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Part | — Financial Information

Item 1. Financial Statements

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

December
March 31, 31,
2011 2010
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 237t $ 6,32¢
Receivables, n¢ 129,47. 126,64«
Inventories, ne 299,15¢ 287,39!
Deferred income taxe 3,627 3,49¢
Prepaid expenses and other current a: 12,07: 12,86:
Assets held for sale 4,081 4,081
Total current asse 450,77¢ 440,80:
Property, plant and equipment, | 381,21¢ 386,19:
Goodwill 1,079,67. 1,076,32.
Intangible assets, n 461,76¢ 463,61
Other assets, net 23,75 24,31¢
Total assets $ 2,397,18 $ 2,391,24
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expet $ 195,89¢ $ 202,38:
Current portion of long-term debt 974 97€
Total current liabilities 196,87: 203,36(
Long-term debi 951,86! 976,45
Deferred income taxe 195,52¢ 194,91
Other long-term liabilities 40,92° 38,55:
Total liabilities 1,385,19. 1,413,28:
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.01 per share, 16s886s authorized, none issl — —
Common stock, par value $0.01 per share, 90,00@slzaithorized, 35,502 and 35,440 shares issu
and outstanding, respective 35E 354
Additional paic-in capital 708,67 703,46"
Retained earning 305,98t 286,18:
Accumulated other comprehensive loss (3,027 (12,039
Total stockholders’ equity 1,011,99! 977,96¢
Total liabilities and stockholders’ equity $ 2,397,180 $ 2,391,244

See Notes to Condensed Consolidated FinancialrStats.
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Net sales

Cost of sale:
Gross profit
Operating expense
Selling and distributiol
General and administrati\
Other operating expense (income),
Amortization expens
Total operating expens
Operating incom:
Other expense (income
Interest expense, n
Loss on foreign currency exchar
Other income, ne
Total other expens
Income before income tax
Income taxe:

Net income

Weighted average common shal
Basic
Diluted

Net earnings per common she
Basic
Diluted

See Notes to Condensed Consolidated FinancialrStats.

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended

March 31,
2011 2010
(Unaudited)
$ 49351 $ 397,12
372,58 308,34t
120,92¢ 88,77¢
36,26( 26,79¢
29,24: 28,47¢
2,65( (2,267
8,04¢ 4,447
76,20 57,46(
44,724 31,31¢
13,85 6,827
1,43C 10C
(492) (213)
14,78¢ 6,714
29,93t 24,60«
10,12; 8,28t
$ 19,80¢ $ 16,31¢
35,53¢ 33,55¢
36,78t 34,61«
$ H5E $ 46
$ 54 $ 47
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TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net caskigen by operating activitie:
Depreciatior
Amortization
Loss on foreign currency exchar
Mark to market adjustment on derivative contr:
Excess tax benefits from stc-based compensatic
Stocl-based compensatic
Write-down of tangible asse
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
Net (payments) proceeds related to s-based award activitie
Excess tax benefits from stock-based compensation
Net cash (used in) provided by financing activities
Effect of exchange rate changes on cash and casiasnts
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 Financialrtats.
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Three Months Ended

March 31,
2011 2010
(Unaudited)

$ 19,80¢ $ 16,31¢
11,78% 9,67(
8,04¢ 4,447
80C 1,281
(575) (697
(422) (27¢)
4,774 3,354
2,352 —
462 2,25¢
— (2,357

31 90
(3,789 20,54¢
(10,699 14,18:
1,74¢ (1,709
(1,597 (13,009
32,74¢ 54,11:
(10,579 (6,54¢)
(4,150 (4,396
1,401 (664,659

33 —
(13,299 (675,59)
— 400,00(
80,60( 237,70(
(105,00() (119,300
(19¢) (169)

— 110,68t

— (9,296

(18) 1,167

422 27€
(24,197) 621,06t
79C 101
(3,94¢) (31¢)
6,32: 4,41°

$ 2,37 $ 4,097
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the three months ended March 31, 2011
(Unaudited)

1. Basis of Presentation

The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared by TresHeoods, Inc. (the “Company,”
“we,” “us,” or “our”), pursuant to the rules andgrdations of the Securities and Exchange Commis$®EBEC”) applicable to quarterly
reporting on Form 10-Q. In our opinion, theseestants include all adjustments necessary for pfagentation of the results of all interim
periods reported herein. Certain information asmtriote disclosures normally included in finansi@tements prepared in accordance with
generally accepted accounting principles have lbeadensed or omitted as permitted by such rulesegulations. Certain product sales, as
disclosed in Note 20, from prior year, have beatassified and certain line items on the Condei@auksolidated Statements of Cash Flows
for the prior year have been combined to conforriéocurrent period presentation. These reclassifins had no effect on reported net
income, total assets, or cash flows. The Conde@sedolidated Financial Statements and relatedsrstteuld be read in conjunction with
Consolidated Financial Statements and related motésded in the Company’s Annual Report on ForreKlfor the fiscal year ended
December 31, 2010. Results of operations forimt@eriods are not necessarily indicative of anmaalilts.

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 assumptiatstiect 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 CompaAyisual Report on Form 10-K for the
fiscal year ended December 31, 2010.

2. Recent Accounting Pronouncements

In December 2010, the FASB issued ASU No. 201028;losure of Supplementary Pro Forma InformationBusiness Combinatioris
specify that if a company presents comparativenfire statements, it should disclose revenue antregs of the combined entity as though
the business combination that occurred during theeat period, occurred at the beginning of the garable prior annual reporting period
only. This guidance is effective prospectively farsiness combinations for which the acquisitiote ds on or after the beginning of the first
annual reporting period beginning on or after Delseni5, 2010. We will apply this guidance to bassmcombinations for which the
acquisition date is on or after January 1, 201 will not have a significant impact on the Company

3. Facility Closings

On February 28, 2011, the Company announced plecisse its pickle plant in Springfield, MissouRroduction will cease in August 2011
and will be transferred to other pickle facilitieBull plant closure is expected to occur by Decen#®11. For the three months ended March
31, 2011, the Company recorded costs of $2.4 mill@ating to this closure, which consisted ofx@di asset impairment charge of $2.3
million to reduce the carrying value of the fagiltb net realizable value and $0.1 million for sewee. These costs are included in Other
operating expense (income) line in our Condensets@aated Statements of Income. Total costs greaed to be approximately $4.8
million. Components of the charges include $3.3iamilfor asset write-offs and removal of certainmagacturing equipment, $0.9 million in
severance and other charges, and $0.4 millionstsdo transfer inventory to other manufacturinglifZes. The Company estimates that
approximately $2.4 million of the charges will lmedash and incurred in 2011. The Company has ed@everance costs of approximately
$0.1 million at March 31, 2011.

4. Acquisitions

On October 28, 2010, the Company acquired all ®ftltstanding securities of STSF Holdings, Inc.qfttihgs”) for approximately $180
million in cash (subject to adjustment) plus utoadditional $15 million in cash (“earn out”) ifTS Specialty Foods, Inc. (“S.T. Foods”)
achieved certain earnings targets for the twelvatmperiod ending December 31, 2010. The earrtang®ts were not met; therefore, no
additional payment was required. The acquisiti@s Yyunded by the Company’s revolving credit fagiliS.T. Foods, a wholly owned
subsidiary of Holdings, has annual net sales of@pmately $100 million and is a manufacturer af/pte label macaroni and cheese, skillet
dinners and other value-added side dishes. Thasitign added additional categories to our proghartfolio for the retail grocery channel.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The Company'’s purchase price allocation as séh farthe Company’s Annual Report of Form 10-K foe fiscal year ended December 31,
2010 is preliminary and subject to tax adjustmémds are expected to be completed during the thuedter of 2011. There were no
adjustments to the purchase price allocation dutiedirst quarter 2011.

On March 2, 2010, the Company acquired Sturm Fdods{“Sturm”), a private label manufacturer oftleereals and powdered soft drink
mixes that serves retail and foodservice custometse United States with annual sales of approtétgab340 million. The acquisition of
Sturm has strengthened the Company’s presencévaig@tabel dry grocery categories.

5. Inventories

December
March 31, 31,
2011 2010
(In thousands)
Raw materials and suppli $ 111,09¢ $ 111,37¢
Finished good 206,59: 194 ,55¢
LIFO reserve (18,539 (18,539
Total $ 299,150 $ 287,39!

Approximately $65.1 million and $84.8 million of binventory was accounted for under the LIFO metbbdccounting at March 31, 2011
and December 31, 2010, respectively.

6. Property, Plant and Equipment

December
March 31, 31,
2011 2010
(In thousands)

Land $ 15,847 $ 15,85
Buildings and improvemen 147,86« 148,61¢
Machinery and equipme 396,86° 390,90°
Construction in progress 25,44 21,067
Total 586,02 576,44:
Less accumulated depreciation (204,809 (190,25()
Property, plant and equipment, net $ 381,21¢ $ 386,19:
7. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for theee months ended March 31, 2011 are as follows:

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

Balance at December 31, 2C $ 850,59: $ 92,14¢ $ 133,58. $ 1,076,32.
Currency exchange adjustm 2,601 62& — 3,22¢
Purchase price adjustment 13z (9) — 124
Balance at March 31, 2011 $ 853,32° $ 92,76: $ 133,58: $ 1,079,67.

Purchase price adjustments are primarily relatedaiking capital and tax adjustments for the Stawquisition. The Company has not
incurred any goodwill impairments since its incepti
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The gross carrying amount and accumulated amddizaf intangible assets other than goodwill aMafch 31, 2011 and December 31,
2010 are as follows:

March 31, 2011 December 31, 201!
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 33437 % — 3343: $ 3267 % — $ 32,67
Intangible assets with finite live

Custome-related 447,54 (64,29¢) 383,25: 445,57 (57,480 388,09¢
Non-compete agreeme 1,00(C (2,000 — 1,00(C (967) 33
Trademark: 20,01( (3,690 16,32( 20,01( (3,399 16,617
Formulas/recipe 6,862 (2,33%) 4,52¢ 6,82¢ (2,972) 4,85:
Computer softwar 29,94 (5,709 24,23t 26,00’ (4,664 21,34
Total $ 538,79t $ (77,030 $ 461,76 $ 532,090 $ (68,476 $ 463,61

Amortization expense on intangible assets for ltiheet months ended March 31, 2011 and 2010 waswdi8ion and $4.4 million,
respectively. Estimated amortization expense tanijible assets for 2011 and the next four yeaas fsllows:

(In
thousands
2011 32,66
2012 32,74¢
2013 30,62«
2014 30,26¢
2015 29,37t
8. Accounts Payable and Accrued Expenses
December
March 31, 31,
2011 2010
(In thousands)
Accounts payabl $ 127,23:  $ 112,63¢
Payroll and benefit 28,09 33,73(
Interest and taxe 20,62: 21,01¢
Health insurance, worke' compensation and other insurance c 5,772 4,85¢
Marketing expense 4,501 10,16¢
Other accrued liabilities 9,67¢ 19,971
Total $ 195,89¢ $ 202,38«

9. Income Taxes

Income tax expense was recorded at an effectieeofa®3.8% and 33.7% for the three months endedivat, 2011 and 2010,
respectively. The Company’s effective tax rataisorably impacted by an intercompany financingatinre entered into in conjunction with
the E.D. Smith Canadian acquisition.

As of March 31, 2011, the Company does not belieaeits gross recorded unrecognized tax benefitsnaterially change within the next
12 months.

The Company or one of its subsidiaries files incdaxereturns in the U.S., Canada and various giatalictions. During the quarter ended
March 31, 2010, the Company settled with the IrdeRevenue Service an audit related to its 200@riddncome tax return. The audit
resulted in a small refund to the Company. Duthrgsecond quarter of 2010, the Canada Revenueckd&mrRA) completed an income tax
audit for E.D. Smith’s 2006 and 2007 income taxrgea’he Company did not incur any material adj@stta as a result of the tax audit. The
Company has various state tax examinations in pgyaghich are expected to be completed in 201Dd2 2 The outcome of the various st
tax examinations is unknown at this time.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

10. Long-Term Debt

December
March 31, 31,
2011 2010
(In thousands)
Revolving credit facility $ 448,200 $  472,60(
High yield notes 400,00( 400,00(
Senior note: 100,00( 100,00(
Tax increment financing and other 4,63¢ 4,82¢
Total debt outstandin 952,83¢ 977,42¢
Less current portion (974) (97€)
Total long-term debt $ 951,86! $ 976,45.

Revolving Credit Facili— The Company is party to an unsecured revolvieglicfacility with an aggregate commitment of $#bllion, of
which $292.6 million was available as of March 2@11. The revolving credit facility matures OctoB&, 2015. In addition, as of March
2011, there were $9.2 million in letters of cradider the revolving credit facility that were isdumit undrawn. Our revolving credit facility
contains various financial and other restrictivegatants and requires that the Company maintainaiedinancial ratios, including a leverage
and interest coverage ratio. The Company is inptamce with all applicable covenants as of Marth@)11. The Company’s average
interest rate on debt outstanding under our remgleredit facility at March 31, 2011 was 2.30%.

High Yield Note— On March 2, 2010, the Company completed its offeah$400 million in aggregate principal amounZof5% high yielc
notes due 2018 (the “Notes”). The net proceed361..0 million ($400.0 million notes less undermgtdiscount of $9.0 million providing

an effective interest rate of 8.03%) were usedaaisgh payment in the acquisition of all of theued and outstanding stock of Sturm. The
Notes are guaranteed by the Comy's wholly owned subsidiaries Bay Valley Foods, LLEDS Holdings, LLC; Sturm Foods, Inc.; STSF
Holdings, Inc. and S.T. Specialty Foods, Inc. aadain other of our subsidiaries that may beconsantors from time to time in accordance
with the applicable indenture and may fully, jointseverally and unconditionally guarantee our payhobligations under any series of debt
securities offered. The Indenture provides, amathgr things, that the Notes will be senior unsedwbligations of the Company. Interest is
payable on the Notes on March 1 and Septembeeadlf year.

Senior Notes— The Company maintains a private placement of $@di@n in aggregate principal of 6.03% seniore®tiue September 30,
2013, pursuant to a Note Purchase Agreement anhengdmpany and a group of purchasers. The NohBse Agreement contains
covenants that will limit the ability of the Compeand its subsidiaries to, among other things, mexrigh other entities, change the nature of
the business, create liens, incur additional inelémess or sell assets. The Note Purchase Agreatserequires the Company to maintain
certain financial ratios. The Company is in coraptie with the applicable covenants as of Marct2811.

Swap Agreemenrt- The Company has a $50 million interest rate sagneement with a termination date of August 19,120ith a fixed
2.9% interest rate. Under the terms of the Comisamyolving credit agreement and in conjunctiothwaur credit spread, this will result in
an all-in borrowing cost on the swapped princige$®0 million being no more than 4.95% until Auga$; 2011. The Company did not
apply hedge accounting to this swap.

Tax Increment Financing— As part of the acquisition of the soup and infeatding 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 March 31, 2011, $2.5 millremains 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.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

In March 2010, the Company issued 2,702,500 shladresmmon stock in connection with the acquisitidisturm. For the three months
ended March 31, 2010, these shares have been éachrda weighted average basis in basic sharesuodiisg.

The following table summarizes the effect of tharstbased compensation awards on the weighted avetagleen of shares outstanding u
in calculating diluted earnings per share:

Three Months Ended

March 31,
2011 2010

Weighted average common shares outstan 35,534,49 33,552,64
Assumed exercise of stock options 793,42: 675,84:
Assumed vesting of restricted stock, restrictedlstmits

and performance units ( 456,59! 385,33
Weighted average diluted common shares outstar 36,784,51 34,613,82
Q) Incremental shares from stock options, ietsil stock, restricted stock units, and perforneamuits are computed by the treasury

stock method. Stock options, restricted stocKristed stock units, and performance units exclufdech our computation of diluted
earnings per share because they were anti-dilutiges 131,090 for the three months ended Marcl2@1] and 94,539 for the three
months ended March 31, 20:

12. Stock-Based Compensation

Income before income taxes for the three monthopgerended March 31, 2011 and 2010 includes shaedlmmpensation expense of $4.8
million and $3.4 million, respectively. The taxnedit recognized related to the compensation cbdtese share-based awards was
approximately $1.8 million and $1.3 million for ttteree month periods ended March 31, 2011 and 2@%$fectively.

The following table summarizes stock option acyivdtrring the three months ended March 31, 201bckSoptions are granted under our
long-term incentive plan, and have a three yeatingschedule, which vest one-third on each offitis¢ three anniversaries of the grant
date. Stock options expire ten years from thetgtate.

Weighted
Weighted Average
Average Remaining  Aggregate

Employee Director Exercise Contractual Intrinsic

Options Options  Price  Term (yrs) Value
Outstanding, December 31, 2C 2,256,73! 94,79¢ $ 28.3¢ 5.6 $ 53,400,86
Granted — — $ — — —
Forfeited — — $ — — —
Exercised (31,799 — $ 25.1% — —
Outstanding, March 31, 2011 2,224,93 94,79¢ $ 28.4: 54 $ 65,984,63
Vested/expected to vest, at March 31, 2011 2,220,75 94,79¢ $ 28.3¢ 54 $ 65,941,16
Exercisable, March 31, 2011 1,951,46. 94,36 $ 27.5¢ 5.0 $ 59,924,62

Compensation costs related to unvested optionketb$2.1 million at March 31, 2011 and will be rgozed over the remaining vesting
period of the grants, which averages 2.0 yeare Qtmpany uses the Black-Scholes option pricingehtmdvalue its stock option

awards. No stock options were issued during theetinonths ended March 31, 2011. The aggregabesictvalue of stock options exercis
during the three months ended March 31, 2011wasajppately $0.9 million.

-10-
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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. Emeyestricted stock and restricted stock unit agigesherally vest based on the passage of
time. These awards generally vest one-third oh eaoiversary of the grant date. Director restdcttock units vest over thirteen

months. Certain directors have deferred receipti@f awards until their departure from the Boafdcomplete description of restricted stc
and restricted stock unit awards is presentedarCthmpany’s annual report on Form 10-K for the ywated December 31, 2010. The
following table summarizes the restricted stock essdricted stock unit activity during the threentis ended March 31, 2011

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( 291,62¢ $ 24.3: 419,87t $ 39.2% 62,27C $ 32.2¢
Grantec — — 1,38C $ 52.4% — $ —
Vested (16,440 $ 26.3¢ (29,249 $ 44.5C — —
Forfeited (430 $ 25.1: (7,319 $ 47.1¢ — —
Outstanding, at March 31, 2011 274,75¢ $ 24.2( 384,69: $ 38.7¢ 62,27( $ 32.2¢

Future compensation costs related to restrictezkstod restricted stock units is approximately 81Rillion as of March 31, 2011, and will
recognized on a weighted average basis, over tktelnéyears. The grant date fair value of therdwgranted in 2011 is equal to the
Company’s closing stock price on the grant date.

Performance unit awards are granted to certain reesrdf management. These awards contain servitpeaformance conditions. For each
of the three performance periods, one third ofuthi¢gs will accrue, multiplied by a predefined pearage 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 nlidtiby a predefined percentage between 0% and 2@6pending on the achievement of
certain operating performance measures, less atg/pmviously accrued. Accrued units will be certed to stock or cash, at the discretion
of the compensation committee, generally, on thvd tmniversary of the grant date. The Compamgnids to settle these awards in stock and
has the shares available to do so. The followddetsummarizes the performance unit activity dutire three months ended March 31,
2011:

Weighted

Average
Performance Grant Date
Units Fair Value

Unvested, at December 31, 2C 165,06($ 30.87
Granted —3 —
Vested — —
Forfeited — —
Unvested, at March 31, 2011 165,06( $ 30.87

Future compensation cost related to the performanits is estimated to be approximately $3.4 millas of March 31, 2011, and is expected
to be recognized over the next 1.7 years.

-11-
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
13. Comprehensive Income
The following table sets forth the components afipeehensive income:

Three Months Ended

March 31,
2011 2010
(In thousands)

Net income $ 19,80¢ $ 16,31¢
Foreign currency translation adjustm 8,80z 8,52:
Amortization of pension and postretirem

prior service costs and net loss, net of 16¢ 17¢
Curtailment of postretirement pl; — 862
Amortization of swap loss, net of tax 40 40
Comprehensive income $ 28,82( $ 25,92.

The Company expects to amortize $0.7 million obpservice costs and net loss, net of tax and $@ldn of swap loss, net of tax from ott
comprehensive income into earnings during 2011.

14. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Ben— Certain employees and retirees participate irsjp@nand other postretirement benefit
plans. Employee benefit plan obligations and egpstincluded in the Condensed Consolidated FinaBtatements are determined based on
plan assumptions, employee demographic data, imgudars of service and compensation, benefitschaiohs paid, and employer
contributions.

Effective March 31, 2010, the Company negotiatedtthnsfer of the postretirement union retiree iwedilan 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 employsmsred 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 expense (income), neghe Condensed Consolidated Statements
of Income for the three months ended March 31, 2010

Components of net periodic pension expense arellasv:
Three Months Ended

March 31,
2011 2010
(In thousands)
Service cos $ 56C $ 51t
Interest cos 56(C 551
Expected return on plan ass (592 (549
Amortization of unrecognized net lo 144 124
Amortization of prior service costs 151 151
Net periodic pension co $ 822 $ 792

The Company contributed $0.4 million to the pengtans in the first three months of 2011 and expextontribute approximately $3.6
million in 2011.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Components of net periodic postretirement expeasess follows:

Three Months Ended

March 31,
2011 2010
(In thousands)
Service cos $ 9 3% 54
Interest cos 31 49
Amortization of prior service crec (18) (18)
Amortization of unrecognized net loss (2) (1)
Net periodic postretirement cc $ 20 $ 84

The Company expects to contribute approximatelf $dillion to the postretirement health plans durdg.1.
15. Other Operating Expense (Income), Net

The Company incurred Other operating expense (ie¢onet of $2.7 million and $(2.3) million, for tiieree months ended March 31, 2011
and 2010, respectively, and consisted of the fatigw

Three Months Ended

March 31,
2011 2010
(In thousands)
Facility closing cost: $ 2691 $ —
Gain on postretirement plan curtailmi — (2,357
Other (47) 96
Total other operating expense (income), net $ 2,65 $ (2,267

16. Supplemental Cash Flow Information

Three Months Ended,
March 31,
2011 2010
(In thousands)

Interest paic $ 22,15 $ 5,202
Income taxes pai $ 6,01C $ 7,52¢
Accrued purchase of property and equipn $ 2,19 $ 2,35¢
Accrued other intangible asst $ 1,40C $ 1,027

Non cash financing activities for the three morghded March 31, 2011 and 2010 include the settleofet¥,949 and 19,120 shar
respectively, of restricted stock and restrictedlstunits, where shares were withheld to satiséyrtiinimum statuary tax withholding
requirements.

17. Commitments and Contingencies
Litigation, Investigations and Audi— The Company is party in the ordinary course dcfibbeiss to certain claims, litigation, audits and
investigations. The Company believes that it lsaldished adequate reserves to satisfy any haliilat may be incurred in connection with

any such currently pending or threatened matt€he settlement of any such currently pending agdtened matters is not expected to have a
material adverse impact on our financial positexmual results of operations or cash flows.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

18. Derivative Instruments

The Company is exposed to certain risks relatingstongoing business operations. The primarysrislanaged by derivative instruments
include interest rate risk, foreign currency risidaommaodity price risk.

Interest rate swaps are entered into to managestteate risk associated with the Company’s $7Bomrevolving credit facility. Interest
on our credit facility is variable and use of ig&frrate swaps establishes a fixed rate over thredka portion of the facility. The Company’s
objective in using an interest rate swap is toldista a fixed interest rate, thereby enabling tloenPany to predict and manage interest
expense and cash flows in a more efficient andcgffe manner.

During 2008, the Company entered into a $200 nmillang-term interest rate swap agreement with gectfe date of November 19, 2008 to
lock into a fixed LIBOR interest rate base. Untler terms of the agreement, $200 million in flogtiate debt was swapped for a fixed rat
2.9% interest rate base for a period of 24 morahmrtizing to $50 million for an additional nine mhbs at the same 2.9% interest rate. As of
March 31, 2011 the swap amount was $50 millione Tompany did not apply hedge accounting and rechitte fair value of this

instrument on its Condensed Consolidated BalaneetSh The fair value of the swap at March 31, 281d December 31, 2010 was a
liability of approximately $0.6 million and $0.9 Hmn, respectively. The Company recorded incorh$®3 million and $0.7 million related

to the mark to market adjustment in the three neetided March 31, 2011 and 2010, respectively jmitie Other expense (income) line of
the Condensed Consolidated Statements of Income.

Due to the Company’s operations in Canada, wexgresed to foreign currency risks. The Companyreriteo foreign currency contracts to
manage the risk associated with foreign currensp éws. The Company’s objective in using foregymrency contracts is to establish a
fixed foreign currency exchange rate for certaim&han raw material purchases that are denomimateds. dollars, thereby enabling the
Company to manage its foreign currency exchangerisk. These contracts do not qualify for hedgepanting and changes in their fair
value are recorded through the Condensed Consatidgthtements of Income, within the loss on foreigmency exchange line. As of March
31, 2011 and December 31, 2010, we had a lialfigpproximately $0.6 million and $0.2 million, pesctively, for foreign exchange
contracts. There were no foreign exchange comstiastied or outstanding as of and for the threemsanded March 31, 2010. The
Company realized a loss of approximately $0.4 oniliin the three months ended March 31, 2011.

In the second quarter of 2010, the Company eniatecah commodity swap contract for 5.4 million pdsrof High Density Polyethylene
(“HDPE") to manage the Company'’s risk associatetth wie underlying commodity cost of a significantponent used in packaging
materials. The objective in using this swap isdtablish a fixed commodity cost over the termheftontract.

The trade date was June 3, 2010, with an effeckte of July 1, 2010 and an expiration date of Ddxsr 31, 2011. The Company settles 0.3
million pounds on a monthly basis over the ternthefcontract. The Company did not apply hedgewatting to the commodity swap, and it
is recorded at fair value on the Company’s Condéixmsolidated Balance Sheets. As of March 311 201 December 31, 2010, the
Company had an asset of approximately $0.6 mibliod $0.4 million, respectively, associated with¢benmodity swap contract. For the
three months ended March 31, 2011, the Companizeezh gain of $0.3 million on this contract whistrecorded in the Condensed
Consolidated Statement of Income, within the Othgrense (income) line.

The following table identifies the derivative, ftar value, and location on the Condensed Consi@diBalance Sheet:

Fair Value
March 31, December
Balance Sheet Location 2011 31, 2010
Liability Derivatives: (In thousands)
Interest rate swa Accounts payable and accrued expet $ 56C $ 874
Foreign exchange contract Accounts payable andiedexpenses 574 184
$ 1,13.  $ 1,05¢
Asset Derivative:
Commodity contract Prepaid expenses and other current a $ 621 $ 36C
$ 621 $ 36C
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

19. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivafmancial assets with carrying values that apjnate fair value. Accounts payable are
financial liabilities with carrying values that apgimate fair value. As of March 31, 2011, thestaihding balance of the Company’s variable
rate debt (revolving credit facility) was $448.2lion, the fair value of which is estimated to b&49.8 million, using a present value
technique and market based interest rates and spréiads. As of March 31, 2011, the carrying @alfithe Company’s fixed rate senior
notes was $100.0 million and fair value was estmdb be $99.4 million based on a present valuaniguoe using market based interest rates
and credit spreads. The fair value of the Compmaiy75% high yield notes due 2018, with an outstandalance of $400.0 million as of
March 31, 2011, was estimated at $429.0 milliosgldleon quoted market prices.

The fair value of the Company’s interest rate sagpeement, as described in Notes 10 and 18, wabikty of approximately $0.6 million as
of March 31, 2011. The fair value of the swap wetermined using Level 2 inputs, which are inpdltenthan quoted prices that are
observable for an asset or liability, either dieor indirectly. The fair value is based on a kedrapproach, comparing the fixed rate of 2.9%
to the current and forward one month LIBOR ratesughout the term of the swap agreement.

The fair value of the Company’s commodity cont@eidescribed in Note 18 was an asset of approXyrteec million as of March 31,
2011. The fair value of the commodity contract \@egermined using Level 1 inputs. Level 1 inputsthose inputs where quoted prices in
active markets for identical assets or liabilites available.

The fair value of the Company’s foreign exchangeti@xt as described in Note 18 was a liability @f6dmillion as of March 31, 2011, using
level 2 inputs, comparing the foreign exchange oateur contract to the spot rate as of March 31,12

20. Business and Geographic Information and Major @stomers

The Company manages operations on a company-wgis, tlaereby making determinations as to the dilogaf resources in total rather

than on a segmeivel basis. The Company has designated reporsaglments based on how management views its basiiiée Compar
does not segregate assets between segments foalneporting. Therefore, asset-related infororatias not been presented. The reportable
segments, as presented below, are consistentivéitnanner in which the Company reports its resoltee Chief Operating Decision maker.

The Company evaluates the performance of its segnesed on net sales dollars, gross profit amtdaperating 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 senior management and do not include allocateshie taxes. Other expenses not allocated inglagdehouse start-up costs, unallocated
selling and distribution expenses and corporatees@s which consist of general and administratipeses, amortization expense, other
operating (income) expense, interest expense gittércome, foreign currency exchange and otheofire) expense. The accounting poli

of the Company’s segments are the same as thoselekekin the summary of significant accountingigiek set forth in Note 1 to our 2010
Consolidated Financial Statements contained irAouwnual Report on Form 10-K.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Three Months Ended
March 31,
2011 2010
(In thousands)

Net sales to external custome

North American Retail Grocel $ 353,46! $ 261,80(
Food Away From Hom 74,22 73,427
Industrial and Export 65,82: 61,897
Total $ 493,51 $ 397,12
Direct operating income
North American Retail Grocel $ 65,521 $ 42,12
Food Away From Hom 10,76z 9,461
Industrial and Export 12,83( 11,66:
Total 89,11: 63,24¢
Unallocated selling and distribution expen (4,447) (1,269
Unallocated corporate expense (39,947) (30,664)
Operating incom: 44,724 31,31¢
Other expense 14,78¢ 6,714
Income before income taxes $ 29,93t $ 24,60

Geographic Informatior— The Company had revenues to customers outsitteeddnited States of approximately 12.2% and 1304%tal
consolidated net sales in the three months endedhVBd, 2011 and 2010, respectively, with 11.3% Bh&% going to Canada, respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 20.5% and 16.5% of consolidatedsadds in the three
months ended March 31, 2011 and 2010, respectiityother customer accounted for more than 10%uotonsolidated net sales.

Product Informatior— The following table presents the Company’s nétsshy major products for the three months endertmal, 2011
and 2010. Certain product sales for 2010 have bedassified to conform to the current period preation due to enhanced information
reporting available with the new SAP software syste

Three Months Ended

March 31,
2011 2010
(In thousands)

Products

Non-dairy creame $ 82,03 $ 84,29:
Soup and infant feedir 73,39¢ 77,76(
Pickles 70,45 74,38¢
Powdered drink 55,88¢ 14,39(
Salad dressin 51,35 50,18¢
Mexican and other sauc 47,19( 45,76
Hot cereals 40,75¢ 9,40t
Dry dinners 28,77( —
Aseptic product: 21,93¢ 21,85
Jams 16,10« 14,94«
Other products 5,63¢ 4,144
Total net sales $ 49351 $ 397,12
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

21. Guarantor and Non-Guarantor Financial Information

On March 2, 2010, the Company issued $400 milligi5% high yield notes due 2018, which are guarahbgeits wholly owned subsidiaries
Bay Valley Foods, LLC; EDS Holdings, LLC; Sturm Ft9 Inc.; STSF Holdings, Inc. and S.T. Specialtpds) Inc. and certain other of our
subsidiaries that may become guarantors from torirte in accordance with the applicable indenauré may fully, jointly, severally and
unconditionally guarantee our payment obligationdar any series of debt securities offered. Thezeno significant restrictions on the
ability of the parent company or any guarantorhitam funds from its subsidiaries by dividend aarlo The following condensed
consolidating financial information presents theutes of operations, financial position and casiwf of TreeHouse Foods, Inc., its Guarantor
subsidiaries, its non-Guarantor subsidiaries aacetiminations necessary to arrive at the inforarafor the Company on a consolidated basis
as of March 31, 2011 and 2010 and for the threetihscended March 31, 2011 and 2010. The equity oddtlas been used with respect to
investments in subsidiaries. The principal elinimraentries eliminate investments in subsidiagied intercompany balances and
transactions.
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Condensed Supplemental Consolidating Balance She
March 31, 2011
(In thousands

Non-
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current asset:
Cash and cash equivalel $ — 3 1 % 2,36¢ $ — 3 2,37t
Receivables, n¢ 1,41( 110,23¢ 17,82 — 129,47.
Inventories, ne — 258,72: 40,43: — 299,15:
Deferred income taxe 33¢ 3,112 17€ — 3,621
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current asset 932 10,69: 44¢€ — 12,07:
Total current asse 2,681 386,85! 61,24: — 450,77
Property, plant and equipment, | 11,44¢ 333,84( 35,93 — 381,21¢
Goodwill — 963,26( 116,41: — 1,079,67.
Investment in subsidiarie 1,262,08! 162,60! — (1,424,69.) —
Intercompany accounts receivable, 654,13¢ (551,85) (102,289 — —
Deferred income taxe 13,88¢ — — (13,88¢) —
Identifiable intangible and other assets, ne 47,72¢ 352,51( 85,28 — 485,51
Total assets $ 1,991,960 $ 164721 $ 196,58: $ (1,438,58)) $ 2,397,18
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 18,65 $ 159,78 $ 17,45¢ $ — 3 195,89¢
Current portion of long-term debt — 967 7 — 974
Total current liabilities 18,65¢ 160,75! 17,46: — 196,87:
Long-term debt 938,21: 13,65 — 951,86
Deferred income taxe 6,28¢ 186,61: 16,51¢ (13,88¢) 195,52¢
Other lon¢-term liabilities 16,81¢ 24,10¢ — — 40,92°
Stockholders’ equity 1,011,99! 1,262,08 162,60! (1,424,69.) 1,011,99!
Total liabilities and stockholders’ equity — $ 1,991,961 $ 1,647,211 $ 196,58 $ (1,438,58)) $ 2,397,18!
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Condensed Supplemental Consolidating Balance Sheet
December 31, 201
(In thousands

Non-
Parent Subsidiary Guarantor

Company Guarantors  Subsidiaries  Eliminations  Consolidated
Assets
Current asset:
Cash and cash equivalel $ — 3 6 $ 6,317 $ — 3 6,327
Accounts receivable, n 3,381 104,22 19,03¢ — 126,64«
Inventories, ne — 251,99¢ 35,40z — 287,39!
Deferred income taxe 33¢ 2,91¢ 244 — 3,49¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current assets 1,29¢ 10,991 56E — 12,86
Total current asse 5,01¢ 374,22( 61,56¢ — 440,80
Property, plant and equipment, | 12,72 337,63¢ 35,83t — 386,19:
Goodwill — 963,03: 113,29( — 1,076,32.
Investment in subsidiarie 1,216,61 140,72 — (1,357,34) —
Intercompany accounts receivable, 703,28: (586,789 (116,499 — —
Deferred income taxe 13,17¢ — — (13,179 —
Identifiable intangible and other assets, net 45,00¢ 358,80! 84,12 — 487,93:
Total assets $ 1,995820 $ 1,587,620 $ 178,31 $ (1,370,52) $ 2,391,24
Liabilities and Shareholders Equity
Current liabilities:
Accounts payable and accrued expel $ 33,36: $ 147,88¢ $ 21,13. $ — 202,38
Current portion of long-term debt 97€ — — 97€
Total current liabilities 33,36: 148,86! 21,13: — 203,36(
Long-term debi 963,01 13,43¢ — — 976,45
Deferred income taxe 6,21( 185,42 16,45¢ (13,179 194,91
Other lon¢-term liabilities 15,27: 23,28( — — 38,55
Shareholders’ equity 977,96¢ 1,216,61 140,72 (1,357,34) 977,96¢
Total liabilities and shareholders’ equity $ 1,995821 $ 1,587,62 $ 178,31¢ $ (1,370,52) $ 2,391,24
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Condensed Supplemental Consolidating Statement afitcome
Three Months Ended March 31, 201:

(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — 3 437,33t $ 64,13( $ (7,959 $ 493,51
Cost of sales — 330,55: 49,98¢ (7,959 372,58
Gross profit — 106,78« 14,14 — 120,92¢
Selling, general and administrative

expense 14,50¢ 46,25! 4,743 — 65,50:
Amortization 564 6,22¢ 1,261 — 8,04¢
Other operating expense, 1 — 2,65( — — 2,65(
Operating (loss) incom (15,069 51,65¢ 8,13¢ — 44,72«
Interest expense (income), 1 13,657 (3,320 3,51« — 13,85:
Other income, net (314) 622 63C — 93¢
(Loss) income from continuing

operations, before income tax (28,41 54,357 3,99( — 29,93t
Income taxes (benefi (11,720 20,78 1,06¢€ — 10,127
Equity in net income of subsidiaries 36,50( 2,92¢ — (39,429 —
Net income $ 19,80¢ $ 36,50( 2,92¢ $ (39,424 $ 19,80¢

Condensed Supplemental Consolidating Statement ofitome

Three Months Ended March 31, 201(

(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — % 345,95. $ 58,157 $ (6,989 $ 397,12«
Cost of sales — 266,64 48,68¢ (6,98¢) 308,34t
Gross profit — 79,30¢ 9,46¢ — 88,77¢
Selling, general and administrative

expense 15,86¢ 33,84( 5,56t — 55,27¢
Amortization 131 3,16¢ 1,14¢ — 4,447
Other operating expense (income), — (2,260 — — (2,26
Operating (loss) incom (16,000 44,56: 2,75¢€ — 31,31¢
Interest expense (income), 1 6,62¢ (3,167 3,36( — 6,827
Other (income) expense, net (697) 1,75¢ (1,187 — (113
(Loss) income from continuing

operations, before income tax (21,937) 45,96¢ 577 — 24,60¢
Income taxes (benefi (7,812 15,90( 197 — 8,28¢
Equity in net income of subsidiaries 30,44« 38C — (30,829 —
Net income $ 16,31¢ $ 30,44+ 38C $ (30,829 $ 16,31¢
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Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 201:
(In thousands

Net cash provided by operating activit
Cash flows from investing activitie
Additions to property, plant and equipmt
Additions to other intangible ass¢
Acquisition of business, net of cash acqu
Proceeds from sale of fixed assets

Net cash used in investing activit|

Cash flows from financing activitie
Borrowings under revolving credit facili
Payments under revolving credit facil
Payments on capitalized lease obligati
Intercompany transfe

Excess tax benefits from stock-based
compensatiol

Net payments related to st-based award
activities

Net cash provided by financing activiti
Effect of exchange rate changes on cast
cash equivaleni

Net (decrease) increase in cash and
equivalents

Cash and cash equivalents, beginning of
period

Cash and cash equivalents, end of perior

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ (26,849) $ 63,45 $ (3,860) $ — 3 32,74¢
1,07: (20,76%) (889 — (20,57¢)
(2,629¢) (1,522) — — (4,150)

1,401 — — — 1,401

— 33 — — 33
(159 (12,25 (889 — (13,29¢)

80,60( — — — 80,60(
(105,000) — — — (105,00()
— (196) — — (19€)

50,99: (50,999 — — —

422 — — — 422
(18) — — — (18)
26,99 (51,189 — — (24,19:)

— — 79C — 79C
— 5 (3,959 — (3,94¢)

— 6 6,311 — 6,32:

$ — 3 11 $ 2,36¢ % — 3 2,37¢
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Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 201(
(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash provided by operating activit $ (35429 % 88,65( $ 891 $ — 3 54,11
Cash flows from investing activitie

Additions to property, plant and equipmt (15) (5,39%) (1,139 — (6,54¢)
Additions to other intangible ass¢ (2,939 — (1,464 — (4,396
Acquisition of business, net of cash acquired (664,65 — — — (664,654
Net cash used in investing activiti (667,607 (5,399 (2,599 — (675,59
Cash flows from financing activitie

Proceeds from issuance of di 400,00( — — — 400,00(
Borrowings under revolving credit facili 237,70! — — — 237,70(
Payments under revolving credit facil (119,300 — — — (119,300
Payments on capitalized lease obligati — (120) (49 — (169
Intercompany transfe 81,79: (82,295 50C — —
Proceeds from issuance of common stock, net ofresqs 110,68t — — — 110,68t
Payment of deferred financing co (9,296 — — — (9,296
Excess tax benefits from stc-based compensatic 27¢€ — — — 27€
Net proceeds related to st-based award activities 1,165 — — — 1,167
Net cash provided by financing activiti 703,03( (82,414 451 — 621,06¢
Effect of exchange rate changes on cash and cash

equivalents — — 101 — 101
Net (decrease) increase in cash and cash equis @ 83¢ (1,159 — (31¢)
Cash and cash equivalents, beginning of period 1 8 4,40¢ — 4,41F
Cash and cash equivalents, end of period $ — $ 84€ $ 3,251 $ — 3 4,097
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

Business Overview

TreeHouse is a food manufacturer servicing primdhié retail grocery and foodservice distributidracnels. Its products include non-dairy
powdered coffee creamers; canned soups; saladrdyesmd sauces; sugar free drink mixes and stiegsgnt oatmeal and hot cereals;
macaroni and cheese; skillet dinners; Mexican sajams and pie fillings; pickles and related pradduinfant feeding products; aseptic
sauces; refrigerated salad dressings; and liquiddairy creamer. TreeHouse believes it is thedstrgnanufacturer of pickles and non-dairy
powdered creamer in the United States and thedanganufacturer of private label salad dressingskanixes and instant hot cereals in the
United States and Canada based on sales volume.

The following discussion and analysis presentddhtors that had a material effect on our resdligperations for the three months ended
March 31, 2011 and 2010. Also discussed is oanfifal position as of the end of those periodsis @iscussion should be read in
conjunction with the Condensed Consolidated Firddrgfatements and the Notes to those Condenseal@taisd Financial Statements
included elsewhere in this report. This Managersddiscussion and Analysis of Financial ConditiorddResults of Operations contains
forward-looking statements. See “Cautionary StatenRegarding Forward-Looking Statements” for &aksion of the uncertainties, 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, amduktrial 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 sedimtgmarketing expenses.

Our current operations consist of the following:

Our North American Retail Grocery segment sells\teal and private label products to customers witienUnited States and Canada. Tl
products include non-dairy powdered creamers; coseland ready to serve soups, broths and graakes} dressings and sauces; pickles
and related products; Mexican sauces; jams anfilljigs; aseptic products; liquid nodairy creamer; powdered drinks; hot cereals; mai
and cheese and skillet dinners.

Our Food Away From Home segment sells non-dairydered creamers, pickle products, Mexican saucigerated dressings, aseptic
products and hot cereals to foodservice custorimerisiding restaurant chains and food distributiompanies, within the United States and
Canada.

Our Industrial and Export segment includes the Camyfs co-pack business and non-dairy powdered ereaales to industrial customers for
use in industrial applications, including produittisrepackaging in portion control packages andufw as ingredients by other food
manufacturers; pickles; Mexican sauces; infantifeggdroducts and refrigerated dressings. Expdessare primarily to industrial customers
outside of North America.

Current economic conditions remain constrainedthadCompany has continued to focus its effortsanome, cost containment and margin
improvement. This strategy, along with the additid Sturm and S.T. Foods in 2010, has resultegkirsales and direct operating income
growth of approximately 24% and 41%, respectividy the three months ended March 31, 2011, wherpened to the three months ended
March 31, 2010.

Recent Developments

With the success to date of the Company’s ongoig $ystems implementation in the first quarter @2, a decision has been made to
accelerate the conversion of the Sturm and S.Td§aoquisitions to SAP, while maintaining an agsgjkesrollout to our distribution
centers. This acceleration will require an addaianvestment of approximately $5.0 million.

On February 28, 2011, the Company announced plecisse its pickle plant in Springfield, MissouRroduction at the facility will cease in
August 2011 and will be consolidated at other mdklcilities. Full plant closure is expected teacby December 2011. Total costs are
expected to be approximately $4.8 million. Compus®f the charges include $3.5 million for asseteaoffs and removal of certain
manufacturing equipment, approximately $0.9 milliorseverance and other charges, and $0.4 milti@osts to transfer inventory to other
manufacturing facilities.
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Results of Operations
The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended March 31,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 493,51 100.(% $ 397,12 100.(%
Cost of sales 372,58 75.5 308,34t 77.€
Gross profit 120,92t 24.F 88,77¢ 22.4
Operating expense

Selling and distributiol 36,26( 7.4 26,79¢ 6.8

General and administrati\ 29,24: 5.¢ 28,47¢ 7.2

Other operating expenses (income), 2,65( 0.t (2,26)) (0.6)

Amortization expense 8,04¢ 1.€ 4,447 1.1

Total operating expenses 76,20 15.4 57,46( 14.t

Operating incom: 44,72+ 9.1 31,31¢ 7.8
Other expenses (incom

Interest expense, n 13,85! 2.8 6,821 1.7

Gain on foreign currency exchan 1,43( 0.2 10C —

Other income, net (492) (0.7) (213) —

Total other expense 14,78¢ 3.C 6,714 1.7

Income before income tax 29,93t 6.1 24,60¢ 6.2
Income taxes 10,12 2.1 8,28¢ 2.1
Net income $ 19,80¢ 4.0% $ 16,31¢ 4.1%

Three Months Ended March 31, 2011 Compared to Thidenths Ended March 31, 2010

Net Sale— First quarter net sales increased 24.3% to $4@8l®n in 2011 compared to $397.1 million in thest quarter of 2010. The
increase is driven primarily by the acquisitionStéirm and S.T. Foods in 2010. Net sales by segarerghown in the following table:

Three Months Ended March 31,
$ %
Increase/ Increase/
2011 2010 (Decrease (Decrease
(Dollars in thousands)

North American Retail Grocel $353,46: $261,80( $ 91,66 35.(%
Food Away From Hom 74,227 73,42, 80C 1.1%
Industrial and Export 65,82 61,89 3,92¢ 6.2%

Total $493,510 $397,12: $  96,38¢ 24.%%

Cost of Sales— All expenses incurred to bring a product to costiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, faalid equipment costs, costs to operate and nraioia warehouses, and costs associated
with transporting our finished products from ourmagacturing facilities to distribution centers. sCof sales as a percentage of net sales was
75.5% in the first quarter of 2011 compared to #&i6 2010. Contributing to the reduction in coksales, as a percent of net sales, is a
favorable mix of sales from Sturm and S.T. Foodstially offset by lower margins in legacy prodgetegories resulting from an increase in
input costs. The underlying commodity cost of raaterials and packaging supplies has begun to trigyekr.

Operating Expenses- Total operating expenses were $76.2 million dythe first quarter of 2011 compared to $57.5 omillin 2010. The
increase in 2011 resulted from the following:

Selling and distribution expenses increased $9lkomir 35.3% in the first quarter of 2011 compate 2010 primarily due to the addition of

Sturm and S.T. Foods. Selling and distributionezges as a percentage of total revenues increa3etPt in 2011 from 6.8% in 2010,
mainly due to increases in distribution costs.
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General and administrative expenses increasedn$ifi8n in the first quarter of 2011 compared talP0 The increase is primarily related to
incremental general and administrative costs ofSfuem and S.T. Foods acquisitions and costs rbtatthe SAP systems implementation
offset by a decrease in acquisition costs incuirmetle first quarter of 2010.

Other operating expenses were $2.7 million in tfe fuarter of 2011 primarily due to facility clog costs of the Springfield, Missouri picl
plant compared to income of $2.3 million in 201@da the gain on the postretirement plan curtaitmen

Amortization expense increased $3.6 million infihgt quarter of 2011 compared to 2010, due primaoi the additional intangible assets
acquired in the Sturm and S.T. Foods acquisitiosaanortization of capitalized SAP system costs.

Interest Expense, n— Interest expense increased to $13.9 million enfitst quarter of 2011, compared to $6.8 milliar2D10 primarily due
to an increase in debt resulting from the Sturm&id Foods acquisitions and higher borrowing costs

Foreign Currency— The Company’s foreign currency loss was $1.4lerthree months ended March 31, 2011 comparedbssaf $0.1
million in 2010, due to fluctuations in currencyckange rates between the U.S. and Canadian dollar.

Income Taxe— Income tax expense was recorded at an effediecaf 33.8% in the first quarter of 2011 compamed3.7% in the prior
yeal's quarter.

Three Months Ended March 31, 2011 Compared to Thidenths Ended March 31, 2010 — Results by Segment
North American Retail Grocel—

Three Months Ended March 31,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 353,46: 100.(% $ 261,80( 100.(%
Cost of sales 262,04. 74.1 200,16¢ 76.5
Gross profit 91,42 25.¢ 61,63: 23.t
Freight out and commissiol 19,53( 5.€ 13,171 5.C
Direct selling and marketing 6,37( 1.8 6,332 2.4
Direct operating income $ 65,52! 18.5% $ 42,12: 16.1%

Net sales in the North American Retail Grocery segnincreased by $91.7 million, or 35.0% in thstfguarter of 2011 compared
2010. The change in net sales from 2010 to 20Kldue to the following:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 261,80
Volume 5,70¢ 2.2%
Pricing (1,315 (0.5
Acquisition 88,75¢ 33.¢
Foreign currenc! 2,54t 0.S
Mix/other (4,025 (1.5)
2011 Net sales $ 353,46: 35.(%

The increase in net sales from 2010 to 2011 rekpitienarily from the acquisition of Sturm and SFhods in 2010, higher volume and
foreign currency fluctuations. Overall volume iglhér in the first quarter of 2011 compared to tf&2010, primarily due to increases in the
soup category partially offset by an unfavorabledact mix.

Cost of sales as a percentage of net sales dedrizase76.5% in the first quarter of 2010 to 74.k?2011 primarily due to a favorable mix
of sales from Sturm and S.T. Foods, partially dffselower margins in legacy product categoriesiitesy from higher input costs and
reduced pricing.

Freight out and commissions paid to independeesdaiokers were $19.5 million in the first quad€R011 compared to $13.2 million in
2010, an increase of 48.2%, primarily due the &idivf Sturm and S.T. Foods and increases in digion costs.

Direct selling and marketing expenses were appratei $6.4 million in the first quarter of 2011 a$@.3 million in 2010.

-25-




Table of Content
Food Away From Hom—

Three Months Ended March 31,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 74,22° 100.% $ 73,42% 100.(%
Cost of sale: 59,42¢ 80.C 59,73: 81.Z
Gross profit 14,80: 20.C 13,69¢ 18.7
Freight out and commissiol 2,567 3.5 2,43( 3.3
Direct selling and marketin 1,47¢ 2.C 1,80/ 2.5
Direct operating incom $ 10,76: 14.5, $ 9,461 12.%

Net sales in the Food Away From Home segment isectay $0.8 million, or 1.1%, in the first quarté2011 compared to the pri
year. The change in net sales from 2010 to 20Xkldua to the following

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 73,42%
Volume (4,480 (6.0%
Pricing (359 (0.5
Acquisition 2,892 3.€
Foreign currenc! 391 0.t
Mix/other 2,35( 3.2
2011 Net sales $ 74,22 1.1%

Net sales increased during the first quarter ofl2@dmpared to 2010 primarily due to the additioistfrm and a positive product mix, off:
by decreases in volume in our legacy product caiegjo

Cost of sales as a percentage of net sales dedrizgase81.3% in the first quarter of 2010 to 80.092011, due to a favorable mix of sales
from Sturm.

Freight out and commissions paid to independersdaiokers were $2.6 million in the first quarteR011 compared to $2.4 million in 2010,
an increase of 5.6%, primarily due to the additdSturm.

Direct selling and marketing was $1.5 million iretfirst quarter of 2011 and $1.8 million in thesfiguarter of 2010.
Industrial and Expor—

Three Months Ended March 31,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 65,82! 100.(% $ 61,89" 100.(%
Cost of sales 51,12 770 48,44 78.%
Gross profit 14,70: 22.% 13,45: 21.7
Freight out and commissiol 1,352 2.C 1,361 2.2
Direct selling and marketing 52C 0.€ 42¢ 0.7
Direct operating income $ 12,83( 19.5% $ 11,66: 18.£%
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Net sales in the Industrial and Export segmeneiased $3.9 million or 6.3% in the first quarte26i1 compared to the prior year. 1
change in net sales from 2010 to 2011 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 61,897
Volume (4,629 (7.5)%
Pricing 3,52¢ 5.7
Acquisition 1,96: 3.2
Foreign currenc! 85 0.1
Mix/other 2,97¢ 4.8
2011 Net sales $ 65,821 6.2%

The increase in net sales is due to the additidgtafm in 2010, price increases and a favorabldymbmix, offset by an unfavorable volume.

Cost of sales as a percentage of net sales dedrizase78.3% in the first quarter of 2010 to 77.##2011 primarily due to increased pricii
partially offset by higher input costs.

Freight out and commissions paid to independeesdalokers were $1.4 million in the first quarte611 and 2010.

Direct selling and marketing was $0.5 million iretfirst quarter of 2011 and $0.4 million in 2010.

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, approximately282 ®illion was available under the revolving ctddcility as of March 31, 2011. See
Note 10 to our Condensed Consolidated Financiaé®t@nts for additional information regarding ouralging credit facility. We believ:
that, given our cash flow from operating activitaasl our available credit capacity, we can compti the current terms of the revolving
credit facility and meet foreseeable financial iegments.

The Company'’s cash flows from operating, investing financing activities, as reflected in the Corsel Consolidated Statements of Cash
Flows are summarized in the following tables:

Three Months Ended
March 31,
2011 2010
(In thousands)

Cash flows from operating activities:

Net income $ 19,80¢ $ 16,31¢
Depreciation and amortizatic 19,83¢ 14,117
Stocl-based compensatic 4,772 3,35¢4
Loss on foreign currency exchar 80C 1,281
Write-down of tangible asse 2,352 —
Curtailment of postretirement benefit obligat — (2,357
Changes in operating assets and liabilities, nacqtiisitions (14,319 20,02:
Other (50%) 1,371
Net cash provided by operating activit $ 32,74¢  $ 54,11:
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Our cash from operations was $32.8 million in tingt three months of 2011 compared to $54.1 milliothe first three months of 2010, a
decrease of $21.4 million. The decrease in cash fiperating activities is due to an increase inkimg capital, primarily receivables and
inventories, partially offset by an increase inimebme plus depreciation and amortization.

Three Months Ended
March 31,

2011 2010
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipmi $ (10,579 $ (6,54¢€)
Additions to other intangible asst (4,150 (4,396
Acquisition of business, net of cash acqui 1,401 (664,655
Other 33 —
Net cash used in investing activiti $ (13,299 $  (675,59)

In the first three months of 2011, cash used ir&ting activities decreased by $662.3 million coragdo 2010 primarily due to the
acquisition of Sturm in 2010 for $664.7 million.

We expect capital spending programs to be apprdrign&85 million in 2011. Capital spending in 204! focus on food safety, quality,
productivity improvements, improvements to our @aonio facility, installation of an Enterprise Resce Planning system (SAP) and
routine equipment upgrades or replacements atlantgpand will be funded with cash from operations.

Three Months Ended
March 31,

2011 2010
(In thousands)

Cash flows from financing activities:

Proceeds from issuance of debt for acquisit $ — $ 400,00(
Borrowings under revolving credit facili 80,60( 237,70(
Payments under revolving credit facil (105,000) (119,300
Proceeds from issuance of common stock, net ofresqs — 110,68t
Payment of deferred financing co — $ (9,296
Net (payments) proceeds related to s-based award activitie (18) 1,167
Other 22€ 107
Net cash (used in) provided by financing activi (24,19) 621,06¢

Net cash flow from financing activities decreasexhf $621.1 million in the first three months of 20tb a use of $24.2 million in 2011.

the first quarter of 2010, we issued $400.0 millidmew debt, common stock in the net amount o0$A illion and borrowings under our
revolving credit facility to finance the Sturm adsjtion. The first quarter of 2011 consisted ofyomormal borrowings and repayments under
our line of credit.

Cash provided by operating activities is used ¥dmvn debt and fund additions to property, plard aquipment and intangible assets.

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 occumparily during late spring and summer, inventogeserally are at a low point in late
spring and at a high point during the fall, inciegsour working capital requirements. In additiarg build inventories of salad dressings in
the spring and soup in the late summer monthstioipation of large seasonal shipments that begim 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 peliglidity for current operations.
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Debt Obligations

At March 31, 2011, we had $448.2 million in borrags outstanding under our revolving credit facjlity75% High Yield Notes due 2018 of
$400 million outstanding, Senior Notes of $100 imilloutstanding and $4.6 million of tax incremanthcing and other obligations. In
addition, at March 31, 2011, there were $9.2 miillio letters of credit under the revolving creditifity that were issued but undrawn.

Our revolving credit facility provides for an aggete commitment of $750 million, of which $292.6lmn was available at March 31,
2011. Interest rates on debt outstanding underemalving credit facility as of March 31, 2011 saged 2.30%.

We are in compliance with applicable debt covenaatsf March 31, 2011.

See Notes 10 to our Condensed Consolidated FirléBteiiements for additional information regarding mdebtedness and related
agreements.

Other Commitments and Contingencies

We also have the following commitments and contimdjabilities, in addition to contingent liabilés related to ordinary course of litigation,
investigations and tax audits:

» 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 Finataééments and Note 19 in our Annual Report omF0-K for the fiscal year ended
December 31, 2010 for more information about oummitments and contingent obligations.

Recent Accounting Pronouncements

Information regarding recent accounting pronouna@ses 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,
2010. There were no material changes to our atiticcounting policies in the three months endedchl&1, 2011.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the déefimiof an off-balance sheet arrangement, other treerating leases and letters of credit,
which have or are reasonably likely to have a nilteffect on our Condensed Consolidated Finargiatements.

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 deemdukttforward-looking”within the meaning of the Private Securities Litiga Reform Ac
of 1995 (the “Litigation Reform Act”). These forwklooking statements and other information areedas our beliefs as well as
assumptions made by us using information curreatbilable.

The words “anticipate,” “believe,” “estimate,” “gext,” “expect,” “intend,” “plan,” “should” and siftar expressions, as they relate to us, are
intended to identify forward-looking statementsicB statements reflect our current views with respefuture events and are subject to
certain risks, uncertainties and assumptions. 8hmne or more of these risks or uncertainties nadize, or should underlying assumptions
prove incorrect, actual results may vary materifitiyn those described herein as anticipated, bediegstimated, expected or intended. We
do not intend to update these forward-looking statets.

” o
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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; changes developments affecting our industry; quarterlgyclical variations in financial results;
our ability to obtain suitable pricing for our praads; 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 rategymaterial and commodity costs; changes in econaamclitions; 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, 2010 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 is party to an unsecured revolvingitfadility with an aggregate commitment of $750lmn. The interest rate under the
revolving credit facility is based on the Compangtssolidated leverage ratio, and will be determiibg either LIBOR plus a margin ranging
from 1.25% to 2.05% or a base rate (as definedarrévolving credit facility) plus a margin rangifrgm .25% to 1.05%.

The Company has a $50 million interest rate swapeagent with a termination date of August 19, 2@ith a fixed 2.9% interest rate. Uni

the terms of the Company’s revolving credit agreetna®d in conjunction with our credit spread, thil result in an all-in borrowing cost on
the swapped principal of $50 million being no mtiven 4.95% until August 19, 2011. The Companyrditlapply hedge accounting to this
swap.

In July 2006, we entered into a forward interett gvap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irdgerate swap transaction was terminated on Auglis2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectedt of tax, in Accumulated other comprehensigs i our Condensed Consolidated
Balance Sheets. The loss is reclassified ratabdyt Condensed Consolidated Statements of Incemnae éncrease to interest expense over
the term of the senior notes, providing an effectivterest rate of 6.29% over the term of our Semies.

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 interatt swap agreement, as of March 31, 2011. Owsexp to market risk for changes in interest
rates relates primarily to the increase in the arhofiinterest expense we expect to pay with resjaecur revolving credit facility, which is
tied to variable market rates. Based on our ontltey debt balance of $448.2 million under our fewg credit facility at March 31, 2011,

and adjusting for the $50 million fixed rate swapaant, as of March 31, 2011, each 1% rise in ot@r@st rate would increase our interest
expense by approximately $4.0 million annually.

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 experiendecreases in costs of most raw materials,
ingredients, and packaging materials in the fitgtrépr of 2011 compared to 2010. In addition, fiasts, which represent the most important
factor affecting utility costs at our productiorcilgties, as well as our transportation costs sigaificantly in the first quarter of 2011. We
expect the volatile nature of these costs to caetiwith an overall upward trend.

We manage the cost of certain raw materials byriagténto forward purchase contracts. Forward pase contracts help us manage our
business and reduce cost volatility.
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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 disei@sa particular growing area can damage or
destroy the crop in that area, which would impaipcyields. If we are not able to buy cucumbeosrfilocal 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 liktivanges in the costs of our materials. Competfressures 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 éwsks, our operating profits and margins could bénmlly 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 curreflagtuations 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 exgje rates. Accordingly, we are exposed to vdiatii 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 three months ended March 31126& Company recognized a net gain of $7.4 millafrwhich a gain of $8.8 million was
recorded as a component of Accumulated other cdmepsive loss and a loss of $1.4 million was reabatethe Company’s Condensed
Consolidated Statements of Income within the Lasfooeign currency exchange. For the three moatisdeed March 31, 2010, the Company
recognized a net foreign currency exchange ga#8af million, of which a gain of $8.5 million wasaorded as a component of Accumulated
other comprehensive loss and a loss of $0.1 milias recorded on the Company’s Condensed Consadid&tatements of Income within the
Loss on foreign currency exchange.

The Company has entered into foreign currency ectgrdue 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. The contracts were entered intbdégurchase of U.S. dollar denominated raw raseby our Canadian subsidiary. As of
March 31, 2011, the Company had a liability of $®ullion and realized a loss of approximately $tilion in the three months ended Ma
31, 2011.

Iltem 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 effaahness of the design and operation of our discdosantrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended) as of the end of the perioded\sy this report. Based upon those
evaluations, the Chief Executive Officer and Chigfancial Officer have concluded that as of Maréh2011, these disclosure controls and
procedures were effective. We have excluded S&d& from our evaluation of disclosure controls pratedures, as of March 31, 2011,
because S.T. Foods was acquired by the Compangtobér of 2010. The net sales and total assedsTofFoods represented approximately
5.8%, and, 9.1%, respectively, of the related Cordd Consolidated Financial Statement amounts assdfor the quarter ended March 31,
2011.

During the first quarter of 2011, we began migmtiertain financial processing systems to SAP softw This software implementation is
part of our ongoing business transformation iritetand we plan to continue implementing suchvearfé throughout our businesses over the
course of the next few years. In connection with $AP implementation and resulting business psoclkeanges, we continue to enhance the
design and documentation of our internal controtpsses to ensure suitable controls over our fiabreporting.

There have been no changes in our internal coowrel financial reporting during the quarter endeardh 31, 2011 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.
Oak Brook, IL

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
March 31, 2011, and the related condensed consatiddiatements of income and of cash flows fothhee month periods ended March 31,
2011 and 2010. These interim financial statemargghe 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 accordancetigtBtandards of the Public Company
Accounting Oversight Board (United States), thesotiye of which is the expression of an opinionarging 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, 2010, ancetheed consolidated statements of
income, stockholders’ equity, and cash flows far ylear then ended (not presented herein); andrireport dated February 14, 2011, 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&hp2010 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

/s/IDELOITTE & TOUCHE LLP

Chicago, lllinois
May 6, 2011
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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, 2010. 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, 2010.

Item 6. Exhibits

3.1 Amended and Restated Certificate of Inafion of TreeHouse Foods, Inc. (incorporateddigrence to Exhibit 3.1 to the
Current Report on Formr-K filed with the SEC on April 28, 2011

3.2 Amended and Restated By-Laws of TreeH&osels, Inc. (incorporated by reference to Exhilfitt® the Current Report on
Form &K filed with the SEC on April 28, 2011

10.1 Consulting Agreement, dated Februarn20Q@,1, between TreeHouse Foods, Inc. and David Bnyken (incorporated by
reference to Exhibit 10.1 of the Current Reporfonm &K filed with the SEC on February 11, 201

121 Computation of Ratio of Earnings to Fixed Chan

15.1 Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatic

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z

32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuait $ection 906 of the Sarba-Oxley Act of 200z

101.INS* XBRL Instance Documer

101.SCH* XBRL Taxonomy Extension Schema Docum

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.LAB* XBRL Taxonomy Extension Label Linkbase Docum

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent
*Attached as Exhibit 101 to this report are thédeing documents formatted in XBRL (Extensible Bwess Reporting Language): (i) the
Condensed Consolidated Statement of Income fathttee months ended March 31, 2011and 2010, (iiCimdensed Consolidated Balance
Sheet at March 31, 2011and December 31, 2010tH@Condensed Consolidated Statement of Cash Fwise three months ended March
31, 2011and 2010, and (iv) Notes to Condensed Qidased Financial Statements for the three montiieed March 31, 2011. Users of this
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 oSt#wmurities 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

May 6, 2011
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TreeHouse Foods, Inc.

Computation of Ratio of Earnings to Fixed Charges

Earnings:
Income before income tax
Add:
Fixed charge:
Amortization of interest, net of capitalized intsfr
Other

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)

(Dollars in thousands)

Exhibit 12.1

Three
Months
Ended Year Ended
March 31, December
2011 31, 2010
$ 29,93t $ 136,40(
16,90¢ 56,95t
(32 (66)
65 66
$ 46,877 $ 193,35!
$ 13,85. $ 45,69:
87 237
2,971 11,027
$ 16,90¢ $ 56,95¢
2.77 3.3¢

() Considered to be representative of interest fanteental expense.



Exhibit 15.1

May 6, 2011

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Mar¢t2311 and 2010, as indicated in our
report dated May 6, 2011; because we did not parfor audit, we expressed no opinion on that inféiona

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended March 31,
2011, is incorporated by reference in RegistraBtatement Nos. 333-126161 and 333-150053 on Fo8nari# Registration Statement No.
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 bgcountant or a report prepared or certified bg@ountant within the meaning of Secti
7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLF

Chicago, lllinois



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 puresd or 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 finahmporting, or caused such internal control oweairficial 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 #gstrant’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, thatatlwes management or other employees who have #disan role in the registrant’s
internal control over financial reportin

Date: May 6, 2011

/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 puresd or 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 finahmporting, or caused such internal control oweairficial 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 #gstrant’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, thatatlwes management or other employees who have #disan role in the registrant’s
internal control over financial reportin

Date: May 6, 2011

/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 March 31, 2011, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reelai@nan of the Board and Chief
Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®B0] as adopted 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: May 6, 2011



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 March 31, 2011, as

filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Dennis F. |dam, Senior Vice President and Chief
Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@®0] 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 ExajeAct 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: May 6, 2011



