UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 19, 2010

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)
Commission File Number: 001-32504

Delaware 20-2311383
(State or Other Jurisdiction of Incorporatic (IRS Employer Identification No
Two Westbrook Corporate Center
Suite 1070
Westchester, Il 60154
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c6da8) 483-1300

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a M aterial Definitive Agreement

On February 19, 2010, TreeHouse Foods, Ihe."€ompany”) and certain of its domestic subsid&(the “Subsidiary Guarantors”)
entered into a purchase agreement (the “Note Psechgreement”) with Banc of America Securities La@d Wells Fargo Securities, LLC,
as representatives of the several underwriters dahggein (the “Debt Underwriters”), relating tetlssuance and sale by the Company of
$400 million in aggregate principal amount of 7.%68enior notes due 2018 (the “Notes”). The Noteeweéfered and sold pursuant to the
Company’s automatic shelf registration statemeeg(&ration No. 333-164903) (the “Registration &ta¢nt”).

The Note Purchase Agreement includes custoneangsentations, warranties and covenants by ¢ngp@ny and the Subsidiary
Guarantors. It also provides for customary inderoaifon by each of the Company, the Subsidiary @uiars and the Debt Underwriters
against certain liabilities and customary contiiftprovisions in respect of those liabilities.

Some of the Debt Underwriters or their affdishave provided investment banking or commebzaking services to the Company or its
affiliates in the past and are likely to do solie future.

On February 23, 2010, the Company enteredaiporchase agreement (the “Equity Purchase Agretghaad together with the Note
Purchase Agreement, the “Purchase Agreements”)Mattill Lynch, Pierce, Fenner & Smith Incorporatad Morgan Stanley & Co.
Incorporated, as representatives of the severamrders named therein (the “Equity Underwriters8lating to the issuance and sale by the
Company of 2,350,000 shares (the “Shares”) of the@any’s common stock, par value $0.01 per shaee“@ommon Stock”), at a price to
the public of $43.00 per share. The Company alaatgd to the Equity Underwriters the right to pash up to an additional 352,500 shares
of Common Stock to cover any over-allotments, whight may be exercised at any time within 30 dafger the offering. The Shares were
offered and sold pursuant to the Company’s Redgistr&tatement.

The Equity Purchase Agreement includes custpmepresentations, warranties and covenants bgdmpany. It also provides for
customary indemnification by each of the Company thie Equity Underwriters against certain liakéitiand customary contribution
provisions in respect of those liabilities.

Some of the Equity Underwriterstbeir affiliates have provided investment bankimgammercial banking services to the Company ¢
affiliates in the past and are likely to do sohie future.

The Company expects to use the net proceedstfre offerings of the Notes and the Shares td,fumpart, the previously announced and
pending acquisition of Sturm Foods, Inc.

The Note Purchase Agreement is filed as Exhilii to this Current Report on Form 8-K and iomporated by reference herein. The
Equity Purchase Agreement is filed as Exhibit d.this Current Report on Form 8-K and is incorpedaty reference herein. The above
description of the material terms of the PurchageeBments does not purport to be complete andalifigd in its entirety by reference to
Exhibit 1.1 and Exhibit 1.2.

Item 7.01. Regulation FD Disclosure

On February 19, 2010, the Company announcadtthriced the underwritten public offering of tde. The Company’s press release
announcing the pricing of the offering is attaclsd=Exhibit 99.1 to this Current Report and is ipooated herein by reference.

On February 22, 2010, the Company announseddténded underwritten public offering of Commdnck. The Company’s press release
announcing the offering is attached as Exhibit 98.this Current Report and is incorporated hebgimeference.

On February 24, 2010, the Company announcadttpriced the underwritten public offering of @mon Stock. The Company’s press
release announcing the pricing of the offeringtiaded as Exhibit 99.3 to this Current Reportigridcorporated herein by reference.
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The information in this Iltem 7.01 of Form 8alkd Exhibits 99.1, 99.2 and 99.3 attached heretl sbt be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1984 {Exchange Act”) or otherwise subject to théilisies of that section, nor shall it be
deemed incorporated by reference in any filing urnlde Securities Act of 1933 or the Exchange Axtept as expressly set forth by specific
referencing in such filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

1.1 Note Purchase Agreement, dated February 19, 20ddngBanc of America Securities LLC and Wells Faggaurities, LLC, a
representatives of the several underwriters nammeein, the Company and the Subsidiary Guarantoreed therein

1.2 Equity Purchase Agreement, dated February 23, 20h6ng Merrill Lynch, Pierce, Fenner & Smith Incorated and Morgan
Stanley and Co. Incorporated, as representativieedafeveral underwriters named therein, and thepaay.

99.1 Press Release dated February 19, 2010, annoumanmiting of the Note:

99.2 Press Release dated February 22, 2010, annouthe&rggfering of Common Stoc

99.3 Press Release dated February 24, 2010, annouerggiting of the Common Stock offerir
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: February 24, 2010 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:




INDEX TO EXHIBITS

Exhibit

Number Description

1.1 Note Purchase Agreement, dated February 19, 2@ddn@ Banc of America Securities LLC and Wells Fa8gaurities, LLC, a
representatives of the several underwriters nammeein, the Company and the Subsidiary Guarantoreed therein

1.2 Equity Purchase Agreement, dated February 23, 2000ng Merrill Lynch, Pierce, Fenner & Smith Incorated and Morgan
Stanley and Co. Incorporated, as representativiedafeveral underwriters named therein, and thepgaay.

99.1 Press Release dated February 19, 2010, annouerggiting of the Note:

99.2 Press Release dated February 22, 2010, annouthe&rggfering of Common Stoc

99.3 Press Release dated February 24, 2010, annoum@nmiting of the Common Stock offerir
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Exhibit 1.1

TREEHOUSE FOODS, INC.

PURCHASE AGREEMENT

dated February 19, 2010

Banc of America SecuritiesLLC
Wells Fargo Securities, LLC




Purchase Agreement
February 19, 2010

BANC OF AMERICA SECURITIES LLC
WELLS FARGO SECURITIES, LLC
As Representatives of the several Underwriters
c/o BANC OF AMERICA SECURITIES LLC
One Bryant Park
New York, New York 1003I

Ladies and Gentlemen:

TreeHouse Foods, Inc., a Delaware cotfmrdthe “Company ), proposes to issue and sell to the several umiters named in
Schedule Aereto (the ‘Underwriters™), for whom you (the ‘Representatives”) are acting as representatives, $400,000,000i@@ipal
amount of its 7.750% Senior Notes due 2018 (thetes”). The Notes will be guaranteed (collectively, tituarantees”) by each of the
subsidiary guarantors named in ScheduteBeto (the ‘Guarantors”). The Notes and the Guarantees are collectivelynefdo herein as tl
“ Securities.” The Securities will be issued pursuant to areirtdre dated as of the Closing Time (as definegkiction 3 hereof) (theBase
Indenture”), among the Company, the Guarantors and Wellgd-Biank, National Association, as trustee (tfie tistee ). Certain terms of
the Securities will be established pursuant toppkmental indenture dated as of the Closing Titme (Supplemental Indenture”) to the
Base Indenture (together with the Base Indenthie; tndenture”). To the extent there are no additional undemvsitisted on Schedule A
other than you, the term Representatives as ugethhghall mean you as the Underwriters, and tiragdrepresentatives and Underwriters
shall mean either the singular or plural as thaeednrequires. The use of the neuter in this Pusehfsgreement (the Agreement ) shall
include the feminine and masculine wherever apjbaitgr

The Company has prepared and filed vighSecurities and Exchange Commission (tB®rhmission ”) an automatic shelf
registration statement on Form S-3 (File No. 333913) covering the public offering and sale of arisecurities, including the Securities,
under the Securities Act of 1933, as amended (833 Act "), and the rules and regulations promulgated theder (the “1933 Act
Regulations ™), which automatic shelf registration statementdrae effective under Rule 462(e) under the 1933R&gulations (‘Rule 462
(e) M. Such registration statement, as of any timeamsesuch registration statement as amended byaateffective amendments thereto to
such time, including the exhibits and any schedilleseto at such time, the documents incorporatettemed to be incorporated by refere
therein at such time pursuant to Item 12 of For@i8der the 1933 Act and the documents otherwisedd to be a part thereof as of such
time pursuant to Rule 430B under the 1933 Act Ratiprs (“Rule 430B "), is referred to herein as theRegistration Statement ;” provided
however, that the “Registration Statement” with@ference to a time means such registration stateaseamended by any post-effective
amendments thereto as of the time of the firstre@hbf sale for the Securities, which time shelldonsidered the “new effective date” of




such registration statement with respect to theiezs within the meaning of paragraph (f)(2) afl&430B, including the exhibits and
schedules thereto as of such time, the documetsgdorated or deemed incorporated by referenceithat such time pursuant to Iltem 12 of
Form S-3 under the 1933 Act and the documents wikerdeemed to be a part thereof as of such timsupat to the Rule 430B. Each base
prospectus and preliminary prospectus supplemet isconnection with the offering of the Secustimcluding the documents incorpora
or deemed to be incorporated by reference thergisuant to Item 12 of Form S-3 under the 1933 A, collectively referred to herein as a “
preliminary prospectus.” Promptly after execution and delivery of thisr&gment, the Company will prepare and file a fpralspectus
relating to the Securities in accordance with ttavisions of Rule 424(b) under the 1933 Act Regatat (“ Rule 424(b) ). The base
prospectus and final prospectus supplement, ifiotime first furnished or made available to the Unddgters for use in connection with the
offering of the Securities, including the documentrporated or deemed to be incorporated by eafsr therein pursuant to Item 12 of F¢
S-3 under the 1933 Act, are collectively referredhérein as the Prospectus.” For purposes of this Agreement, all referencethé
Registration Statement, any preliminary prospechesProspectus or any amendment or supplementtofahe foregoing shall be deemed
to include the copy filed with the Commission pasuto its Electronic Data Gathering, Analysis &alrieval system (EDGAR ") or its
Interactive Data Electronic Applications systemDEA ”).

As used in this Agreement:

“Applicable Time” means 1:30 P.M., New York City time, on Febru&gy 2010 or such other time as agreed by the Coyngaah the
Representatives.

“ General Disclosure Package ” means any Issuer General Use Free Writing Praspes identified on Schedulei€Sued at or prior to
the Applicable Time and the prospectus (including documents incorporated therein by referencea)ishiacluded in the Registration
Statement as of the Applicable Time, all consideoggbther.

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” aingel in Rule 433 of the 1933 Act Regulations (“
Rule 433 ), including without limitation any “free writingrrospectus” (as defined in Rule 405 of the 1933Reqgulations (‘Rule 405 ™))
relating to the Securities that is (i) require#ofiled with the Commission by the Company, (ify@ad show that is a written
communication” within the meaning of Rule 433(d}{(8whether or not required to be filed with ther@mission, or (iii) exempt from
filing with the Commission pursuant to Rule 4338]fi) because it contains a description of the H#es or of the offering that does not
reflect the final terms, in each case in the foiledfor required to be filed with the Commission ibnot required to be filed, in the form
retained in the Company’s records pursuant to R8B{Q).

“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thiaténded for general distribution to
prospective investors (other than bdna fideelectronic road show,” as defined in Rule 433)ddenced by its being specified in
Schedule ereto.




“lIssuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thadtisn Issuer General Use Free
Writing Prospectus.

All references in this Agreement to finah statements and schedules and other informathach is “contained,” “included” or
“stated” (or other references of like import) iretRegistration Statement, any preliminary prosgeotithe Prospectus shall be deemed to
include all such financial statements and schedartesother information incorporated or deemed ipaated by reference in the Registration
Statement, any preliminary prospectus or the Pagpgeas the case may be, prior to the executithi®fAgreement; and all references in this
Agreement to amendments or supplements to the Ra&ge Statement, any preliminary prospectus erRhospectus shall be deemed to
include the filing of any document under the Sda@siExchange Act of 1934, as amended, and the aunld regulations promulgated
thereunder (collectively, the1934 Act "), incorporated or deemed to be incorporated lgremce in the Registration Statement, the
Preliminary Prospectus or the Prospectus, as termay be.

SECTION 1. Representations and Warranties.

(a) Representations and WarrantieShe Company and each Guarantor, jointly and sdlyerepresent and warrant to each of the
Underwriters as of the date hereof, the Applicdilee, the Closing Time (as defined below) and aayel»f Delivery (as defined below), &
agree with each of the Underwriters, as follows:

(i) Registration Statement and Prospectu3dése Company meets the requirements for use oh 8 under the 1933 Act. The
Registration Statement is an “automatic shelf tegfion statement” (as defined in Rule 405) andSbkeurities have been and remain
eligible for registration by the Company on sucloauatic shelf registration statement. The Registnabtatement has become effective
under the 1933 Act. No stop order suspending tfeztfeness of the Registration Statement has isseled under the 1933 Act, no order
preventing or suspending the use of any prelimipaogpectus or the Prospectus has been issuedardeeedings for any of those
purposes have been instituted or are pending dhet€ompany’s or any Guarantor’s knowledge, coptatad. The Company has
complied with each request (if any) from the Consias for additional information.

Each of the Registration Statement and ant-gffsctive amendment thereto, at the time of ftsativeness and at each deemed
effective date with respect to the Underwritersspant to Rule 430B(f)(2) under the 1933 Act Regoitet, complied in all material
respects with the requirements of the 1933 Actthrd 933 Act Regulations. Each preliminary prospe¢including the prospectus filed
part of the Registration Statement as originalldfior as part of any amendment thereto), at the ii was filed, complied in all material
respects with the 1933 Act Regulations and eadmprary prospectus and the Prospectus deliverédedJnderwriters for use in
connection with this offering was and will, at tfiae of such delivery, be identical to the electecally transmitted copies thereof filed w
the Commission pursuant to EDGAR or IDEA, excephi® extent permitted by Regulation S-T.
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The documents incorporated or deemed to l@pocated by reference in the Registration Statémed the Prospectus, when they
became effective or at the time they were or h&geare filed with the Commission, complied and w@mply in all material respects with
the requirements of the 1934 Act and the rulesragdlations of the Commission under the 1934 Aw (11934 Act Regulations”™).

(ii) Accurate DisclosureNeither the Registration Statement nor any amemditmereto, at its effective time, at the Closlmge or at
any Date of Delivery, contained, contains or wilhtain an untrue statement of a material fact atteth omits or will omit to state a
material fact required to be stated therein or ss&ey to make the statements therein not misleadingf the Applicable Time, neither
(A) the General Disclosure Package nor (B) anwidial Issuer Limited Use Free Writing Prospectuisen considered together with the
General Disclosure Package, included, includesilbmeglude an untrue statement of a material facdmitted, omits or will omit to state a
material fact necessary in order to make the setsitherein, in the light of the circumstancesanwhich they were made, not
misleading. Neither the Prospectus nor any amentoresupplement thereto (including any prospecttapper), as of its issue date, at the
time of any filing with the Commission pursuantRale 424(b), at the Closing Time or at any Dat®elivery, included, includes or will
include an untrue statement of a material factroitted, omits or will omit to state a material faxgicessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading. The documetsrporated or deemed to be
incorporated by reference in the Registration $tat#, the General Disclosure Package and the Rinspeat the time the Registration
Statement became effective or when such documeecdsgorated by reference were filed with the Consiois, as the case may be, when
read together with the other information in the Rigtion Statement, the General Disclosure Packagige Prospectus, as the case may
be, did not and will not include an untrue statetwdra material fact or omit to state a materiak fieequired to be stated therein or
necessary to make the statements therein not ristpa

The representations and warranties in thisectin shall not apply to statements in or omissfoom the Registration Statement (or
any amendment thereto), the General Disclosuredggchr the Prospectus (or any amendment or supptehereto) made in reliance
upon and in conformity with written information fiilshed to the Company by any Underwriter throughRlepresentatives expressly for
use therein. For purposes of this Agreement, tiheioformation so furnished shall be the informatia the first paragraph under the
heading “Underwriting—Commissions and Discountsd #me information in the paragraphs under the meptlinderwriting—Short
Positions” in the Prospectus (collectively, theriderwriter I nformation ).

(iii) Issuer Free Writing Prospectusddo Issuer Free Writing Prospectus conflicts dr eanflict with the information contained in the
Registration Statement or the Prospectus, includimgdocument incorporated by reference thereit aay preliminary or other
prospectus deemed to be a part thereof that hdseeotsuperseded or modified. Any offer that igittem communication relating to the
Securities made prior to the initial filing of tiRegistration Statement by the Company or any person
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acting on its behalf (within the meaning, for theragraph only, of Rule 163(c) of the 1933 Act Ratjons) has been filed with the
Commission in accordance with the exemption praviole Rule 163 under the 1933 Act RegulationR((te 163 ") and otherwise
complied with the requirements of Rule 163, inchgdivithout limitation the legending requirementgtaalify such offer for the exemption
from Section 5(c) of the 1933 Act provided by RLES.

(iv) WellKnown Seasoned Issug€h) At the original effectiveness of the RegistoatiStatement, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkeradment was by post-effective
amendment, incorporated report filed pursuant ©i&e 13 or 15(d) of the 1934 Act or form of prospes), (C) at the time the Company
any person acting on its behalf (within the meanfogthis clause only, of Rule 163(c) under th83@ct) made any offer relating to the
Securities in reliance on the exemption of Rule @68er the 1933 Act, and (D) as of the executiothisf Agreement, the Company was
and is a “well-known seasoned issuer” (as defimedule 405).

(v) Company Not Ineligible IssueAt the time of filing the Registration Statemamid any post-effective amendment thereto, at the
earliest time thereafter that the Company or anadffering participant made lzona fideoffer (within the meaning of Rule 164(h)(2) of the
1933 Act Regulations) of the Securities and atidiee hereof, the Company was not and is not afigibke issuer,”as defined in Rule 40
without taking account of any determination by @@mmission pursuant to Rule 405 that it is not ssagy that the Company be
considered an ineligible issuer.

(vi) Independent Accountant®eloitte & Touche LLP, who certified the finanksatements of the Company and supporting schedule
included in the Registration Statement, are inddpehpublic accountants as required by the 1933tAet1933 Act Regulations, the 1934
Act, the 1934 Act Regulations and the Public AcdounOversight Board. To the knowledge of the Compdarant Thornton LLP, who
certified the financial statements of Sturm Fodds,, and supporting schedules included in the egion Statement, were, with respect
to Sturm Foods, Inc. as it relates to those fir@rstatements and supporting schedules, indepepdélit accountants as required by the
1933 Act, the 1933 Act Regulations, the 1934 Awt, 1934 Act Regulations and the Public Accountingi®ight Board.

(vii) Financial Statements; N6BAAP Financial MeasuresThe financial statements of the Company includlehcorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus, togetitietive related schedules and notes
thereto, present fairly, in all material respetis, financial position of the Company and its cdidsted subsidiaries at the dates indicated
and the statement of operations, stockholderstgguid cash flows of the Company and its consaidigubsidiaries for the periods
specified; said financial statements have beengpeehin conformity with U.S. generally acceptedaacting principles (GAAP ")
applied on a consistent basis throughout the pgiilngblved. To the knowledge of the Company or @uwarantor, without having
conducted any independent audit, the financiaéstahts of Sturm Foods, Inc. included or incorpar#tg reference in the Registration
Statement,




the General Disclosure Package and the Prospéotether with the related schedules and notestthgs) present fairly, in all material
respects, the financial position of Sturm Foods.,&amd its consolidated subsidiaries at the dattisated and the statement of operations,
stockholders’ equity and cash flows of Sturm Fodds, and its consolidated subsidiaries for thequisr specified; and (B) have been
prepared in conformity with GAAP applied on a cetsint basis throughout the periods involved. Thppstting schedules, if any, present
fairly, in all material respects, in accordancem®AAP, the information required to be stated threréhe selected financial data and the
summary financial information included in the Régifon Statement, the General Disclosure Packaddte Prospectus present fairly, in
all material respects, the information shown theeeid have been compiled on a basis consistenthttof the audited financial
statements included therein. The pro forma findreteements and the related notes thereto inclirdde Registration Statement, the
General Disclosure Package and the Prospectusnpifagédy, in all material respects, the informatishown therein, have been prepared in
accordance with the Commission’s rules and guidslinith respect to pro forma financial statementstaave been properly compiled on
the bases described therein, and the assumptiedsrushe preparation thereof are reasonable anddjustments used therein are
appropriate to give effect to the transactions @rmimstances referred to therein. Except as imduterein, no historical or pro forma
financial statements or supporting schedules ayeired to be included or incorporated by referendbe Registration Statement, the
General Disclosure Package or the Prospectus tineld933 Act or the 1933 Act Regulations. All disires contained in the Registration
Statement, the General Disclosure Package or tiepBctus, or incorporated by reference thereimroigg “non-GAAP financial
measures” (as such term is defined by the rulesegaations of the Commission) comply with RegolatG of the 1934 Act and Item 10
of Regulation S-K of the 1933 Act, to the extenplagable.

(viii) No Material Adverse Change in Busine$sxcept as otherwise stated therein, since thpeotive dates as of which information is
given in the Registration Statement, the Generstlbsure Package or the Prospectus, (A) theredes o material adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tnep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @dircourse of business (Material Adver se Effect ”), (B) there have been no
transactions entered into by the Company or antg @gubsidiaries, other than those in the ordimayrse of business, which are material
with respect to the Company and its subsidiariesiciered as one enterprise, and (C) there hasrzedividend or distribution of any kind
declared, paid or made by the Company on any ofiss capital stock.

(ix) Good Standing of the Companyhe Company has been duly organized and is yadixisting as a corporation in good standing
under the laws of the State of Delaware and hgsocate power and authority to own, lease and opésproperties and to conduct its
business as described in the General DisclosudeaBaand the Prospectus and to enter into andrpeife obligations under this
Agreement; and the Company is duly qualified agraifin corporation to transact business and i@odgtanding in each other jurisdict
in which such qualification is required, whether by




reason of the ownership or leasing of propertyherdconduct of business, except where the failute spialify or to be in good standing
would not result in a Material Adverse Effect.

(x) Good Standing of SubsidiarieBach “significant subsidiary” of the Company ¢agh term is defined in Rule 1-02 of Regulation S-
X) (each, a “Subsidiary” and, collectively, the t&idiaries”) has been duly organized and is valedisting in good standing under the
laws of the jurisdiction of its incorporation orgamization, has corporate or similar power and@itihto own, lease and operate its
properties and to conduct its business as descitibibe General Disclosure Package and the Praspaad, in the case of the Company
and the Guarantors, to enter into and performhtgations under this Agreement. Each of the Corgard each Subsidiary is duly
qualified to transact business and is in good stanith each jurisdiction in which such qualificaties required, whether by reason of the
ownership or leasing of property or the condudiuginess, except where the failure to so qualifypdre in good standing would not,
singly or in the aggregate, reasonably be expeoteelsult in a Material Adverse Effect. Except #seowise disclosed in the General
Disclosure Package and the Prospectus, all obtheed and outstanding capital stock of each Sagiias been duly authorized and
validly issued, is fully paid and non-assessabtiarowned by the Company, directly or indirectlyaugh Subsidiaries, free and clear of
any security interest, mortgage, pledge, lien, erimance, claim or equity (collectively, “Liens”aept where such Liens would not,
singly or in the aggregate, reasonably be expdotegsult in a Material Adverse Effect. None of théstanding shares of capital stock of
any Subsidiary was issued in violation of the prptéve or similar rights of any securityholder ofcbuSubsidiary. The only Subsidiaries of
the Company are the Subsidiaries listed on ExRibit to the Company’s Form 10-K for the fiscal yeaded December 31, 2009.

(xi) Capitalization The authorized, issued and outstanding shareapifal stock of the Company are as set forth énGleneral
Disclosure Package and the Prospectus in the cotumithed “Actual” under the caption “Capitalizatib(except for subsequent issuances,
if any, pursuant to this Agreement, pursuant temestions, agreements or employee benefit plamsresf to in the General Disclosure
Package and the Prospectus or pursuant to theisxefaconvertible securities or options referreéhtthe General Disclosure Package and
the Prospectus). The outstanding shares of capitek of the Company have been duly authorizedvalidly issued and are fully paid and
non-assessable. None of the outstanding sharespitécstock of the Company was issued in violabbthe preemptive or other similar
rights of any securityholder of the Company.

(xii) Authorization of AgreementThis Agreement has been duly authorized, execanddlelivered by the Company and each
Guarantor.

(xiii) The Securities The Securities to be purchased by the Undenaritem the Company are in the form contemplatethly
Indenture, have been duly authorized for issuandesale to the Underwriters pursuant to this Agesnand the Indenture and, at the
Closing Time, will have been executed by the Comyard, when




authenticated in the manner provided for in theehtdre and delivered against payment of the puechase thereof, will constitute valid
and binding obligations of the Company, enforce@abkeccordance with its terms, except as the eafoent thereof may be limited by
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium or other similar laws relatiagor affecting the rights and remedies
of creditors or by general equitable principles ailtibe entitled to the benefits of the Indentufée Guarantees of the Notes are in the
respective forms contemplated by the Indenturee lien duly authorized by the Guarantors for isseiand sale pursuant to this
Agreement and the Indenture and, at the ClosingTwaill have been duly executed by each of the @utars and, when the Notes have
been authenticated in the manner provided forenitlkdenture and delivered against payment of theh@ase price therefore, will constitute
valid and binding obligations of the Guarantordpereable in accordance with their terms, excephaenforcement thereof may be
limited by bankruptcy, insolvency, fraudulent triarsreorganization, moratorium or other similan$arelating to or affecting the rights
and remedies of creditors or by general equitabfeiples, and will be entitled to the benefitstioé Indenture.

(xiv) The Indenture The Indenture has been duly qualified under thestlindenture Act of 1939, as amended. The Inderitas been
duly authorized by the Company and the Guarantwds @ the Closing Time, will have been duly exedutnd delivered by the Company
and the Guarantors and will constitute a valid bimdling agreement of the Company and the Guararaaferceable in accordance with
terms, except as the enforcement thereof may hteliroy bankruptcy, insolvency, fraudulent transfenrganization, moratorium or other
similar laws relating to or affecting the rightsdaremedies of creditors or by general equity pples.

(xv) Registration RightsThere are no persons with registration rightstber similar rights to have any securities regetdor sale
pursuant to the Registration Statement or otherréigistered for sale by the Company under the 933

(xvi) Absence of Violations, Defaults and Ciartf . Neither the Company nor any of its Subsidiarse@) in violation of its charter,
by-laws or similar organizational document, (Bdefault in the performance or observance of anigatibn, agreement, covenant or
condition contained in any contract, indenture, tggge, deed of trust, loan or credit agreemeng,hease or other agreement or
instrument to which the Company or any of its Sdiasies is a party or by which it or any of themynte bound or to which any of the
properties or assets of the Company or any Subgidiaubject (collectively, “Agreements and Instients”), except for such defaults that
would not, singly or in the aggregate, reasonablgkpected to result in a Material Adverse Effec{,C) in violation of any law, statute,
rule, regulation, judgment, order, writ or decréamy arbitrator, court, governmental body, reguiatody, administrative agency or other
authority, body or agency having jurisdiction ottee Company or any of its Subsidiaries or any efrtrespective properties, assets or
operations (each, a “Governmental Entity”), exdepsuch violations that would not, singly or irethggregate, reasonably be expected to
result in a Material Adverse Effect. The Compargisl each Guarantor’'s execution, delivery and pevdoice of this Agreement and the
consummation of the transactions contemplated ietle@ Company’s execution, delivery and perforneawfc
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that certain Purchase Agreement (tHegtity Purchase Agreement ") among the Company and the underwriters nameeitneegarding
the offering of common stock and the consummaticthe transaction contemplated thereby, the Comga®ecution, delivery and
performance of that certain Stock Purchase Agreéftiesn “ Sturm Acquisition Agreement "), dated as of December 20, 2009, regarding
the acquisition of all of the outstanding commascktof Sturm Foods, Inc. and the consummation efithnsactions contemplated thereby
and the consummation of the transactions descitbte General Disclosure Package and the Prospéottluding the issuance and sale
of the Securities and the use of the proceeds fhansale of the Securities as described thereienuhé caption “Use of Proceeds”) and
compliance by the Company and by each Guaranttritgipbligations hereunder and thereunder have tely authorized by all
necessary corporate action and do not and willwogther with or without the giving of notice orgsage of time or both, conflict with or
constitute a breach of, or default or RepaymennE(as defined below) under, or result in the ¢osadr imposition of any lien, charge or
encumbrance upon any properties or assets of thgp&ay or any Subsidiary pursuant to, the Agreememdsinstruments (except for such
conflicts, breaches, defaults or Repayment Evemlisrs, charges or encumbrances that would nogjysior in the aggregate, reasonably
be expected to result in a Material Adverse Effaudy will such action result in any violation et provisions of the charter, by-laws or
similar organizational document of the Companyror af its Subsidiaries or any law, statute, ruggulation, judgment, order, writ or
decree of any Governmental Entity. As used hegefrRepayment Event ” means any event or condition which gives the aolf any

note, debenture or other evidence of indebtedrsanfy person acting on such holder’s behalf) iiet to require the repurchase,
redemption or repayment of all or a portion of sirebtedness by the Company or any of its Sub#dia

(xvii) Absence of Labor DisputeNo labor dispute with the employees of the Comypamany of its Subsidiaries exists or, to the
knowledge of the Company or any Guarantor, is ineminand the Company is not aware of any existirigaminent labor disturbance by
the employees of any of its or any Subsidiary’sgipal suppliers, manufacturers, customers or ecturs, which, in either case, would,
singly or in the aggregate, reasonably be expdotegsult in a Material Adverse Effect.

(xviii) Absence of Proceeding&Except as disclosed in the General Disclosuré&d@pecand the Prospectus, there is no action, suit,
proceeding, inquiry or investigation before or lgbtiby any Governmental Entity now pending orh®e knowledge of the Company or
any Guarantor, threatened, against or affectingCtn@pany or any of its Subsidiaries, which, if det@ed adversely to the Company or
Subsidiaries, as applicable, would, singly or i@ #iygregate, reasonably be expected to resulMiaterial Adverse Effect, or which might
materially and adversely affect their respectiveperties or assets or the consummation of theacdiosis contemplated in this Agreeme
the Equity Purchase Agreement or the Sturm Acdoisidgreement or the performance by the Compargf any Guarantor of its
obligations hereunder or thereunder; and the agtgeyf all pending legal or governmental proceesltagwhich the Company or any such
subsidiary is a party or of which any of their resive properties or assets is the subject whiemat described in the General Disclosure
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Package and the Prospectus, including ordinarymelitigation incidental to the business, would reasonably be expected to result in a
Material Adverse Effect.

(xix) Accuracy of Exhibits There are no contracts or documents which anginestjto be described in the Registration Stateroetu
be filed as exhibits thereto which have not beedeseribed and filed as required.

(xx) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order, registration, qualification or
decree of, any Governmental Entity is necessargauired for the performance by the Company or@uograntor of its obligations
hereunder, in connection with the offering, iss#aocsale of the Securities hereunder or the conmtian of the transactions
contemplated by this Agreement, the Equity Purcageement or the Sturm Acquisition Agreement, @xaeich as have been already
obtained or as may be required under the 1933tAet] 933 Act Regulations, state securities lawtb@rules of Financial Industry
Regulatory Authority, Inc. (FINRA ).

(xxi) Possession of Licenses and Peririltlse Company and its Subsidiaries possess suatitpelicenses, approvals, consents and
other authorizations (collectively,Governmental Licenses”) issued by the appropriate Governmental Entitiesessary to conduct the
business now operated by them, except where thedaio to possess would not, singly or in the eggte, result in a Material Adverse
Effect. The Company and its Subsidiaries are ingl@nce with the terms and conditions of all Goveemtal Licenses, except where the
failure so to comply would not, singly or in thegaggate, reasonably be expected to result in arbbfedverse Effect. All of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of
such Governmental Licenses to be in full force effielct would not, singly or in the aggregate, reBub Material Adverse Effect. Neither
the Company nor any of its Subsidiaries has rededvey notice of proceedings relating to the revooadr modification of any
Governmental Licenses which, singly or in the aggte, if the subject of an unfavorable decisiofinguor finding, would reasonably be
expected to result in a Material Adverse Effect.

(xxii) Title to Property The Company and its Subsidiaries have good amkatable title to all real property owned by thend aood
title to all other properties owned by them, inteaase, free and clear of all mortgages, pledgass,|security interests, claims, restrictions
or encumbrances of any kind except such as (Ajleseribed in the General Disclosure Package anBrimpectus or (B) would not,
singly or in the aggregate, reasonably be expdoteelsult in a Material Adverse Effect. All of theases and subleases material to the
business of the Company and its Subsidiaries, dersil as one enterprise, and under which the Comgraamy of its Subsidiaries holds
properties described in the General Disclosure &geland the Prospectus, are in full force and eféacept for such failures to be in full
force and effect as would not, singly or in theraggte, reasonably be expected to result in a Matdverse Effect, and neither the
Company nor any such Subsidiary has any noticeyf@aterial claim of any sort that has been assdayeanyone adverse to the rights of
the Company or any Subsidiary under any of suctekear subleases, or affecting or questioningigjtsr of
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the Company or such Subsidiary to the continuedgxsson of the leased or subleased premises umglsuah lease or sublease.

(xxiii) Possession of Intellectual Properfyxcept as described in the General Disclosur&&pcand the Prospectus, the Company and
its Subsidiaries own or possess, or can acquireasonable terms, adequate patents, patent rigletsses, inventions, copyrights, know-
how (including trade secrets and other unpatemeba unpatentable proprietary or confidential infation, systems or procedures),
trademarks, service marks, trade names or othaltdatual property (collectively, ntellectual Property ") necessary to carry on the
business now operated by them except where thedasb to own, possess or license or have othiatisrig use or acquire would not, sin
or in the aggregate, reasonably be expected tdit irsuMaterial Adverse Effect, and neither then@any nor any of its Subsidiaries has
received any notice or is otherwise aware of afiynigement of or conflict with asserted rights dfiers with respect to any Intellectual
Property or of any facts or circumstances which ldbeender any Intellectual Property invalid or iegdate to protect the interest of the
Company or any of its Subsidiaries therein, ancctvimfringement or conflict (if the subject of angfavorable decision, ruling or finding)
or invalidity or inadequacy would not, singly ortlmee aggregate, reasonably be expected to resalMaterial Adverse Effect.

(xxiv) Environmental LawsExcept as described in the General Disclosur&dggcand the Prospectus or would not, singly ¢inén
aggregate, reasonably be expected to result intaridbAdverse Effect, (A) neither the Company aay of its Subsidiaries is in violation
of any federal, state, local or foreign statutey, leule, regulation, ordinance, code, policy oeraf common law or any judicial or
administrative interpretation thereof, including/qndicial or administrative order, consent, deaveg@udgment, relating to pollution or
protection of human health, the environment (intigdwithout limitation, ambient air, surface watgroundwater, land surface or
subsurface strata) or wildlife, including, withdimitation, laws and regulations relating to théeese or threatened release of chemicals,
pollutants, contaminants, wastes, toxic substari@ardous substances, petroleum or petroleum gigcasbestos-containing materials or
mold (collectively, “Hazardous Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal, transport or
handling of Hazardous Materials (collectivelygfivironmental Laws "), (B) the Company and its Subsidiaries have athpits,
authorizations and approvals required under anjicgtpe Environmental Laws to conduct their respecbusinesses and are each in
compliance with their requirements, (C) there ar@ending or threatened administrative, regulaterydicial actions, suits, demands,
demand letters, claims, liens, notices of noncoamgk or violation, investigation or proceedingstial to any Environmental Law against
the Company or any of its Subsidiaries and (D)&lse no events or circumstances that would reagoha expected to form the basis of
an order for clean-up or remediation, or an actsoit, or proceeding by any private party or Govegntal Entity, against or affecting the
Company or any of its Subsidiaries relating to Hdaas Materials or any Environmental Laws.

(xxv) Accounting Controls and Disclosure Cotgr. The Company and each of its Subsidiaries maintaémnal control over financial
reporting (as defined under Rule
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13-al5 and 15d-15 under the 1934 Act Regulatiomd)aasystem of internal accounting controls whidgbvjales reasonable assurances that
(A) transactions are executed in accordance withagament’s general or specific authorization; (Bh$actions are recorded as necessary
to permit preparation of financial statements infoomity with GAAP and to maintain accountabilityrfassets; (C) access to assets is
permitted only in accordance with management’s garoe specific authorization; and (D) the recoréedountability for assets is
compared with the existing assets at reasonaldevais and appropriate action is taken with respeaty differences. Except as described
in the General Disclosure Package and the Prospesitice the end of the Company’s most recentedifigcal year, there has been (1) no
material weakness in the Company’s internal cortvelr financial reporting (whether or not remediiand (2) no change in the
Company’s internal control over financial reportithgit has materially affected, or is reasonablgljiko materially affect, the Company’s
internal control over financial reporting. The Caang and each of its Subsidiaries maintain a systedisclosure controls and procedures
(as defined in Rule 13a-15 and Rule 15d-15 unded 884 Act Regulations) that are designed to erthatdénformation required to be
disclosed by the Company in the reports thatesfibor submits under the 1934 Act is recorded, psEs: summarized and reported, within
the time periods specified in the Commission’sswad forms, and is accumulated and communicatéget@ompany’s Chief Executive
Officer and Chief Financial Officer, as approprjateallow timely decisions regarding disclosure.

(xxvi) Payment of TaxesAll income and franchise, and all other matefgaleral income tax returns of the Company and its
Subsidiaries required by law to be filed have biled and all taxes shown by such returns or otlieassessed, which are due and
payable, have been paid, except assessments aghioktappeals have been or will be promptly taked as to which adequate reserves
have been provided, except for any such tax, chéegelevy, fine, penalty or other assessment(thpis currently being contested in go
faith, (B) would not have, or reasonably be expettehave, a Material Adverse Effect or (C) is dimad in the General Disclosure
Package and the Prospectus. The United Statesafédeome tax returns of the Company through thedli year ended December 31, 2007
have been settled and no assessment in conneloti@with has been made against the Company.

(xxvii) Insurance Except, in each case, as would not reasonabéxpected to have a Material Adverse Effect, the @amy and its
Subsidiaries (1) carry or are entitled to the bigmef insurance, with financially sound and refalgainsurers, in such amounts and
covering such risks as is generally and customaréyntained by companies of established reputegatyin the same or similar business,
and (2) all such insurance is in full force andeeff The Company has no reason to believe thatihy of its Subsidiaries will not be able
(A) to renew its existing insurance coverage asvainen such policies expire or (B) to obtain complr@&overage from similar institutions
as may be necessary or appropriate to conductigisdss as now conducted and at a cost that wotllesult in a Material Adverse Effe
Neither of the Company nor any of its Subsidiahas been denied any insurance coverage which gduaght or for which it has applied.
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(xxviii) Investment Company ActNeither the Company nor any Guarantor is requized upon the issuance and sale of the Securities
as herein contemplated and the application of #tg@roceeds therefrom as described in the Genésald3ure Package and the Prospectus
will be required, to register as an “investment pamy” under the Investment Company Act of 194(Garagnded.

(xxix) Absence of ManipulationNeither the Company nor, to the knowledge of@loepany, any affiliate of the Company has taken,
nor will the Company take or cause any affiliateéake, directly or indirectly, any action whichdssigned, or would reasonably be
expected, to cause or result in, or which has ¢otes, the stabilization or manipulation of thécprof any security of the Company to
facilitate the sale or resale of the Securities.

(xxx) Foreign Corrupt Practices Adilone of the Company, any of its Subsidiariesmthe knowledge of the Company or any
Guarantor, any director, officer, agent, employd#liate or other person acting on behalf of trengpany or any of its Subsidiaries is
aware of or has taken any action, directly or iaclity, that would result in a violation by such g@rs of the Foreign Corrupt Practices Act
of 1977, as amended, and the rules and regulatiensunder (the FCPA ), including, without limitation, making use ofétmails or any
means or instrumentality of interstate commerceugtly in furtherance of an offer, payment, prontisgay or authorization of the
payment of any money, or other property, gift, piserto give, or authorization of the giving of amyig of value to any “foreign
official” (as such term is defined in the FCPA)amy foreign political party or official thereof any candidate for foreign political office,
in contravention of the FCPA and the Company amthé¢ knowledge of the Company or any Guarantea@ffiliates have conducted their
businesses in compliance with the FCPA and havéutedd and maintain policies and procedures desligo ensure, and which are
reasonably expected to continue to ensure, cordinaompliance therewith.

(xxxi) Money Laundering LawsThe operations of the Company and its Subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statutsjafisdictions, the rules and regulations theger and any related or similar rules,
regulations or guidelines, issued, administereeinforced by any Governmental Entity (collectivehe “Money Laundering Laws™);
and no action, suit or proceeding by or before @nyernmental Entity involving the Company or anytefSubsidiaries with respect to the
Money Laundering Laws is pending or, to the bestedge of the Company or any Guarantor, threatened

(xxxii) OFAC. None of the Company, any of its Subsidiaries®the knowledge of the Company or any Guarantoy,director,
officer, agent, employee, affiliate or other persating on behalf of the Company or any of its $dibses is currently subject to any U.S.
sanctions administered by the Office of Foreigneds€ontrol of the U.S. Treasury Departmer®EAC ”); and the Company will not
directly or indirectly use the proceeds of the sdlthe Securities, or lend, contribute or otheewnisake available such proceeds to any
Subsidiaries, joint venture partners or other
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person, for the purpose of financing the activibéany person currently subject to any U.S. sanstadministered by OFAC.

(xxxiii) Lending RelationshipThe Company does not intend to use any of the pdscéom the sale of the Securities to repay any
outstanding debt owed to any affiliate of any Unditer.

(xxxiv) Statistical and MarkeRelated Data Any statistical and market-related data inclugtethe General Disclosure Package or the
Prospectus are based on or derived from sourcethth&ompany believes, after reasonable inquirpet reliable and accurate.

(xxxv) Sturm Financial DataThe revenue, adjusted EBITDA, free cash flow atier financial data of Sturm included in the
Prospectus and General Disclosure Package is derima unaudited financial information provided 8turm to the Company, which
information is the subject of representations aadgranties contained in the Sturm Acquisition Agreatrthat the Company does not
believe, as of the date hereof, to be untrue inraaterial respects.

(xxxvi) Regulations T, U and XNone of the transactions contemplated by this&grent (including, without limitation, the use gt
proceeds from the sale of the Securities) will aielor result in a violation of Section 7 of the84%Act, or any regulation promulgated
thereunder, including, without limitation, Regutats T, U, and X of the Board of Governors of thddfal Reserve System.

(xxxvii) No Restrictions on DividendsNo subsidiary of the Company is currently protabj directly or indirectly, from paying any
dividends to the Company, from making any othetritistion on such subsidiary’'shares of capital stock or other ownership isterdron
repaying the Company any loans or advances tosugsidiary from the Company or from transferring ahsuch subsidiarg property o
assets to the Company or any other subsidiaryeo€bmpany, except as described in or contemplatedebGeneral Disclosure Package
and the Prospectus.

(xxxviii) Solvency. The Company and the Guarantors taken as a whalard immediately after the Closing Time will Balvent. As
used herein, the termSblvent " means, with respect to any person on a partiaidae, that on such date (i) the fair market valuthe
assets of such person is greater than the totaliainod liabilities (including contingent liabilit® of such person, (ii) the present fair sal.
value of the assets of such person is greaterttieaamount that will be required to pay the probaialbilities of such person on its debts
they become absolute and matured, (iii) such pessahle to realize upon its assets and pay ittsdetd other liabilities, including
contingent obligations, as they mature and becameardthe ordinary course and (iv) such person doésave unreasonably small capital
with which to conduct its business as such busiigessw conducted.

(xxxix) Ratings Except as otherwise disclosed in the Generall@ssce Package, no “nationally recognized statistiating
organization” as such term is defined

14




for purposes of Rule 436(g)(2) under the 1933 Adtds imposed (or has informed the Company thatdbnsidering imposing) any
condition (financial or otherwise) on the Compangining any rating assigned to the Company grsacurities of the Company or
(i) has indicated to the Company that it is coesitg (a) the downgrading, suspension or withdradfiabr any review for a possible
change that does not indicate the direction opthesible change in, any rating so assigned.

(b) Officer’s Certificates Any certificate signed by any officer of the Coamy or any of its Subsidiaries delivered to theri@epntatives
or to counsel for the Underwriters shall be deemegpresentation and warranty by the Company tb Baclerwriter as to the matters
covered thereby.

SECTION 2. Purchase and Salkhe Company agrees to issue and sell to the @dyaderwriters the Notes upon the terms hereirfiostt
and, on the basis of the representations, warsaatid agreements and upon the terms but subjtet tinditions herein set forth, the
Underwriters agree, severally and not jointly, tmghase from the Company the respective aggregateigal amount of Notes set forth
opposite their names on Schedule A. The purchase per Note to be paid by the several Underwritethe Company shall be equal to
97.750% of the principal amount thereof.

SECTION 3. Delivery and Payment; Represemat@nd Warranties and Covenants of the Underwriters

(a) Delivery of certificates for the Securiti® be purchased by the Underwriters and payrhen¢fiore shall be made at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 155 Nokthcker Drive, Chicago, IL 60606 (or at such otblecce as shall be agreed upon by
the Representatives and the Company) at 9:00 ANéw(York Time) on March 2, 2010 or such other tina® later than 1:30 p.m. New York
time, on the tenth business day thereafter, aR#peesentatives and the Company shall determimd ¢(fue and date of such closing are
called the “Closing Time"). Delivery of the Securities shall be made throtige facilities of The Depositary Trust Company{C ")
unless the Representatives shall otherwise instruct

(b) Public Offering of NotesThe Representatives hereby advise the Compahyhen&nderwriters intend to offer for sale to theblic, as
described in the General Disclosure Package anBritepectus, their respective portions of the Nasesoon after this Agreement has been
executed the Representatives, in their sole judgrhene determined is advisable and practicable.

(c) Payment for the NotedPayment for the Notes shall be made at the Giokime by wire transfer of immediately availabledis to the
order of the Company.

It is understood that the Representatives baea authorized, for their own account and thewats of the several Underwriters, to accept
delivery of and receipt for, and make payment efghrchase price for, the Notes. Banc of Americauges LLC,
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individually and not as the Representative of tmelérwriters, may (but shall not be obligated tokenpayment for any Notes to be purche
by any Underwriter whose funds shall not have beerived by the Representatives by the Closing Tanthe account of such Underwriter,
but any such payment shall not relieve such Undesmwirom any of its obligations under this Agreerhe

(d) Delivery of the NotesDelivery of the Notes shall be made through #uidlities of DTC unless the Representatives shbkmvise
instruct. Time shall be of the essence, and dsfligéthe time and place specified in this Agreeniefirther a condition to the obligations of
the Underwriters.

(e) Delivery of Prospectus to Underwriterdlot later than 10:00 a.m. on the second busidaggollowing the date the Notes are first
released by the Underwriters for sale to the puliie Company shall deliver or cause to be deltetepies of the Prospectus in such
guantities and at such places as the Represerstatinadl reasonably request.

SECTION 4, CovenantsThe Company and the Guarantors, jointly and sdlyecovenant and agree with each of the Undeensits
follows:

(a) Compliance with Securities Regulations and CommisBiequestsThe Company, subject to Section 4(b), will complth the
requirements of Rule 430B, and will notify the Reggntatives promptly, and confirm the notice irtiwgi, (i) when any post-effective
amendment to the Registration Statement shall be@dfactive or any amendment or supplement to thegectus shall have been filed,

(i) of the receipt of any comments from the Consius, (i) of any request by the Commission foy @amendment to the Registration
Statement or any amendment or supplement to trepBetus, including any document incorporated bgrezfce therein or for additional
information, (iv) of the issuance by the Commissidrany stop order suspending the effectivenesBeoRegistration Statement or any post-
effective amendment or of any order preventinguspgnding the use of any preliminary prospectub@Prospectus, or of the suspension of
the qualification of the Securities for offeringgale in any jurisdiction, or of the initiation threatening of any proceedings for any of such
purposes or of any examination pursuant to Se&fehof the 1933 Act concerning the Registraticat&nent and (v) if the Company
becomes the subject of a proceeding under Secfiaf &he 1933 Act in connection with the offerinfjthe Securities. The Company will
effect all filings required under Rule 424(b), retmanner and within the time period required bieR24(b) (without reliance on Rule 424(b)
(8)), and will provide evidence satisfactory to Bepresentatives of such timely filing. The Compuaiiljyuse its reasonable effort to prevent
the issuance of any stop order, prevention or sisspe and, if any such order is issued, to obtaénlifting thereof as soon as possible. The
Company shall pay the required Commission filingsfeelating to the Securities within the time regdiby Rule 456(b)(1)(i) under the 1933
Act Regulations without regard to the proviso tliresnd otherwise in accordance with Rules 456(lo)) 48V (r) under the 1933 Act
Regulations (including, if applicable, by updatihg “Calculation of Registration Fee” table in actance with Rule 456(b)(1)(ii) either in a
post-
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effective amendment to the Registration Statementdhe cover page of a prospectus filed pursieaRule 424(b)).

(b) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act, the3B9Act Regulations, the 1934 Act
and the 1934 Act Regulations so as to permit tmepdetion of the distribution of the Securities astemplated in this Agreement and in the
General Disclosure Package and the Prospectusaifiyatime when a prospectus relating to the Seestis (or, but for the exception afforded
by Rule 172 of the 1933 Act RegulationsRtile 172 "), would be) required by the 1933 Act to be delaekin connection with sales of the
Securities, any event shall occur or conditionlséabt as a result of which it is necessary, m dipinion of counsel for the Underwriters or
the Company, to (i) amend the Registration Statérineorder that the Registration Statement will ilcfude an untrue statement of a matt
fact or omit to state a material fact required ¢écskated therein or necessary to make the statertanein not misleading, (i) amend or
supplement the General Disclosure Package or thepPctus in order that the General Disclosure Rgckathe Prospectus, as the case may
be, will not include any untrue statement of a makéact or omit to state a material fact necegsaiorder to make the statements therein not
misleading in the light of the circumstances erigptat the time it is delivered to a purchaserigrgmend the Registration Statement or an
or supplement the General Disclosure Package dpriepectus, as the case may be, in order to comiftiythe requirements of the 1933 Act
or the 1933 Act Regulations, the Company will praisnpA) give the Representatives notice of suchngvéB) prepare any amendment or
supplement as may be necessary to correct suemsat or omission or to make the Registration State, the General Disclosure Package
or the Prospectus comply with such requirements amelasonable amount of time prior to any propditied or use, furnish the
Representatives with copies of any such amendnmesupplement and (C) file with the Commission angtsamendment or supplement;
provided that the Company shall not file or use suigh amendment or supplement to which the Repissess or counsel for the
Underwriters shall reasonably object. The Compaitiyfuvnish to the Underwriters such number of apof such amendment or supplement
as the Underwriters may reasonably request. Thep@oynhas given the Representatives notice of éinggimade pursuant to the 1934 Act
or 1934 Act Regulations within 48 hours prior te #pplicable Time; the Company will give the Regmsitives notice of its intention to
make any such filing from the Applicable Time te tGlosing Time and will furnish the Representatiwéh copies of any such documents a
reasonable amount of time prior to such propodedfias the case may be, and will not file or asg such document to which the
Representatives or counsel for the Underwriterti siasonably object.

(c) Delivery of Registration StatementEhe Company has furnished or will deliver to Representatives and counsel for the
Underwriters, without charge, signed copies ofRlegistration Statement as originally filed and eagtendment thereto (including exhibits
filed therewith or incorporated by reference ther@id documents incorporated or deemed to be iocated by reference therein) and signed
copies of all consents and certificates of expeauts, will also deliver to the Representatives, withcharge, a conformed copy of the
Registration Statement as originally filed and eactendment thereto (without exhibits) for eachhef ynderwriters. The copies of the
Registration Statement and each amendment thereto
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furnished to the Underwriters will be identicalthe electronically transmitted copies thereof fikeith the Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwritahauit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requemtddhe Company hereby consents to the use bfcapies for purposes permitted by
1933 Act. The Company will furnish to each Undeteamr;jwithout charge, during the period when a pecsis relating to the Securities is (or,
but for the exception afforded by Rule 172, woul) kequired to be delivered under the 1933 Acthsuanber of copies of the Prospectus
amended or supplemented) as such Underwriter napnably request. The Prospectus and any amendaresupplements thereto furnist
to the Underwriters will be identical to the electically transmitted copies thereof filed with Bemmission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(e) Blue Sky QualificationsThe Company and the Guarantors will each use tbasonable best efforts, in cooperation with the
Underwriters, to qualify the Securities for offegiand sale under the applicable securities lavesic states and other jurisdictions (domestic
or foreign) as the Representatives may designatécamaintain such qualifications in effect so lagrequired to complete the distributior
the Securities; provided, however, that neitherG@benpany nor any Guarantor shall not be obligabefile any general consent to service of
process or to qualify as a foreign corporation®aalealer in securities in any jurisdiction in @it is not so qualified or to subject itself to
taxation in respect of doing business in any jucisoh in which it is not otherwise so subject.

(f) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgakerally available to
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied Underwriters the benefits
contemplated by, the last paragraph of Section)df(dhe 1933 Act.

(9) Use of ProceedsThe Company will use the net proceeds receiveitl fogm the sale of the Securities in the manmerctied in the
General Disclosure Package and the Prospectus tldsemf Proceeds.”

(h) Agreement not to Sell Additional Securitig3uring the period of 90 days following the daf@his Agreement, the Company will not,
without the prior written consent of Banc of Amexi8ecurities LLC (which consent may be withhelthatsole discretion of Banc of Amer
Securities LLC), directly or indirectly, issue, Iselffer to contract or grant any option to selegge, transfer or otherwise dispose of, any debt
securities of the Company or securities exchangefablor convertible into debt securities of thenpany (other than as contemplated by this
Agreement).
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(i) Reporting RequirementsThe Company, during the period when a Prospeetating to the Securities is (or, but for the gtamn
afforded by Rule 172, would be) required to bewskd under the 1933 Act, will file all documenggjuired to be filed with the Commission
pursuant to the 1934 Act within the time periodsuieed by the 1934 Act and 1934Act Regulations.

() Issuer Free Writing Prospectuse$he Company agrees that, unless it obtains tloe written consent of the Representatives, it will
not make any offer relating to the Securities thatld constitute an Issuer Free Writing Prospeotubat would otherwise constitute a “free
writing prospectus,” or a portion thereof, requitede filed by the Company with the Commissiomedained by the Company under
Rule 433; provided that the Representatives willlbemed to have consented to the Issuer Free WHtiospectuses listed on Schedule C
hereto and any “road show that is a written commation” within the meaning of Rule 433(d)(8)(i) thes been reviewed by the
Representatives. The Company represents that ttéwted or agrees that it will treat each such Weting prospectus consented to, or
deemed consented to, by the Representatives assael’ free writing prospectus,” as defined in RA88, and that it has complied and will
comply with the applicable requirements of Rule 48% respect thereto, including timely filing withe Commission where required,
legending and record keeping. If at any time follayvissuance of an Issuer Free Writing Prospeéieietoccurred or occurs an event or
development as a result of which such Issuer Fragridgy Prospectus conflicted or would conflict witthe information contained in the
Registration Statement or included or would incladeuntrue statement of a material fact or omittedrould omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances existing at thatsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own exge, such Issuer Free Writing
Prospectus to eliminate or correct such conflintyue statement or omission.

(k) DTC. The Company shall use commercially reasonabtetsfto obtain the approval of DTC to permit thet@oto be eligible for
“book-entry” transfer and settlement through theliides of DTC, and agrees to comply with all tf agreements set forth in the
representation letters of the Company to DTC nedptd the approval of the Notes by DTC for “bookrghtransfer.

() Earnings StatementAs soon as practicable, but not later than 16thsyrafter the date of this Agreement, the Compeitiymake
generally available to its securityholders an eggaistatement covering a period of at least 12 hsdm¢ginning after the date of this
Agreement and satisfying the provisions of Seclitt(a) of the Securities Act and Rule 158 thereunder

SECTION 5. Payment of Expenses

(a) Expenses The Company and the Guarantors, jointly and sdlyelagree to pay, or cause to be paid, all expeiident to the
performance of its obligations under this Agreemamiuding (i) the preparation, printing and fifjirof the Registration Statement
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(including financial statements and exhibits) agioally filed and each amendment thereto, (ii) fineparation, issuance and delivery of the
certificates for the Securities to the Underwritémsluding any transfer taxes and any stamp oerodluties payable upon the sale, issuance or
delivery of the Securities to the Underwriterd) tihe fees and disbursements of the Company’sdleGuarantors’ counsel, accountants and
other advisors, (iv) the qualification of the Setes under securities laws in accordance withpifwvisions of Section 4(e) hereof, including
filing fees and the reasonable fees and disburseneéicounsel for the Underwriters in connectioerétwith and in connection with the
preparation of the Blue Sky Survey and any supphértereto, (v) the preparation, printing and dativto the Underwriters of copies of each
preliminary prospectus, each Issuer Free WritirgspPectus and the Prospectus and any amendmenigpbements thereto, and the mailing
and delivering of copies thereof to the Underwsitend dealers, (vi) the fees and expenses of th&el, including the fees and disbursem

of counsel for the Trustee in connection with thednture and the Securities, (vii) the fees payabt®nnection with the rating of the
Securities with the rating agencies, (viii) all$eand expenses (including reasonable fees and segeiicounsel) of the Company and the
Guarantors in connection with approval of the Siiesrby DTC for “book-entry” transfer, and the figmance by the Company and the
Guarantors of their respective obligations under Agreement and (ix) the costs and expenses aCtmepany relating to investor
presentations on any “road show” undertaken in eotion with the marketing of the Securities, inéhgdwithout limitation, expenses
associated with the production of road show slates$ graphics, fees and expenses of any consuétagéged in connection with the road
show presentations, travel and lodging expenséseafepresentatives and officers of the Companyaaydsuch consultants, and the cost of
aircraft and other transportation chartered in eation with the road show.

(b) Termination of Agreementf this Agreement is terminated by the Repredéergs in accordance with the provisions of Sec@ipn
Section 10(a)(i) or Section 10(a)(iii) hereof, thempany shall reimburse the Underwriters for alihgfir out-of-pocket expenses, including
the reasonable fees and disbursements of coundbkftJnderwriters.

SECTION 6. Conditions of Underwritér®bligations. The obligations of the several Underwriters hadss are subject to the accuracy of
representations and warranties of the Company acid @uarantor contained herein or in certificafesny officer of the Company or any of
its Subsidiaries delivered pursuant to the prowisibereof, to the performance by the Company am¢tharantors of their covenants and
other obligations hereunder, and to the followiagter conditions:

(a) Effectiveness of Registration StatemeFihe Registration Statement has become effectideat Closing Time no stop order suspen
the effectiveness of the Registration Statemeangrpost-effective amendment thereto has beendasuger the 1933 Act, no order
preventing or suspending the use of any prelimipaogpectus or the Prospectus has been issuedardeeedings for any of those purpa
have been instituted or are pending or, to the Gyl or any Guarantor’s knowledge, contemplated;the Company has complied with
each request (if any) from the Commission for addél information. The Company shall have paidrgruired Commission filing fees
relating to the Securities within the time period
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required by Rule 456(1)(i) under the 1933 Act Ratjahs without regard to the proviso therein arfteowise in accordance with Rules 45¢
and 457(r) under the 1933 Act Regulations andpifiaable, shall have updated the “Calculation egRtration Feetable in accordance wi
Rule 456(b)(1)(ii) either in a post-effective amareht to the Registration Statement or on the cpage of a prospectus filed pursuant to
Rule 424(b).

(b) Opinion of Counsel for Companwt the Closing Time, the Representatives shalehaceived the favorable opinion, dated the
Closing Time, of Winston & Strawn LLP, counsel foe Company and the Guarantors, in the form s#t farExhibit A hereto.

(c) Opinion of Counsel for UnderwritersAt Closing Time, the Representatives shall haeeived the favorable opinion, dated the
Closing Time, of Skadden, Arps, Slate, Meagher &frLLP, counsel for the Underwriters, together vgitmed or reproduced copies of such
letter for each of the other Underwriters with mspo such matters as the Underwriters may regaivé the Company shall have furnishe
such counsel such documents as they request fputipese of enabling them to pass upon such matters

(d) Officers’ Certificate. At the Closing Time, there shall not have beé@rgesthe date hereof or since the respective detes which
information is given in the General Disclosure Raggkor the Prospectus, any Material Adverse Effelogther or not arising in the ordinary
course of business, and the Representatives shadlfeceived a certificate of the Chief Executiféd®r or the President of the Company
of the chief financial or chief accounting offiagrthe Company, dated the Closing Time, to thectffeat (i) there has been no such Material
Adverse Effect, (ii) the representations and warearof the Company and the Guarantors in this &gent are true and correct with the s:
force and effect as though expressly made at anfithe Closing Time, (iii) the Company and the @uriors have complied with all
agreements and satisfied all conditions on its feale performed or satisfied at or prior to thesiig Time, and (iv) no stop order suspent
the effectiveness of the Registration Statemeneutite 1933 Act has been issued, no order pregantisuspending the use of any
preliminary prospectus or the Prospectus has lzseied and no proceedings for any of those purg@sesbeen instituted or are pending or,
to their knowledge, contemplated.

(e) Accountant’s Comfort Letter.

(i) At the time of the execution of this Agmeent, the Representatives shall have received frehnitte & Touche LLP a letter, dated
such date, in form and substance satisfactoryadépresentatives, together with signed or repredicopies of such letter for each of the
other Underwriters containing statements and in&diom of the type ordinarily included in accoungritomfort letters” to underwriters
with respect to the financial statements and aeftaancial information contained in the RegisatiStatement, the General Disclosure
Package and the Prospectus.

(i) At the time of the execution of this Agmaent, the Representatives shall have received &mant Thornton LLP a letter, dated such
date, in form and substance
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satisfactory to the Representatives, together sighed or reproduced copies of such letter for edithe other Underwriters containing
statements and information of the type ordinarilgliuded in accountants’ “comfort letters” to unddters with respect to the financial
statements and certain financial information cargdiin the Registration Statement, the Generall@sce Package and the Prospectus.

(f) Bring-down Comfort Letter At the Closing Time, the Representatives shalkhraceived from each of Deloitte & Touche LLP and
Grant Thornton LLP a letter, dated as of the Clggiime, to the effect that they reaffirm the stag@ts made in the letter furnished pursuant
to subsection (e) of this Section, except thatstiecified date referred to shall be a date not ni@ne three business days prior to the Closing
Time.

(9) No Ratings Agency Chang€&or the period from and after the date of thise&gnent and prior to the Closing Time, there shatll
have occurred any downgrading, now shall any ndt&es been given of any intended or potential doadiag or of any review for a
possible change that does not indicate the dinecidhe possible change, in the rating accordedXmpany or any of its subsidiaries by any
“nationally recognized statistical rating organiaat as such term is defined for purposes of R38(d)(2) under the Securities Act, and no
such organization shall have publicly announcetlitiieas under surveillance or review, with possibégative implications, any such rating.

(h) Form of Securities and Indentur@he Securities and the Indenture shall be exddugehe Company, or the Guarantors, as the case
may be, in form and substance reasonably satisfattidhe Representatives and the Trustee.

(i) Consummation of Sturm Acquisition Agreeméitte transactions contemplated by the Sturm AdipisAgreement shall have been
consummated in accordance with such agreemenugding the acquisition by the Company of all of ttstanding common stock of Sturm
Foods, Inc.

() Additional DocumentsAt the Closing Time, counsel for the Underwritehsll have been furnished with such documentsoairdons
as they may reasonably require for the purposealbleng them to pass upon the issuance and s#te &ecurities as herein contemplated, or
in order to evidence the accuracy of any of theasgntations or warranties, or the fulfillment of@f the conditions, herein contained; and
all proceedings taken by the Company and the Gtasam connection with the issuance and sale ®&écurities as herein contemplated
shall be reasonably satisfactory in form and sulcstdo the Representatives and counsel for the rumitiers.

(k) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfdled,
this Agreement may be terminated by the Repregeesaby notice to the Company at any time at aorie Closing Time or such
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Date of Delivery, as the case may be, and suchratimn shall be without liability of any party &my other party except as provided in
Section 5 and except that Sections 1, 7, 8, 9n#i51& shall survive any such termination and rerrafnll force and effect.

SECTION 7. Indemnification

(a) Indemnification of UnderwritersThe Company and the Guarantors agree, jointlysawdrally, to indemnify and hold harmless each
Underwriter, its affiliates (as such term is defirie Rule 501(b) under the 1933 Act (each, an ‘Iadte")), its selling agents and each person,
if any, who controls any Underwriter within the megg of Section 15 of the 1933 Act or Section 2@ha&f 1934 Act as follows:

(i) against any and all loss, liability, clgidamage and expense whatsoever, as incurredigaost of any untrue statement or alleged
untrue statement of a material fact contained énRBgistration Statement (or any amendment theretdliding any information deemec
be a part thereof pursuant to Rule 430B, or thessiom or alleged omission therefrom of a matedat fequired to be stated therein or
necessary to make the statements therein not mistgar arising out of any untrue statement orgatbuntrue statement of a material fact
included in any preliminary prospectus, any Isstrele Writing Prospectus or the Prospectus (or amsnament or supplement thereto), or
the omission or alleged omission therefrom of aamal fact necessary in order to make the statesrtbetein, in the light of the
circumstances under which they were made, not adsheg;

(il) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdtg txtent of the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipyneenced or threatened, or of any
claim whatsoever based upon any such untrue statesnemission, or any such alleged untrue statémeomission; provided that
(subject to Section 7(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoeagiincurred (including the fees and disbursememntsunsel chosen by Banc of America
Securities LLC (subject to Section 7(c))), reasdypaicurred in investigating, preparing or deferglagainst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any dldiigtsoever based upon any such
untrue statement or omission, or any such allegedie statement or omission, to the extent thatsaicy expense is not paid under (i) or
(i) above;

provided, however, that this indemnity agreemeatlsiot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untrueistant or omission made in the Registration Statégeemny amendment thereto),
including any information deemed to be a part tokpairsuant to Rule 430B, the General Disclosuiek®ge or the Prospectus (or any
amendment or supplement thereto) in reliance updriraconformity with the Underwriter Information.
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(b) Indemnification of Company and the Guarantors, €diors and OfficersEach Underwriter severally agrees to indemnifg haold
harmless the Company and the Guarantors, eaclioféspective directors, each of its officers veigned the Registration Statement, and
each person, if any, who controls the Company gradinhe Guarantors within the meaning of Sectibrofithe 1933 Act or Section 20 of the
1934 Act against any and all loss, liability, claidamage and expense described in the indemnitaioaad in subsection (a) of this Sectior
incurred, but only with respect to untrue staterm@mntomissions, or alleged untrue statements osgions, made in the Registration Stater
(or any amendment thereto), including any infororatieemed to be a part thereof pursuant to RulB 4B@ General Disclosure Package or
the Prospectus (or any amendment or supplememtt)en reliance upon and in conformity with thedénwriter Information.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as priyngs reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than arcaunt of this indemnity agreement. In ¢
any such action is brought against any indemnifiady and such indemnified party seeks or intendseek indemnity from an indemnifying
party, the indemnifying party will be entitled tanticipate in, and, to the extent that it shaltglgintly with all other indemnifying parties
similarly notified, by written notice delivered the indemnified party promptly after receiving iferesaid notice from such indemnified
party, to assume the defense thereof with coumsisfactory to such indemnified party; providedweawer, if the defendants in any such
action include both the indemnified party and tgeimnifying party and the indemnified party shalvé reasonably concluded that a conflict
may arise between the positions of the indemnifgiagy and the indemnified party in conducting deéense of any such action or that there
may be legal defenses available to it and/or atidemnified parties that are different from or diddial to those available to the indemnify
party, the indemnified party or parties shall htheright to select separate counsel to assumelsgahdefenses and to otherwise participate
in the defense of such action on behalf of sucknmuified party or parties. Upon receipt of noticani the indemnifying party to such
indemnified party of such indemnifying party’s eiea so to assume the defense of such action gmaaad by the indemnified party of
counsel, the indemnifying party will not be liatttesuch indemnified party under this Section 7&foy legal or other expenses subsequently
incurred by such indemnified party in connectiothvthe defense thereof unless (i) the indemnifiadypshall have employed separate
counsel in accordance with the proviso to the gegesentence (it being understood, however, tiatrtdemnifying party shall not be liable
for the expenses of more than one separate cof{oibel than local counsel), reasonably approvethbyndemnifying party, representing the
indemnified parties who are parties to such act@n()i) the indemnifying party shall not have ewy¢d counsel satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of commemeet of the action, in each of which
cases the fees and expenses of counsel shaltlie expense of the indemnifying party. No indemniyparty shall, without the prior written
consent of the indemnified parties, which conséatisiot be unreasonably withheld, settle or compse or consent to the entry of any
judgment with respect to any litigation, or anyestigation or proceeding by any governmental agendody,
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commenced or threatened, or any claim whatsoevesjmect of which indemnification or contributiooutd be sought under this Section 7 or
Section 8 hereof (whether or not the indemnifiedipa are actual or potential parties thereto)essilsuch settlement, compromise or consent
() includes an unconditional release of each imgiéied party from all liability arising out of sudktigation, investigation, proceeding or cle
and (ii) does not include a statement as to ordamission of fault, culpability or a failure to dzy or on behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimburéat any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittsdtall be liable for any settlement of
nature contemplated by Section 7(a)(ii) effectethauit its written consent if (i) such settlemen¢igered into more than 45 days after receipt
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being edtiete and (iii) such indemnifying party shall rieave reimbursed such indemnified party in
accordance with such request prior to the datec settlement.

SECTION 8. Contributionlf the indemnification provided for in Sectiorh@reof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thenpany and the Guarantors, on the one hand,
and the Underwriters, on the other hand, from fferiog of the Securities pursuant to this Agreetwan(ii) if the allocation provided by
clause (i) is not permitted by applicable law, ilcls proportion as is appropriate to reflect noydhk relative benefits referred to in clause (i)
above but also the relative fault of the Company #ue Guarantors, on the one hand, and of the Wmiers, on the other hand, in connect
with the statements or omissions which resulteslich losses, liabilities, claims, damages or exgeres well as any other relevant equitable
considerations.

The relative benefits received by the Compamy the Guarantors, on the one hand, and the Unitensy on the other hand, in connection
with the offering of the Securities pursuant tastAgreement shall be deemed to be in the sameatésperoportions as the total net proceeds
from the offering of the Securities pursuant t@tAgreement (before deducting expenses) receivedeb€ompany and the Guarantors, or
one hand, and the total underwriting discount reseby the Underwriters, on the other hand, in eade as set forth on the cover of the
Prospectus, bear to the aggregate initial pubfieriofy price of the Securities as set forth ondbeer of the Prospectus.

The relative fault of the Company and the @o#ors, on the one hand, and the Underwritershemther hand, shall be determined by
reference to, among other things, whether any sntfue or alleged untrue statement of a materéldaomission or alleged omission to s
a material fact relates to information suppliedity Company and the Guarantors, on the one haty, thhe Underwriters, on the one hand,
and the parties’ relative
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intent, knowledge, access to information and opity to correct or prevent such statement or oimiss

The Company, the Guarantors and the Undemsrégree that it would not be just and equitabtmiftribution pursuant to this Section 8
were determined by pro rata allocation (even ifimelerwriters were treated as one entity for suaip@se) or by any other method of
allocation which does not take account of the edplét considerations referred to above in this 8r@&i The aggregate amount of losses,
liabilities, claims, damages and expenses incuryean indemnified party and referred to above ia 8ection 8 shall be deemed to include
any legal or other expenses reasonably incurreslibly indemnified party in investigating, preparargiefending against any litigation, or :
investigation or proceeding by any governmentahager body, commenced or threatened, or any clgiigtsoever based upon any such
untrue or alleged untrue statement or omissiodleged omission.

Notwithstanding the provisions of this Sect&ymo Underwriter shall be required to contribaey amount in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werdevéd to the public exceeds the amount of
any damages which such Underwriter has otherwise bequired to pay by reason of any such untradleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresewntafjwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 8, each persamyi, who controls an Underwriter within the mesnof Section 15 of the 1933 Act or
Section 20 of the 1934 Act and each Underwriteffiates and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company or a Guarantaeh efficer of the Company or a Guarantor who sigiedRegistration Statement, and e
person, if any, who controls the Company or a Guarawithin the meaning of Section 15 of the 19383 ér Section 20 of the 1934 Act shall
have the same rights to contribution as the Compawythe Guarantors. The UnderwritaesSpective obligations to contribute pursuant is
Section 8 are several in proportion to the numtb&eaurities set forth opposite their respectivmes in_Schedule Aereto and not joint.

SECTION 9. Representations, Warranties anegémients to SurviveAll representations, warranties and agreementsagted in this
Agreement or in certificates of officers of the Gmany or any of its Subsidiaries submitted purshan¢to, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itdilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs, any person controlling the Company or any &uiar and (ii) delivery of and payment
the Securities.

SECTION 10. Termination of Agreement

(a) Termination. The Representatives, in their absolute discretitay terminate this Agreement without liabilityttee Company, by
notice to the Company, at any time at or prioh® €losing Time (i) if there has been, since thetof execution of this Agreement or since
the
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respective dates as of which information is givethe General Disclosure Package or the Prospextyanaterial adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tinep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @dircourse of business, or (ii) if there has oaiiany material adverse change in the
financial markets in the United States or the m&tipnal financial markets, any outbreak of ha#tti or escalation thereof or other calamit
crisis or any change or development involving aspettive change in national or international paditi financial or economic conditions, in
each case the effect of which is such as to maketile judgment of the Representatives, imprabtie or inadvisable to proceed with the
completion of the offering or to enforce contratisthe sale of the Securities, or (iii) if tradimgany securities of the Company has been
suspended or materially limited by the Commissiothe New York Stock Exchange, or (iv) if tradingrgrally on the American Stock
Exchange or the New York Stock Exchange or in theddq Global Market has been suspended or magdimaited, or minimum or
maximum prices for trading have been fixed, or mmaxin ranges for prices have been required, by asgidfexchanges or by order of the
Commission, FINRA or any other governmental autlgpdr (v) a material disruption has occurred imeoercial banking or securities
settlement or clearance services in the UnitedeStait with respect to Clearstream or Eurocleaesystin Europe, or (vi) if a banking
moratorium has been declared by either Federakor Xork authorities.

(b) Liabilities . If this Agreement is terminated pursuant to Séstion, such termination shall be without liakilif any party to any other
party except as provided in Section 4 hereof, andiged further that Sections 1, 7, 8, 9, 15 andH4#ll survive such termination and remain
in full force and effect.

SECTION 11. Default by One or More of the Umvdéters. If one or more of the Underwriters shall failGlbsing Time to purchase the
Securities which it or they are obligated to pusshander this Agreement (the “Defaulted Securijigb® Representatives shall have the r
within 24 hours thereafter, to make arrangementsrie or more of the non-defaulting Underwritersaoy other underwriters, to purchase
all, but not less than all, of the Defaulted Se@esiin such amounts as may be agreed upon andthpdarms herein set forth; if, however,
the Representatives shall not have completed suahgements within such 24-hour period, then:

(i) if the number of Defaulted Securities does exceed 10% of the principal amount of Seasito be purchased on such date, each o
the non-defaulting Underwriters shall be obligateslserally and not jointly, to purchase the fullemt thereof in the proportions that their
respective underwriting obligations hereunder bedhe underwriting obligations of all non-defan@iiUnderwriters, or

(ii) if the number of Defaulted Securities erds 10% of the principal amount of Securitiesegbrchased on such date, this Agreel
shall terminate without liability on the part ofyanon-defaulting Underwriter or the Company.

No action taken pursuant to this Section dieditve any defaulting Underwriter from liability respect of its default.
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In the event of any such default which doesresult in a termination of this Agreement, eittter (i) Representatives or (ii) the Company
shall have the right to postpone Closing Time fpedod not exceeding seven days in order to effagtrequired changes in the Registration
Statement, the General Disclosure Package or thepBctus or in any other documents or arrangemasatgsed herein, the term
“Underwriter” includes any person substituted forl@nderwriter under this Section 11.

SECTION 12. NoticesAll notices and other communications hereundatlfe in writing and shall be deemed to have luhéwn given if
mailed or transmitted by any standard form of tetemunication. Notices to the Underwriters shaltbrected to the Banc of America
Securities LLC at One Bryant Park, New York, Newrk®0036, attention of Legal Department; noticeth® Company shall be directed t
at TreeHouse Foods, Inc., Two Westbrook Corporated®, Suite 1070, Westchester, lllinois 60154rdibn of Thomas E. O’'Neill, General
Counsel, Chief Administrative Officer, Senior ViBeesident and Corporate Secretary.

SECTION 13. No Advisory or Fiduciary Relatibiis. The Company and each Guarantor acknowledge aeé #uat (a) the purchase and
sale of the Securities pursuant to this Agreeniealiiding the determination of the initial publiffering price of the Securities and any
related discounts and commissions, is an arm’stheogmmercial transaction between the Company aold Guarantors, on the one hand,
and the several Underwriters, on the other handn(bonnection with the offering of the Securitaa®d the process leading thereto, each
Underwriter is and has been acting solely as acjpé@h and is not the agent or fiduciary of the Camyp such Guarantor, any of their
respective subsidiaries, or their respective stoltldrs, creditors, employees or any other parjyn¢cUnderwriter has assumed or will ass
an advisory or fiduciary responsibility in favor thfe Company or such Guarantor with respect toffezing of the Securities or the process
leading thereto (irrespective of whether such Umdiéer has advised or is currently advising the @any, such Guarantor or any of their
respective subsidiaries on other matters) and raetriter has any obligation to the Company, sudar@ntor with respect to the offering of
the Securities except the obligations expresslyos#t in this Agreement, (d) the Underwriters dhdir respective affiliates may be engaged
in a broad range of transactions that involve et that differ from those of the Company or s@clarantor, and (e) the Underwriters have
not provided any legal, accounting, regulatoryaorddvice with respect to the offering of the Séms and the Company and such Guarantor
has consulted their own respective legal, accogntegulatory and tax advisors to the extent ihtksd appropriate.

SECTION 14. PartiesThis Agreement shall each inure to the benefdraf be binding upon the Underwriters, the Comptrey,
Guarantors and their respective successors. Notxpgessed or mentioned in this Agreement is iredrat shall be construed to give any
person, firm or corporation, other than the Undéess, the Company, the Guarantors and their reéisgesuccessors and the controlling
persons and officers and directors referred toeictiBns 7 and 8 and their heirs and legal repratiees, any legal or equitable right, remedy
or claim under or in respect of this Agreementry provision herein contained. This Agreement dhdaditions and provisions hereof are
intended to be for the sole and exclusive benétiv® Underwriters, the Company, the Guarantorsthait respective successors, and said
controlling persons and officers and directors #mair heirs and legal representatives, and for
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the benefit of no other person, firm or corporatiio purchaser of Securities from any Underwritealsbe deemed to be a successor by
reason merely of such purchase.

SECTION 15. Trial by JuryThe Company (on its behalf and, to the extenmnjteed by applicable law, on behalf of its stocldwis and
affiliates), each Guarantor (on its behalf andhtextent permitted by applicable law, on behgifsostockholders and affiliates) and each of
the Underwriters hereby irrevocably waives, tofilikest extent permitted by applicable law, any afidight to trial by jury in any legal
proceeding arising out of or relating to this Agremt or the transactions contemplated hereby.

SECTION 16. GOVERNING LAW THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE ARISING UNDER OR
RELATED TO THIS AGREEMENT SHALL BE GOVERNED BY, ANICONSTRUED IN ACCORDANCE WITH THE LAWS OF, THE
STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICE OFAW PROVISIONS.

SECTION 17. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 18. Partial Unenforceabilityrhe invalidity or unenforceability of any Sectjqraragraph or provision of this Agreement shall
not affect the validity or enforceability of anyhet Section, paragraph or provision hereof. If Sagtion, paragraph or provision of this
Agreement is for any reason determined to be idvaiunenforceable, there shall be deemed to be siach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

SECTION 19. Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettm@rstitute one and the same Agreement.

SECTION 20. Effect of Headingd'he Section headings herein are for conveniengeamd shall not affect the construction hereof.
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andrétithe Company a counterpart hereof,
whereupon this instrument, along with all countetgawill become a binding agreement among the Wmders and the Company in
accordance with its terms.

Very truly yours,
TREEHOUSE FOODS, INC.
By /s/ Thomas E. 'Neill

Title: General Counsel, Chief Administrative
Officer and Senior Vice Preside

BAY VALLEY FOODS, LLC

By /s/ Thomas E. 'Neill
Title: Senior Vice Presidel

EDS HOLDINGS, LLC

By /s/ Thomas E. 'Neill
Title: Vice President & Secreta




CONFIRMED AND ACCEPTED,
as of the date first above written:

BANC OF AMERICA SECURITIES LLC
WELLS FARGO SECURITIES, LLC

By: BANC OF AMERICA SECURITIES LLC

By /s/ Matt Holbrook
Authorized Signatory

By: WELLS FARGO SECURITIES, LLC

By /s/ Lewis Morgan
Authorized Signatory

For themselves and as Representatives of the Otiderwriters named in Scheduleh&reto.




SCHEDULE A

Principal Amount o
Name of Underwrite Securities to be Purchas

Banc of America Securities LL $ 160,000,00
Wells Fargo Securities, LL' $ 144,000,00
BMO Capital Markets Cor $ 24,000,00
Rabo Securities USA, Ir $ 24,000,00
SunTrust Robinson Humphrey, | $ 24,000,00
Barclays Capital In $ 12,000,00
KeyBanc Capital Markets Ir $ 12,000,00

Total $ 400,000,00

Sch A-1
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SCHEDULE B

Guarantors
Bay Valley Foods, LLC
EDS Holdings, LLC

Sturm Foods, Inct

Upon the closing of the Sturm Acquisition, SturnoBs, Inc. will become a subsidiary of the Compamg a Guarantol

Sch B-1




| ssuer:
Principal Amount:
Title of Securities:

Ratings:

Maturity:

Offering Price:
Coupon:

Yield to Maturity:
Interest Payment Dates:
Record Dates:

Optional Redemption:

Equity Clawback:

Joint Book-Running Managers:

Co-Lead Managers:

Co-Managers:

SCHEDULE C
Final Term Sheet

TreeHouse

7.750% Senior Notes due 2018

Term Sheet
February 19, 2010

TreeHouse Foods, In
$400,000,00(
7.750% Senior Notes due 20

Moody'’s Investors Service, Inc.: Ba2
Standard & Poc's Ratings Services: E-

March 1, 201¢

100.000%

7.750%

7.750%

Each March 1 and September 1, commencing SeptemB610
February 15 and August :

Make-whole call at T+50 until March 1, 2014.

On or after March 1, 2014, at the prices set foatow for the years beginning on

the dates set forth below, plus accrued and uriptedest:

Y ear Price
2014 103.87'%
2015 101.93%%
2016 and thereaftt 100.00(%

Up to 35% at 107.750% prior to March 1, 2(

Banc of America Securities LLC
Wells Fargo Securities, LL

BMO Capital Markets Corp
Rabo Securities USA, Inc.
SunTrust Robinson Humphrey, Ir

Barclays Capital Inc.
KeyBanc Capital Markets In

Sch C-1




Trade Date: February 19, 201

Settlement Date: March 2, 2010 (T+ 7
Distribution: Registered Offerin
Net Proceeds: We estimate that the net proceeds of this offeniligoe approximately

$389.8 million, after deducting commissions payabléhe underwriters and
estimated offering expenses payable by

CUSIP Number: 89469A AA2

ISIN Number: US89469AAA25

The issuer has filed a registration statementafiolg a prospectus) with the Securities and Exce&@wmmission for the offering to which
this communication relates. Before you invest, gbauld read the prospectus in that registratioestant, the preliminary prospectus
supplement and other documents the issuer hasiWitbdhe SEC for more complete information abd issuer and this offering. You may
get these documents for free by visiting the Negix&ation EDGAR System on the SEC web sitevaiv.sec.gov Alternatively, the issuer ¢
any underwriter will arrange to send you the prosipeif you request it by calling either of thentdBook-running Managers at the numbers
below:

Banc of America SecuritiesLLC 800-294-1322 (tall free)
Wells Fargo Securities, LLC 800-326-5897 (tall free)

Any disclaimersor other noticesthat may appear below are not applicable to thiscommunication and should be disregarded. Such

disclaimersor other notices were automatically generated as a result of thiscommunication being sent via Bloomberg email or another
communication system.

Sch C-2



Exhibit 1.2

EXECUTION VERSIONM

TREEHOUSE FOODS, INC.
(a Delaware corporation)
2,350,000 Shares of Common Stock
PURCHASE AGREEMENT

Dated: February 23, 2010




TREEHOUSE FOODS, INC.
(a Delaware corporation)
2,350,000 Shares of Common Stock

PURCHASE AGREEMENT

February 23, 201

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. Incorporated

as Representative(s) of the several Underwriters

c/o  Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

One Bryant Park

New York, New York 1003I

Ladies and Gentlemen:

TreeHouse Foods, Inc., a Delaware corpordtlmn“Company”), confirms its agreement with Mérkiynch, Pierce, Fenner & Smith
Incorporated (“Merrill Lynch”) and each of the otHénderwriters named in Schedule A hereto (colledyi, the “Underwriters,” which term
shall also include any underwriter substituted ex®imafter provided in Section 10 hereof), for whigierrill Lynch and Morgan Stanley &
Co. Incorporated are acting as representativesu@h capacity, the “Representatives”), with respe€f) the sale by the Company and the
purchase by the Underwriters, acting severallyraotdointly, of the respective numbers of share€ommon Stock, par value $0.01 per
share, of the Company (“Common Stock”) set fortlsanedule A hereto and (ii) the grant by the Comgarthe Underwriters, acting
severally and not jointly, of the option describe&ection 2(b) hereof to purchase all or any paB52,500 additional shares of Common
Stock to cover overallotments, if any. The aforésgB50,000 shares of Common Stock (the “InitiadBities”) to be purchased by the
Underwriters and all or any part of the 352,500reb@f Common Stock subject to the option describe®kbction 2(b) hereof (the “Option
Securities”) are herein called, collectively, ti&eturities.”

The Company understands that the Underwrniteygose to make a public offering of the Securiiesoon as the Representatives deem
advisable after this Agreement has been execueédealivered.

The Company has prepared and filed with treufSiies and Exchange Commission (the “Commissi@n”automatic shelf registration
statement on Form S-3 (File No. 333-164903) coygttire public offering and sale of certain secwsitiacluding the Securities, under the




Securities Act of 1933, as amended (the “1933 Aetiid the rules and regulations promulgated theleufthe “1933 Act Regulations”),
which automatic shelf registration statement becaffextive under Rule 462(e) under the 1933 ActuRatgpns (“Rule 462(e)”). Such
registration statement, as of any time, means sgiktration statement as amended by any postteteamendments thereto to such time,
including the exhibits and any schedules thereguah time, the documents incorporated or deemébd tncorporated by reference therein at
such time pursuant to Item 12 of Form S-3 undel®#3 Act and the documents otherwise deemed tofdaet thereof as of such time
pursuant to Rule 430B under the 1933 Act Regulat{®Rule 430B"), is referred to herein as the “Regition Statementprovided, howeve
that the “Registration Statement” without referetwa time means such registration statement as@adeby any post-effective amendments
thereto as of the time of the first contract oedfak the Securities, which time shall be considehe “new effective date” of such registration
statement with respect to the Securities withinmfeaning of paragraph (f)(2) of Rule 430B, inclgdthe exhibits and schedules thereto as of
such time, the documents incorporated or deemextpncated by reference therein at such time putdodtem 12 of Form S-3 under the
1933 Act and the documents otherwise deemed toplaetahereof as of such time pursuant to the RBEB. Each base prospectus and
preliminary prospectus supplement used in conneetith the offering of the Securities, includingtdocuments incorporated or deemed to
be incorporated by reference therein pursuaneto k2 of Form S-3 under the 1933 Act, are colletyiveferred to herein as a “preliminary
prospectus.” Promptly after execution and delivathis Agreement, the Company will prepare angl dilfinal prospectus relating to the
Securities in accordance with the provisions ofdRi24(b) under the 1933 Act Regulations (“Rule #23( The base prospectus and final
prospectus supplement, in the form first furnishechade available to the Underwriters for use innection with the offering of the
Securities, including the documents incorporatedemmed to be incorporated by reference thereisupmt to Item 12 of Form S-3 under the
1933 Act, are collectively referred to herein as ‘tRrospectus.” For purposes of this Agreementeddirences to the Registration Statement,
any preliminary prospectus, the Prospectus or amnament or supplement to any of the foregoing $leatleemed to include the copy filed
with the Commission pursuant to its Electronic D@tthering, Analysis and Retrieval system (“EDGARf)ts Interactive Data Electronic
Applications system (“IDEA”).

As used in this Agreement:

“Applicable Time” means 5:00 P.M., NewrKcCity time, on February 23, 2010 or such otheretias agreed by the Company and
Merrill Lynch.

“General Disclosure Package” means any IsGegeral Use Free Writing Prospectuses issuedgiairto the Applicable Time, the
prospectus (including any documents incorporateckeih by reference) that is included in the Regigin Statement as of the Applicable
Time and the information included on Schedule Befeto, all considered together.

“Issuer Free Writing Prospectus” means angu#s free writing prospectus,” as defined in Ri88 4f the 1933 Act Regulations
(“Rule 433"), including without limitation any “fiewriting prospectus” (as defined in Rule 405 @& 1933 Act Regulations (“Rule 4057))
relating to the Securities that is (i) required#filed with the




Commission by the Company, (ii) a “road show tlsad written communication” within the meaning ofl&@433(d)(8)(i), whether or not
required to be filed with the Commission, or (8§empt from filing with the Commission pursuanRole 433(d)(5)(i) because it contains
a description of the Securities or of the offerihgt does not reflect the final terms, in each @aske form filed or required to be filed wi
the Commission or, if not required to be filedtlie form retained in the Company’s records purstmRule 433(g).

“Issuer General Use Free Writing Prospectusans any Issuer Free Writing Prospectus thatesded for general distribution to
prospective investors (other than a “bona fidetedeic road show,” as defined in Rule 433), as en@kd by its being specified in
Schedule B-2 hereto.

“Issuer Limited Use Free Writing Prospectusgans any Issuer Free Writing Prospectus that iamésésuer General Use Free Writing
Prospectus.

All references in this Agreement to finanatdtements and schedules and other informationhwkitcontained,” “included” or
“stated” (or other references of like import) iretRegistration Statement, any preliminary prosgeotithe Prospectus shall be deemed to
include all such financial statements and schedantesother information incorporated or deemed ipaated by reference in the Registration
Statement, any preliminary prospectus or the Paigpeas the case may be, prior to the executithi®fAgreement; and all references in this
Agreement to amendments or supplements to the Ra&gs Statement, any preliminary prospectus erRhospectus shall be deemed to
include the filing of any document under the Sda@siExchange Act of 1934, as amended, and the aunld regulations promulgated
thereunder (collectively, the “1934 Act”), incorpted or deemed to be incorporated by referendeeifRegistration Statement, the
Preliminary Prospectus or the Prospectus, as termay be.

Section 1. Representations and Warranties

(a) Representations and Warranties by the Compdrhye Company represents and warrants to each Writkeras of the date hereof, the
Applicable Time, the Closing Time (as defined béland any Date of Delivery (as defined below), agtees with each Underwriter, as
follows:

(i) Registration Statement and Prospectu3dése Company meets the requirements for use oh 8 under the 1933 Act. The
Registration Statement is an “automatic shelf tegion statement” (as defined in Rule 405) andSkeurities have been and remain
eligible for registration by the Company on suctoauatic shelf registration statement. The Registnabtatement has become effective
under the 1933 Act. No stop order suspending tfeztfeness of the Registration Statement has Isseled under the 1933 Act, no order
preventing or suspending the use of any prelimipaogpectus or the Prospectus has been issuedardeeedings for any of those
purposes have been instituted or are pending dhet€ompany’s knowledge, contemplated. The Compasycomplied with each request
(if any) from the Commission for additional infortian.




Each of the Registration Statement and ani-gffsctive amendment thereto, at the time of ftsativeness and at each deemed
effective date with respect to the Underwritersspant to Rule 430B(f)(2) under the 1933 Act Regoitet, complied in all material
respects with the requirements of the 1933 Actthrd 933 Act Regulations. Each preliminary prospe¢including the prospectus filed
part of the Registration Statement as originalldfior as part of any amendment thereto), at the ii was filed, complied in all material
respects with the 1933 Act Regulations and eadmprary prospectus and the Prospectus deliverédedJnderwriters for use in
connection with this offering was and will, at tfiae of such delivery, be identical to the electecally transmitted copies thereof filed w
the Commission pursuant to EDGAR or IDEA, excephi® extent permitted by Regulation S-T.

The documents incorporated or deemed to l@pocated by reference in the Registration Statémed the Prospectus, when they
became effective or at the time they were or h&zeare filed with the Commission, complied and wdmply in all material respects with
the requirements of the 1934 Act and the rulesragdlations of the Commission under the 1934 Aw (11934 Act Regulations”).

(ii) Accurate DisclosureNeither the Registration Statement nor any amemditmereto, at its effective time, at the Closlmge or at
any Date of Delivery, contained, contains or wilhtain an untrue statement of a material fact atteth omits or will omit to state a
material fact required to be stated therein or ss&ey to make the statements therein not misleadingf the Applicable Time, neither
(A) the General Disclosure Package nor (B) anwidial Issuer Limited Use Free Writing Prospectuisen considered together with the
General Disclosure Package, included, includesilbmeglude an untrue statement of a material facdmitted, omits or will omit to state a
material fact necessary in order to make the setsitherein, in the light of the circumstancesanwhich they were made, not
misleading. Neither the Prospectus nor any amentaresupplement thereto (including any prospecttapper), as of its issue date, at the
time of any filing with the Commission pursuantRale 424(b), at the Closing Time or at any Dat®elivery, included, includes or will
include an untrue statement of a material factroitted, omits or will omit to state a material faxicessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading. The documetsrporated or deemed to be
incorporated by reference in the Registration $tat#, the General Disclosure Package and the Rinspeat the time the Registration
Statement became effective or when such documeedsgorated by reference were filed with the Consinis, as the case may be, when
read together with the other information in the Rigtion Statement, the General Disclosure Packagige Prospectus, as the case may
be, did not and will not include an untrue statetwdra material fact or omit to state a materiak fieequired to be stated therein or
necessary to make the statements therein not mistpa

The representations and warranties in thisectin shall not apply to statements in or omissfoom the Registration Statement (or
any amendment thereto), the General Disclosuredggchr the Prospectus (or any amendment or supptehereto) made in reliance
upon and in conformity with written information fiilshed to the Company by any Underwriter throughrié.ynch expressly for use
therein. For purposes of this




Agreement, the only information so furnished shellthe information in the first paragraph undertbading “Underwriting—
Commissions and Discounts,” the information in¢keond, third and fourth paragraphs under the hgdtinderwriting—Price
Stabilization, Short Positions and Penalty Bidsthia Prospectus and the information under the hgddinderwriting—Electronic Offer,
Sale and Distribution of Shares” (collectively, thinderwriter Information”).

(iii) Issuer Free Writing Prospectusddo Issuer Free Writing Prospectus conflicts df eanflict with the information contained in the
Registration Statement or the Prospectus, includimgdocument incorporated by reference thereithaay preliminary or other
prospectus deemed to be a part thereof that hdseeotsuperseded or modified. Any offer that igittem communication relating to the
Securities made prior to the initial filing of tiRegistration Statement by the Company or any peasting on its behalf (within the
meaning, for this paragraph only, of Rule 163(c)hef 1933 Act Regulations) has been filed with@oenmission in accordance with the
exemption provided by Rule 163 under the 1933 AeggiRations (“Rule 163”) and otherwise complied witik requirements of Rule 163,
including without limitation the legending requirent, to qualify such offer for the exemption fromc8on 5(c) of the 1933 Act provided
by Rule 163.

(iv) WellFKnown Seasoned IssuefA) At the original effectiveness of the Regisitvta Statement, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkeradment was by post-effective
amendment, incorporated report filed pursuant ©ii&e 13 or 15(d) of the 1934 Act or form of prospes), (C) at the time the Company
any person acting on its behalf (within the meanfogthis clause only, of Rule 163(c) under th83 @ct) made any offer relating to the
Securities in reliance on the exemption of Rule @68er the 1933 Act, and (D) as of the executiothisf Agreement, the Company was
and is a “well-known seasoned issuer” (as defimedule 405).

(v) Company Not Ineligible IssueAt the time of filing the Registration Statemamid any post-effective amendment thereto, at the
earliest time thereafter that the Company or anaiffering participant made lzona fideoffer (within the meaning of Rule 164(h)(2) of the
1933 Act Regulations) of the Securities and atidiee hereof, the Company was not and is not afigibke issuer,”as defined in Rule 40
without taking account of any determination by @@mmission pursuant to Rule 405 that it is not ssagy that the Company be
considered an ineligible issuer.

(vi) Independent Accountant®eloitte & Touche LLP, who certified the finanksatements of the Company and supporting schedule
included in the Registration Statement, are inddpehpublic accountants as required by the 1933tAet1933 Act Regulations, the 1934
Act, the 1934 Act Regulations and the Public AcdounOversight Board. To the knowledge of the Compdarant Thornton LLP, who
certified the financial statements of Sturm Fodds,, and supporting schedules included in the Reggion Statement, were, with respect
to Strum Foods, Inc. as it relates to those firgrstatements and supporting schedules, indepepdeétfit
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accountants as required by the 1933 Act, the 138R&gulations, the 1934 Act, the 1934 Act Regaiatiand the Public Accounting
Oversight Board.

(vii) Financial Statements; NdBAAP Financial MeasuresThe financial statements of the Company includleiticorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus, togetitietive related schedules and notes
thereto, present fairly, in all material respetis, financial position of the Company and its cdidsted subsidiaries at the dates indicated
and the statement of operations, stockholderstgguid cash flows of the Company and its consdidisubsidiaries for the periods
specified; said financial statements have beengpeebin conformity with U.S. generally acceptedaaxtting principles (“GAAP”) applied
on a consistent basis throughout the periods il o the knowledge of the Company, without hawiagducted any independent audit,
the financial statements of Sturm Foods, Inc. idetlior incorporated by reference in the Registnaditatement, the General Disclosure
Package and the Prospectus, together with theedetahedules and notes thereto, (A) present fairkgll material respects, the financial
position of Sturm Foods, Inc. and its consolidatedsidiaries at the dates indicated and the stateofi®perations, stockholders’ equity
and cash flows of Sturm Foods, Inc. and its codatdid subsidiaries for the periods specified; &)chave been prepared in conformity
with GAAP applied on a consistent basis throughbetperiods involved. The supporting scheduleanyf, present fairly, in all material
respects, in accordance with GAAP, the informatixjuired to be stated therein. The selected fimhdeita and the summary financial
information included in the Registration Statemém, General Disclosure Package and the Prospesent fairly, in all material
respects, the information shown therein and haea lsempiled on a basis consistent with that oftingited financial statements included
therein. The pro forma financial statements and¢teted notes thereto included in the Registrafitaiement, the General Disclosure
Package and the Prospectus present fairly, inatérnal respects, the information shown thereinghzeen prepared in accordance with
Commission’s rules and guidelines with respectrtofprma financial statements and have been prppgerhpiled on the bases described
therein, and the assumptions used in the preparttareof are reasonable and the adjustments hseglrt are appropriate to give effect to
the transactions and circumstances referred teitheExcept as included therein, no historical rar forma financial statements or
supporting schedules are required to be includeédoorporated by reference in the Registrationedtaint, the General Disclosure Package
or the Prospectus under the 1933 Act or the 193Regulations. All disclosures contained in the iRegtion Statement, the General
Disclosure Package or the Prospectus, or incorpaiay reference therein, regarding “non-GAAP firnahmeasures” (as such term is
defined by the rules and regulations of the Comimigssomply with Regulation G of the 1934 Act ateinh 10 of Regulation S-K of the
1933 Act, to the extent applicable.

(viil) No Material Adverse Change in Businegsxcept as otherwise stated therein, since thpeotise dates as of which information is
given in the Registration Statement, the Generatlbsure Package or the Prospectus, (A) theredws o material adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tnep@ny and its subsidiaries considered as
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one enterprise, whether or not arising in the @dircourse of business (a “Material Adverse EffedB) there have been no transactions
entered into by the Company or any of its subsieliaiother than those in the ordinary course oinass, which are material with respec
the Company and its subsidiaries considered agwteeprise, and (C) there has been no dividendsaitaition of any kind declared, paid
or made by the Company on any class of its caplitalk.

(ix) Good Standing of the Companyhe Company has been duly organized and is yadixisting as a corporation in good standing
under the laws of the State of Delaware and hgsocate power and authority to own, lease and opésproperties and to conduct its
business as described in the General DisclosuieaBaand the Prospectus and to enter into andrpeife obligations under this
Agreement; and the Company is duly qualified asraifin corporation to transact business and i@odgtanding in each other jurisdict
in which such qualification is required, whetherregson of the ownership or leasing of properttherconduct of business, except where
the failure so to qualify or to be in good standimguld not result in a Material Adverse Effect.

(x) Good Standing of SubsidiarieBach “significant subsidiary” of the Company ¢agh term is defined in Rule 1-02 of Regulation S-
X) (each, a “Subsidiary” and, collectively, the t&idiaries”) has been duly organized and is valeisting in good standing under the
laws of the jurisdiction of its incorporation orgamization, has corporate or similar power and@itihto own, lease and operate its
properties and to conduct its business as descitibib@ General Disclosure Package and the Praspaad is duly qualified to transact
business and is in good standing in each jurismiati which such qualification is required, whetbgrreason of the ownership or leasing
of property or the conduct of business, except wiilee failure to so qualify or to be in good stawgdivould not, singly or in the aggregate,
reasonably be expected to result in a Material Aslv&ffect. Except as otherwise disclosed in thee@d Disclosure Package and the
Prospectus, all of the issued and outstandingalagiitck of each Subsidiary has been duly authd /el validly issued, is fully paid and
non-assessable and is owned by the Company, dicithdirectly through Subsidiaries, free and clefany security interest, mortgage,
pledge, lien, encumbrance, claim or equity (collety, “Liens”), except where such Liens would not, singly or indggregate, reasonal
be expected to result in a Material Adverse Effilcine of the outstanding shares of capital stocngfSubsidiary was issued in violation
of the preemptive or similar rights of any securdider of such Subsidiary. The only SubsidiariethefCompany are the Subsidiaries
listed on Exhibit 21.1 to the Company’s Form 10eK the fiscal year ended December 31, 2009.

(xi) Capitalization The authorized, issued and outstanding shareapifal stock of the Company are as set forth énGleneral
Disclosure Package and the Prospectus in the codumtithed “Actual” under the caption “Capitalizatib(except for subsequent issuances,
if any, pursuant to this Agreement, pursuant temestions, agreements or employee benefit plamsresf to in the General Disclosure
Package and the Prospectus or pursuant to theisxefaconvertible securities or options referreéhtthe General Disclosure Package and
the Prospectus). The outstanding shares of capital




stock of the Company have been duly authorizedvaltidly issued and are fully paid and non-assessatibne of the outstanding shares of
capital stock of the Company was issued in viotatibthe preemptive or other similar rights of agurityholder of the Company.

(xii) Authorization of AgreementThis Agreement has been duly authorized, execanddlelivered by the Company.

(xiii) Authorization and Description of Seciigs. The Securities to be purchased by the Undensrftern the Company have been ¢
authorized for issuance and sale to the Undenasrjiarsuant to this Agreement and, when issued aliveded by the Company pursuan
this Agreement against payment of the considerairiorth herein, will be validly issued and fullgid and non-assessable; and the
issuance of the Securities is not subject to tkemptive or other similar rights of any securitylesl of the Company. The Common Stock
conforms, in all material respects, to all statetmeelating thereto contained in the General Dmale Package and the Prospectus and
description conforms, in all material respectgh®rights set forth in the instruments defining #ame. No holder of Securities will be
subject to personal liability by reason of beingtsa holder.

(xiv) Registration RightsThere are no persons with registration rightstber similar rights to have any securities regetdor sale
pursuant to the Registration Statement or otherréigistered for sale by the Company under the 933

(xv) Absence of Violations, Defaults and Caatfl. Neither the Company nor any of its Subsidiarse§\) in violation of its charter, by-
laws or similar organizational document, (B) inaldf in the performance or observance of any obtigaagreement, covenant or
condition contained in any contract, indenture, igege, deed of trust, loan or credit agreemeng,ease or other agreement or
instrument to which the Company or any of its Sdiasies is a party or by which it or any of themyniee bound or to which any of the
properties or assets of the Company or any Subgigisubject (collectively, “Agreements and Instrents”), except for such defaults that
would not, singly or in the aggregate, reasonablgkpected to result in a Material Adverse Effecy{C) in violation of any law, statute,
rule, regulation, judgment, order, writ or decréawy arbitrator, court, governmental body, reguiatody, administrative agency or other
authority, body or agency having jurisdiction otlee Company or any of its Subsidiaries or any efrthespective properties, assets or
operations (each, a “Governmental Entity”), exdepsuch violations that would not, singly or irethggregate, reasonably be expected to
result in a Material Adverse Effect. The executidelivery and performance of this Agreement andctiesummation of the transactions
contemplated herein, the execution, delivery amébpmance of that certain Purchase Agreement (Nate¢ Purchase Agreement”) among
the Company and the underwriters named thereindegpthe offering of senior notes and the consutionaf the transaction
contemplated thereby, the execution, delivery asrfopmance of that certain Stock Purchase Agreelftieat'Sturm Acquisition
Agreement”), dated as of December 20, 2009, reggritiie acquisition of all of the outstanding commnstock of Sturm Foods, Inc. and the
consummation of the transactions contemplated yemad the




consummation of the transactions described in t@e@l Disclosure Package and the Prospectus dinglthe issuance and sale of the
Securities and the use of the proceeds from tleecddhe Securities as described therein undecapéon “Use of Proceeds”) and
compliance by the Company with its obligations heder and thereunder have been duly authorizedl hg@essary corporate action and
do not and will not, whether with or without thevigig of notice or passage of time or both, confluith or constitute a breach of, or defe
or Repayment Event (as defined below) under, allr@sthe creation or imposition of any lien, charor encumbrance upon any prope
or assets of the Company or any Subsidiary purdoattie Agreements and Instruments (except fon sooflicts, breaches, defaults or
Repayment Events or liens, charges or encumbrdhats/ould not, singly or in the aggregate, reabbnbe expected to result in a
Material Adverse Effect), nor will such action réésa any violation of the provisions of the chartby-laws or similar organizational
document of the Company or any of its Subsidiavreany law, statute, rule, regulation, judgmentieoy writ or decree of any
Governmental Entity. As used herein, a “RepaymesnE means any event or condition which givesttbkler of any note, debenture or
other evidence of indebtedness (or any persongotirsuch holder’s behalf) the right to require rdygurchase, redemption or repayment
of all or a portion of such indebtedness by the Gany or any of its Subsidiaries.

(xvi) Absence of Labor DisputeNo labor dispute with the employees of the Comypamany of its subsidiaries exists or, to the
knowledge of the Company, is imminent, and the Camygs not aware of any existing or imminent labisturbance by the employees of
any of its or any Subsidiary’s principal suppliev@nufacturers, customers or contractors, whickijthrer case, would, singly or in the
aggregate, reasonably be expected to result intarbAdverse Effect.

(xvii) Absence of Proceeding&xcept as disclosed in the General Disclosur&dpecand the Prospectus, there is no action, suit,
proceeding, inquiry or investigation before or lybtiby any Governmental Entity now pending orhe knowledge of the Company,
threatened, against or affecting the Company oradiitg Subsidiaries, which, if determined adveydelthe Company or its Subsidiaries,
as applicable, would, singly or in the aggregatasonably be expected to result in a Material Asky&ffect, or which might materially a
adversely affect their respective properties oetssr the consummation of the transactions contgetpin this Agreement, the Note
Purchase Agreement or the Sturm Acquisition Agregroethe performance by the Company of its obiayet hereunder or thereunder;
and the aggregate of all pending legal or govertaigmoceedings to which the Company or any subisisiiary is a party or of which any
of their respective properties or assets is th@gestlwvhich are not described in the General Disgle$ackage and the Prospectus, inclt
ordinary routine litigation incidental to the busgs, would not reasonably be expected to resaliMiaterial Adverse Effect.

(xviii) Accuracy of Exhibits There are no contracts or documents which anginesdjto be described in the Registration Stateroetd
be filed as exhibits thereto which have not beedeszribed and filed as required.
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(xix) Absence of Further Requirementso filing with, or authorization, approval, comgglicense, order, registration, qualification or
decree of, any Governmental Entity is necessargquired for the performance by the Company obliigations hereunder, in connection
with the offering, issuance or sale of the Seasitiereunder or the consummation of the transactiontemplated by this Agreement, the
Note Purchase Agreement or the Sturm Acquisitioredment, except such as have been already obw@irsedmay be required under the
1933 Act, the 1933 Act Regulations, the rules eflilew York Stock Exchange, state securities lavth®rules of Financial Industry
Regulatory Authority, Inc. (“FINRA”).

(xx) Possession of Licenses and Perniitse Company and its Subsidiaries possess sudtitpglicenses, approvals, consents and
authorizations (collectively, “Governmental Licea9essued by the appropriate Governmental Entitiesessary to conduct the business
now operated by them, except where the failuregmssess would not, singly or in the aggregaseiltrén a Material Adverse Effect. The
Company and its Subsidiaries are in compliance thighterms and conditions of all Governmental L&z except where the failure so to
comply would not, singly or in the aggregate, remday be expected to result in a Material AdverfedE All of the Governmental
Licenses are valid and in full force and effectept when the invalidity of such Governmental Liesor the failure of such
Governmental Licenses to be in full force and dffeculd not, singly or in the aggregate, resulhiNlaterial Adverse Effect. Neither the
Company nor any of its Subsidiaries has receivedhatice of proceedings relating to the revocatomodification of any Governmental
Licenses which, singly or in the aggregate, ifghbject of an unfavorable decision, ruling or fimgliwould reasonably be expected to
result in a Material Adverse Effect.

(xxi) Title to Property The Company and its Subsidiaries have good amkatzble title to all real property owned by thent good
title to all other properties owned by them, infeaase, free and clear of all mortgages, pledggss,Isecurity interests, claims, restrictions
or encumbrances of any kind except such as (Ajleseribed in the General Disclosure Package anBrimpectus or (B) would not,
singly or in the aggregate, reasonably be expdoteesult in a Material Adverse Effect. All of theases and subleases material to the
business of the Company and its Subsidiaries, deresil as one enterprise, and under which the Copgamy of its Subsidiaries holds
properties described in the General Disclosure &geland the Prospectus, are in full force and gfécept for such failures to be in full
force and effect as would not, singly or in the r@ggte, reasonably be expected to result in a Matsdverse Effect, and neither the
Company nor any such Subsidiary has any noticeyf@aterial claim of any sort that has been asddayeanyone adverse to the rights of
the Company or any Subsidiary under any of suctekear subleases, or affecting or questioningigntsr of the Company or such
Subsidiary to the continued possession of the teassubleased premises under any such lease leasab

(xxii) Possession of Intellectual Properfgxcept as described in the General Disclosur&agcand the Prospectus, the Company and
its Subsidiaries own or possess, or can acquireasonable terms, adequate patents, patent rigietsses, inventions, copyrights, know-
how (including trade secrets and other unpatenteidba unpatentable
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proprietary or confidential information, systemspoocedures), trademarks, service marks, trade :amether intellectual property
(collectively, “Intellectual Property”) necessanydarry on the business now operated by them exdegte the failure so to own, possess
or license or have other rights to use or acquald/not, singly or in the aggregate, reasonablgxXpected to result in a Material Adverse
Effect, and neither the Company nor any of its &liages has received any notice or is otherwisaravef any infringement of or conflict
with asserted rights of others with respect to lagilectual Property or of any facts or circumstasmwhich would render any Intellectual
Property invalid or inadequate to protect the ieséof the Company or any of its Subsidiaries tihemnd which infringement or conflict
the subject of any unfavorable decision, rulindimtling) or invalidity or inadequacy would not, gig or in the aggregate, reasonably be
expected to result in a Material Adverse Effect.

(xxiii) Environmental Laws Except as described in the General Disclosur&a&®gcand the Prospectus or would not, singly dnén
aggregate, reasonably be expected to result intarbAdverse Effect, (A) neither the Company aay of its Subsidiaries is in violation
of any federal, state, local or foreign statutey, leule, regulation, ordinance, code, policy oeraf common law or any judicial or
administrative interpretation thereof, including/gndicial or administrative order, consent, deave@udgment, relating to pollution or
protection of human health, the environment (intlgdwithout limitation, ambient air, surface watgroundwater, land surface or
subsurface strata) or wildlife, including, withdimitation, laws and regulations relating to théeese or threatened release of chemicals,
pollutants, contaminants, wastes, toxic substam@Esardous substances, petroleum or petroleum gimycasbestos-containing materials or
mold (collectively, “Hazardous Materials”) or toetlmanufacture, processing, distribution, use, rimeat, storage, disposal, transport or
handling of Hazardous Materials (collectively, “Brmnmental Laws”), (B) the Company and its Subsidmhave all permits,
authorizations and approvals required under anlicgtipe Environmental Laws to conduct their respyecbusinesses and are each in
compliance with their requirements, (C) there argending or threatened administrative, regulatorjdicial actions, suits, demands,
demand letters, claims, liens, notices of noncoamglke or violation, investigation or proceedingatia to any Environmental Law against
the Company or any of its Subsidiaries and (D)dtse no events or circumstances that would reagoha expected to form the basis of
an order for clean-up or remediation, or an actswit, or proceeding by any private party or Govegntal Entity, against or affecting the
Company or any of its Subsidiaries relating to Hdaas Materials or any Environmental Laws.

(xxiv) Accounting Controls and Disclosure Qaité . The Company and each of its Subsidiaries mairntéémnal control over financial
reporting (as defined under Rule 13-al15 and 15drtker the 1934 Act Regulations) and a system efrial accounting controls which
provides reasonable assurances that (A) transaai@executed in accordance with management’'saesrespecific authorization;

(B) transactions are recorded as necessary to pereparation of financial statements in conformiiyh GAAP and to maintain
accountability for assets; (C) access to assegisriwitted only in accordance with management’s garog specific authorization; and
(D) the recorded accountability for assets is camgbavith the existing assets at reasonable inteivad
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appropriate action is taken with respect to anfediihces. Except as described in the General BigsoPackage and the Prospectus, since
the end of the Company’s most recent audited figeat, there has been (1) no material weakne$gi€bmpany’s internal control over
financial reporting (whether or not remediated) &dno change in the Company'’s internal contr@rdinancial reporting that has
materially affected, or is reasonably likely to erélly affect, the Company’s internal control o¥igancial reporting. The Company and
each of its Subsidiaries maintain a system of disale controls and procedures (as defined in R#4elb and Rule 15d-15 under the 1934
Act Regulations) that are designed to ensure tatrnation required to be disclosed by the Compartiie reports that it files or submits
under the 1934 Act is recorded, processed, sumathard reported, within the time periods specifiiethe Commissiors rules and form:
and is accumulated and communicated to the Compdtyief Executive Officer and Chief Financial Officas appropriate, to allow

timely decisions regarding disclosure.

(xxv) Payment of TaxesAll income and franchise, and all other matefgaleral income tax returns of the Company andutss@liaries
required by law to be filed have been filed andatkes shown by such returns or otherwise assestéch are due and payable, have been
paid, except assessments against which appealdbaweor will be promptly taken and as to whichcadge reserves have been provided,
except for any such tax, charge, fee, levy, firmgity or other assessment that (A) is currentiggpeontested in good faith, (B) would not
have, or reasonably be expected to have, a Matiarse Effect or (C) is described in the GenBriatlosure Package and the
Prospectus. The United States federal income taxn®of the Company through the fiscal year eridedember 31, 2007 have been
settled and no assessment in connection therewitbéen made against the Company.

(xxvi) Insurance Except, in each case, as would not reasonab&xpected to have a Material Adverse Effect, the famy and its
Subsidiaries (1) carry or are entitled to the bisef insurance, with financially sound and reflgansurers, in such amounts and
covering such risks as is generally and customaréyntained by companies of established reputegatyin the same or similar business,
and (2) all such insurance is in full force andceetf The Company has no reason to believe thatihy of its Subsidiaries will not be able
(A) to renew its existing insurance coverage aswanen such policies expire or (B) to obtain compbra&overage from similar institutions
as may be necessary or appropriate to conductisisdss as now conducted and at a cost that wotlesult in a Material Adverse Effe
Neither of the Company nor any of its Subsidialias been denied any insurance coverage which gdwght or for which it has applied.

(xxvii) Investment Company ActThe Company is not required, and upon the issuand sale of the Securities as herein contemplate
and the application of the net proceeds therefremiescribed in the General Disclosure PackagehenBrospectus will not be required, to
register as an “investment company” under the limimest Company Act of 1940, as amended.
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(xxviii) Absence of ManipulationNeither the Company nor, to the knowledge ofGoenpany, any affiliate of the Company has taken,
nor will the Company take or cause any affiliateéake, directly or indirectly, any action whichdssigned, or would reasonably be
expected, to cause or result in, or which has @ores, the stabilization or manipulation of thécprof any security of the Company to
facilitate the sale or resale of the Securities.

(xxix) Foreign Corrupt Practices AdNone of the Company, any of its Subsidiaries®the knowledge of the Company, any director,
officer, agent, employee, affiliate or other persgting on behalf of the Company or any of its $dibses is aware of or has taken any
action, directly or indirectly, that would resuit a violation by such persons of the Foreign CdrRractices Act of 1977, as amended, and
the rules and regulations thereunder (the “FCPixgluding, without limitation, making use of the ilsaor any means or instrumentality of
interstate commerce corruptly in furtherance ob#ar, payment, promise to pay or authorizatiohef payment of any money, or other
property, gift, promise to give, or authorizatidrttee giving of anything of value to any “foreigffioial” (as such term is defined in the
FCPA) or any foreign political party or officialeheof or any candidate for foreign political office contravention of the FCPA and the
Company and, to the knowledge of the Companyfiilsaes have conducted their businesses in coanmpk with the FCPA and have
instituted and maintain policies and procedureggtesl to ensure, and which are reasonably expégteahtinue to ensure, continued
compliance therewith.

(xxx) Money Laundering LawsThe operations of the Company and its Subsidiarie and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statutasjafisdictions, the rules and regulations thaer and any related or similar rules,
regulations or guidelines, issued, administeregndorced by any Governmental Entity (collectivehg “Money Laundering Laws”); and
no action, suit or proceeding by or before any Goweental Entity involving the Company or any of 8absidiaries with respect to the
Money Laundering Laws is pending or, to the besivedge of the Company, threatened.

(xxxi) OFAC. None of the Company, any of its Subsidiariesmthe knowledge of the Company, any director ceffj agent,
employee, affiliate or other person acting on biebfaihe Company or any of its Subsidiaries is ently subject to any U.S. sanctions
administered by the Office of Foreign Assets Cdrdfdhe U.S. Treasury Department (“OFAC”); and empany will not directly or
indirectly use the proceeds of the sale of the &t&es| or lend, contribute or otherwise make aafali such proceeds to any of its
Subsidiaries, joint venture partners or other perémr the purpose of financing the activities nfgerson currently subject to any U.S.
sanctions administered by OFAC.

(xxxii) Lending RelationshipThe Company does not intend to use any of thegads from the sale of the Securities to repay any
outstanding debt owed to any affiliate of any Unditer.
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(xxxiii) Statistical and MarkeRelated Data Any statistical and market-related data inclugethe General Disclosure Package or the
Prospectus are based on or derived from sourcethth&ompany believes, after reasonable inquirpet reliable and accurate.

(xxxiv) Sturm Financial DataThe revenue, adjusted EBITDA, free cash flow atier financial data of Sturm included in the
Prospectus and General Disclosure Package is ddrive unaudited financial information provided $jurm to the Company, which
information is the subject of representations aadanties contained in the Sturm Acquisition Agreafrthat the Company does not
believe, as of the date hereof, to be untrue innaaterial respects.

(xxxv) Officer's Certificates Any certificate signed by any officer of the Cceang or any of its Subsidiaries delivered to the
Representatives or to counsel for the Underwrigbedl be deemed a representation and warrantyeb@€¢impany to each Underwriter as to
the matters covered thereby.

Section 2. Sale and Delivery to Underwrit€fasing.

(a) Initial Securities. On the basis of the representations and warsahéeein contained and subject to the terms anditions herein set
forth, the Company agrees to sell to each Undeswrsieverally and not jointly, and each Underwrisewerally and not jointly, agrees to
purchase from the Company, at the price per sl@r®igh in Schedule A, the number of Initial Settes set forth in Schedule A opposite the
name of such Underwriter, plus any additional nundfénitial Securities which such Underwriter mlagcome obligated to purchase purs
to the provisions of Section 10 hereof, subjecganh case, to such adjustments among the Undersvais the Representatives in their sole
discretion shall make to eliminate any sales oclpases of fractional shares.

(b) Option Securities In addition, on the basis of the representatamtswarranties herein contained and subject ttetimes and
conditions herein set forth, the Company herebytgran option to the Underwriters, severally antjoiatly, to purchase up to an additional
352,500 shares of Common Stock at the price peed® forth in Schedule A, less an amount peresbgual to any dividends or distributit
declared by the Company and payable on the Ii8&&lrities but not payable on the Option Securifiég option hereby granted will expire
30 days after the date hereof and may be exerisgHole or in part from time to time only for tiperpose of covering overallotments made
in connection with the offering and distributiontbg Initial Securities upon notice by the Reprémstres to the Company setting forth the
number of Option Securities as to which the sevdralerwriters are then exercising the option amdtithe and date of payment and delivery
for such Option Securities. Any such time and dditgelivery (a “Date of Delivery”) shall be detemeid by the Representatives, but shall not
be later than seven full business days after tkecése of said option, nor in any event prior te @losing Time. If the option is exercised a
all or any portion of the Option Securities, eatthe Underwriters, acting severally and not jointvill purchase that proportion of the total
number of Option Securities then being purchaseidiwtihe number of Initial Securities set forth ich8dule A opposite the name of such
Underwriter bears to the total number of Initial
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Securities, subject, in each case, to such adjussas the Representatives in their sole discrstiafi make to eliminate any sales or
purchases of fractional shares.

(c) Payment Payment of the purchase price for, and delivégedificates for, the Initial Securities shall bade at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 155 Nowthcker Drive, Chicago, IL 60606, or at such othlace as shall be agreed upon by
the Representatives and the Company, at 9:00 ANl (Y ork City time) on the third (fourth, if theiping occurs after 4:30 P.M. (New York
City time) on any given day) business day afterda hereof (unless postponed in accordance hgtiptovisions of Section 10), or such
other time not later than ten business days afieh date as shall be agreed upon by the Repreisestand the Company (such time and date
of payment and delivery being herein called “Clgsinme”).

In addition, in the event that any or all of thetiOp Securities are purchased by the Underwrifgagment of the purchase price for, .
delivery of certificates for, such Option Secusti&hall be made at the above-mentioned officeat such other place as shall be agreed upon
by the Representatives and the Company, on eaehdd&telivery as specified in the notice from thepResentatives to the Company.

Payment shall be made to the Companyiby tnansfer of immediately available funds to albaccount designated by the Company
against delivery to the Representatives for thpeaetive accounts of the Underwriters of certifisdi@r the Securities to be purchased by tt
It is understood that each Underwriter has autiedrthe Representatives, for its account, to aabeptery of, receipt for, and make payment
of the purchase price for, the Initial Securitiesl the Option Securities, if any, which it has a&gréo purchase. Each of Merrill Lynch and
Morgan Stanley, individually and not as represévgadf the Underwriters, may (but shall not be gated to) make payment of the purchase
price for the Initial Securities or the Option Seties, if any, to be purchased by any Underwnitbose funds have not been received by the
Closing Time or the relevant Date of Delivery, las tase may be, but such payment shall not resievle Underwriter from its obligations
hereunder.

(d) Denominations; RegistrationCertificates for the Initial Securities and thptidn Securities, if any, shall be in such denoniames and
registered in such names as the Representativesagagst in writing at least one full business defore the Closing Time or the relevant
Date of Delivery, as the case may be. The certédiéfor the Initial Securities and the Option Séms, if any, will be made available for
examination and packaging by the Representativ&@aénCity of New York not later than 10:00 A.M. (Mé&/ork City time) on the business
day prior to the Closing Time or the relevant Deft®elivery, as the case may be.

Section 3. Covenants of the Compaiijne Company covenants with each Underwriter Bovs:

(a) Compliance with Securities Regulations and CommisBiequestsThe Company, subject to Section 3(b), will complth the
requirements of Rule 430B, and will notify the Reggntatives promptly, and confirm the notice irtiwgi, (i) when any post-effective
amendment to the Registration Statement shall be@dfactive or any amendment or supplement to thegectus shall have been filed,
(i) of the receipt of any comments from the
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Commission, (iii) of any request by the Commisdimnany amendment to the Registration Statemeahgramendment or supplement to the
Prospectus, including any document incorporatecefsrence therein or for additional informatiow) @f the issuance by the Commission of
any stop order suspending the effectiveness dRéggstration Statement or any post-effective amesrdrar of any order preventing or
suspending the use of any preliminary prospectikeProspectus, or of the suspension of the auagiibn of the Securities for offering or
sale in any jurisdiction, or of the initiation dmreatening of any proceedings for any of such pegp@r of any examination pursuant to
Section 8(e) of the 1933 Act concerning the Regfigtn Statement and (v) if the Company becomesubgct of a proceeding under
Section 8A of the 1933 Act in connection with tHeedng of the Securities. The Company will effaditfilings required under Rule 424(b),
the manner and within the time period required IeRt24(b) (without reliance on Rule 424(b)(8))damill provide evidence satisfactory to
the Representatives of such timely filing. The Campwill use its reasonable effort to prevent gsiance of any stop order, prevention or
suspension and, if any such order is issued, @imlite lifting thereof as soon as possible. Them@any shall pay the required Commission
filing fees relating to the Securities within theé required by Rule 456(b)(1)(i) under the 1933 Regulations without regard to the proviso
therein and otherwise in accordance with Rulesi#5&itd 457(r) under the 1933 Act Regulations (iditig, if applicable, by updating the
“Calculation of Registration Fee” table in accordamvith Rule 456(b)(1)(ii) either in a post-effegtiamendment to the Registration
Statement or on the cover page of a prospectusgilesuant to Rule 424(b)).

(b) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act, the3B9Act Regulations, the 1934 Act
and the 1934 Act Regulations so as to permit tmepdetion of the distribution of the Securities astemplated in this Agreement and in the
General Disclosure Package and the Prospectusafiyatime when a prospectus relating to the Seestis (or, but for the exception afforded
by Rule 172 of the 1933 Act Regulations (“Rule 1)7®ould be) required by the 1933 Act to be dekdcbin connection with sales of the
Securities, any event shall occur or conditionlsbt as a result of which it is necessary, m dipinion of counsel for the Underwriters or
the Company, to (i) amend the Registration Statéineorder that the Registration Statement will ilcfude an untrue statement of a matt
fact or omit to state a material fact required ¢écskated therein or necessary to make the statertanein not misleading, (i) amend or
supplement the General Disclosure Package or thepBctus in order that the General Disclosure Rgckathe Prospectus, as the case may
be, will not include any untrue statement of a makéact or omit to state a material fact necegsaiorder to make the statements therein not
misleading in the light of the circumstances erigptat the time it is delivered to a purchaserigrgmend the Registration Statement or an
or supplement the General Disclosure Package dpripectus, as the case may be, in order to comiftiythe requirements of the 1933 Act
or the 1933 Act Regulations, the Company will proisnpA) give the Representatives notice of suchnevéB) prepare any amendment or
supplement as may be necessary to correct suemgat or omission or to make the Registration State, the General Disclosure Package
or the Prospectus comply with such requirements amelasonable amount of time prior to any propditied or use, furnish the
Representatives with copies of any such amendnmesupplement and (C) file with the Commission angtrsamendment or supplement;
provided that the Company shall not file or use suxgh amendment or supplement to which the Repissess or counsel for the
Underwriters shall reasonably object. The Compaifiyfuvnish to the Underwriters such
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number of copies of such amendment or supplemeiieadnderwriters may reasonably request. The Casnpas given the Representatives
notice of any filings made pursuant to the 1934 éxc1934 Act Regulations within 48 hours prior e tApplicable Time; the Company will
give the Representatives notice of its intentiomake any such filing from the Applicable Time e tClosing Time and will furnish the
Representatives with copies of any such documergasonable amount of time prior to such propo#ied fas the case may be, and will not
file or use any such document to which the Reptasiers or counsel for the Underwriters shall readdy object.

(c) Delivery of Registration StatementEhe Company has furnished or will deliver to Representatives and counsel for the
Underwriters, without charge, signed copies ofRlegistration Statement as originally filed and eactendment thereto (including exhibits
filed therewith or incorporated by reference therid documents incorporated or deemed to be iocatgd by reference therein) and signed
copies of all consents and certificates of expartsl, will also deliver to the Representatives, withcharge, a conformed copy of the
Registration Statement as originally filed and eactendment thereto (without exhibits) for eachhef Underwriters. The copies of the
Registration Statement and each amendment thenetisiied to the Underwriters will be identical be telectronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteahawit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requesmtedhe Company hereby consents to the use bfepies for purposes permitted by
1933 Act. The Company will furnish to each Undeterj without charge, during the period when a peotys relating to the Securities is (or,
but for the exception afforded by Rule 172, woud) tequired to be delivered under the 1933 Acthsuanber of copies of the Prospectus
amended or supplemented) as such Underwriter nzspnably request. The Prospectus and any amendoresupplements thereto furnist
to the Underwriters will be identical to the electically transmitted copies thereof filed with tBemmission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(e) Blue Sky QualificationsThe Company will use its reasonable best effartspoperation with the Underwriters, to qualifiet
Securities for offering and sale under the applieakcurities laws of such states and other juwigdis (domestic or foreign) as the
Representatives may designate and to maintainquetifications in effect so long as required to pdete the distribution of the Securities;
provided, however, that the Company shall not Hegated to file any general consent to servicerotpss or to qualify as a foreign
corporation or as a dealer in securities in aniggliction in which it is not so qualified or to gabt itself to taxation in respect of doing
business in any jurisdiction in which it is not ettvise so subject.

(f) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgakerally available to
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied Underwriters the benefits
contemplated by, the last paragraph of Section) f(dhe 1933 Act.
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(g) Use of ProceedsThe Company will use the net proceeds receiveitl fogm the sale of the Securities in the manmpercgfied in the
General Disclosure Package and the Prospectus tdserof Proceeds.”

(h) Listing . The Company will use its reasonable best eftoreffect and maintain the listing of the Secusitian the New York Stock
Exchange.

(i) Restriction on Sale of SecuritieBuring a period of 90 days from the date of thespectus, the Company will not, without the prior
written consent of the Representatives, (i) digeotlindirectly, offer, pledge, sell, contract tllssell any option or contract to purchase,
purchase any option or contract to sell, grant@ution, right or warrant to purchase or otherwismsfer or dispose of any shares of Comi
Stock or any securities convertible into or exeble or exchangeable for Common Stock or file agystration statement under the 1933 Act
with respect to any of the foregoing or (ii) eritedo any swap or any other agreement or any traiosethat transfers, in whole or in part,
directly or indirectly, the economic consequencewhership of the Common Stock, whether any sudpsw transaction described in cla
(i) or (ii) above is to be settled by delivery odfBmon Stock or such other securities, in cashlwratise. The foregoing sentence shall not
apply to (A) the Securities to be sold hereundg&) any shares of Common Stock issued by the Comppawy the exercise of an option or
warrant or the conversion of a security outstandinghe date hereof and referred to in the Gemlgisgllosure Package and the Prospectus,
(C) any shares of Common Stock issued or optiopsitchase Common Stock granted pursuant to existimgoyee benefit plans of the
Company referred to in the General Disclosure Rgeleand the Prospectus, (D) any shares of Commaik &sued pursuant to any non-
employee director stock plan or dividend reinvesthpdan referred to in the General Disclosure Pgekand the Prospectus or (E) any shares
of Common Stock issued as consideration for theiaitgpn by the Company or its Subsidiaries froithiad party of assets or of equity
interests of any other entity which would, afterigg effect to the acquisition of such equity ists, be a Subsidiary of the Company;
provided, that the aggregate number of shares issbied in acquisitions pursuant to the clauseal{ies not exceed 5% of the outstanding
Common Stock of the Company as of the date herabpeovided further, that any transferee of shafédommon Stock pursuant to this
clause (E) signs a lock-up agreement for the balafthe 90-day restricted period. Notwithstandimg foregoing, if (1) during the last
17 days of the 90-day restricted period the Compssiyes an earnings release or material news ateria event relating to the Company
occurs or (2) prior to the expiration of the 90-dagtricted period, the Company announces thaillitssue an earnings release or becomes
aware that material news or a material event veilus during the 16-day period beginning on the diast of the 90-day restricted period, the
restrictions imposed in this clause (j) shall coné to apply until the expiration of the 18-dayipéibeginning on the issuance of the earnings
release or the occurrence of the material newsatemal event.

() Reporting RequirementsThe Company, during the period when a Prospeetating to the Securities is (or, but for the gtamn
afforded by Rule 172, would be) required to beviekd under the 1933 Act, will file all documengsgjuired to be filed with the Commission
pursuant to the 1934 Act within the time periodguieed by the 1934 Act and 1934Act Regulations.
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(k) Issuer Free Writing Prospectuse$he Company agrees that, unless it obtains floe written consent of the Representatives, it will
not make any offer relating to the Securities thatld constitute an Issuer Free Writing Prospeotuhat would otherwise constitute a “free
writing prospectus,” or a portion thereof, requitede filed by the Company with the Commissiometained by the Company under
Rule 433; provided that the Representatives willbemed to have consented to the Issuer Free WRtiospectuses listed on Schedule B-2
hereto and any “road show that is a written comiation” within the meaning of Rule 433(d)(8)(i) thes been reviewed by the
Representatives. The Company represents that ttéwted or agrees that it will treat each such Weting prospectus consented to, or
deemed consented to, by the Representatives assaer free writing prospectus,” as defined in RL88, and that it has complied and will
comply with the applicable requirements of Rule %88 respect thereto, including timely filing withe Commission where required,
legending and record keeping. If at any time follayvissuance of an Issuer Free Writing Prospedigietoccurred or occurs an event or
development as a result of which such Issuer Fragndy Prospectus conflicted or would conflict withe information contained in the
Registration Statement or included or would incladeuntrue statement of a material fact or omitteeould omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances existing at thatsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own&xge, such Issuer Free Writing
Prospectus to eliminate or correct such confliotywe statement or omission.

Section 4. Payment of Expenses

(a) Expenses The Company will pay or cause to be paid all esps incident to the performance of its obligationder this Agreement,
including (i) the preparation, printing and filing the Registration Statement (including finansi@tements and exhibits) as originally filed
and each amendment thereto, (ii) the preparatisnance and delivery of the certificates for theufiges to the Underwriters, including any
stock or other transfer taxes and any stamp orr aliies payable upon the sale, issuance or dglafethe Securities to the Underwriters,
(iii) the fees and disbursements of the Compangisisel, accountants and other advisors, (iv) ttadifipation of the Securities under
securities laws in accordance with the provisidnSeaxtion 3(f) hereof, including filing fees andtreasonable fees and disbursements of
counsel for the Underwriters in connection therbwihd in connection with the preparation of theeBBky Survey and any supplement
thereto, (v) the preparation, printing and delivierghe Underwriters of copies of each prelimingrgspectus, each Issuer Free Writing
Prospectus and the Prospectus and any amendmexntgpiements thereto and any costs associatecelgittronic delivery of any of the
foregoing by the Underwriters to investors, (vigé fliees and expenses of any transfer agent ornagfist the Securities, (vii) the costs and
expenses of the Company relating to investor ptatiens on any “road show” undertaken in connectitth the marketing of the Securities,
including without limitation, expenses associatethwhe production of road show slides and grapHss and expenses of any consultants
engaged in connection with the road show presemstiravel and lodging expenses of the represeesatnd officers of the Company and
any such consultants, and the cost of aircraftadhdr transportation chartered in connection withroad show and (viii) the fees and
expenses incurred in connection with the listinghef Securities on the New York Stock Exchange.
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(b) Termination of Agreementf this Agreement is terminated by the Repregergs in accordance with the provisions of Secton
Section 9(a)(i) or Section 9(a)(iii) hereof, themgmany shall reimburse the Underwriters for allhait out-of-pocket expenses, including the
reasonable fees and disbursements of counseldddniderwriters.

Section 5. Conditions of Underwrite@bligations. The obligations of the several Underwriters hadar are subject to the accuracy of
representations and warranties of the Company ic@ttdnerein or in certificates of any officer oét@ompany or any of its Subsidiaries
delivered pursuant to the provisions hereof, toplsdormance by the Company of its covenants aneratbligations hereunder, and to the
following further conditions:

(a) Effectiveness of Registration Statemefhe Registration Statement has become effectideaf Closing Time no stop order suspen
the effectiveness of the Registration Statemeangrpost-effective amendment thereto has beendasuger the 1933 Act, no order
preventing or suspending the use of any prelimipaogpectus or the Prospectus has been issuedardeeedings for any of those purpa
have been instituted or are pending or, to the Gmys knowledge, contemplated; and the Companybamplied with each request (if any)
from the Commission for additional information. TBempany shall have paid the required Commissiomgffees relating to the Securities
within the time period required by Rule 456(1)(i)der the 1933 Act Regulations without regard togrmriso therein and otherwise in
accordance with Rules 456(b) and 457(r) under #83 JAct Regulations and, if applicable, shall hapdated the Calculation of Registratic
Fee” table in accordance with Rule 456(b)(1)(ither in a post-effective amendment to the Registigbtatement or on the cover page of a
prospectus filed pursuant to Rule 424(b).

(b) Opinion of Counsel for Companwt the Closing Time, the Representatives shalehaceived the favorable opinion, dated the
Closing Time, of Winston & Strawn LLP, counsel foe Company, in the form set forth in Exhibit A &er.

(c) Opinion of Counsel for UnderwritersAt Closing Time, the Representatives shall haeeived the favorable opinion, dated the
Closing Time, of Skadden, Arps, Slate, Meagher &frLLP, counsel for the Underwriters, together vgitmed or reproduced copies of such
letter for each of the other Underwriters with ®so such matters as the Underwriters may regaimé the Company shall have furnishe
such counsel such documents as they request fputipese of enabling them to pass upon such matters

(d) Officers’ Certificate. At the Closing Time, there shall not have beé@rgesthe date hereof or since the respective detes which
information is given in the General Disclosure Raggkor the Prospectus, any Material Adverse Effelogther or not arising in the ordinary
course of business, and the Representatives shalieceived a certificate of the Chief Executif&d®r or the President of the Company .
of the chief financial or chief accounting officefrthe Company, dated the Closing Time, to theotfleat (i) there has been no such Material
Adverse Effect, (ii) the representations and warearof the Company in this Agreement are true @rdect with the same force and effect as
though expressly made at and as of the Closing ,Tiije¢he Company has complied with all agreensesntd satisfied all conditions on its
part to be performed or satisfied at or prior #® @losing Time, and (iv) no stop order suspendisgeffectiveness of the Registration
Statement under the 1933 Act has been
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issued, no order preventing or suspending the fuaeyopreliminary prospectus or the Prospectusbeas issued and no proceedings for any
of those purposes have been instituted or are pgrati to their knowledge, contemplated.

(e) Accountant’s Comfort Letter

(i) At the time of the execution of this Agreent, the Representatives shall have received Deloitte & Touche LLP a letter, dated
such date, in form and substance satisfactoryadépresentatives, together with signed or repredicopies of such letter for each of the
other Underwriters containing statements and in&tiom of the type ordinarily included in accountritomfort letters” to underwriters
with respect to the financial statements and aeftaancial information contained in the RegisatiStatement, the General Disclosure
Package and the Prospectus.

(ii) At the time of the execution of this Agment, the Representatives shall have received &mant Thornton LLP a letter, dated such
date, in form and substance satisfactory to theddemtatives, together with signed or reproducgiksoof such letter for each of the other
Underwriters containing statements and informatibthe type ordinarily included in accountants’ fiefort letters” to underwriters with
respect to the financial statements and certaanfifal information contained in the Registratioat8inent, the General Disclosure Package
and the Prospectus.

(f) Bring-down Comfort Letter At the Closing Time, the Representatives shalehaceived from each of Deloitte & Touche LLP and
Grant Thornton LLP a letter, dated as of the Clgdiime, to the effect that they reaffirm the stagems made in the letter furnished pursuant

to subsection (e) of this Section, except thatstiecified date referred to shall be a date not ri@ne three business days prior to the Closing
Time.

(9) Approval of Listing At the Closing Time, the Securities shall haverbapproved for listing on the New York Stock Exudp, subject
only to official notice of issuance.

(h) Lock-up AgreementsAt the date of this Agreement, the Representatilall have received an agreement substantiatheifiorm of
Exhibit B hereto signed by the persons listed dmeBale C hereto.

(i) Conditions to Purchase of Option Securitiés the event that the Underwriters exercise thption provided in Section 2(b) hereof to
purchase all or any portion of the Option Secusijtibe representations and warranties of the Coynpamained herein and the statements in
any certificates furnished by the Company or anigsoSubsidiaries hereunder shall be true and cba® of each Date of Delivery and, at the
relevant Date of Delivery, the Representativesl dtzale received:

(i) Officers Certificate. A certificate, dated such Date of Delivery, of faresident or a Vice President of the Companyoétite chief
financial or chief accounting officer of the Comparonfirming that the certificate delivered at tBl®sing Time pursuant to Section 5(d)
hereof remains true and correct as of such Dalizetivery.
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(ii) Opinion of Counsel for Companyf requested by the Representatives, the faverapinion of Winston & Strawn LLP, counsel for
the Company, in form and substance satisfactocptmsel for the Underwriters, dated such Date divBry, relating to the Option
Securities to be purchased on such Date of Deligadyotherwise to the same effect as the opiniquaired by Section 5(b) hereof.

(iiif) Opinion of Counsel for Underwriterdf requested by the Representatives, the faverapinion of Skadden, Arps, Slate, Meagher
& Flom LLP, counsel for the Underwriters, datedisate of Delivery, relating to the Option Secuesstto be purchased on such Date of
Delivery and otherwise to the same effect as theiap required by Section 5(c) hereof.

(iv) Bringdown Comfort Letter If requested by the Representatives, a letten frach of Deloitte & Touche LLP and Grant Thornton
LLP, in form and substance satisfactory to the Be@ntatives and dated such Date of Delivery, sotislig in the same form and
substance as the letter furnished to the Reprdsaggursuant to Section 5(e) hereof, exceptttimtspecified datein the letter furnishe
pursuant to this paragraph shall be a date not tharethree business days prior to such Date df/érgl

() Additional DocumentsAt the Closing Time and at each Date of Deliv@iany) counsel for the Underwriters shall havere
furnished with such documents and opinions as thay reasonably require for the purpose of enalthegn to pass upon the issuance and
sale of the Securities as herein contemplatedy order to evidence the accuracy of any of theasgrtations or warranties, or the fulfillment
of any of the conditions, herein contained; angedceedings taken by the Company in connectioh thi¢ issuance and sale of the Securities
as herein contemplated shall be reasonably satisfeio form and substance to the Representatindscaunsel for the Underwriters.

(k) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfdled,
this Agreement, or, in the case of any conditiothtopurchase of Option Securities on a Date oivBsf which is after the Closing Time, the
obligations of the several Underwriters to purchigerelevant Option Securities, may be terminatethe Representatives by notice to the
Company at any time at or prior to Closing Timesoch Date of Delivery, as the case may be, and teugtfination shall be without liability
of any party to any other party except as provideSection 4 and except that Sections 1, 6, 74&rd 15 shall survive any such termination
and remain in full force and effect.

Section 6. Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harnmdash Underwriter, its affiliates (as such term is
defined in Rule 501(b) under the 1933 Act (eacltAdfiliate™)), its selling agents and each persdafrany, who controls any Underwriter
within the meaning of Section 15 of the 1933 AcBerction 20 of the 1934 Act as follows:

(i) against any and all loss, liability, claidtamage and expense whatsoever, as incurredigaoist of any untrue statement or alleged
untrue statement of a material

22




fact contained in the Registration Statement (gramendment thereto), including any informationrded to be a part thereof pursuant to
Rule 430B, or the omission or alleged omissiongfrem of a material fact required to be stateddimeor necessary to make the statem
therein not misleading or arising out of any untstegement or alleged untrue statement of a mafedaincluded in any preliminary
prospectus, any Issuer Free Writing ProspectuseoPtospectus (or any amendment or supplementdheoe the omission or alleged
omission therefrom of a material fact necessariter to make the statements therein, in the igithe circumstances under which they
were made, not misleading;

(ii) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdtg txtent of the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipyneenced or threatened, or of any
claim whatsoever based upon any such untrue statesnemission, or any such alleged untrue statémeomission; provided that
(subject to Section 6(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoeagiincurred (including the fees and disbursememntsunsel chosen by Merrill Lynch),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or any glhatsoever based upon any such untrue statesnentission, or any such alleged
untrue statement or omission, to the extent thatsach expense is not paid under (i) or (ii) above;

provided, however, that this indemnity agreemeatlstot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untrueistant or omission made in the Registration Statégeemny amendment thereto),
including any information deemed to be a part tokpairsuant to Rule 430B, the General Disclosuiek®ge or the Prospectus (or any
amendment or supplement thereto) in reliance updriraconformity with the Underwriter Information.

(b) Indemnification of Company, Directors and OfficeEsach Underwriter severally agrees to indemnifg hald harmless the Company,
its directors, each of its officers who signed Registration Statement, and each person, if ang,aentrols the Company within the meaning
of Section 15 of the 1933 Act or Section 20 of 1884 Act against any and all loss, liability, claidamage and expense described in the
indemnity contained in subsection (a) of this S\ttas incurred, but only with respect to untraeshents or omissions, or alleged untrue
statements or omissions, made in the Registratiatei@ent (or any amendment thereto), includingiafoymation deemed to be a part the
pursuant to Rule 430B, the General Disclosure Rgekathe Prospectus (or any amendment or supptahemeto) in reliance upon and in
conformity with the Underwriter Information.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prdynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemimfy party from any liability hereunder to the
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extent it is not materially prejudiced as a rethdtreof and in any event shall not relieve it frany liability which it may have otherwise than
on account of this indemnity agreement. In casesaich action is brought against any indemnifiedypand such indemnified party seeks or
intends to seek indemnity from an indemnifying pattte indemnifying party will be entitled to paipate in, and, to the extent that it shall
elect, jointly with all other indemnifying partiesgmilarly notified, by written notice delivered toe indemnified party promptly after receivi
the aforesaid notice from such indemnified payassume the defense thereof with counsel satisfaitt such indemnified party; provided,
however, if the defendants in any such action ikelboth the indemnified party and the indemnifyagty and the indemnified party shall
have reasonably concluded that a conflict may dmdeeen the positions of the indemnifying partg #re indemnified party in conducting
the defense of any such action or that there mdgdad defenses available to it and/or other indéethparties that are different from or
additional to those available to the indemnifyiragtp, the indemnified party or parties shall hawe tight to select separate counsel to assume
such legal defenses and to otherwise participatieeimiefense of such action on behalf of such imdféea party or parties. Upon receipt of
notice from the indemnifying party to such indenedfparty of such indemnifying parsyelection so to assume the defense of such eantid
approval by the indemnified party of counsel, thgeimnifying party will not be liable to such indeified party under this Section 6 for any
legal or other expenses subsequently incurred tly sulemnified party in connection with the defettsereof unless (i) the indemnified party
shall have employed separate counsel in accordaitit¢he proviso to the preceding sentence (it peinderstood, however, that the
indemnifying party shall not be liable for the erpes of more than one separate counsel (othetdbaincounsel), reasonably approved by
the indemnifying party, representing the indemauifggarties who are parties to such action) orl{ig) indemnifying party shall not have
employed counsel satisfactory to the indemnifiedypi® represent the indemnified party within as@aable time after notice of
commencement of the action, in each of which cdsefees and expenses of counsel shall be at ffens& of the indemnifying party. No
indemnifying party shall, without the prior writt@onsent of the indemnified parties, which conséatl not be unreasonably withheld, settle
or compromise or consent to the entry of any judgmeéth respect to any litigation, or any investiga or proceeding by any governmental
agency or body, commenced or threatened, or aiy gldiatsoever in respect of which indemnificatiarcontribution could be sought under
this Section 6 or Section 7 hereof (whether orthetindemnified parties are actual or potentiatipaithereto), unless such settlement,
compromise or consent (i) includes an unconditioekdase of each indemnified party from all lialgilarising out of such litigation,
investigation, proceeding or claim and (ii) doesinolude a statement as to or an admission of,faulpability or a failure to act by or on
behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimburéat any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittstall be liable for any settlement of
nature contemplated by Section 6(a)(ii) effectethauit its written consent if (i) such settlemen¢gered into more than 45 days after receipt
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being editiete and (iii) such indemnifying party shall rieave reimbursed such indemnified party in
accordance with such request prior to the datec settlement.
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Section 7. Contributionlf the indemnification provided for in Sectiorh&reof is for any reason unavailable to or insidficto hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgremgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany, on the one hand, and the
Underwriters, on the other hand, from the offerifighe Securities pursuant to this Agreement ¢iif(the allocation provided by clause (i) is
not permitted by applicable law, in such proporta@nis appropriate to reflect not only the relabvemefits referred to in clause (i) above but
also the relative fault of the Company, on the lbaed, and of the Underwriters, on the other hamdphnection with the statements or
omissions which resulted in such losses, liabdjtidaims, damages or expenses, as well as anyretheant equitable considerations.

The relative benefits received by the Compamythe one hand, and the Underwriters, on ther dided, in connection with the offering of
the Securities pursuant to this Agreement shatldemed to be in the same respective proportiotizea®stal net proceeds from the offering
the Securities pursuant to this Agreement (befedudting expenses) received by the Company, oartedand, and the total underwriting
discount received by the Underwriters, on the ottzrd, in each case as set forth on the coveredPthspectus, bear to the aggregate initial
public offering price of the Securities as setliarh the cover of the Prospectus.

The relative fault of the Company, on the baad, and the Underwriters, on the other hand| bhaletermined by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission lmgald omission to state a material fact
relates to information supplied by the Companyythe Underwriters and the parties’ relative int&miowledge, access to information and
opportunity to correct or prevent such statemerroission.

The Company and the Underwriters agree thaoitld not be just and equitable if contributiorrguant to this Section 7 were determined
by pro rata allocation (even if the Underwriterggvreated as one entity for such purpose) or lgyoimer method of allocation which does
not take account of the equitable consideratiofesned to above in this Section 7. The aggregateusntnof losses, liabilities, claims, damages
and expenses incurred by an indemnified party afetned to above in this Section 7 shall be deetméntclude any legal or other expenses
reasonably incurred by such indemnified party westigating, preparing or defending against anmgdtton, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever hasewdl any such untrue or alleged
untrue statement or omission or alleged omission.

Notwithstanding the provisions of this Sectigmo Underwriter shall be required to contribaey amount in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werdevéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.
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No person guilty of fraudulent misrepresewntafjwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 7, each perg@myi, who controls an Underwriter within the mewsnof Section 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefiiAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company, each officehef@ompany who signed the Registration Statemadteach person, if any, who controls
the Company within the meaning of Section 15 of1B83 Act or Section 20 of the 1934 Act shall htheesame rights to contribution as the
Company. The Underwriters’ respective obligatiamsdntribute pursuant to this Section 7 are sevenatoportion to the number of Initial
Securities set forth opposite their respective raimé&chedule A hereto and not joint.

Section 8. Representations, Warranties aneééygents to SurviveAll representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Quamy or any of its Subsidiaries submitted pursianéto, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itdilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs, any person controlling the Company and (ilivéey of and payment for the Securities.

Section 9. Termination of Agreement

(a) Termination. The Representatives, in their absolute discretitay terminate this Agreement without liabilityttee Company, by
notice to the Company, at any time at or prioh® €losing Time (i) if there has been, since thetof execution of this Agreement or since
the respective dates as of which information iggiin the General Disclosure Package or the Praspeany material adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tinep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @dircourse of business, or (ii) if there has oaiiany material adverse change in the
financial markets in the United States or the mitipnal financial markets, any outbreak of ha#tti or escalation thereof or other calamit
crisis or any change or development involving aspextive change in national or international peaiti financial or economic conditions, in
each case the effect of which is such as to maketile judgment of the Representatives, imprabti or inadvisable to proceed with the
completion of the offering or to enforce contratisthe sale of the Securities, or (iii) if tradimgany securities of the Company has been
suspended or materially limited by the Commissipthe New York Stock Exchange, or (iv) if tradingngrally on the American Stock
Exchange or the New York Stock Exchange or in theddq Global Market has been suspended or magdimaited, or minimum or
maximum prices for trading have been fixed, or mmaxin ranges for prices have been required, by asgidfexchanges or by order of the
Commission, FINRA or any other governmental autlgpdr (v) a material disruption has occurred imeoercial banking or securities
settlement or clearance services in the UniteceStait with respect to Clearstream or Eurocleaesystin Europe, or (vi) if a banking
moratorium has been declared by either Federakor Xork authorities.
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(b) Liabilities . If this Agreement is terminated pursuant to Séstion, such termination shall be without liakilif any party to any other
party except as provided in Section 4 hereof, andiged further that Sections 1, 6, 7, 8, 14 andgl&ll survive such termination and remain
in full force and effect.

Section 10. Default by One or More of the Umdéers. If one or more of the Underwriters shall failGlbsing Time or a Date of Delive
to purchase the Securities which it or they arégalbéd to purchase under this Agreement (the “DefdiBecurities”), the Representatives
shall have the right, within 24 hours thereaftenntake arrangements for one or more of the nonattefg Underwriters, or any other
underwriters, to purchase all, but not less thgroathe Defaulted Securities in such amounts ag be agreed upon and upon the terms
herein set forth; if, however, the Representatstesl not have completed such arrangements witlgh 84-hour period, then:

(i) if the number of Defaulted Securities does exceed 10% of the number of Securities touselmsed on such date, each of the non-
defaulting Underwriters shall be obligated, sevgrahd not jointly, to purchase the full amountréwf in the proportions that their
respective underwriting obligations hereunder edhe underwriting obligations of all non-defan@iiUnderwriters, or

(ii) if the number of Defaulted Securities erds 10% of the number of Securities to be purchasesuch date, this Agreement or, with
respect to any Date of Delivery which occurs afier Closing Time, the obligation of the Underwrdtés purchase, and the Company to
sell, the Option Securities to be purchased amdl @olsuch Date of Delivery shall terminate withiaibility on the part of any non-
defaulting Underwriter or the Company.

No action taken pursuant to this Section digditve any defaulting Underwriter from liability respect of its default.

In the event of any such default which doesresult in a termination of this Agreement orthie case of a Date of Delivery which is after
the Closing Time, which does not result in a tetion of the obligation of the Underwriters to puse and the Company to sell the relevant
Option Securities, as the case may be, either)iRepresentatives or (ii) the Company shall héeeright to postpone Closing Time or the
relevant Date of Delivery, as the case may beafoeriod not exceeding seven days in order to tedii®g required changes in the Registration
Statement, the General Disclosure Package or tiepBctus or in any other documents or arrangemisatgsed herein, the term
“Underwriter” includes any person substituted forldnderwriter under this Section 10.
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Section 11. NoticesAll notices and other communications hereundatl ¢fe in writing and shall be deemed to have lohén given if
mailed or transmitted by any standard form of tefemunication. Notices to the Underwriters shalbvected to the Merrill Lynch at One
Bryant Park, New York, New York 10036, attentionSyindicate Department, with a copy to ECM Legatjaes to the Company shall be
directed to it at TreeHouse Foods, Inc., Two WesthrCorporate Center, Suite 1070, Westchestanplfi60154, attention of Thomas E.
O’Neill, General Counsel, Chief Administrative Q@féir, Senior Vice President and Corporate Secretary.

Section 12. No Advisory or Fiduciary Relatibims. The Company acknowledges and agrees that (gutichase and sale of the Securities
pursuant to this Agreement, including the detertmmeof the initial public offering price of the 8arities and any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand, ancetrexa Underwriters, on the other
hand, (b) in connection with the offering of thecBeties and the process leading thereto, each tmier is and has been acting solely as a
principal and is not the agent or fiduciary of empany, any of its subsidiaries, or its stockhddereditors, employees or any other party,
(c) no Underwriter has assumed or will assume atsad; or fiduciary responsibility in favor of tt@ompany with respect to the offering of
the Securities or the process leading theretosfietive of whether such Underwriter has advisdd ourrently advising the Company or any
of its subsidiaries on other matters) and no Undé&mnhas any obligation to the Company with respecthe offering of the Securities except
the obligations expressly set forth in this Agreatméd) the Underwriters and their respective iffids may be engaged in a broad range of
transactions that involve interests that differirthose of the Company, and (e) the Underwriteve Imat provided any legal, accounting,
regulatory or tax advice with respect to the offgrof the Securities and the Company has consitfiedvn respective legal, accounting,
regulatory and tax advisors to the extent it deeapmutopriate.

Section 13. PartiesThis Agreement shall each inure to the benefdraf be binding upon the Underwriters and the Campad their
respective successors. Nothing expressed or mewtiorthis Agreement is intended or shall be comsttto give any person, firm or
corporation, other than the Underwriters and them@any and their respective successors and theodlomdrpersons and officers and direct
referred to in Sections 6 and 7 and their heirslagdl representatives, any legal or equitabletrigitmedy or claim under or in respect of this
Agreement or any provision herein contained. Thige®ment and all conditions and provisions heremfragended to be for the sole and
exclusive benefit of the Underwriters and the Conypand their respective successors, and said dlimgrpersons and officers and directors
and their heirs and legal representatives, anth®benefit of no other person, firm or corporatiio purchaser of Securities from any
Underwriter shall be deemed to be a successordspremerely of such purchase.

Section 14. Trial by JuryThe Company (on its behalf and, to the extentjtézd by applicable law, on behalf of its stoclderks and
affiliates) and each of the Underwriters herebgniacably waives, to the fullest extent permittedapplicable law, any and all right to trial by
jury in any legal proceeding arising out of or tilg to this Agreement or the transactions contael hereby
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Section 15. GOVERNING LAWTHIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPTE ARISING UNDER OR
RELATED TO THIS AGREEMENT SHALL BE GOVERNED BY, ANCCONSTRUED IN ACCORDANCE WITH THE LAWS OF, THE
STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICE OFAW PROVISIONS.

Section 16. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH HEREIN,
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.

Section 17. Partial Unenforceabilitf¥he invalidity or unenforceability of any Sectjqraragraph or provision of this Agreement shatl no
affect the validity or enforceability of any oth®ection, paragraph or provision hereof. If any Beg¢tparagraph or provision of this
Agreement is for any reason determined to be idvaiunenforceable, there shall be deemed to be sach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

Section 18. Counterpart¥his Agreement may be executed in any numbeoohterparts, each of which shall be deemed to ligmal,
but all such counterparts shall together constituie and the same Agreement.

Section 19. Effect of Heading¥he Section headings herein are for conveniengeand shall not affect the construction hereof.
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andrétithe Company a counterpart hereof,
whereupon this instrument, along with all countetgawill become a binding agreement among the Wmders and the Company in
accordance with its terms.

Very truly yours,
TREEHOUSE FOODS, INC.
By: /s/ Thomas E. 'Neill

Title: General Counsel, Chie
Administrative Officer and Senior Vice Presid

CONFIRMED AND ACCEPTED,
as of the date first above written:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
MORGAN STANLEY & CO. INCORPORATED

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATEL

By: /s/ Prasanth Rao-Kathi
Authorized Signatory

By: MORGAN STANLEY & CO. INCORPORATED

By: /s/ Robert Shepardson, Managing Director
Authorized Signatory

For themselves and as Representatives of the Otidrwriters named in Schedule A hereto.




SCHEDULE A
The initial public offering price per share for tBecurities shall be $43.00.

The purchase price per share for the Securitibe fgaid by the several Underwriters shall be $45B95eing an amount equal to the initial
public offering price set forth above less $2.0425 share, subject to adjustment in accordanceethion 2(b) for dividends or distributio
declared by the Company and payable on the Ii8&&lrities but not payable on the Option Securities

Name of Underwrite Number of Initial Securitie
Merrill Lynch, Pierce, Fenner & Smith Incorpora 705,00(
Morgan Stanley & Co. Incorporatt 705,00(
Barclays Capital Inc 235,00t
SunTrust Robinson Humphrey, Ir 235,00(
William Blair & Co. 117,50(
BMO Capital Markets Corg 117,50(
KeyBanc Capital Markets In 117,50(
Wells Fargo Securities, LL! 117,50(

Total 2,350,001

Schedule A-1




SCHEDULE B-1
Pricing Terms

1. The Company is selling 2,350,000 shares of Com8tock.

2. The Company has granted an option to the Undtensy severally and not jointly, to purchase upmocadditional 352,500 shares of
Common Stock.

3. The initial public offering price per share tbe Securities shall be $43.00.

Schedule B-1




SCHEDULE B-2
Free Writing Prospectuses
1. TreeHouse Foods, Inc. Press Release, dateddfgldé, 2010

Schedule B-2




SCHEDULE C
List of Persons Subject to Loalp

George V. Bayly
Diana S. Ferguson
Dennis F. O'Brien
Frank J. O’Connell
Thomas E. O'Neill
Sam K. Reed
Dennis F. Riordan
Ann M. Sardini
Gary D. Smith
Terdema L. Ussery, Il
David B. Vermylen
Harry J. Walsh

Schedule C-1




[Form of lock-up from directors, officersor other stockholders pursuant to Section 5(h)]

Exhibit B

February 23, 2010

MERRILL LYNCH & CO.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated,

Morgan Stanley & Co. Incorporated
as Representative(s) of the several
Underwriters to be named in the
within-mentioned Purchase Agreement
c/o Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center
New York, New York 1008

Re: Proposed Public Offering by Hease Foods, Inc.

Dear Sirs:

The undersigned, a stockholder [and an ofticet/or director] of TreeHouse Foods, Inc., a Del@corporation (the “Company”),
understands that Merrill Lynch, Pierce, Fenner &tSrincorporated and Morgan Stanley & Co. Incorpeda(in such capacity, the
“Representatives”) propose to enter into a Purchageement (the “Purchase Agreement”) with the Canypproviding for the public
offering of shares (the “Securities”) of the Comparcommon stock, par value $0.01 per share (thenf@on Stock”). In recognition of the
benefit that such an offering will confer upon thelersigned as a stockholder [and an officer ardifector] of the Company, and for other
good and valuable consideration, the receipt afftcimncy of which are hereby acknowledged, theem@jned agrees with each underwriter
to be named in the Purchase Agreement that, darjmeyiod of 90 days from the date of the Purchagedment, the undersigned will not,
without the prior written consent of the Represtwés, directly or indirectly, (1) offer, pledgeglk contract to sell, sell any option or contract
to purchase, purchase any option or contract toggeint any option, right or warrant for the safeor otherwise dispose of or transfer any
shares of the Company’s Common Stock or any séesigbnvertible into or exchangeable or exercistil€ommon Stock, whether now
owned or hereafter acquired by the undersignedithrrespect to which the undersigned has or hereaftquires the power of disposition, or
file, or cause to be filed, any registration statatrunder the Securities Act of 1933, as amendghl,respect to any of the foregoing
(collectively, the “Lock-Up Securities”) or (2) etinto any swap or any other agreement or angaetion that transfers, in whole or in part,
directly or indirectly, the economic consequencewhership of the Lock-Up Securities, whether amghsswap or transaction is to be settled
by delivery of Common Stock or other securitiesgé@sh or otherwise.
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Notwithstanding the foregoing, and subjedhi® conditions below, the undersigned may trartsiet.ock-Up Securities without the prior
written consent of the Representatives, providatl #axcept in the case of clause (v) below, (1)Rbpresentatives receive a signed lock-up
agreement for the balance of the lockup period feach donee, trustee, distributee, or transfesetieacase may be, (2) any such transfer
shall not involve a disposition for value, (3) surdmnsfers are not required to be reported withSbeurities and Exchange Commission on
Form 4 in accordance with Section 16 of the SeiegriExchange Act of 1934, as amended, and (4)ridersigned does not otherwise
voluntarily effect any public filing or report reghng such transfers:

(i) as abona fide gift or gifts; «

(ii) to any trust for the direct or indirectrmfit of the undersigned or the immediate familytef undersigned (for purposes of this lock-
up agreemen“immediate famil” shall mean any relationship by blood, marriagedmpgion, not more remote than first cousin)

(iii) as a distribution to limited partners or stockhoddef the undersigned;
(iv) to the undersign¢'s affiliates or to any investment fund or otheritgritontrolled or managed by the undersignec

(v) tothe Company for the purpose of satisfying amywahholding obligations of the Company that aretrred upon the vesting of a
currently outstanding restricted stock units otried stock grants of Common Stock or other itieenshares, unit or equity secu
grants pursuant to currently existing incentivenglan favor of the undersigne

Furthermore, the undersigned may sell shar€ommon Stock of the Company purchased by the nsigteed on the open market
following the Public Offering if and only if (1) sh sales are not required to be reported in anligrdport or filing with the Securities

Exchange Commission, or otherwise and (2) the wigleed does not otherwise voluntarily effect anlimfiling or report regarding such
sales.

Notwithstanding the foregoing, if:

(1) during the last 17 days of the 90-day tapkperiod, the Company issues an earnings retaasaterial news or a material event
relating to the Company occurs; or

(2) prior to the expiration of the 90-day legg period, the Company announces that it willaséeearnings results or becomes aware that
material news or a material event will occur durihg 16-day period beginning on the last day ofalay lock-up period,

The Representatives may extend, by writteicadb the Company, the restrictions imposed by lttck-up agreement until the expiration
of the 18-day period beginning on the issuancéefearnings release or the occurrence of the rahtenivs or material event, as applicable.
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The undersigned hereby acknowledges greka that written notice of any extension of thedfly lock-up period pursuant to the
previous paragraph will be delivered by the Repriegives to the Company (in accordance with Sec®wof the Purchase Agreement) and
that any such notice properly delivered will berded to have been given to, and received by, thersighed. The undersigned further ag
that, prior to engaging in any transaction or tgkamy other action that is subject to the termthisflock-up agreement during the period from
the date of this lock-up agreement to and includivgg34th day following the expiration of the ialtB0-day lock-up period, it will give notice
thereof to the Company and will not consummate stafsaction or take any such action unless irdasived written confirmation from the
Company that the 90-day lock-up period (as may hepemn extended pursuant to the previous paraghegshéxpired.

The undersigned understands that if the PsecAgreement does not become effective, or if tirelase Agreement (other than the
provisions thereof which survive termination) shafiminate or be terminated prior to payment fat dalivery of the Securities to be sold
thereunder, the undersigned shall be releaseddtbobligations under this Letter Agreement.

The undersigned also agrees and consente enthy of stop transfer instructions with the Camys transfer agent and registrar against
the transfer of the Lock-Up Securities except impbance with the foregoing restrictions.

Very truly yours,
Signature:

Print Name:
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Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 1331

TreeHouse Prices $400 Million of Senior Notesto Fund Sturm Foods Acquisition

Westchester, IL, February 19, 2010 — TreeHouse §dod. (NYSE: THS) announced today that it priaedunderwritten public offering of
$400 million in aggregate principal amount of 7.%668enior notes due 2018. TreeHouse will use themeeeds of the notes offering to fu
in part, the previously announced and pending aiipn of Sturm Foods, Inc. The notes offering #mel acquisition are expected to close

concurrently on March 2, 2010, subject to market atther conditions.

BofA Merrill Lynch and Wells Fargo Securities, LL&Be acting as joint book-running managers for thtesioffering. TreeHouse is making
the offering pursuant to a shelf registration stednt filed with the Securities and Exchange Comimisen February 16, 2010, which has
been declared effective, and a prospectus supptemdneeHouse’s prospectus, dated February 16),Z0&d with the shelf registration
statement. A final prospectus supplement relatindpé offering will be filed with the SecuritiescaiExchange Commission.

Copies of the prospectus and prospectus supplemglating to the offering may be obtained from Bd¥rrill Lynch, Attention: Prospectus
Department, 100 West 33rd Street, 3rd Floor, NewkYNY 10001 (1-800-294-1322 or dg.prospectus_ithigtion@bofasecurities.com) or
Wells Fargo Securities, LLC, Attention: High Yiethpital Markets, One Wachovia Center, 301 Southe@elStreet, Charlotte, NC 28288—
0604.

TreeHouse has filed a registration statement (diolya prospectus and a preliminary prospectusleammt dated February 16, 2010) with
the Securities and Exchange Commission for theiaffeo which this communication relates. Beforei yavest, you should read the
prospectus in that registration statement and @tbenments TreeHouse has filed with the SecurtiesExchange Commission for more
complete information about TreeHouse and the aoffgyi You may get these documents for free by rigiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, TreeHouse, any undetevror any dealer participating in the offeringdl @irange to send you the relevant
prospectus, when available, if you request it BiinzaTreeHouse’s Investor Relations departmemQ#-483-1300 Ext 1331.




This press release does not constitute an offeeltpor the solicitation of an offer to buy, aracarities of TreeHouse, nor will there be any
sale of securities in any state or jurisdictiomvimich such offer, solicitation or sale would beawful prior to registration or qualification.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhé retail grocery and foodservice channelspigglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssasalsa and Mexican sauces; jams and pigyéillimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuadrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelstrmanufacturer of pickles and non-dairy powderedmer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on salese

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets1” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntiified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates, iends,” “predicts,” “projects,” “potential” or “edinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events desdrib these forwartboking statement
is subject to known and unknown risks, uncertainéied other factors that may cause TreeHousets ordustry’s actual results, levels of
activity, performance or achievements to be matem#ifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetiets. TreeHouse's Form 10-K for the year endeceBwder 31, 2009 and the prospectus
(including any prospectus supplements) relatetiemfferings discuss some of the factors that coafdribute to these differences. You are
cautioned not to unduly rely on such forward-logkstatements, which speak only as of the date nvaulen evaluating the information
presented in this presentation. TreeHouse exprdgstiaims any obligation or undertaking to disseai® any updates or revisions to any
forward-looking statement contained herein, toeeflany change in its expectations with regardetioeor any other change in events,
conditions or circumstances on which any staterisenased.



Exhibit 99.2

TreeHouse

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 1331

TreeHouse Announces Common Stock Offering to Fund Sturm Foods Acquisition

Westchester, IL, February 22, 2010 — TreeHouse §dod. (NYSE: THS) announced today that it intetalsffer, subject to market and
other conditions, $100 million of shares of its e¢non stock pursuant to an underwritten public offgriin connection with the offering,
TreeHouse will grant the underwriters an option30rdays to purchase up to an additional $15 milibshares of its common stock to cover
overallotments, if any. The offering will be made puaatito a shelf registration statement filed with 8ecurities and Exchange Commis:
on February 16, 2010, which has been declaredtafée@nd a preliminary prospectus supplementi filéth the Securities and Exchange
Commission on February 22, 2010.

TreeHouse will use the net proceeds of the offetaniyind, in part, the previously announced anddpepacquisition of Sturm Foods, Inc.
TreeHouse expects to close the acquisition of Skwods on March 2, 2010. TreeHouse intends to fi@aine remaining portion of the
acquisition of Sturm Foods through a draw-downtsrexisting credit facility as well as a previoualynounced underwritten public offering
of $400 million aggregate principal amount of 7.¥&68enior notes due 2018, pursuant to a separaipgrtus supplement.

BofA Merrill Lynch and Morgan Stanley are actingjamt book-running managers for the common stdééring. Copies of the prospectus
and preliminary prospectus supplement relatingnéocommon stock offering may be obtained from Bbférrill Lynch, Attention:
Preliminary Prospectus Department, 4 World Findr@enter, New York, NY 10080 (Prospectus.Requests€m) or Morgan Stanley,
Attention: Prospectus Department, 180 Varick Straet Floor, New York, New York 10014 (1-866-718496or
prospectus@morganstanley.com).

TreeHouse has filed a registration statement (diotya prospectus, a preliminary prospectus supgheniated February 22, 2010 relating to
the common stock offering and a preliminary prosgesupplement dated February 16, 2010 relatiniggmotes offering) with the Securities
and Exchange Commission for the offerings to whinth communication relates. Before you invest, ghauld read the prospectus in that
registration statement and other documents Treedbas filed with the Securities and Exchange Cominrisfor more complete information
about TreeHouse and the offerings. You may getthesuments for free by visiting EDGAR on the SE€b/gite at www.sec.gov.
Alternatively,




TreeHouse, any underwriter or any dealer partioigah the offerings will arrange to send you te&ewvant prospectus, when available, if you
request it by calling TreeHouse’s Investor Relagidepartment at 708-483-1300 Ext 1331.

This press release does not constitute an offeeltpor the solicitation of an offer to buy, aracarities of TreeHouse, nor will there be any
sale of securities in any state or jurisdictionvimich such offer, solicitation or sale would beawul prior to registration or qualification.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prinpdhié retail grocery and foodservice channelspitglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssaalsa and Mexican sauces; jams and pigg§llimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuaedrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelstrmanufacturer of pickles and non-dairy powderedmer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on sadlese.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets\” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events desdrib these forwartboking statement
is subject to known and unknown risks, uncertaindied other factors that may cause TreeHousets ordustry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oftizity, performance or achievement
expressed or implied by these forward-looking stetets. TreeHouse's Form 10-K for the year endeceBrder 31, 2009 and the prospectus
(including any prospectus supplements) relatetiemfferings discuss some of the factors that coafdribute to these differences. You are
cautioned not to unduly rely on such forward-logkstatements, which speak only as of the date nvatlen evaluating the information
presented in this presentation. TreeHouse exprdgsiiaims any obligation or undertaking to dissgaité any updates or revisions to any
forward-looking statement contained herein, toeeflany change in its expectations with regardetioeor any other change in events,
conditions or circumstances on which any stateriselnased.



Exhibit 99.3

TreeHouse

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 1331

TreeHouse Announces Pricing of Common Stock Offering to Fund Sturm Foods Acquisition

Westchester, IL, February 24, 2010 — TreeHouse §dod. (NYSE: THS) announced today that it pridgegreviously announced
underwritten public offering of 2,350,000 shares@fnmon stock at $43.00 per share. The offerinlglyigross proceeds to TreeHouse of
$101,050,000 and, net of underwriting discountcpeals of $96,250,125. The offering includes a 30egrion for the underwriters to
purchase up to an additional 352,500 shares of ammstock to cover over-allotments, if any. The offg is expected to close on March 1,
2010, subject to customary conditions.

TreeHouse will use the net proceeds of the offetaniyind, in part, the previously announced anddpepacquisition of Sturm Foods, Inc.
TreeHouse expects to close the acquisition of Skwods on March 2, 2010.

BofA Merrill Lynch and Morgan Stanley are actingjamt book-running managers for the common stdtérimg.

TreeHouse is making the offering pursuant to afgkgistration statement filed with the Securitiesl Exchange Commission on February
2010, which has been declared effective, and énmredry prospectus supplement, filed with the Seiesrand Exchange Commission on
February 22, 2010. A final prospectus supplemdating to the offering will also be filed with ttgecurities and Exchange Commission.

Copies of the prospectus and prospectus supplamlating to the common stock offering may be otgdifrom BofA Merrill Lynch,
Attention: Preliminary Prospectus Department, 4 M/&inancial Center, New York, NY 10080 (ProspedResjuests@ml.com) or Morgan
Stanley, Attention: Prospectus Department, 180dkaBitreet, 2nd Floor, New York, New York 10014 @68718-1649 or
prospectus@morganstanley.com).

TreeHouse has filed a registration statement (diotya prospectus and a preliminary prospectusleommt dated February 22, 2010) with
the Securities and Exchange Commission for theiofjeo which this communication relates. Before yavest, you should read the
prospectus in that registration statement and atbeuments TreeHouse has filed with the SecurtimsExchange Commission for




more complete information about TreeHouse and tfegings. You may get these documents for freeibiting EDGAR on the SEC Web
site at www.sec.gov. Alternatively, TreeHouse, angerwriter or any dealer participating in the dffigs will arrange to send you the rele\
prospectus, when available, if you request it BiinzaTreeHouse’s Investor Relations departmemQ#-483-1300 Ext 1331.

This press release does not constitute an offeeltpor the solicitation of an offer to buy, aracarities of TreeHouse, nor will there be any
sale of securities in any state or jurisdictiomvimich such offer, solicitation or sale would beawful prior to registration or qualification.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prinpdhé retail grocery and foodservice channelspitglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssaalsa and Mexican sauces; jams and pig§llimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuedrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelstrmanufacturer of pickles and non-dairy powderedmer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on sadlese.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertaindied other factors that may cause TreeHousets ordustry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oftizity, performance or achievement
expressed or implied by these forward-looking stetets. TreeHouse's Form 10-K for the year endeceBrder 31, 2009 and the prospectus
(including any prospectus supplements) relateti¢mfferings discuss some of the factors that coatdribute to these differences. You are
cautioned not to unduly rely on such forward-logkstatements, which speak only as of the date nvatlen evaluating the information
presented in this presentation. TreeHouse exprdgsiiaims any obligation or undertaking to dissgaité any updates or revisions to any
forward-looking statement contained herein, toa@finy change in its expectations with regardetioeior any other change in events,
conditions or circumstances on which any staterisenased.



