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Item 8.01. Other Events

TreeHouse Foods, Inc. (the “Company”) is filingstidurrent Report on Form 8-K in order to provideaiae supplemental financial
information regarding Sturm Foods, Inc. (“Sturmidecertain pro forma financial information regagithe Company. The pro forma
financial information gives effect to the Compangi®posed acquisition of Sturm pursuant to theipresly announced Stock Purchase
Agreement dated as of December 20, 2009. The Coytgppproposed acquisition of Sturm has not been womsated and remains subject to
certain customary closing conditions.

The exhibits listed under Item 9.01 below relat¢th® Registration Statement on Form S-3 filed ley@ompany with the Securities and
Exchange Commission (the “SEC”) on February 1692@0d are filed herewith for incorporation by refece in the Registration Statement.

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

23.1 Consent of Grant Thornton LLP, independent cedifi@blic accountants for Sturi

99.1 Sturm Foods, Inc. audited balance sheets as ofivBc2009 and 2008, and the related statemeimsafe, stockholders’

deficit and cash flows for the years then ent

99.2 Sturm Foods, Inc. unaudited balance sheets as affivBd, 2009 and December 31, 2009, and the statsmfincome and cash
flows for the nin-month periods ended December 31, 2009 and Dece3db@008

99.3 TreeHouse Foods, Inc. unaudited pro forma condetmexdbined balance sheet as of December 31, 200Qrendlited pro form
condensed combined income statement for the yeldehecember 31, 20C
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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.
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Date: February 16, 2010 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
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Exhibit 23.1

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT

We have issued our report dated June 18, 2009 rastiect to the financial statements of Sturm Foloats for the years ended March 31,
2009 and 2008, included as exhibits in the CurRagort on Form 8-K of TreeHouse Foods, Inc. asl file February 16, 2010. We hereby
consent to the incorporation by reference of sajbrt in the Registration Statement on Form S{fdeswith the Securities and Exchange

Commission on February 16, 2010 and to the useiohame as it appears under the caption “Expent#fié Prospectus Supplement dated
February 16, 2010, which forms a part of the Reagfisin Statement.

/sl GRANT THORNTON LLP
Appleton, Wisconsin
February 16, 2010



Exhibit 99.1

Financial Statements and Report of IndependentfigdrPublic Accountants
Sturm Foods, Inc.
March 31, 2009 and 2008
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Report of Independent Certified Public Accountants

Board of Directors
Sturm Foods, Inc.

We have audited the accompanying balance she&tsioh Foods, Inc. as of March 31, 2009 and 2008 tlaa related statements of income,
stockholders’ deficit and cash flows for the yethien ended. These financial statements are theme#ylity of the Company’s management.
Our responsibility is to express an opinion on ¢hizsancial statements based on our audits.

We conducted our audits in accordance with auditagdards generally accepted in the United StdtAmerica as established by the
American Institute of Certified Public Accountanithose standards require that we plan and perfoenatdit to obtain reasonable assurance
about whether the financial statements are fraaaiérial misstatement. An audit includes considenatf internal control over financial
reporting as a basis for designing audit procedilvasare appropriate in the circumstances, bufardhe purpose of expressing an opiniot
the effectiveness of the Company’s internal cordkar financial reporting. Accordingly, we expregssuch opinion. An audit also includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statespassessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of Sturm Foods, Inc. a:
March 31, 2009 and 2008, and the results of itsaifmss and its cash flows for the years then emdednformity with accounting principles
generally accepted in the United States of America.

/sl GRANT THORNTON LLP
Appleton, Wisconsin
June 18, 2009
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STURM FOODS, INC.
BALANCE SHEETS

March 31,
2009 2008
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 27,720,98 $ 23,821,85
Accounts receivable, less allowance for doubtfalbants, sales returns and cash discounts of $65%
and $593,750 at March 31, 2009 and 2 36,773,46 30,062,42
Inventories 43,915,52 33,087,56
Other current asse 1,510,38! 776,47(
Deferred income taxe 1,028,76 577,08:
Total current assets 110,949,12 88,325,39
PROPERTY, PLANT AND EQUIPMENT
Land 1,422,64. 1,422,64.
Land improvement 1,886,34. 1,839,77.
Buildings 34,529,76 34,418,25
Machinery and equipme 72,447,00 70,115,13
Office equipmen 3,660,51! 2,698,59!
Vehicles 658,87( 485,15¢
Equipment under capital leas 389,98t 280,20°
Construction in progres 3,693,97! 1,119,14.
118,689,11 112,378,90
Less accumulated depreciati (46,036,23) (37,634,69)
Net property, plant and equipme 72,652,87 74,744,21
OTHER ASSETS
Intangible asset 12,490,40 —
Deferred financing costs, net of accumulated amatitn of $2,643,728 and $1,423,546 at March !
2009 and 200: 6,058,69 7,278,87!

$202,151,10 $170,348,49

The accompanying notes are an integral part oktetements.




2009 2008

LIABILITIES AND STOCKHOLDERS’ DEFICIT

CURRENT LIABILITIES

Current maturities of lor-term debt $ 3,900,000 $ 3,900,001
Current maturities of capital lease obligatit 77,99¢ 48,02¢
Accounts payabl 25,971,37 18,939,38
Accrued profit shariny 4,102,85 1,591,59:
Accrued interes 6,380,41. 6,522,533
Accrued taxe: 1,381,122 2,101,35I
Accrued salaries, vacation, bor 3,221,48. 1,161,34
Accrued brokerage & customer promotic 2,276,14. 470,12
Other accrued expens 3,820,17 2,799,18
Total current liabilities 51,131,57 37,533,55
ACCRUED POSTRETIREMENT HEALTH AND BENEFIT OBLIGATIO N 797,11: 700,27"
DEFERRED INCOME TAXES 2,229,77 455,80:
LONG-TERM DEBT, less current maturitie 528,300,00 532,200,00
CAPITAL LEASE OBLIGATIONS, less current maturitie 265,12 —
INTEREST RATE SWAP 10,440,722 12,206,73

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS'’ DEFICIT

Common stocl 1,842,42 1,841,86:
Additional paic-in capital (APIC) 18,220,15 17,250,38
Accumulated other comprehensive inca 263,83: 256,71!
Accumulated defici (411,339,62) (432,096,84)

(391,013,20) (412,747,87)

$202,151,10 $ 170,348,49




STURM FOODS, INC.
STATEMENTS OF INCOME
Years ended March 31,

2009 2008
Net sales $330,817,00 $295,305,59
Cost of sales (includes $46,564 and $24,887 okdtased compensation for the years ended March 31,
2009 and 2008 231,070,42 202,754,18
Gross profit 99,746,57 92,551,40
Operating expenst
General and administrative (includes $918,165 ar®j453 of stock based compensation for the ye
ended March 31, 2009 and 20( 17,484,72 14,520,22
Selling and marketin 9,670,19 10,426,78
Transaction cosi 1,128,40. 2,522,78
28,283,32 27,469,79
Operating income 71,463,25 65,081,61
Other expens
Interest expense, n 37,432,30 56,753,01
Amortization of deferred financing cos 1,220,18: 1,220,18:
Other expense, n 114,61( 27,67:
38,767,10 58,000,86
Income before provision for income taxe: 32,696,15 7,080,75.
Provision for income taxe 11,938,93 2,298,48
NET INCOME $ 20,757,22 $ 4,782,26

The accompanying notes are an integral part obteegements.




STURM FOODS, INC.
STATEMENTS OF STOCKHOLDERS' DEFICIT
Years ended March 31, 2009 and 2008

Common stocl Accumulated othe
Issuec comprehensivi Accumulatec
shares Amount APIC income deficit Total
Balance, April 1, 200 184,186,70 $1,841,86! $16,977,96 $ — $(436,705,03) $(417,885,19)
Stock based compensati — — 98,34( — — 98,34(
Recapitalize equity accour — — 174,07¢ — (174,076 —
Adjustments to initially adopt
SFAS 158 (net of tax of
$171,144
Prior service credi — — — 53,55¢ — 53,55¢
Net gains — — — 203,15¢ — 203,15¢
Net income — — — — 4,782,26! 4,782,26!
Balance, March 31, 20( 184,186,70 1,841,86! 17,250,38 256,71! (432,096,84) (412,747,87)
Stock based compensati — — 964,72¢ — — 964,72¢
Exercise of stock optior 56,00( 56C 5,04( — — 5,60(
Net actuarial gains on defined
benefit plan (net of tax of
$4,744) — — — 7,115 — 7,115
Net income — — — — 20,757,22 20,757,22
Balance, March 31, 20( 184,242, 70 $1,842,42i $18,220,15 $ 263,83. $(411,339,62) $(391,013,20)

The accompanying notes are an integral part oktetements.




STURM FOODS, INC.
STATEMENTS OF CASH FLOWS
Years ended March 31,

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashcasth equivalents provided by operating activil

Depreciatior

Amortization

Interest rate swa

Stock based compensati

Deferred income taxe

Gain on sale of property, plant and equipr

Change in operating assets and liabilities reqyitiran increase (decrease) of cash and cash
equivalents, net of effects of acquisiti
Accounts receivabl
Inventories
Other current asse
Income tax refund receivak
Accrued postretirement health and benefit oblige
Accounts payabl
Accrued profit shariny
Accrued interes
Other accrued expens

Net cash and cash equivalents provided by operatiragtivities

Cash flows from investing activities:
Purchase of property, plant and equipn
Proceeds from sale of property, plant and equipi
Acquisition of McCan'’s

Net cash and cash equivalents used in investing adties

2009 2008

$20,757,22 $ 4,782,261
8,693,91 6,247,36
1,220,18; 1,220,18;
(1,766,01)  12,441,49
964,72 98,34(
1,322,29. (3,515,21)
(570) —
(6,711,03)  (6,203,81)
(9,147,87) 2,291,43
(733,919 315,33!
— 219,00

103,95: 34,80
7,031,99. 8,543,64!
2,511,25 (581,45Y)
(142,12)  (1,143,54)
2,916,92: (1,946,97)
27,020,92 22,802,87
(6,338,01)  (21,444,34)
126,00 —
(12,920,48) —
(19,132,50)  (21,444,34)




STURM FOODS, INC.

STATEMENTS OF CASH FLOWS — CONTINUED

Years ended March 31,

Cash flows from financing activities:
Payments on lor-term debt
Payments on capital lease obligatit
Proceeds from issuance of common si

Net cash and cash equivalents used in financing agties
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of \

Supplemental disclosure of cash flow information
Cash paid during the year fc
Interest
Income taxe:

Non-cash operating and financing activities:

2009 2008
$(3,900,00)  $(3,900,001)
(94,89) (55,89
5,60( —
(3,989,29) _(3,955,89)
3,899,12! (2,597,36)
23,821,85  26,419,22
$27,720,98  $23,821,85
$39,585,01  $45,977,30
$11,439,96  $ 3,592,28

During fiscal year 2009, the Company acquired maatyi and equipment through a capital lease pay$889,988.

As discussed in Note F, the Company adopted SFAM3March 31, 2008 and accordingly decreasedoting-ierm benefit obligation by

$427,859 and increased deferred tax liabilitie$by1,144 and comprehensive income by $256,715.

The accompanying notes are an integral part oktetements.




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
March 31, 2009 and 2008

NOTE A — NATURE OF OPERATIONS

Sturm Foods, Inc. (the “Company”) is a processat gackager of store brand and branded sugar arad freg drink mixes, various hot
cereal products, non-fat dry milk, hot cocoa miaed other dry products for distribution throughtig United States and Canada. The
manufacturing facilities and corporate office o# tiompany are located in Manawa, Wisconsin.

The Company’s primary customers are large retaitgny and mass merchant stores. For the years éhaieth 31, 2009 and 2008, the
largest two customers totaled 52% and 57% of dess&ihe Company’s top ten customers account foraqgmately 74% and 77% of the
Company’s net sales for the years ended March(19 and 2008.

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

1. Basis of Presentation

These financial statements include the accountisso€ompany prepared in accordance with accouptimgiples generally accepted in -
United States of America.

2. Acquisition

In September 2008, the Company acquired the Mc@&@imOatmeal (McCann) product line for $12,920,4i88luding acquisition costs
$481,802. The Company acquired McCann’s to stremgthe Company’s oatmeal product offering. The &ifipn was accounted for as a
business combination in accordance with Statenfefihancial Accounting Standards (SFAS) No. Blisiness Combinationshe
purchase price was allocated as follows:

Inventory $ 1,680,08!

Tradenamk 12,490,40

Commission settlement liabilit (1,250,001
$12,920,48

3. Use of Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States of America requi
management to make estimates and assumptiondfiztttae reported amounts of assets and lialslitied disclosure of contingent assets
and liabilities at the date of the financial stages and the reported amounts of revenues and seenring the reporting period. Actual
results could differ from those estimates.

4. Cash and Cash Equivalents

Cash and cash equivalents include highly liquickgiments with original maturities of three month#ess at the date of acquisition. Cash
equivalents are stated at cost which approximatiesrfarket value. The Company maintains its cadnoas at one financial institution
and is secured by the Federal Deposit InsurancpdCation up to federally insured limits. The Compa@as not experienced any losses in
such accounts and believes it is not exposed teigmyficant credit risk.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued

5. Accounts Receivable

The majority of the Company’s accounts receivabéeduie from regional and national retail customéredit is extended based on an
evaluation of customeréinancial conditions. The allowance for doubtfutaants represents estimates of amounts consideczdlectible
and is determined on an accountdmncount basis. Payments subsequently receivedoomiais written off are credited to bad debt expe
Expense for such uncollectible amounts was $24z8@3$1,166 for the years ended March 31, 2009 a6§.2

6. Inventories

Inventories are stated at the lower of cost or etankith cost determined on the first-in, first-ggtFO) method. Inventory costs include
material, labor and factory overhead. The Compasyrecorded a reserve for obsolete and excesstamiemn

Inventories consist of the following at March 31:

2009 2008
Raw material $ 8,338,51! $ 4,724,111
Work-in-process 10,241,05 8,246,87.
Finished good 16,822,21 14,506,06
Packaging supplie 9,545,221 6,563,20!

44,947,01 34,040,25
Less inventory resen (1,031,49) (952,689

$43,915,52 $33,087,56

7. Property, Plant and Equipment

Property, plant and equipment are stated at cosint®hance and repair costs are charged to expsriseurred. Improvements and
betterments that substantially increase the vadexi@nd the useful life of the asset are capidliat cost. The Company capitalizes inte
expense incurred on long-term construction typgepts in accordance with SFAS No. Gdpitalization of Interest CostBiterest
capitalized approximated $68,000 and $368,000heyears ended March 31, 2009 and 2008, respectivel

Depreciation of property, plant and equipment isuated on a straight-line basis over the asssttenated useful life. Accelerated
methods are used for income tax purposes. Thenwitpestimated lives are used in calculating deptemn:

Years
Land improvement 15-20
Buildings 15-40
Machinery and equipment (includes equipment undpital lease 5-15
Office equipmen 2-5
Vehicles 3-7

11




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued

7. Property, Plant and Equipment— continued

The Company reviews long-lived assets for impairmgrenever events or changes in circumstancesateltbat the carrying amount of
an asset may not be recoverable. Recoverabiliagggéts to be held and used is measured by a campafithe carrying amount of an
asset to future net cash flows expected to be geatbby the asset. If such assets are considetmslitopaired, the impairment recognized
is measured by the amount by which the carryinguantsoof the assets exceed their respective fairegal

8. Intangible Assets

The Company accounts for intangible assets in decme with SFAS No. 14Goodwill and Other Intangible Ass€SFAS 142).
Intangible assets, which are comprised of tradesanaquired in the McCann acquisition, are consitl@rdefinite-lived intangible assets
and are not subject to amortization. SFAS 142 reguthat the indefinite-lived intangible assetddsted for impairment at least annually,
or more often if warranted by events and changes @umstances indicating that the carrying valus/ mxceed its fair value, and written
down to fair value if impaired. The Company hasd®eined that no impairment exists as of March DR

9. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfimancial instruments with carrying values thpproximate fair value. Accounts
payable, accrued liabilities, interest rate swagh lang-term debt are financial instruments withrgiaug values that approximate fair value.
Interest rates currently available for debt witmigr terms and remaining maturities are used tinesge fair value of existing debt.

10. Deferred Financing Costs

The Company capitalizes fees incurred in connedfiitin securing long-term financing. Amortizationaéferred financing costs is
provided using the straight-line method over thentef the related debt agreement. Amortization espdor these financing costs for the
years ended March 31, 2009 and 2008 was $1,220,182.

Future amortization of deferred financing costMatch 31, 2009 are as follows:

Year Amount
2010 $1,220,18;
2011 1,220,18:
2012 1,220,18.
2013 1,220,18.
2014 1,177,96!
$6,058,69
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued

11. Accrued Promotion Expenses

Accrued promotion expenses represent discountsyatices and volume bonuses awarded to customen®bpéid as of year end. These
programs are most often based on sales volume meebisudollars or pounds and are expensed wheruptedre shipped. Management’s
best estimate of the amounts earned which remaiaidrat March 31, 2009 and 2008 are $1,835,5335886,329, and are included in
other accrued expenses in the accompanying batdresds. These estimates were based upon all alitejeapproved programs, sales
volumes by customer during the applicable periadi estimated sales volumes for future periods calvbyeeach program. Promotion
related expense for the years ended March 31, 2002008 was $8,050,504 and $8,748,302, respectivedl was recorded as an offse
net sales.

12. Revenue Recognition

The Company recognizes revenue, net of sales inesrdand including shipping charges billed to costos, upon shipment to customers
which is when risk of loss passes.

13. Classification of Shipping Costs

Shipping costs incurred by the Company are inclugligain cost of sales on the statements of income.

14. Advertising

The Company expenses advertising costs as the fimm@ccur. Advertising expense for the years dridarch 31, 2009 and 2008 was
$2,079,877 and $4,872,372, respectively. Thesersgsewere classified within selling and marketirgesse on the statements of income.

15. Research and Development Costs

The Company expenses research and developmeniasasisy occur. Research and development expendeefgears ended March 31,
2009 and 2008 was $1,223,586 and $906,645, regplctihese expenses were classified within gersrdladministrative expense on
statements of income.

16. Income Taxes

Income taxes are accounted for in accordance viithr€ial Accounting Standards Board (“FASB”) StageiNo. 109 Accounting for
Income taxesyhich required the use of the asset and liabiligthnd. Under this method, deferred tax assetsiabilities are determined
based upon the differences between the finanqgiarteg and the tax bases of assets and liabiitiesare measured using enacted tax
and laws that are anticipated to be in effect whendifferences are expected to reverse. A valnailmwance is established when
management determines that it is more likely thatrtimat all or a portion of a deferred tax assditnat be realized

13




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued
16. Income Taxes— continued

In July 2006, the Financial Accounting Standardsaifidssued FASB Interpretation No. 4&counting for Uncertainty in Income Taxes
an Interpretation of FASB Statement No. {BEN 48). FIN 48, which clarified SFAS 109, establéd the criterion that an individual tax
position has to meet for some or all of the berefftthat position to be recognized in the Compsaifigancial statements. In

December 2008, the Financial Accounting StandamterdIssued FASB Staff Position (FSP) FIN 4&8ective Date of FA SB
Interpretation NO. 48 for Certain Nonpublic Enteiges.FSP FIN 48-3 permits an entity within its scopeléder the effective date of FIN
48 to its annual financial statements for fiscangebeginning after December 15, 2008. The Compasyelected to defer the applicatio
FIN 48 for the year ending March 31, 2009. The Camypevaluates its uncertain tax positions usingtoeisions of FASB Statement 5,
Accounting for ContingencieAccordingly, a loss contingency is recognized whés probable that a liability has been incurraecéthe
date of the financial statements and the amoutiteofoss can be reasonably estimated. The amotogmezed is subject to estimate and
management judgment with respect to the likely amie of each uncertain tax position. The amountithaltimately sustained for an
individual uncertain tax position or for all uncart tax positions in the aggregate could diffenfrthe amount recognized.

17. Stock Based Compensation

The Company accounts for stock based compensatider SFAS No. 123 (revised 2008hare-Based PaymefStatement 123(R)),
which requires an entity to measure the cost ofleyee services received in exchange for an awaedjotty instruments based on the
grant-date fair value of the award.

18. Comprehensive Income

The Company reports comprehensive income whickfised as the change in equity from transactionsather events from non-owner
sources. Comprehensive income includes net inco@et actuarial gains on the post-retirement plan.

19. Fair Value Measurements

Effective April 1, 2008, the Company implementedASANo. 157 Fair Value Measuremen{§SFAS 157"), which defines fair value,
establishes a framework for its measurement, apdreds disclosures about fair value measuremengsadoption of SFAS 157 did not
have an impact on the measurement of the Compéingiscial assets and liabilities, but did resulaafditional disclosures.

In 2007, the Financial Accounting Standards BodrdEB”) issued FASB Staff Position FAS 157-2 (“F$B7-2"), which provided a one
year deferral for the implementation of SFAS 157rfonfinancial assets and liabilities measured at falug that are recorded or disclo
on a non-recurring basis. The Company electedptydpe FSP 157-2 deferral, and accordingly, wilt apply SFAS 157 to intangibles
impairment testing, other long-lived assets, antHirmancial assets or liabilities measured at¥aiue in business acquisitions, until fiscal
2010. The Company is still evaluating the finanstatement impact of the implementation of SFAS B fhion-financial assets and
liabilities.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Continued

19. Fair Value Measurements— continued

SFAS 157 defines fair value as the price that wbedeceived to sell an asset or paid to transliebdity (i.e., exit price) in an orderly
transaction between market participants at the ureasent date. SFAS 157 requires disclosures thegcdze assets and liabilities
measured at fair value into one of three diffetenels depending on the assumptions (i.e., inpugsyl in the valuation. Level 1 provides
the most reliable measure of fair value while Le¥glenerally requires significant management judgniéinancial assets and liabilities
classified in their entirety based on the lowegel®f input significant to the fair value measumrh The SFAS 157 fair value hierarchy is
defined as follows:

Level 1 — Valuations are based on unadjusted quatieds in active markets for identical assetsaiilities.

Level 2 — Valuations are based on quoted pricesifailar assets or liabilities in active marketsgaoted prices in markets that are not
active for which significant inputs are observalgligher directly or indirectly.

Level 3 — Valuations are based on prices or vatuatiechniques that require inputs that are botlbs@wable and significant to the
overall fair value measurement. Inputs reflect ngemaent’s best estimate of what market participatatsid use in valuing the asset or
liability at the measurement date.

The Company does not have any Level 1 or 3 findasisets or liabilities. The interest rate swaa fmancial liability measured on a
recurring basis and is recorded at fair marketevalsing Level 2 inputs as disclosed in Note E.
NOTE C — LINE OF CREDIT

The Company has available a $20,000,000 revolviaditline with a consortium of financial institatis. The line of credit bears interes
the Eurodollar Rate plus an Applicable Margin afingéel in the agreement and is due May 26, 2010afounts were outstanding under
this revolving credit line at March 31, 2009 an®20

15




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE D — LONG-TERM DEBT

Long-term debt consists of the following at Mardh 3

2009 2008
Term loan, bearing interest at the Base Rate oEthiedollar Rate plus an Applicable Margin as defin
in the agreement (the Company has elected the BllmodRate option at March 31, 2009 and 2008
3.75% and 5.8125%, respectively) with quarterliygipal payments of $975,000 through January .
2014. $382,200,00 $386,100,00
Term loan, bearing interest at the Base Rate oEthiedollar Rate plus an Applicable Margin as dedfin
in the agreement (the Company has elected the BllmodRate option at March 31, 2009 and 2008 —
7.25% and 9.3125%, respectively) with one lump guimcipal payment due July 31, 20: 150,000,00 150,000,00
532,200,00 536,100,00
Less current maturitie (3,900,001 (3,900,001

$528,300,00 $532,200,00

The term loans and line of credit are secured bgtautially all assets of the Company. Among othstrictions, the term loans contain
certain covenants that provide for the maintenariegeinimum levels of interest expense coverageraagimum levels of total leverage
and capital expenditures. The Company is in compéavith these covenants at March 31, 2009.

The future scheduled maturities of long-term debtas follows:

Fiscal yeal Amount
2010 $ 3,900,00
2011 3,900,001
2012 3,900,001
2013 3,900,001
2014 366,600,00
Thereatftel 150,000,00
$532,200,00
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE E — INTEREST RATE SWAP AGREEMENT

In January 2008, the Company entered into an istteate swap agreement which fixes the interessran a portion of the Company’s
borrowings under the floating rate term loans. Teenpany did not designate the interest rate swegeatent as a hedge. As such changes
in the fair value of the interest rate swap agragraee recognized on the statements of income Cldmepany has recorded a liability in the
amount of $10,440,720 and $12,206,738 to reflexfdir value of the interest rate swap at March28BD9 and 2008, respectively. As
changes in the fair value occur, interest experibdavadjusted. The change to interest expensarded for the years ended March 31,
2009 and 2008 due to the agreement was ($1,766a008$12,441,492, respectively. Terms of the ageseiere as follows:

*  Notional Amount $530,000,00(

» Effective Date October 31, 200
*  Termination Date October 31, 200
* Fixed Interest Rat 3.735%

* Floating Interest Rat 90-day LIBOR

NOTE F — POSTRETIREMENT HEALTH AND OTHER BENEFITS

The Company provides certain health care andrserance benefits for eligible retirees. These fisrare not funded, but are paid as
incurred Eligibility for coverage is based on certgears of service and retirement age qualificesid’ hese benefits maybe subject to
deductibles, co-payment provisions and other litivites, and the Company has reserved the right wifjnthese benefits. As of
February 2000, the postretirement plan was frormehn® new plan participants are allowed Benefitnpayts for the years ended March
2009 and 2008 were $43,875 and $68,951.

In September 2006, the FASB issued SFAS No.HAm@loyers’ Accounting for Defined Benefit Pensiad &ther Postretirement Plans,
an amendment of FASB Statements No. 87, 88,1082(R) (SFAS 158). Part of SFAS 158 was effective forfteeal year ending

March 31, 2008 for the Company, and required the@any to recognize the funded status of the platheibalance sheet on a prospec
basis from the effective date. The funded statub®plan is determined as of the plan’s measuredse and represents the difference
between the amount of the obligations owed to gigeints under the plan and the fair value of tlae'sl assets dedicated to paying those
obligations. To record the funded status of the plenrecognized prior service costs and net a@ugains or losses experienced by the
plan will be recorded as other comprehensive incomess. The Company adopted the recognition éalasure provisions of SFAS 158
effective March 31, 2008.

Effective for fiscal years ending after December 2@8, SFAS 158 also removes the existing optamse a plan measurement date th
up to 90 days prior to the date of the statemefihahcial position and will require the plan messaent date to coincide with the
Company’s fiscal year end in 2009. The Companyadyaises a March 31 measurement date.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE F — POSTRETIREMENT HEALTH AND OTHER BENEFITS — Continue d

Postretirement obligations, expense, and funding stus at March 31:

Accumulated postretirement health and benefit albilom $(72§;)$,911:) $(72(;)(C)),8277)
Plan assets, at fair val — —
Funded statu (797,119 (700,27°)
Accrued postretirement health and benefit oblige $(797,11) $(700,27°)
Postretirement expen: $ 103,95: $ 114,18t

The discount rate used in determining the accuradlpbstretirement health and benefit obligatioMatch 31, 2009 and 2008 was 5.50%.

The health care cost trend rate used in measursngdcumulated postretirement health and bendfgaiton was assumed to be 9.50%

10% for the years ending March 31, 2009 and 2008 decreasing gradually to 5.50% over 9 years.

The following benefit payments are expected to &d:p

2010 $ 44,00(
2011 51,00(
2012 52,00(
2013 54,00(
2014 60,00(
201£-2019 318,00(
$579,00(
NOTE G — INCOME TAXES
The provision for income taxes for the years eridadch 31, 2009 and 2008 consists of the followingnponents:
2009 2008
Provision for income taxe
Current
Federal $ 9,366,70! $ 4,857,65!
State 1,249,93! 956,04¢
Deferred
Federal 1,068,911 (2,839,41)
State 253,37! (675,799
Total provision for income taxe $11,938,93 $ 2,298,48!

18




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE G — INCOME TAXES — Continued

The significant differences between the effectaseriate and the statutory tax rates are as follows:

2009 2008
Statutory tax rate 40.(% 40.(%
State tax deductic 1.3 (4.9
Domestic production activities deducti (2.0 (5.0
Other (0.2 2.3
Effective tax rate 36.5% 32.4%

Deferred tax assets and liabilities arise as dtreStemporary differences between financial amcbime tax reporting. The components of
the deferred tax assets and liabilities are asvil

2009 2008

Deferred tax asset
Accounts receivable allowanc $ 263,21 $ 237,50(
Interest rate swa 4,176,28! 4,882,69!
Post retirement benefi 318,84! 280,11(
Stock options 269,27¢ —
UNICAP 437,85! 168,50:
Inventory reservi 412,59 381,07¢
Accrued compensatic 493,14! 51,47¢

$ 6,371,22; $ 6,001,36.

Deferred tax liabilities

Fixed asset $(6,827,65)  $(5,618,60)
Prepaid expens (578,04 (261,47
Intangible assel (166,53 —

$(7,572,23)  $(5,880,08)

Net deferred tax (liabilities) asse $(1,201,01) $ 121,27¢
Balances as presented in the balance s
Current deferred tax ass $ 1,028,76' $ 577,08
Long-term deferred tax liabilit (2,229,779 (455,807

$(1,201,01) $ 121,27
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE H — STOCKHOLDERS’ DEFICIT

On May 26, 2005, the Company amended its Amendddrastated Articles of Incorporation. The amendnaentihorized the issuance of
350,000,000 shares of common stock ($.01 par valne 50,000,000 of preferred stock ($.01 par value)

As of March 31, 2009 and 2008, 184,242,702 and1B%702 shares of common stock, respectively astthfes of preferred stock were
issued and outstanding.

In November 2005, the stockholders of the Compantgred into a 10-year Stockholders Agreement thabses certain restrictions and
obligations on the stockholders with respect tirtsteck.

NOTE | — STOCK COMPENSATION PLAN

On May 26, 2005, the Company created the Sturm $dad. 2005 Stock Option Plan (2005 Plan”). Untems of the 2005 Plan, the
Company has reserved 16,952,201 shares for isstaceetain individuals and key employees of then@any. In fiscal 2009, the 2005
Plan was amended to increase shares availablssigarnce to 23,352,201. As of March 31, 2009, 283sh@res are available for future
option grants. According to the 2005 Plan, no axttishall be granted at a price less than the eaémlifair market value of the Company’s
common stock at the date of grant as determineshbipdependent appraisal. Unless dictated othemwisespecific option agreement,

options vest in five equal annual installments expire ten years from the date of grant, or withiimety days after an employee ceases
performing services for the Company.

The Company has adopted Statement 123 (revised,ZBi@dre-Based PaymefBtatement 123(R)), which requires an entity to snea the
cost of employee services received in exchangarfaward of equity instruments based on the gratd-fir value of the award.

Weightec Weighted

average average

Outstanding exercise remaining
options price life (months
Outstanding at April 1, 200 2,212,701 $ 0.1z 10¢
Granted 250,00( 1.34 12C
Exercisec — — —
Forfeited (336,200 0.1C —
Outstanding at March 31, 20i 2,126,501 0.27 99
Granted 6,925,00I 0.4¢€ 12C
Exercisec (56,000 0.1C —
Forfeited (90,750 0.1C —
Outstanding at March 31, 201 8,904,75I $ 0.44 10¢
Vested or expected to vest at March 31, 2 8,904,75! $ 0.44 10¢
Exercisable at March 31, 20! 926,49! $ 0.17 86
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE | — STOCK COMPENSATION PLAN — Continued

The fair value of each Company option grant isnested on the date of grant using the Black-Schaéisn pricing model and the
following weighted-average assumptions in 2009 20@8.

2009 2008
Expected term (year: 6.5 6.5
Risk-free interest rat 1.67%- 3.3% 4.5(%
Expected volatility 36.53%- 43.4t% 26.8t%

Dividend yield — —

Expected TermThe expected term represents the period duringhathie Company’s stock-based awards are expectas dotstanding.
The Company estimated this amount based on hiat@iperience of similar awards, giving considerato the contractual terms of the
awards, vesting requirements, and expectationgtofd employee behavior, including post-vestingitaations.

Risk-Free Interest Rat&he Company bases the risk-free interest rate @imtplied yield currently available on U.S. Treasmerocoupor
issues with an equivalent remaining term.

Expected VolatilityThe fair value of stock based payments made wdtedaising a volatility factor based on the simdampanies that
are publicly traded.

Dividend Yield:The Company has not historically paid any divideadd does not expect to declare or pay dividendseriuture.

Estimated Pre-vesting Forfeiture§Vhen estimating forfeitures, the Company consideluntary termination behavior as well as future
workforce reduction programs. Due to the limitedrging of the options, the Company believes novesting forfeitures will occur.

For the years ended March 31, 2009 and 2008, $284iid $98,340, respectively, was expensed undet@b5 Plan. Expense to be
recognized in future years under the 2005 Planathi31, 2009 is approximately $2,772,000.

NOTE J — PROFIT SHARING PLAN

The Company has a defined contribution profit sigaplan for all employees who meet service eligipilequirements. Company
contributions are at the discretion of the Boar@®wéctors and are typically 15% of eligible empd@ycompensation. The Company’s
expense for the years ended March 31, 2009 and2886&4,174,915 and $2,660,837, respectively. Eypagl® can contribute pre-tax 401
(k) contributions from 1% to 80%, subject to certhinitations of their compensation, beginning finst day of the quarter following
completion of three months of service. In fiscad20the profit sharing plan was amended to allomctmtributions to take the form of c¢
or Company stock.

21




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE K — LEASES

The Company leases certain warehouse and manufecgpace and equipment under various operatirsg lagreements through
March 2012. Total operating lease expense for dasyended March 31, 2009 and 2008 was $536,7736881590, respectively.
Noncancelable future minimum lease payments foraipey leases as of March 31, 2009 are as follows:

Fiscal yeal Amount
2010 $158,07¢
2011 144,401
2012 74,93
2013 —
$377,40¢

In addition, the Company has long-term leasesdoiain equipment which are accounted for as calgitales. A summary of assets under
capital leases at March 31, 2009 and 2008 is &sifsl

2009 2008
Capital lease $389,98¢ $ 280,20°
Less accumulated amortizati (38,999 (232,17
$350,98¢ $ 48,02¢
The Company entered into new capital leases ddisngl 2009 and expire in September 2013.
Future lease payments relating to the capital feasef March 31, 2009 are as follows:
Fiscal yeal Amount
2010 $ 82,28¢
2011 82,28¢
2012 82,28¢
2013 82,28¢
2014 34,28’
Total minimum lease paymer 363,44:
Less amount representing inter 20,31¢
Present value of lease payme 343,12¢
Less current portio (77,999
$265,12°

22




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE L — COMMITMENTS AND CONTINGENCIES

1. Litigation

The Company is the subject of various legal cldimas arise from time to time in the ordinary cous$éusiness. These claims may relate
to the Company’s operations, product liability, kens’ compensation and employment matters. The Compamytiaware of any litigatic
that would materially impact the financial statetsen

2. Selflnsurance

The Company maintains a stop-loss major medicakarge policy but is self-funded for the coveragaaithe stop-loss limit of $125,000
per individual per year.

3. Commodity Risk

In the ordinary course of business, the Compaexip®sed to commodity price risks relating to thguasition of raw materials and fuels.
From time to time, the Company enters into sharhtél year or less) supply contracts with vendoretluce these risks. The Company is
not aware of any commodity positions that wouldemniatly impact the financial statements.

4. Property, Plant and Equipment

As of March 31, 2009, the Company has outstandimgnaitments on purchases of property, plant andpegent in the amount of
approximately $2.4 million.

N OTE M — RELATED PARTY TRANSACTIONS

On May 26, 2005, the Company entered into a 12-yearagement agreement with a stockholder wherebgttdtkholder provides
representation to the Board of Directors of the §any and various consulting services. A quartexéy/df $430,550 and $500,000 was
charged to the Company for the years ended MarcB@I9 and 2008, respectively and the Company esquefil, 722,200 and $2,000,000
for the years ended March 31, 2009 and 2008, réspBcunder this agreement. Beginning in fiscal@0the quarterly fee will increase to
$479,575.

In February 2008, the Company entered into an aggaeto use an aircraft owned by MEU Holdings. @ajeeement calls for payments
which are based on the usage of the aircraft ($3p@0 flight hour plus variable operating expenskJU Holdings is owned by the
former Chief Executive Officer of the Company. Foe years ended March 31, 2009 and 2008, the Conpmad MEU Holdings $748,4+
and $1,429,966, respectively. The agreement wasnated effective October 31, 2008.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS — CONTINUED
March 31, 2009 and 2008

NOTE N — COMPREHENSIVE INCOME

Comprehensive income consisted of the followinlylatch 31:

2009

2008

Net income $20,757,22 $4,782,26
Net actuarial gains on defined benefit plan, nebg 7,115 256,71!
Comprehensive incon $20,764,33 $5,038,98
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STURM FOODS, INC.
BALANCE SHEETS

ASSETS

CURRENT ASSETS
Cash and cash equivalel
Accounts receivable, less allowance for doubtfaloamts, sales returns and cash discounts of $5b
and $658,033 at December 31, 2009 and March 358,
Inventories
Other current asse
Deferred income taxe

Total current assets

PROPERTY, PLANT AND EQUIPMENT
Land
Land improvement
Buildings
Machinery and equipme
Office equipmen
Vehicles
Equipment under capital leas
Construction in progres

Less accumulated depreciati

Net property, plant and equipme
OTHER ASSETS
Intangible asset
Deferred financing costs, net of accumulated amatitn of $3,558,862 and $2,643,728 at
December 31, 2009 and March 31, 2!

The accompanying notes are an integral part okteegements.

December 31 March 31,
2009 2009
(Unaudited)
$ 65,890,29 $ 27,720,98
31,430,75 36,773,46
43,835,41 43,915,52
870,00¢ 1,510,38!
686,27 1,028,76
142,712,75 110,949,12
1,422,64. 1,422,64.
1,886,34. 1,886,34.
34,980,59 34,529,76
73,059,96 72,447,00
4,685,33! 3,660,51!
744,69¢ 658,87(
631,66¢ 389,98t
6,396,17 3,693,97!
123,807,42  118,689,11
(53,011,31) _(46,036,23)
70,796,10 72,652,87
12,490,40 12,490,40
5,143,56: 6,058,69
$231,142,82 $202,151,10




December 31 March 31,

2009 2009
(Unaudited)
LIABILITIES AND STOCKHOLDERS '’ DEFICIT
CURRENT LIABILITIES
Current maturities of lor-term debi $ 3,900,000 $ 3,900,00
Current maturities of capital lease obligatit 179,25: 77,99¢
Accounts payabl 38,970,42 25,971,37
Accrued profit shariny 3,874,17! 4,102,85.
Accrued interes 3,428,34. 6,380,41.
Accrued taxe! 3,237,96! 1,381,12
Accrued salaries, vacation, and bo 2,306,13I 3,221,48:
Accrued brokerage and customer promo 3,362,12! 2,276,14.
Other accrued expens 3,623,711 3,820,171
Total current liabilities 62,882,13 51,131,57
ACCRUED POSTRETIREMENT HEALTH AND BENEFIT OBLIGATIO N 797,11. 797,11.
DEFERRED INCOME TAXES 6,474,111 2,229,77
LONG-TERM DEBT, less current maturitie 523,260,76 528,300,00
CAPITAL LEASE OBLIGATIONS, less current maturitie 452,41! 265,12
INTEREST RATE SWAP — 10,440,72
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' DEFICIT
Common stocl 2,308,91! 1,842,42
Additional paic-in capital (APIC) 22,710,70 18,220,15
Accumulated other comprehensive inca 263,83. 263,83:
Accumulated defici (388,007,17) (411,339,62)

(362,723,71) (391,013,20)

$231,142,82 $202,151,10




STURM FOODS, INC.
STATEMENTS OF INCOME
Nine Months Ended December 31,

2009 2008
(Unaudited)
Net sales $252,589,96  $239,995,83
Cost of sales (includes $72,221 and $46,564 okdtased compensation for the nine month periodénde
December 31, 2009 and 20( 173,481,87 168,019,96
Gross profit 79,108,09 71,975,87
Operating expens¢
General and administrative (includes $1,494,741%58P,492 of stock based compensation for the
nine month period ended December 31, 2009 and - 11,803,93 13,283,10
Selling and marketin 9,654,30: 7,134,74,
Transaction cosl 708,87! 764,57

22,167,10 21,182,42

Operating income 56,940,98 50,793,44
Other expens
Interest expense, n 15,987,10 27,864,62
Amortization of deferred financing cos 915,13¢ 915,13¢
Other expense, n 47,00: 60,74’
16,949,24 28,840,50
Income before provision for income taxes 39,991,74 21,952,94
Provision for income taxe 16,516,23 8,071,88
NET INCOME $ 23,475,500 $ 13,881,05

The accompanying notes are an integral part oktetements.




STURM FOODS, INC.
STATEMENTS OF CASH FLOWS
Nine Months Ended December 31,

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashcasth equivalents provided by operating activil
Depreciatior
Amortization
Interest rate swa
Stock based compensati
Deferred income taxe
Change in operating assets and liabilities resyitinran increase (decrease) of cash and cash
equivalents, net of effects of acquisiti
Accounts receivabl
Inventories
Other current asse
Accrued postretirement health and benefit oblige
Accounts payabl
Accrued profit shariny
Accrued interes
Other accrued expens

Net cash and cash equivalents provided by operatiragtivities

Cash flows from investing activities:
Purchase of property, plant and equipn
Proceeds from sale of property, plant and equipi
Acquisition of McCan'’s

Net cash and cash equivalents used in investing adties

2009 2008
(Unaudited)
$23,475,50 $13,881,05
6,975,08: 6,489,90!
915,13t 915,13¢
(10,440,72) (1,463,66)
1,566,96. 569,06
4,586,822 (182,78
5,342,70 (6,715,539
80,10¢  (12,655,02)
640,37t 241,11!
— 26,10(
12,999,05 11,150,48
3,149,67. 1,786,75
(2,952,07) (106,819
1,696,87. 3,669,51!
48,035,51 17,605,30
(4,713,30) (5,292,45)
— 126,00(
—  (12,920,48)
(4,713,30)  (18,086,93)




STURM FOODS, INC.
STATEMENTS OF CASH FLOWS — CONTINUED
Nine Months Ended December 31,

Cash flows from financing activities:
Payments on lor-term debt
Payments on capital lease obligatit
Proceeds from issuance of common si

Net cash and cash equivalents used in financing agties
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of \

Supplemental disclosure of cash flow information
Cash paid during the year fc
Interest
Income taxe:

Non-cash operating and financing activities:

2009 2008
(Unaudited)
$(5,039,23)  $(2,925,00)

(116,47) (62,139
2,80( 5,60(
(5,152,90) (2,981,53)
38,169,30 (3,463,16)
27,720,98 23,821,85
$65,890,29 $20,358,69
$25,022,26 $27,639,99
$11,152,38 $ 9,140,001

During the nine month period ending Decemter2®09 and 2008, the Company acquired machineheguoipment through capital lease

payable of $405,012 and $389,988 respectively.

In June 2009 the Company contributed 4,66490es of common stock ($466,491) to the emplogtement plan in recognition of the

2008 calendar year profit sharing.




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE A — NATURE OF OPERATIONS

Sturm Foods, Inc. (the “Company”) is a processat gackager of store brand and branded sugar arad freg drink mixes, various hot
cereal products, non-fat dry milk, hot cocoa miaed other dry products for distribution throughtig United States and Canada. The
manufacturing facilities and corporate office o# tiompany are located in Manawa, Wisconsin.

The Company’s primary customers are large retaitgny and mass merchant stores. For the nine mentltedd December 31, 2009 and
2008, the largest two customers totaled 49% and &f359ét sales. The Company’s top ten customer’swatcfor approximately 74% and
74% of the Company’s net sales for the nine moattted December 31, 2009 and 2008.

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

1. Basis of Presentation

These financial statements include the accountisso€ompany prepared in accordance with accouptimgiples generally accepted in -
United States of America by Sturm Foods, Inc. withaudit. In our opinion these statements inclutladjustments necessary for a fair
presentation of the results of all interim periogijgorted herein. Certain information and footnaseldsures normally included in financial
statements prepared in accordance with generatgpaed accounting principles have been condensenhitted as permitted by such rules
and regulations. The financial statements andeélabtes should be read in conjunction with tharfoial statements and related notes
included in the Company’s annual audit report Far tiscal year ended March 31, 2009 and 2008. Resfibperations for interim periods
are not necessarily indicative of annual results.

2. Acquisition

In September 2008, the Company acquired the Mc@@&inOatmeal (McCann) product line for $12,920,4i88luding acquisition costs
$481,802. The Company acquired McCann’s to stremgthe Company’s oatmeal product offering. The iiipn was accounted for as a
business combination and the purchase price wasasdld based on the fair values as determinedeodate of close. The purchase price
was allocated as follows:

Inventory $ 1,680,08!

Tradenamt 12,490,40

Commission settlement liabilit (1,250,001
$12,920,48

3. Use of Estimates

The preparation of financial statements in accozdamith accounting principles generally acceptethewUnited States of America (US
GAAP) requires management to make estimates andngg®ns that affect the reported amounts of asseddiabilities and disclosure of
contingent assets and liabilities at the date effittencial statements and the reported amountsvehues and expenses during the
reporting period. Actual results could differ frahose estimates.




STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued
4. Cash and Cash Equivalents

Cash and cash equivalents include highly liquicestments with original maturities of three monthgess at the date of acquisition. Cash
equivalents are stated at cost which approximatiesrfarket value. The Company maintains its cagdinoas at one financial institution
and is secured by the Federal Deposit Insurancpdtation up to federally insured limits. The Compaas not experienced any losses in
such accounts and believes it is not exposed tesigmyficant credit risk.

5. Accounts Receivable

The majority of the Company’s accounts receivabléue from regional and national retail custom@rsdit is extended based on an
evaluation of customeréinancial conditions. The allowance for doubtfutaants represents estimates of amounts consideczdlectible
and is determined on an accountdncount basis. Payments subsequently receivedoomiais written off are credited to bad debt expe

6. Inventories

Inventories are stated at the lower of cost or mtaskith cost determined on the first-in, first-¢&tFO) method. Inventory costs include
material, labor and factory overhead. The Compasyrecorded a reserve for obsolete and excesstamiesn

Inventories consist of the following at:

(Unaudited)
December 31 March 31,
2009 2009
Raw materials $10,236,81 $ 8,338,51!
Work-in-process 10,769,94 10,241,05
Finished good 11,649,38 16,822,21
Packaging supplie 12,477,35 9,545,222

45,133,49 44,947,01
Less inventory resen (1,298,08) (1,031,49)

$43,835,41 $43,915,52
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Contin ued
7. Property. Plant and Equipment

Property, plant and equipment are stated at cosint®hance and repair costs are charged to expsriseurred. Improvements and
betterments that substantially increase the valextend the useful life of the asset are capidliat cost. The Company capitalizes inte
expense incurred on long-term construction typéepts.

Depreciation of property, plant and equipment isuated on a straight-line basis over the asssttenated useful life. Accelerated
methods are used for income tax purposes. Thexfmitpestimated lives are used in calculating depten:

Years
Land improvement 15-20
Buildings 15-40
Machinery and equipment (includes equipment undpital lease 5-15
Office equipmen 2-5
Vehicles 3-7

The Company reviews long-lived assets for impairmérenever events or changes in circumstancesatedtbat the carrying amount of
an asset may not be recoverable. Recoverabiliggdta to be held and used is measured by a compafishe carrying amount of an as
to future net cash flows expected to be generatgtidasset. If such assets are considered to fedri@a, the impairment recognized is
measured by the amount by which the carrying ansooithe assets exceed their respective fair values

8. Intangible Assets

Intangible assets, which are comprised of tradeasaaquired in the McCann acquisition, are consitlardefinite-lived intangible assets
and are not subject to amortization. US GAAP razpithat the indefinite-lived intangible assetsdsted for impairment at least annually,
or more often if warranted by events and changes @umstances indicating that the carrying valwg/ mxceed its fair value, and written
down to fair value if impaired. The Company hasmabrded any impairment.

9. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfmancial instruments with carrying values tapproximate fair value. Accounts
payable, accrued liabilities, interest rate swagh lang-term debt are financial instruments withrgiaug values that approximate fair value.
Interest rates currently available for debt witmigkr terms and remaining maturities are used tionese fair value of existing debt.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Continued

10. Deferred Financing Costs

The Company capitalizes fees incurred in connedfiitin securing long-term financing. Amortizationaéferred financing costs is
provided using the straight-line method over thentef the related debt agreement. Amortization espdor these financing costs for the
nine months ended December 31, 2009 and 2008 wids 1435.

11. Accrued Promotion Expenses

Accrued promotion expenses represent discountsyafices and volume bonuses awarded to customen®bpéid as of period end.
These programs are most often based on sales vohgasured in dollars or pounds and are expensed prioelucts are shipped.
Promotion related expense for the nine months ebdegmber 31, 2009 and 2008 was $7,259,445 and 1387, respectively, and was
recorded as an offset to net sales.

12. Revenue Recognition

The Company recognizes revenue, net of sales inesrdand including shipping charges billed to costos, upon shipment to customers
which is when risk of loss passes.

13. Classification of Shipping Costs

Shipping costs incurred by the Company are inclugligain cost of sales on the statements of income.

14. Advertising

The Company expenses advertising costs as the gimme@ccur. Advertising expense for the nine memthded December 31, 2009 and
2008 was $3,018,465 and $1,693,068, respectivélgsd expenses are classified within selling andetiag expense on the statements of
income.

15. Research and Development Costs

The Company expenses research and developmeniasa$isy occur. Research and development expenteefaine months ended
December 31, 2009 and 2008 was $1,021,351 and¥@PR3espectively. These expenses were classifignihvgeneral and administrative
expense on the statements of income.

16. Income Taxes

The Company follows the asset and liability methmdccounting for income taxes. Under this methiderred tax assets and liabilities
are determined based upon the differences betwesdimancial reporting and the tax bases of ass®ldiabilities and are measured using
enacted tax rules and laws that are anticipatbe ia effect when the differences are expectedwense. A valuation allowance is
established when management determines that ibiie tikely than not that all or a portion of a deéal tax asset will not be realized.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Continued

16. Income Taxes— Continued

The Company records uncertain tax positions whengtobable that a liability has been incurredfhe date of the financial statements
and the amount of the loss can be reasonably dstilmiBhe Company has adopted the recently issuestaim income tax position
guidance as of April 1, 2009. The amount recognipegbrior periods and therefore, recorded as gusanient to retained earnings as of
April 1, 2009 was $143,062. During the nine morghded December 31, 2009, an additional $29,773&csded for changes in
uncertain tax positions. These amounts are sutjexdtimate and management judgment with respebetbkely outcome of each
uncertain tax position. The amount that is ultimaseistained for an individual uncertain tax pasitor for all uncertain tax positions in 1
aggregate could differ from the amount recognized.

17. Stock Based Compensation

The Company accounts for stock based compensatiomelsuring the cost of employee services recéivesichange for an award of
equity instruments based on the grant-date fairevaf the award. The Company recognizes the comgiensexpense over the vesting
period.

18. Fair Value Measurements

Fair value is defined as the price that would lmeired to sell an asset or paid to transfer alitgli.e., exit price) in an orderly transaction
between market participants at the measurement d&t&AAP requires disclosures that categorizetassel liabilities measured at fair
value into one of three different levels dependinghe assumptions (i.e., inputs) used in the vi@oal evel 1 provides the most reliable
measure of fair value while Level 3 generally regsisignificant management judgment. Financialtass®l liabilities are classified in
their entirety based on the lowest level of inpghBicant to the fair value measurement. The failue hierarchy is defined as follows:

Level 1 — Valuations are based on unadjusted quumtieds in active markets for identical assetsatsilities.

Level 2 — Valuations are based on quoted pricesifailar assets or liabilities in active marketsgaoted prices in markets that are not
active for which significant inputs are observalgli¢her directly or indirectly.

Level 3 — Valuations are based on prices or vatuatiechniques that require inputs that are botlbs@wable and significant to the
overall fair value measurement. Inputs reflect ng@maent’s best estimate of what market participataisid use in valuing the asset or
liability at the measurement date.

The Company does not have any Level 1 or 3 finhasigets or liabilities. The interest rate swaa fimancial liability measured on a
recurring basis and is recorded at fair marketevalsing Level 2 inputs as disclosed in Note E.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES — Continued

19. Comprehensive Income

The Company reports comprehensive income whickfised as the change in equity from transactionksather events from non-owner
sources. Comprehensive income includes net incomaet actuarial gains on the post-retirement plan.

NOTE C — LINE OF CREDIT

The Company has available a $20,000,000 revolviaditline with a consortium of financial institatis. The line of credit bears interes
the Eurodollar Rate plus an Applicable Margin afingel in the agreement and is due May 26, 2010aounts were outstanding under

this revolving credit line at December 31, 2009 datch 31, 2009.

NOTE D — LONG-TERM DEBT

Long-term debt consists of the following at:

Term loan, bearing interest at the Base Rate oEthiedollar Rate plus an Applicable Margin as defin
in the agreement (the Company has elected the BllmodRate option at December 31, 2009 and
March 31, 2009 — 2.8125% and 3.75%, respectiveltf) quarterly principal payments of $975,00(
through January 31, 201

Term loan, bearing interest at the Base Rate oEthiedollar Rate plus an Applicable Margin as dedin
in the agreement (the Company has elected the BllmodRate option at December 31, 2009 and
March 31, 2009 — 6.3125% and 7.25%, respectiveltf) ane lump sum principal payment due
July 31, 2014

Less current maturitie

(Unaudited)
December 31 March 31,
2009 2009

$377,160,76  $382,200,00

150,000,00 150,000,00

527,160,76  532,200,00
(3,900,00) (3,900,001

$523,260,76  $528,300,00

The term loans and line of credit are secured bgtautially all assets of the Company. Among othstrictions, the term loans contain
certain covenants that provide for the maintenariegeinimum levels of interest expense coverageraagimum levels of total leverage

and capital expenditures. The Company is in compéavith these covenants at December 31, 2009.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)
NOTE D — LONG-TERM DEBT — Continued

The future scheduled maturities of long-term debtaes follows:

Fiscal Yeal Amouni
2010 $ 0
2011 3,900,001
2012 3,900,001
2013 3,900,001
2014 365,460,76

Thereaftel 150,000,00

$527,160,76

NOTE E — INTEREST RATE SWAP AGREEMENT

In January 2008, the Company entered into an isttea¢e swap agreement which fixes the interessram a portion of the Company’s
borrowings under the floating rate term loans. Teenpany did not designate the interest rate swegeatent as a hedge. As such changes
in the fair value of the interest rate swap agre#raee recognized on the statements of income cohgany has recorded a liability in the
amount of $0 and $10,440,720 to reflect the falu@a@f the interest rate swap at December 31, 20@March 31, 2009, respectively. As
changes in the fair value occur, interest experesgadjusted. The change to the interest expensedeztfor the nine months ended
December 31, 2009 and 2008 due to the agreemer108440,720 and $1,463,667, respectively. Terntseogreement were as follows:

. Notional Amouni $530,000,00(

. Effective Date October 31, 200

. Termination Date October 31, 2009 (EXPIREL
. Fixed Interest Rat 3.735%

. Floating Interest Rat 9C-day LIBOR

NOTE F — POSTRETIREMENT HEALTH AND OTHER BENEFITS

The Company provides certain health care andrgerance benefits for eligible retirees. These tisrere not funded, but are paid as
incurred. Eligibility for coverage is based on edmtyears of service and retirement age qualificesti These benefits maybe subject to
deductibles, co-payment provisions and other litinites, and the Company has reserved the right @if;nthese benefits. As of
February 2000, the postretirement plan was fronehn® new plan participants are allowed. Benefiinpants for the nine months ended
December 31, 2009 and 2008 were $0 and $26,10teateeely.

The Company is required to recognize the fundeistaf the plan on the balance sheet. The fundedssof the plan is determined as of
the plans measurement date and represents the differehwediethe amount of the obligations owed to pgoéints under the plan and
fair value of the plan’s assets dedicated to patfioge obligations. To record the funded statub®blan, unrecognized prior service costs
and net actuarial gains or losses experiencedépltn will be recorded as other comprehensivenmecor loss.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE F — POSTRETIREMENT HEALTH AND OTHER BENEFITS — continued

The Company has recorded a liability on the balahet in the amount of $797,112 as of Decembe2®19 and March 31, 2009 to
reflect the funded status of the plan.

NOTE G — INCOME TAXES

The Company'’s effective tax rate for the nine merghded December 31, 2009 and 2008 was 41.3% aBth3Gespectively. The
Company’s 2009 effective tax rate is unfavorablpatted by the completion and settlement of theeStBWisconsin franchise tax audit
($351,994) for the time period through March 31020n addition, the change in the Wisconsin apporbent is increasing the amount of
the state tax liability.

The Company has reserved $172,835 for the ninetrma@ded December 31, 2009 for uncertain tax positielated to franchise taxes in
Arkansas and Wisconsin.

NOTE H — STOCKHOLDERS' DEFICIT

On May 26, 2005, the Company amended its AmendddRastated Articles of Incorporation. The amendnaemiorized the issuance of
350,000,000 shares of common stock ($.01 par value 50,000,000 of preferred stock ($.01 par value)

As of December 31, 2009 and March 31, 2009, 188@®b6and 184,242,702 shares of common stock, régplgcand 0 shares of
preferred stock were issued and outstanding.

In November 2005, the stockholders of the Compantgred into a 10-year Stockholders Agreement thabses certain restrictions and
obligations on the stockholders with respect tirtsteck.

NOTE | — STOCK COMPENSATION PLAN

On May 26, 2005, the Company created the Sturm $dad. 2005 Stock Option Plan (2005 Plan”). Untigms of the 2005 Plan, the
Company has reserved 16,952,201 shares for isstaeetain individuals and key employees of thenBany. In fiscal 2009, the 2005
Plan was amended to increase shares availablssigance to 23,352,201. As of December 31, 200948@Zhares are available for future
option grants. According to the 2005 Plan, no axttishall be granted at a price less than the eaémlifair market value of the Company’s
common stock at the date of grant as determinezhligdependent appraisal. Unless dictated othefwisespecific option agreement,
options vest in five equal annual installments exypire ten years from the date of grant, or withiimety days after an employee ceases
performing services for the Company.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS

(Unaudited)
NOTE | — STOCK COMPENSATION PLAN — continued
A summary of stock option activity is as folls:
Weighted
Weighted average
average remaining
Outstanding exercise life

Options price (months)
Outstanding April 1, 200 8,904,75! $ 0.44 10¢
Granted 0 N/A N/A
Exercisec (28,000 $ 0.1C N/A
Forfeited (389,25() $ 0.4f N/A
Outstanding December 31, 20 8,487,501 $ 0.3¢ 99
Vested or expected to vest at December 31, ! 8,487,501 $ 0.3¢ 99
Exercisable December 31, 20 2,443,34! $ 0.3C 99

For the nine months ended December 31, 2009 an|, $00666,962 and $569,065, respectively, was esqzbonder the 2005 Plan.

NOTE J — PROFIT SHARING PLAN

The Company has a defined contribution profit sitaplan for all employees who meet service eligipilequirements. Company
contributions are at the discretion of the Boar@®wéctors and are typically 15% of eligible empé@ycompensation. The Company’s
expense for the nine months ended December 31, 2802008 was $3,149,675 and $3,291,128, respictEmmployees can contribute
pre-tax 401(k) contributions from 1% to 80%, subjeccertain limitations of their compensation, ioeing the first day of the quarter
following completion of three months of service fistal 2009, the profit sharing plan was amenaealiow for contributions to take the
form of cash or Company stock.
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STURM FOODS, INC.
NOTES TO FINANCIAL STATEMENTS
(Unaudited)

NOTE K — COMMITMENTS AND CONTINGENCIES
1. Litigation

The Company is the subject of various legal clainas arise from time to time in the ordinary counédusiness. These claims may relate
to the Company’s operations, product liability, kens’ compensation and employment matters. The Compamytiaware of any litigatic
that would materially impact the financial statetsen

2. SelfInsurance

The Company maintains a stop-loss major medicakarse policy but is self-funded for the coveragaaithe stop-loss limit of $110,000
per individual per year.

3. Commodity Risk

In the ordinary course of business, the Compaexip®sed to commodity price risks relating to thguasition of raw materials and fuels.
From time to time, the Company enters into sharhtél year or less) supply contracts with vendoretluce these risks. The Company is
not aware of any commodity positions that wouldemniatly impact the financial statements.

NOTE L — RELATED PARTY TRANSACTIONS

On May 26, 2005, the Company entered into a 12-yearagement agreement with a stockholder wherabgtttkholder provides
representation to the Board of Directors of the @any and various consulting services. A quartextydf $479,575 and $430,550 was
charged to the Company. Expense for the nine marttied December 31, 2009 and 2008 was $1,438,2$1aR91,650, respectively.

In February 2008, the Company entered into an aggaeto use an aircraft owned by MEU Holdings. @jeeement calls for payments
which are based on the usage of the aircraft ($8p@0 flight hour plus variable operating expenskJU Holdings is owned by the
former Chief Executive Officer of the Company. Erpe for the nine months ended December 31, 2002@08lwas $0 and $748,440,
respectively. The agreement was terminated effecigtober 31, 2008.

NOTE M — SALE OF COMPANY

On December 20, 2009 the Company entered intock side agreement with TreeHouse Foods, Inc. wigeFedeHouse Foods, Inc. plans
to acquire 100% of the outstanding stock of the famy. The sale is expected to close in March 2010.

NOTE N — SUBSEQUENT EVENTS

The Company evaluated subsequent events from thedeasheet date of December 31, 2009 through Bebfif, 2010, the date the
Company’s interim financial statements were issaed, has concluded that no subsequent events baueed during this period.
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Exhibit 99.3

TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Financial formation

On December 20, 2009, we entered into a disfinStock Purchase Agreement to acquire Sturm §dod. (“Sturm”), a privately-owned
company majority owned by an affiliate of HM Capiartners, pursuant to which TreeHouse Foods,(fliceeHouse” or the “Company”)
will acquire all of the issued and outstanding tal@tock of Sturm for aggregate consideration@@®million in cash (“Sturm Acquisition”),
subject to adjustments for working capital and ptteans, payable upon the closing of the Sturm Asitjan. Consummation of the Sturm
Acquisition is subject to customary closing coratit.

The unaudited pro forma condensed combineh@iral information has been prepared to illusttageeffect of the Sturm Acquisition,
including related financing. The unaudited pro faraondensed combined balance sheet combines thadatbalance sheets of TreeHouse
and Sturm, giving effect to the Sturm Acquisitianifit had occurred on December 31, 2009. The ditedi pro forma condensed combined
income statements combine the historical incomterstants of TreeHouse and Sturm, giving effect éoSturm Acquisition as if it had
occurred on January 1, 2009. The historical fin@rioformation has been adjusted to give effechidters that are (i) directly attributable to
the Sturm Acquisition, (ii) factually supportabémd (iii) with respect to the statements of incomected to have a continuing impact on
operating results of the combined company. The ditedi pro forma condensed combined financial infmion should be read in conjunction
with the accompanying Notes to the Unaudited ProgoCondensed Combined Financial Statements and:

. the audited historical financial statements @éHouse, as of and for the year ended Decemb@089, included in TreeHouse’s
Annual Report on Form -K filed with the SEC on February 16, 20:

. the audited historical financial statements afr®tas of and for the year ended March 31, 20@9uded in this Current Report on
Form &K; and

. the unaudited historical financial statements of®&tas of and for the nine months ended Decemhe2@XO, included in this Curre
Report on Form-K.

The unaudited pro forma condensed combinehiiial information has been prepared using thehase method of accounting, with
TreeHouse treated as the acquiror. The unauditeébpma condensed combined financial informatiot effer from our final acquisition
accounting for a number of reasons, including #ot fhat our estimates of fair value are prelimyreand subject to change when our formal
valuation and other studies are finalized. Theedéhces that will occur between the preliminarynestes and the final acquisition accounting




could have a material impact on the accompanyiragidited pro forma condensed combined financiarmédion.

The unaudited pro forma condensed combinethfiral information is presented for informationatposes only. It has been prepared in
accordance with the regulations of the SEC anatsiacessarily indicative of what our financial gios or results of operations actually
would have been had we completed the Sturm Acduisitt the dates indicated, nor does it purpopraject the future financial position or
operating results of the combined company. The ditedi pro forma condensed combined income statedwsd not reflect any revenue or
cost savings from synergies that may be achievéddnespect to the combined companies, or the imgfawdbn-recurring items, including
restructuring liabilities, directly related to tB¢éurm Acquisition.




As Reported
TreeHouse Foods, Inc
December 31, 200!

Sturm Foods
December 31, 200!

TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Balance Shee
as of December 31, 2009

(In thousands)

Acquisition and
Debt Financing
Pro Forma
Adjustments

Post Debt Financing
Pro Forma
TreeHouse Foods, Inc
December 31, 200!

Equity Financing
Pro Forma
Adjustments

Pro Forma
TreeHouse Foods, Inc
December 31, 200!

Assets
Current Assets
Cash and cash

equivalents $ 4,41F $ 65,89( $ (65,890 1% 4,41F $ —
Receivables, net of
allowances 86,557 31,43: — 117,98¢ —
Inventories, ne 264,93: 43,83¢ 3,20( 2 311,96¢ —
Deferred income
taxes 3,397 68€ — 4,08: —
Assets held for sal 4,081 — — 4,081 —
Prepaid expenses
and other
current asset 7,26¢ 87C — 8,13¢ —
Total current
assets 370,65: 142,71: (62,69() 450,67! —
Property, plant and
equipment, ne 276,03: 70,79¢ 11,64« 2 358,47: —
Goodwill 575,00 — 398,01¢ 2 973,02t —
Identifiable
intangible and
other assets, n 162,73t 17,63¢ 9,00( 5 438,73t —
267,00( 2
(17,639 4
Total asset $ 1,384,42i $ 231,14: $ 605,33¢ $ 2,220,911 $ —
Liabilities and
Stockholders’
Equity
Current liabilities:
Accounts payable
and accrued
expense: $ 148,81¢ $ 58,80: $  (3,42%) 4% 204,19« $ —
Current portion of
long-term debt 90€ 4,07¢ (3,900 4 1,08¢ —
Total current
liabilities 149,72! 62,88: (7,329 205,27¢ —
Long-term deb 401,64( 523,71: 400,00( 5 1,079,34. (95,25()
260,00( 5
9,00( 5
8,25( 9
(523,26) 4
Deferred income taxe 45,38: 6,47¢ 104,20! 2 156,06( —
Other long-term
liabilities 31,45 797 — 32,25( —
Total liabilities 628,19¢ 593,86t 250,86t 1,472,93. (95,25()
Commitments and
contingencie:
Stockholder’ equity:
Preferred stoc — — — — —
Common stocl 32C 2,30¢ (2,309 4 32C 27
Additional paid in
capital 587,59¢ 22,71 (22,717) 4 587,59¢ 99,97
(4,750
Retained earnings
(deficit) 195,26: (388,00) 388,00 4 187,01 —
(8,250 9
Accumulated othel
comprehensive
loss (26,957) 264 (264) 4 (26,957) —
Total
stockholders’
equity 756,22¢ (362,72) 354,47. 747,97¢ 95,25(
Total liabilities
and
stockholders
equity $ 1,384,42i $ 231,14: $ 605,33¢ $ 2,220,911 $ =

oo,

$ 4,41°

117,98t
311,96¢

4,08t
4,081

8,13¢

450,67

358,47
973,02¢

438,73t

$ 222001

$ 204,19:
1,08t

205,27¢
984,09:

156,06(

32,25(
1,377,68:

(26,95)

843,22¢

$ 22000



See notes to unaudited pro forma condensed comfbimattial statements




TreeHouse Foods, Inc.

Unaudited Pro Forma Condensed Combined Income Stateent

for the Year Ended December 31, 2009
(In thousands, except per share data)

As Reported Acquisition and Post Debt Financing Pro Forma
TreeHouse Foods, Inc Sturm Foods Debt Financing Pro Forma Equity Financing  TreeHouse Foods, Inc
Year Ended Twelve Months Endec  Pro Forma TreeHouse Foods, Inc Pro Forma Year Ended
December 31, 2009  December 31, 2009 Adjustments December 31, 2009 Adjustments December 31, 2009
Net Sales $ 1,511,65: $ 343,41. $ (1,60¢) 7 % 1,853,451 $ — 3 1,853,45!
Cost of Sale: 1,185,28 236,53. (1,608 7 1,421,171 1,421,171
10,14¢ 2
(9,179 4 —
Gross Profit 326,37( 106,87 (969 432,28 — 432,28
Operating Expense
Selling and
distribution 107,93t 12,19( — 120,12¢ — 120,12¢
General and
administrative 80,46¢ 16,00¢ — 96,47: — 96,47
Amortization
expense 13,38: — 13,50C 2 26,88 — 26,88:
Other operating
(income) expens
net (6,229 1,07: — (5,15)) — (5,15))
Total operating
expense: 195,56: 29,26¢ 13,50( 238,32¢ — 238,32¢
Operating incom: 130,80¢ 77,61: (14,469 193,95: — 193,95:
Other
(income) expenst
Interest expens 18,43( 25,55t (25,55%) 4 54,75t (1,239 6 53,52
36,328 8
Interest incom (45) — (45) — (45)
(Gain) loss on
foreign exchang (7,387%) — — (7,387%) — (7,387
Other (income)
expense, ne (2,267 1,321 (1,220 4 (2,162 — (2,162)
Total other
expense 8,73t 26,87¢ 9,55( 45,16 (1,239 43,92%
Income from
continuing
operations, before
income taxe! 122,07: 50,73t (24,019 148,791 1,23¢ 150,02
Income taxe: 40,76( 20,38: (9,247 10 51,89¢ 47% 6 52,37:
Net income $ 81,31« $ 30,35 $  (14,77) $ 96,89 $ 75¢ % 97,654
Weighted average
common share:
Basic 31,98: 31,98: 2,70: 34,68t
Diluted 32,79¢ 32,79¢ 2,708 35,50!
Basic earnings per
share $ 2.5¢ $ 3.0¢ $ 2.82
Diluted earnings per
share $ 2.4¢ $ 2.9t $ 2.7¢

See notes to unaudited pro forma condensed combirattial statements




TreeHouse Foods, Inc.
Notes to the Unaudited Pro Forma Condensed Combindéinancial Statements

Note 1 — Basis of Presentation

The unaudited pro forma condensed combined balsimeet was prepared using the historical balancetsbé TreeHouse as of December
2009 and Sturm as of December 31, 2009. The urezligib forma condensed combined statement of inaeaseprepared using the histor
statements of income of TreeHouse for the 12 moentlded December 31, 2009 and of Sturm for the Imseended December 31, 2009.

The unaudited pro forma combined financial inforimatvas prepared using the purchase method of atiogu Based on the terms of the
Stock Purchase Agreement, TreeHouse is treatdweactjuirer of Sturm. Accordingly, we have adjustethistorical consolidated financial
information to give effect to the impact of the sareration issued in connection with the Sturm Asitjon. The purchase price has been
allocated in the unaudited pro forma condensed awdthalance sheet, based on management’s pretyréstimate of their respective
values. Definitive allocations will be performedddiimalized based upon certain valuation and othadies that will be performed by
TreeHouse with the services of outside valuatietilists after the closing. Accordingly, the pusé price allocation adjustments and
related amortization reflected in the following udaed pro forma condensed combined financial statds are preliminary, have been made
solely for the purpose of preparing these statesnamd are subject to revision based on a finakaétation of fair value after the closing of
the Sturm Acquisition. For example, if the valudtue finite-lived intangible assets increased b%1@nnual pro forma operating income
would decrease by approximately $13,842.

Note 2 — Preliminary Purchase Price Allocation

The purchase price for the Sturm Acquisition isG6@llion, payable at closing. The purchase prit8660 million has been allocated to the
assets acquired and the liabilities assumed asnisil




(In thousand:

Accounts Receivabl $ 31,43:
Inventory 47,03¢
Other Current Asse' 1,55¢
Property, Plant and Equipme 82,44(
Identifiable Intangible Asse! 267,00(
Goodwill 398,02(

Total Assets Acquire 827,48:
Accounts Payabl (38,97)
Other Current Liabilitie: (16,587
Other Lon¢term Liabilities (1,250
Deferred Income Taxe (110,679

Total Liabilities Assume: (167,48
Total Purchase Pric $ 660,00(

For the purpose of preparing the unaudited pro éocondensed combined financial information, certdithe assets acquired and liabilities
assumed have been measured at their estimatadifa@s as of December 31, 2009. A final determamatif fair values will be based on the
actual assets and liabilities that will exist oa thate of the closing of the Sturm Acquisition andour formal valuation and other studies
when they are finalized. Accordingly, the fair veduof the assets and liabilities included in thetabove are preliminary and subject to
change pending additional information that may beed&nown. An increase in the fair value of inveptgroperty, plant and equipment, or
any identifiable intangible assets will reduce éineount of goodwill in the unaudited pro forma comskd combined financial information,
and may result in increased depreciation, and arégzation expense.

Of the $267,000 of acquired intangible assets, FDwas assigned to Customer Relationships wittsimated economic life of 20 years,
$12,000 to Trademarks with an indefinite life, &%J000 to formulas/recipes with an estimated ecoadfe of 5 years. The determination of
fair value for these assets was primarily basedhgpmected discounted cash flows. The determinatiarseful life was based upon historical
acquisition experience, economic factors, and &ubash flows of the combined company. The estimatetial amortization expense for

these acquired intangible assets is approximate®y5P0, using straight line amortization, and hesrbincluded in the unaudited pro forma
condensed combined statement of income for thedrithm ended December 31, 2009.

Inventories reflect an adjustment of $3,200 to ré¢hbe inventory at its estimated fair value. Tdmsount is recorded in the December 31,
2009 unaudited pro forma condensed combined bakireet. The increased inventory will temporarilypauot our cost of sales after closing
and therefore it is considered non-recurring ambisincluded in the unaudited pro forma condercsedbined statement of income for the
12 months ended December 31, 2009.




Property, plant and equipment reflect an adjustroéftL1,644 to record the property, plant and eqpaipt at estimated fair market value.
Total depreciation expense on the revalued proppliynt, and equipment is estimated to be appraeiyn$10,148.

A preliminary deferred tax adjustment of $104,2@5 been recognized in accordance with accountinggédome taxes. The amount primau
relates to $98,175 recognized as part of the ifieblie intangible assets, plus $6,030 relatinghtotax effect on difference between the values
assigned and the estimated tax basis of asset@hbilities acquired.

Note 3 — Pro Forma Adjustments

The pro forma adjustments give effect to the StAwquisition under the purchase method of accountiogrowings under the TreeHouse
credit facility, borrowings through the issuancesehor unsecured notes, the repayment of Sturntisg@indebtedness, the proposed offering
of $100,000 in shares of TreeHouse common stoakftea payment of fees and expenses relating te tin@ssactions.

Note 4 — Elimination of Historical Balances

These adjustments reflect the elimination of the18ts identifiable intangible assets, debt (exahgdtapital leases), equity and accrued
interest as of December 31, 2009 for the purposeesfenting a pro forma balance sheet assumingtthven Acquisition had occurred on
December 31, 2009. Also eliminated are Sturm’sohisal interest expense, depreciation expense anudtezation of debt issue costs.
According to the terms of the Stock Purchase AgerenSturm’s cash balances will remain with théesel Accordingly, we have eliminated
Sturm’s cash balance as of December 31, 2009.

Note 5 — Debt Financing

These adjustments display the expected debt fingeiquired to fund the Sturm Acquisition and mdbtransaction costs. These adjustments
are contingent upon the closing of the Sturm Adtjais and therefore may not occur in the eventS8hagm Acquisition is not consummated.
For purposes of these unaudited pro forma condectmatdined financial statements, we anticipate weatvill complete a debt financing at

the time the Sturm Acquisition closes. The dehdfiicing is as follows:

. senior unsecured notes payable estimated tod@@il8 totaling approximately $400,000 with anmeated interest rate of
approximately 7.50%

. a borrowing under our credit facility of approxiragt$182,000 at an estimated interest rate of aq@mately 1.23%

We expect to incur approximately $9,000 of finagciees associated with the notes, which will beedefl and amortized over eight years,
consistent with the estimated maturity of the débese fees will be funded through the use of oeditfacility.




We expect to undertake a borrowing under our cffaditity to fund the remaining balance of the hase price (taking into account the
proposed equity offering), which is expected t@approximately $160,000. We also expect to use mditfacility to fund our acquisition
costs, which we expect to be approximately $22,00&hich includes $9,000 for debt issuance, $8j25@her transaction fees that will be
expensed, and $4,750 of stock issuance costs @ttirrconnection with the equity offering. Totapexted additional borrowings under our
credit facility related to the Sturm Acquisitioreagxpected to be $182,000.

In the event TreeHouse is unable to complete théyeqffering to fund the acquisition as descritiedNote 6, we have included additional
borrowings of $100,000 in the long-term debt lifkese additional borrowings are offset throughiskaance of equity as described in Note
6.

Note 6 — Equity Financing

We intend to issue approximately $100,000 in comstonk in a public offering (net of underwritingefeof approximately $4,750) to fund a
portion of the purchase price. Shares to be isefi@d703 were calculated using an estimated pri&3@ per share. If the price of
TreeHouse’s common stock increases or decreasks pgr share, the number of shares required tesoed would decrease by 71 shares or
increase by 75 shares, respectively. The net pdsdeave been presented as a reduction to the éongetebt line. The interest on the
additional borrowings, and related tax, has alsmtaiminated.

Note 7 — Statement of Income Adjustments

This adjustment eliminates the sales from TreeHowu&turm together with Sturm’s cost of sales farghases.

Note 8 — Statement of Income Adjustments to Refledtinancing

The adjustment reflects interest expense relatirapproximately $400,000 of debt issued to fundShem Acquisition as further describer
Note 3. This expense includes approximately $125 the next 12 months of amortization expensairgl to deferred financing fe:
expected to be incurred at the time of closingoAteluded in this amount is additional interestumed in connection with the expected
borrowing of $282,000 under our credit facility gaming there is no equity offering). Total expedtadrest is $36,325 (includes $1,125 of
amortization for deferred financing fees), of whi&30,000 relates to the $400,000 issuance of notes.

The actual rates of interest can change from thitseare assumed in Note 3. If the actual ratasatteaincurred when the notes are issued
were to increase or decrease by 0.25% from the re¢chave assumed in estimating the pro formadstedjustment, pro forma interest
expense could increase or decrease by approxinttedp0 per year. Likewise, if our interest rateoon credit facility borrowings were to
increase by 1% from 1.23%, pro forma interest canddease by approximately $4,800 per year (comsigeéhe equity offering).




Note 9 — Non-Recurring Acquisition Expenses

We expect to incur additional transaction costsluiding financial and legal advisory fees of appmmately $8,250 through the closing of the
Sturm Acquisition. The total of these costs haslreeorded as additional borrowings under our ¢fadility and a reduction to retained
earnings of $8,250 on the unaudited pro forma coselé combined balance sheet. These costs are eddhain the unaudited pro forma
condensed combined statement of income for thedriime ended December 31, 2009, as they are coediden-recurring.

Note 10 — Tax Adjustments

For purposes of these unaudited pro forma condetmatlined financial statements, we used a rat& &°8. This rate is an estimate and ¢
not take into account any possible future tax ev#mt may occur for the combined company.



