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Item 1 . Financial Statements

Part | — Financial Information

TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

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

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

(In thousands, except share and per share data)

Preferred stock, par value $0.01 per share, 10000shares authorized, none iss

Common stock, par value $0.01 per share, 90,00&66010,000,000 shares authorized, respective

31,928,544 and 31,544,515 shares issued and aditsganespectivel

Additional paic-in capital
Retained earning

Accumulated other comprehensive loss

Total stockholders’ equity

Total liabilities and stockholders’ equity

See Notes to Condensed Consolidated FinancialrStats.

-3

September December
30, 31,
2009 2008
(Unaudited)
$ 3,65¢ % 2,681

105,76! 86,83’
303,95! 245,79(

7,41¢ 6,76¢

8,991 10,31

4,081 4,081
433,86 356,47
278,70:. 270,66«
576,09« 560,87-
166,84 167,66!

$ 1,45550i $ 1,355,68
$ 176,49¢ $ 187,79!
597 47E

177,09¢ 188,27(
475,47 475,23:
44,09: 27,48t

38,31¢ 44,56
734,98 735,55:

31¢ 31t

582,34¢ 569,26.
173,17: 113,94¢
(35,31¢) (63,399
720,52« 620,13:

$ 1,45550i $ 1,355,68
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(Unaudited) (Unaudited)

Net sales $ 378,86 $ 37457¢ $ 1,106,86/ $ 1,102,56:
Cost of sales 298,34° 301,41¢ 874,79: 890,39(
Gross profit 80,51¢ 73,16( 232,07: 212,17¢
Operating expense

Selling and distributiol 25,67 29,06( 79,96¢ 86,67:

General and administrati\ 20,752 15,95¢ 56,38¢ 46,96

Other operating (income) expense, (14,359 722 (13,929 12,57:

Amortization expense 3,37¢ 3,331 9,954 10,34¢

Total operating expenses 35,44+ 49,07 132,38 156,55:

Operating incom: 45,07+ 24,08¢ 99,69: 55,627
Other (income) expens

Interest expens 4,807 6,49: 14,14 21,78t

Interest incom (22) — (39 (207)

Loss (gain) on foreign currency exchat (2,969 1,86¢ (4,772 3,724

Other income, net (157) (87) (1,416 (26¢)

Total other expense 1,667 8,27¢ 7,917 25,13¢

Income before income tax 43,40° 15,811 91,77« 30,49:
Income taxes 15,34 4,73 32,55! 9,06(
Net income $ 28,06 $ 11,08C $ 59,22. $ 21,43:
Weighted average common shal

Basic 32,28( 31,397 31,797 31,28

Diluted 33,12¢ 31,51« 32,381 31,39¢
Net earnings per common she

Basic $ 87 $ 38 8 18 $ .6¢

Diluted $ 8t 8 38 8 18 % .68

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

Cash flows from operating activities:
Net income

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

Depreciatior
Amortization

(In thousands)

Loss (gain) on foreign currency exchange, intercamymote

Mark to market adjustment on interest rate s

Excess tax benefits from stc-based payment arrangeme

Stocl-based compensatic
Write down of impaired asse
Gain on disposition of assets, |
Deferred income taxe
Other
Changes in operating assets and liabilities, nacqtiisitions
Receivable!
Inventories
Prepaid expenses and other current a:
Accounts payable, accrued expenses and otheiitiiedil
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmt
Insurance procee
Acquisitions of businesst
Proceeds from sale of fixed assets
Net cash used in investing activiti
Cash flows from financing activities:
Net repayment of del
Proceeds from stock option exerci:
Excess tax benefits from stc-based payment arrangeme
Cash used to net share settle equity awards
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and casbatants
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See Notes to Condensed Consolidated FinancialrStats.
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Nine Months Ended
September 30

2009 2008

(Unaudited)

59,22 $ 21,43:

24,97¢ 25,16(
9,95¢ 10,34¢
(4,465) 3,107
(1,229 —
(60) (325)
9,951 8,79¢
— 5,17¢
(12,61%) (652)
11,74: 7,16¢
12C 39z
(5,614) (16,630
(54,08%) 6,53¢
1,58¢ (6,35¢)
(10,567) 28,55(
28,92 92,69:
(30,877 (40,799
— 4,80(

— (251)

35 1,65¢
(30,84%) (34,597
(949) (69,46()
3,40¢ 3,96¢
60 32t
(324) —
2,19: (65,170)
69C (287)
967 (7,356)
2,681 9,23(
3,65/ $ 1,877
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the nine months ended September 300@9
(Unaudited)

1. Basis of Presentation

The Condensed Consolidated Financial Statemeritgdied herein have been prepared by TreeHouse Fomdsyithout audit, pursuant to t
rules and regulations of the Securities and Exch&@gmmission applicable to quarterly reporting omf-10-Q. In our opinion, these
statements include all adjustments necessaryfiir presentation of the results of all interimipds reported herein. Certain information
footnote disclosures normally included in finanattements prepared in accordance with generatigptied accounting principles have been
condensed or omitted as permitted by such rulesegulations. The Condensed Consolidated Finaft&iements and related notes should
be read in conjunction with the Consolidated Finar8tatements and related notes included in theg2my’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2008. Restiboperations for interim periods are not neasglysindicative of annual results.

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

The Company evaluated subsequent events throughmtbef filing this Quarterly Report on Form 106Q November 4, 2009. We are not
aware of any significant events that occurred syiset to the balance sheet date but prior to timg fof this report that would have a mate
impact on our Condensed Consolidated FinanciaéBStaits.

A detailed description of the Company’s significantounting policies can be found in the CompaAyisual Report on Form 10-K for the
fiscal year ended December 31, 2008.

Unless otherwise indicated, references in thisntepd'we,” “us,” “our,” or the “Company” refer tdreeHouse Foods, Inc. and subsidiaries,
taken as a whole.

2. Recent Accounting Pronouncements

In September 2006, the Financial Accounting Stassl&oard (“FASB”) issued an accounting pronouncemaérich defines fair value,
establishes a framework for measuring fair valne, @xpands disclosures about fair value measuresmdihie provisions of the
pronouncement are effective for fiscal years begmafter November 15, 2007. In February 2008 RA&B issued another accounting
pronouncement, which delayed the initial effectiage for all nonrecurring fair value measuremeftsonfinancial assets and nonfinancial
liabilities until fiscal years beginning after Naouber 15, 2008. The adoption of the provisionshese pronouncements did not significantly
impact our financial statements.

In December 2007, the FASB issued an accountinggunoecement on business combinations. The prodsibthis pronouncement establish
principles and requirements for how an acquireogeizes and measures in its financial statementgitmtifiable assets acquired, the
liabilities assumed, any non-controlling interesfaired and the goodwill acquired. The pronounagraéso establishes disclosure
requirements that will enable users to evaluatedtare and financial effects of the business coatimn, and applies to business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15,
2008, and may not be early adopted. The Compalhapply the provisions of this pronouncement fifature acquisitions.

In December 2007, the FASB issued an accountinggenoecement on non-controlling interests in consaéid financial statements. The
provisions of this pronouncement outline the actiogrand reporting for ownership interests in assdilary held by parties other than the
parent and is effective for fiscal years, and ingveriods within those fiscal years, beginningoorafter December 15, 2008. This
pronouncement is to be applied prospectively ab@beginning of the fiscal year in which it istiaily adopted, except for the presentation
and disclosure requirements, which are to be apppéirospectively for all periods presented. Admpof this pronouncement did not have an
impact on our financial statements.
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In March 2008, the FASB issued an accounting pronement regarding disclosures about derivativeunstnts and hedging activities,
which requires increased qualitative, and credk-disclosures. This pronouncement is effectivdif@ancial statements issued for fiscal
years and interim periods beginning after Novenifter2008. Further, entities are encouraged, butatuired to provide comparati
disclosures for earlier periods. We adopted tlowipions of this pronouncement beginning JanuaB009 and have provided the required
disclosures beginning with our first quarterly repm Form 10-Q in 2009.

The Emerging Issues Task Force (“EITF”") issued@avember 2008, an accounting pronouncement regaetjnity method investment
accounting consideratisswhich is effective for transactions occurring isdal years beginning on or after December 15, 2DB8.adoption
of this pronouncement did not have a significarpiagt on our financial statements.

On December 30, 2008, the FASB issued an accouptorgpuncement regarding employers’ disclosuresiigbastretirement benefits. This
pronouncement is effective for fiscal years endifigr December 15, 2009. This pronouncement doeshange current accounting methi
but requires disclosure about investment policies sirategies, the fair value of each major categbplan assets, the methods and inputs
used to develop fair value measurements of plagt®ssnd concentrations of credit risk. As thisn@uncement only pertains to disclosures,
the Company does not expect its impact upon adopdide significant.

In April 2009, the FASB issued an accounting prareament regarding interim disclosures about threvidue of financial instruments. This
pronouncement requires disclosures about the &hirevof financial instruments in financial statefsefior interim reporting periods and in
annual financial statements of publicly-traded camips. This pronouncement also requires entitielsclose the method(s) and significant
assumptions used to estimate the fair value ohfiigd instruments in financial statements on aerint and annual basis and to highlight any
changes from prior periods. The effective dateties pronouncement is interim and annual periodbrey after June 15, 2009. We have
complied with the disclosure provisions of thispwancement.

In May 2009, the FASB issued an accounting pronearent regarding subsequent events, which establgdmeeral standards of accounting
for, and requires disclosure of, events that oafter the balance sheet date but before finan@éments are issued or are available to be
issued. This pronouncement is effective for figeadrs and interim periods ended after June 13).200e adopted the provisions of this
pronouncement for the quarter ended June 30, 20086.adoption of these provisions did not have teria effect on our consolidated
financial statements.

In June 2009, the FASB issued an accounting praseuent regarding the FASB Accounting Standards fidation and the Hierarchy of
Generally Accepted Accounting Principles. Thismmoancement establishes the FASB Accounting Stasdaadification (the “Codification)”
as the single source of authoritative, nongovernaléhS. GAAP. The Codification is effective fon&ncial statements for interim or annual
reporting periods ending after September 15, 200BU.S. GAAP accounting literature is now knows the “Accounting Standard
Codification” (“ASC”) and updates to the Codificai are now issued as “Accounting Standards Upd#taS8U”). As the Codification was
not intended to change or alter existing U.S. GAKRBIid not have any impact on our consolidatedrficial statements.

In August 2009, the FASB issued ASU 2009-5 whiabvjates additional guidance on measuring the fdirevaf liabilities under ASC 820.
ASU 2009-5 clarifies that the quoted price for ithentical liability, when traded as an asset iraative market, is also a Level 1 measurement
for that liability when no adjustment to the quofette is required. This pronouncement also reguihat the fair value of a liability is
measured using one or more of the following techesgwhen a quoted price in an active market foid@etical liability is not available, (1)
valuation technique that uses the quoted pricéhidentical liability when traded as an assetg{ted prices for similar liabilities or

similar liabilities when traded as assets, or (®)ther valuation technique consistent with the goak in ASC 820, for example, an income
approach such as a present value technique. Tmian of ASU 2009-5 is not expected to signifidgipact the Company.

3. Income Taxes

Income tax expense was recorded at an effectieeofa?5.3% and 35.5% for the three and nine moaided September 30, 2009,
respectively, compared to 29.9% and 29.7% forltheet and nine months ended September 30, 200&ctesgy. The Company'’s effective
tax rate is favorably impacted by an intercompangricing structure entered into in conjunction wite E.D. Smith, Canadian

acquisition. For the three and nine months endgre®nber 30, 2009 and 2008, the Company recogaitaxi benefit related to this item of
approximately $1.3 million and $3.5 million and $illion and $4.2 million, respectively. As cofidated earnings for the three and nine
months ended September 30, 2009 were significaidlyer than consolidated earnings for the threeramel months ended September 30,
2008, this tax benefit was proportionally much deratherefore, increasing the net effective tae fa the three and nine months ended
September 30, 2009 compared to 2008. In additio20)09 the Company recorded an additional $0.8aniin Canadian withholding tax
related to the closure of our Cambridge, Ontaranpl

As of September 30, 2009, the Company does naveethat the gross recorded unrecognized tax liengfl materially change within the
next 12 months.
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The Company or one of its subsidiaries files incdaxereturns in the U.S. federal jurisdiction, Caaand various state jurisdictions. The
Internal Revenue Service (“IRS”) began an examimatif the Company’s 2007 federal income tax retnithe second quarter of 2009. The
IRS has previously examined tax returns filed feang through 2006. The Company has various statexaminations in process, which are
expected to be completed in 2010. The outcombefRS examination and the various state tax exatioims are unknown at this time.

E.D. Smith and its affiliates are subject to CaaadlJ.S. and state tax examinations from 2005 fatwd@he IRS completed an examination
of E.D. Smith’s U.S. affiliates tax return for 2086ring the first quarter of 2009. An insignifitaax adjustment was paid to settle the
examination. The Canada Revenue Agency (CRApieiti an income tax audit for the E.D. Smith 200& 2007 tax years. The Company
expects this audit to conclude during the fourthrtpr of 2009. The outcome of this audit is unkn@wthis time.

4. Other Operating (Income) Expense

The Company had Other operating income of $14.4amibind $13.9 million for the three and nine manéimded September 30, 2009,
respectively, and expense of $0.7 million and $h2ileon for the three and nine months ended Sept30, 2008, respectively. For the
three and nine months ended September 30, 20@8maconsisted of a gain from insurance procee&4d45 million related to a fire at our
non-dairy powdered creamer facility located in New Haomp lowa, offset by $0.1 million and $0.6 milliorespectively, of executory costs
our closed Portland, Oregon pickle plant. Forttitree and nine months ended September 30, 2008nsap consisted of $0.7 million and
$12.1 million, respectively, relating to the clogiof our Portland, Oregon plant plus $0.5 milliortihe nine months ended September 30,
2008, relating to the fire at our New Hampton, Iquiant.

5. Facility Closings

On February 13, 2008, the Company announced placisse its pickle plant in Portland, Oregon. Huetland plant was the Company’s
highest cost and least utilized pickle facility péations in the plant ceased during the secondeyuat 2008. Net costs associated with the
plant closure are estimated to be approximatelyS8llion, of which $8.6 million is expected to becash, net of estimated proceeds from
the sale of assets. The Company has incurred $1i8i8n in Portland closure costs since 2008. fEhere no accrued expenses related to this
closure as of September 30, 2009, and insignifiaaotued expenses as of December 31, 2008. Irecton with the Portland closure, the
Company has $4.1 million of assets held for saléckvare primarily land and buildings.

On November 3, 2008, the Company announced placisse its salad dressings manufacturing plantaimkridge, Ontario. Manufacturing
operations in Cambridge ceased at the end of Jo@@. 2Production has been transitioned to the Cagipather manufacturing facilities in
Canada and the United States. The change willtiesthe Company’s production capabilities beingrmaligned with the needs of our
customers. The majority of the closure costs watkided as costs of the acquisition of E.D. Sraitld are not expected to significantly
impact earnings. Total costs are expected to peoajnately $2.5 million, including severance cost$1.3 million, and other costs of $1.2
million. As of September 30, 2009, the Company tfedaining accruals of approximately $1.0 milli@n the closure, the components of
which include $0.6 million for severance and $0ifliom for closing and other costs. The Companpepts payments to be completed by the
end of 2009, with all payments expected to be fdnalith cash from operations. Severance paymentagithe nine months ended
September 30, 2009 were approximately $0.7 million.

6. Insurance Claim — New Hampton

In February 2008, the Company’s non-dairy powderedmer plant in New Hampton, lowa was damagedfirg avhich left the facility
unusable. The Company has repaired the facilityibbbecame operational in the first quarter of 200he Company filed a claim with our
insurance provider and have received approxim&&#5 million in reimbursements for property damagd incremental expenses incurred
to service our customers throughout this periode @laim was finalized in September 2009, and the@any received a final payment of
approximately $10.6 million to close our claim ict@ber. As of September 30, 2009, the Companyrdecithis amount as a receivable and
recognized income of approximately $15.4 milliohwhich $14.5 million is classified in Other operat (income) expense and $0.9 million
is classified in Cost of sales. Of the $14.5 milli$13.6 was related to a gain on the fixed asksgoyed in the incident.

-8
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7. Inventories

September 3C December 31

2009 2008
(In thousands)
Finished good $ 229,22¢ $ 181,31:
Raw materials and suppli 95,07( 82,86¢
LIFO reserve (20,347 (18,390
Total $ 303,95 $ 245,79(

Approximately $115.9 million and $83.0 million ofioinventory was accounted for under the LIFO mdtbbaccounting at September 30,
2009 and December 31, 2008, respectively.

8. Goodwill and Intangible Assets
Changes in the carrying amount of goodwill for tinee months ended September 30, 2009 are as follows

North American Food Away Industrial

Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 343,65. $ 83,64 $ 13358. $ 560,87
Currency exchange adjustment 13,75¢ 1,46¢€ — 15,22(
Balance at September 30, 2009 $ 357,40! $ 85,107 $ 133558. $ 576,09

The gross carrying amount and accumulated amadizaf our intangible assets other than goodwilbBSeptember 30, 2009 and December
31, 2008 are as follows:

September 30, 200! December 31, 200!
Gross Net Gross Net
Carrying  Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 30,56¢ $ — $ 30,56¢ $ 27,82« $ — $ 27,82:
Intangible assets with finite live

Custome-related 145,17 (32,29¢) 112,88: 137,69: (23,430) 114,26:
Non-compete agreeme 2,62( (2,977%) 643 2,62( (1,427) 1,19¢
Trademark: 17,61( (2,079 15,53: 17,61( (1,38%) 16,22t
Formu|as/recipe 1,71¢ (659) 1,06( 1,58: (375) 1,20¢
Total $ 197,69 $ (37,01) $ 160,68: $ 187,33( $ (26,61°) $ 160,71!

Amortization expense on intangible assets for ineet months ended September 30, 2009 and 20083vasdllion and $3.3 million,
respectively and $10.0 million and $10.3 milliom fbe nine months ended September 30, 2009 and 288 ctively. Estimated aggregate
intangible asset amortization expense for the fiextyears is as follows:

(In thousands)

2010 $12,857
2011 $10,965
2012 $10,664
2013 $10,422
2014 $10,402
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9. Long-Term Debt

September December
30, 31,
2009 2008
(In thousands)
Revolving credit facility $ 371,600 $ 372,00(
Senior note: 100,00( 100,00(
Tax increment financing and oth 4474 3,70¢
476,07 475,70¢
Less current portio (597 (479
Total lon¢-term debt $ 47547 % 475,23

Revolving Credit Facilit— The Company maintains an unsecured revolving ceggtdgement with an aggregate commitment of $60om,;
of which $219.6 million was available as of SeptemB0, 2009, that expires August 31, 2011. Intaafdias of September 30, 2009, there
were $8.8 million in letters of credit under theakver that were issued but undrawn. The creditifg contains various financial and other
restrictive covenants and requires that the Compaaiptain certain financial ratios, including adeage and interest coverage ratio. The
Company is in compliance with all applicable cowaisaas of September 30, 2009. The Company beliba¢sgiven our cash flow from
operating activities and our available credit céyawe can comply with the current terms of thedit facility and meet foreseeable financial
requirements. Our average interest rate on ddbtamding under our credit agreement at Septenthe29 was 0.82%.

Senior Notes— The Company also maintains a private placeme8L60 million in aggregate principal of 6.03% semotes due September
30, 2013, pursuant to a Note Purchase Agreememgithe Company and a group of purchasers. The Rutehase Agreement contains
covenants that will limit the ability of the Compaand its subsidiaries to, among other things, mexrigh other entities, change the nature of
the business, create liens, incur additional inglédieéss or sell assets. The Note Purchase Agreatsernequires the Company to maintain
certain financial ratios. We are in compliancehvitie applicable covenants as of September 30,.2009

Swap Agreements- During 2008, the Company entered into a $200ionillong term interest rate swap agreement withféective date of
November 19, 2008 to lock into a fixed LIBOR intgrbase rate. Under the terms of the agreeme®®, ®2lion in floating rate debt we
swapped for a fixed 2.9% interest base rate faraog of 24 months, amortizing to $50 million for additional nine months at the same 2
interest rate. Under the terms of the Company/sluing credit agreement and in conjunction withr oredit spread, this will result in an all-
in borrowing cost on the swapped principal beingmare than 3.8% during the life of the swap agregm@&he Company did not apply hec
accounting to this swap.

In July 2006, the Company entered into a forwatdrast rate swap transaction for a notional amotifii 00 million as a hedge of the
forecasted private placement of $100 million senimtes. The interest rate swap transaction wasnated on August 31, 2006, which
resulted in a pre-tax loss of $1.8 million. Theamortized loss is reflected, net of tax, in Accuatedl other comprehensive loss in our
Condensed Consolidated Balance Sheets. The es&iill be reclassified ratably to our Condensed<dlidated Statements of Income as an
increase to Interest expense over the term ofedhmisnotes, providing an effective interest r&té.29% over the term of our senior notes. In
the nine months ended September 30, 2009, $0.Bmdf the loss was taken into interest expense. avticipate that $0.3 million of the loss
will be reclassified to interest expense in 2009.

Tax Increment Financing-As part of the acquisition of the soup and infi@etding business in 2006, the Company assumediragnts
related to redevelopment bonds pursuant to a Tevetnent Financing Plan. The Company has agreethke certain payments with respect
to the principal amount of the redevelopment bahdsugh May 2019. As of September 30, 2009, $4llfomremains outstanding.

10. Earnings Per Share
Basic earnings per share is computed by dividingnumeme by the number of weighted average comrhanes outstanding during the
reporting period. The weighted average numbepaofroon shares used in the diluted earnings per sladrelation is determined using the

treasury stock method and includes the incremeffiatt related to outstanding options, restrictedls restricted stock units and performe
units.

-1C-
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Certain restricted stock unit and restricted stasfards are subject to market conditions for vestifgr the three months ended Septembe
2009 and 2008, none of the conditions for vestiegeamet for the restricted stock awards. Durirgthiiee months ended September 30,
2009, the conditions for vesting were met for thstricted stock unit awards, and the awards vesteéd. Company has included their dilutive
impact for the period of time during which they weamt vested. For the three months ended Septe3ib@008, the restricted stock unit
conditions were not met and were excluded frondiheged shares calculation.

For the nine months ended September 30, 2009 ptiditions pertaining to the restricted stock argirieted stock unit awards were met and
these awards were included in the diluted earnegshare calculation. For the nine months endgdethber 30, 2008, none of the
conditions for vesting were met for either thenietd stock awards or restricted stock unit awaadsl they were excluded from the diluted
earning per share calculation.

The Company’s performance unit awards contain betliice and performance criteria. For the threkrane months ended September 30,
2009, the performance criteria for a portion of peeformance awards were met and, therefore, hese included in the diluted earnings per
share calculation. For the three months and nioetins ended September 30, 2008, none of the peafarencriteria were met and these
awards were excluded from the diluted earningsshare calculation.

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

Three Months Ended Nine Months Ended
September 30 September 30

2009 2008 2009 2008
Weighted average common shares outstan 32,280,05 31,396,88 31,797,35 31,281,33
Assumed exercise of stock options 494,23 116,85« 127,79« 117,44¢
Assumed vesting of restricted stock, restrictedlstmits
and performance units (1) 354,44 — 462,31¢ —
Weighted average diluted common shares outstanding 33,128,74 31,513,74 32,387,46 31,398,78

(1) Incremental shares from stock options, igtstl stock, restricted stock units, and perforneamgits are computed by the treasury stock
method. Stock options, restricted stock, restiict®ck units, and performance units excluded fommcomputation of diluted earnings
per share because they were anti-dilutive, 8,1851a585,412 for the three and nine months endeteBdyer 30, 2009, respectively and
2,225,111 for the three and nine months ended Bérie30, 2008

11. Stock-Based Compensation

Income before income taxes for the three and niostmperiods ended September 30, 2009 and 200&deslshare-based compensation
expense of $3.9 million, $10.0 million, $3.4 miti@and $8.8 million, respectively. The tax beneditognized related to the compensation

of these share-based awards was approximatelyn§illién and $3.8 million for the three and nine nttoperiods ended September 30, 2009,
respectively, and $1.3 million and $3.5 million fbe three and nine month periods ended Septen®h@088, respectively.

The following table summarizes stock option acyivtiring the nine months ended September 30, 2@j8ions are granted under our long-
term incentive plan, and have a three year vesithgdule, which vest one-third on each of the finste anniversaries of the grant
date. Options expire 10 years from the grant date.

Weighted
Weighted Average
Average Remaining Aggregate
Employee Director Exercise Contractual Intrinsic
Options Options Price Term (yrs) Value
Outstanding, December 31, 2C 2,485,93 126,11° $ 27.21 7.4 $ 3,394,93
Granted 2,40( — $ 26.6¢ —
Forfeited (18,78 — $ 255 —
Exercised (125,514) — $ 268 _
Outstanding, September 30, 2009 2,344,03 126,11 $ o7 6.7 $ 20,816,98
Vested/expected to vest, at September 30, 2009 2,300,74 126,11 $ 2979 6.6 $ 20,373,50
Exercisable, September 30, 2( 1,896,311 _ 111,98 $ 27.7i 6.3 $ 15,873,30
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Compensation cost related to unvested optionsed®2.8 million at September 30, 2009 and will éepgnized over the remaining vesting
period of the grants, which averages 1.5 year® aMerage grant date fair value of the optionstgrhim the nine months ended September
30, 2009 was $8.97. The Company uses the Blackl&€loption pricing model to value its stock optawards. The aggregate intrinsic
value of stock options exercised during the thregr@ne months ended September 30, 2009 was appatedy $1.1 million.

In addition to stock options, the Company also tgaestricted stock, restricted stock units andgperance unit awards. These awards are
granted under our long-term incentive plan. Eme#yestricted stock and restricted stock unit asvgrented during the nine months ended
September 30, 2009 vest based on the passageeof Tilvese awards generally vest one-third on eaeiversary of the grant date. Director
restricted stock units granted during the nine me®rinded September 30, 2009 vest over thirteenhsort description of the restricted stc
and restricted stock unit awards previously gramgqaesented in the Company’s annual report omFd-K for the year ended December
31, 2008. The following table summarizes the retstl stock and restricted stock unit activity dgrthe nine months ended September 30,
2009:

Weighted Weighted Weighted

Employee Average Employee Average Director Average

Restricted Grant Date Restricted GDthn; Restricted  Grant Date

Stock Fair Value Stock Units Fair Value Stock Units  Fair Value
Outstanding, at December 31, 2( 1,412,322 $ 24.1¢ 598,93¢ $ 25.2¢ 22,200 % 24.0¢
Granted 59,34( $ 26.3€ 187,55( % 28.6¢ 26,90C $ 28.9¢
Vested (260,009 $ 24.0¢€ (4,68t $ 24.1( (3,700 $ 24.0¢€
Forfeited 8,11y $ 24.7¢ (2020 $ 27.0: — _
Outstanding, at September 30, 2009 1,203,531 $ 24.2¢ 779,78. $  26.0¢ 45,400 $ 26.9¢

Future compensation cost related to restrictedksaad restricted stock units is approximately $X6iion as of September 30, 2009, and
will be recognized on a weighted average basis; theenext 2.0 years. The grant date fair valutefawards granted in 2009 was equal to
the Company’s closing stock price on the grant.date

Performance unit awards were granted to certainlmesrof management. These awards contain semitpexrformance conditions. For
each of the three performance periods, one thitHefinits will accrue, multiplied by a predefingetcentage between 0% and 200%,
depending on the achievement of certain operatmfppnance measures. Additionally, for the cumwaperformance period, a number of
units will accrue, equal to the number of unitsngea multiplied by a predefined percentage betwérand 200%, depending on the
achievement of certain operating performance measiess any units previously accrued. Accruetsumil be converted to stock or cash
the discretion of the compensation committee orttilvd anniversary of the grant date. The Comgatends to settle these awards in stock
and has the shares available to do so. The fallgwdable summarizes the performance unit activitynd the nine months ended September
30, 2009:

Weighted
Average

Performance Grant

Date
Units Fair Value
Unvested, at December 31, 2C 72,90( $ 24.0¢
Granted 54,90( $ 28.9:
Vested — —
Forfeited — _
Unvested, at September 30, 2009 127,80( $  26.1°

Future compensation cost related to the performanits is estimated to be approximately $7.8 millas of September 30, 2009, and is
expected to be recognized over the next 2.2 years.
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12. Employee Retirement and Postretirement Benefits

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

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

Defined Benefit Plan— The benefits under our defined benefit plansbaised on years of service and employee compensation

Components of net periodic pension expense arallasv:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(In thousands)

Service cos $ 49C $ 43C $ 1,47C $ 1,29(
Interest cos 524 43C 1,572 1,29(
Expected return on plan ass (440 (35¢) (1,320 (1,079
Amortization of unrecognized net lo 14¢ — 447 —
Amortization of prior service cos 14t 12C 43t 36C
Effect of settlement — 75 — 22t
Net periodic pension co $_86¢ $ 697 $ 260/ $ 2,091

We contributed $8.9 million to the pension planghia first nine months of 2009. No additional eimittions are required in 2009.
Postretirement Benefi— We provide healthcare benefits to certain resingbo are covered under specific group contracts.

Components of net periodic postretirement expeasesas follows:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(In thousands)
Service cos $ 63 $ 59 % 18¢ $ 177
Interest cos 64 58 192 174
Amortization of prior service crec (18) (18) (59) (54)
Amortization of unrecognized net lo S 6 15 18
Net periodic postretirement cc $ 114 $ 10c $ 342 $  31c

We expect to contribute approximately $0.1 milltorthe postretirement health plans during 2009.
13. Comprehensive Income

The following table sets forth the components afipeehensive income:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(In thousands)
Net income $ 28,060 $ 11,08 $ 59,22: $ 21,43:
Foreign currency translation adjustm 15,39¢ (6,647 27,43¢ (13,230)
Amortization of pension and postretirem
prior service costs and net loss, net of 171 67 512 201
Amortization of swap loss, net of ti 41 40 122 12C
Other — 10 5 10
Comprehensive incor $ 4367 $ 455 $ 8729¢ $ 853

We expect to amortize $0.7 million of prior servizests and net loss, net of tax and $0.2 millioevedp loss, net of tax from other
comprehensive income into earnings during 2009.
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14. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfimancial assets with carrying values that apipnate fair value. Accounts payable are
financial liabilities with carrying values that apgimate fair value. As of September 30, 2009,dareying value of the Company’s fixed rate
senior notes was $100.0 million and fair value estimated to be $102.6 million based on Level 2iiap The fair value of the Company’s
variable rate debt (revolving credit facility), Wwiain outstanding balance of $371.6 million as gft&maber 30, 2009, was $350.0 million, us
Level 2 inputs. Level 2 inputs are inputs othenmtlguoted prices that are observable for an as$iabdity, either directly or indirectly.

The fair value of the Company’s interest rate sagpgeement as described in Notes 9 and 15 as ofi8bpt 30, 2009 was a liability of
approximately $5.8 million. The fair value of te@ap was determined using Level 2 inputs.

15. Derivative instruments

The Company is exposed to certain risks relatingstongoing business operations. The primarysrislanaged by derivative instruments are
the interest rate risk and foreign currency rigierest rate swaps are entered into to managesgiteate risk associated with the Company’s
$600 million revolving credit facility. Intereshmur credit facility is variable and use of théeiest rate swap establishes a fixed rate over the
term of a portion of the facility. The Companysjective in using an interest rate swap is to distala fixed interest rate, thereby enabling
the Company to predict and manage interest exprgseash flows in a more efficient and effectivennmex. The Company did not apply
hedge accounting to the interest rate swap, a@sdécorded at fair value on the Compan@ondensed Consolidated Balance Sheets. Set

9 for more details of the interest rate swap, iditig the notional amount, interest rate and teNote 14 discusses the fair value of the int¢
rate swap.

The Company enters into foreign currency contractaanage the risk associated with foreign currerash flows. The Company’s objective
in using foreign currency contracts is to estabdidtxed foreign currency exchange rate for cer@amadian raw material purchases that are
denominated in U.S. dollars, thereby enabling tbem@any to manage its foreign currency exchangerigite In May 2009, the Company
entered into three foreign currency contractsHergurchase of $5.0 million U.S. dollars, in exdgfor $5.6 million Canadian

dollars. These contracts expired during the thirdrter and are no longer outstanding. We dicappty hedge accounting to these foreign
currency contracts.

As of September 30, 2009, the Company had no od#évative instruments.
The following table identifies the derivative, ftar value, and location on the Condensed Consi@diBalance Sheet:

Liability Derivatives

September 30, 2009 December 31, 2008
Balance Shee Balance Shee
Location Fair Value Location Fair Value

(In thousands)
Derivatives not designated as hedging instrun
Other long-term Other long-term
Interest rate swa liabilities $5,75- liabilities $6,98:

The Company recognized a gain of $1.2 million ietato the change in the fair value of its inter@ge swap derivative for the nine months
ended September 30, 2009. This gain is recorddwi®ther income, net line of our Condensed Cauaigld Statements of Income.

The Company recognized a loss of $0.2 million netato the settlement of its foreign currency caats for the nine months ended Septer
30, 2009. This loss is recorded in the Loss (gamjoreign currency exchange line of our Conder@edsolidated Statements of Income.

The Company does not use derivatives for specelatitrading purposes.

16. Commitments and Contingencies

Litigation, Investigations and Audi— We are party in the ordinary course of businessttain claims, litigation, audits and
investigations. We believe that we have establistdequate reserves to satisfy any liability we mayr in connection with any such

currently pending or threatened matters. In oumiop, the settlement of any such currently pendinthreatened matters is not expected to
have a material adverse impact on our financiaitipns annual results of operations or cash flows.
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17. Supplemental Cash Flow Information

Cash payments for interest were $15.0 million a28l4 million for the nine months ended Septembe2B09 and 2008, respectively. Cash
payments for income taxes were $9.6 million and @haillion for the nine months ended September2B09 and 2008, respectively. As of
September 30, 2009, the Company had accrued pyopéht and equipment of approximately $1.8 millid-or the nine months ended
September 30, 2009, the Company entered into tégdises totaling approximately $1.3 million. Nash financing activities for the three
and nine months ended September 30, 2009 incledgrss issuance of 284 and 268,397 shares, reghgcand the repurchase of 94 and
11,219 shares, respectively, to satisfy the mininstatutory withholding requirements associated wWithlapse of restrictions on restricted
stock and restricted stock unit awards. The weigjlatverage price of the issuance and repurchabkes# shares for the three and nine mc
ended September 30, 2009 was $33.05 and $29.h&ctasly.

18. Foreign Currency

The Company enters into foreign currency contrdatsto the exposure to Canadian/U.S. dollar cuyréinctuations on cross border
transactions. The Company does not apply hedgmuating to these contracts and records them av#ire on the Condensed Consolidated
Balance Sheets, with changes in fair value beingroed through the Condensed Consolidated Stateroéiricome, within Loss (gain) on
foreign currency exchange. In May 2009, the Corggantered into three foreign currency contractgtierpurchase of $5.0 million U.S.
dollars. The contracts were entered into for theelpase of U.S. dollar denominated raw materialsibyCanadian subsidiary. These
contracts expired during the third quarter of 2009ior to these contracts, the Company had sirodatracts that had expired by December
31, 2008. For the three and nine months ended:B8dyetr 30, 2009, the Company recorded a loss or timedracts totaling approximately
$0.4 million and $0.2 million, respectively. Fhetthree and nine months ended September 30, 2@080ompany recorded a loss on these
contracts totaling approximately $12 thousand agdia of $32 thousand, respectively.

The Company has an intercompany note denominat€dradian dollars, which is eliminated during cdidsdion. A portion of the note is
considered to be permanent, with the remaininggoronsidered to be temporary. Foreign currehgtdations on the permanent portion
are recorded through Accumulated other comprehersss, while foreign currency fluctuations on temporary portion are recorded in the
Company’s Condensed Consolidated Statements ofracwithin Loss (gain) on foreign currency exchange

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

For the three and nine months ended Septembei089,@hd 2008, the Company recorded a gain of $8li@m $4.8 million, and a loss of
$1.9 million and $3.7 million, respectively, recedlin Loss (gain) on foreign currency exchangetedl#o foreign currency fluctuations. For
the three and nine months ended September 30,8102008, the Company recorded a gain of $15.4domilind $27.4 million and a loss of
$6.6 million and $13.2 million, respectively, in &umulated other comprehensive loss related todoreirrency fluctuations on the
permanent portion of the note and translation &f. Emith financial statements from Canadian doltars.S. dollars.

19. Business and Geographic Information and Major @stomers

The Company manages operations on a company-wgig, leereby making determinations as to the dilocaf resources in total rather
than on a segment-level basis. We have desigoategportable segments based on how managemeve vig business. We do not
segregate assets between segments for internatingpoT herefore, asset-related information hasheen presented.

The Company evaluates the performance of our segrbased on net sales dollars, gross profit artdaperating income (gross profit less
freight out, sales commissions and direct selling marketing expenses). The amounts in the foligw@bles are obtained from reports used
by our senior management team and do not includeadéd income taxes. There are no significantcash items reported in segment profit
or loss other than depreciation and amortizati@estructuring charges are not allocated to our setgsnas we do not include them in the
measure of profitability as reviewed by our chipémting decision maker. Also excluded from theideination of direct operating income
are warehouse distribution facility start up cadtapproximately $0.2 million and $3.2 million inted during the three and nine months
ended September 30, 2009, respectively, as weddishclude them in the measure of profitabilityragiewed by our chief operating decision
maker. These costs are included in the Comparmgsaf sales as presented in the Condensed Coatsali®tatements of Income. The
accounting policies of our segments are the santi@oas described in the summary of significant antiag policies set forth in Note 1 to our
2008 Consolidated Financial Statements containediirAnnual Report on Form 10-K.
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Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008

(In thousands)
Net sales to external custome

North American Retail Grocel $ 238,89: $221,81c % 705,42t % 664,33:
Food Away From Hom 78,98: 77,18¢ 220,76« 224,75t
Industrial and Expol 60,99: 75,57 180,67¢ 213,47¢
Total $ 378,86! $37457¢ $ 1,106,861 $ 1,102,56
Direct operating income
North American Retail Grocel $ 36,89 $ 28,71 $ 107,127 $ 79,25¢
Food Away From Hom 9,02¢ 8,20( 24,12¢ 24,33t
Industrial and Expot 9,85¢€ 8,18¢ 26,46¢ 24,60:
Direct operating incom 55,77t 45,10: 157,72: 128,19!
Unallocated warehouse s-up costs (1 (79 — (3,227) —
Unallocated selling and distribution expen (755 (1,009 (2,399 (2,689
Unallocated corporate exper 0,779 (20,019 (52,419 (69,879
Operating incom: 45,074 24,08¢ 99,69 55,62"
Other (expense) incon (1,667 (8,275 (7,91%) (25,13¢)
Income before income tax $ 4340 $ 1581 § 91,77:  $ 30,49:

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

Geographic Informatior— We had revenues to customers outside of the t8tates of approximately 13.7% and 14.6% of total
consolidated net sales in the nine months endett®é&er 30, 2009 and 2008, respectively, with 13at¥h 13.8% going to Canada,
respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 14.4% and 14.7% of our consolidatedsales in the
nine months ended September 30, 2009 and 200&atdsgly. No other customer accounted for mor@ th@% of our consolidated net sales.

Product Informatior— The following table presents the Company’s n&shy major products for the three and nine moatiged
September 30, 2009 and 2008:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(In thousands)

Products
Pickles $ 82,16 $ 7930t $ 240,26¢ $ 251,32¢
Non-dairy powdered cream 75,62( 84,24¢ 236,22¢ 251,53¢
Soup and infant feedir 85,60¢ 87,74( 232,60° 232,61¢
Salad dressin 46,24¢ 33,10: 146,01: 121,08
Jams and othe 42,31¢ 45,10¢ 113,61¢ 114,25.
Aseptic 22,05: 21,39: 62,72: 63,14«
Mexican sauce 16,11¢ 13,83( 48,94. 38,15«
Refrigerate( 8,731 9,847 26,47( 30,44¢
Total net sale $ 378,86! $ 374,57( $ 1,106,861 $ 1,102,561
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Item 2 . Management'’s Discussion and Analysis of Rancial Condition and Results of Operations

Business Overview

We believe we are the largest manufacturer of rainsghowdered creamer and pickles in the UnitedeStaand the largest manufacturer of
private label salad dressings in the United StatesCanada, based upon total sales volumes. Wevdele are also the leading retail private
label supplier of nomhairy powdered creamer, soup and pickles in theddristates, and jams in Canada. We sell our pteguitnarily to the
retail grocery and foodservice channels.

The following discussion and analysis presentddbtors that had a material effect on our resultgperations for the three and nine months
ended September 30, 2009 and 2008. Also discussen financial position, as of the end of thoseiqds. This should be read in
conjunction with the Condensed Consolidated Firddrgfatements and the Notes to those Condenseal@taisd Financial Statements
included elsewhere in this report. This Managersddiscussion and Analysis of Financial Conditiordd&Results of Operations contain
forward-looking statements. See “Cautionary StatenRegarding Forward-Looking Statements” for @asion of the uncertainties, risks
and assumptions associated with these statements.

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

Our current operations consist of the following:

e Our North American Retail Grocery segment sellsnteal and private label products to customers wither United States a
Canada. These products include pickles, peppaishes, Mexican sauces, condensed and readyve seup, broths, gravies, jai
salad dressings, sauces, -dairy powdered creamer, aseptic products, and tifiéaaing products

»  Our Food Away From Home segment sells pickle pctgltnon-dairy powdered creamers, Mexican sauseptia and refrigerated
products, and sauces to food service customeltgding restaurant chains and food distribution cames, within the United States
and Canads

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

Current economic conditions continue to remain tansed. During these times, the Company has fmtits efforts not only on protecting
its volume, but also on cost containment, pricind enargin improvement. This strategy has resittetirect operating income growth of
23.7% for the three months ended September 30, @b@8 compared to the three months ended Septe3Ab2008. Likewise, direct
operating income increased 23.0% for the nine nwatided September 30, 2009 when compared to themonths ended September 30,
2008.

Recent Developments
During the fourth quarter of 2009, the Company Wwébin implementation of an Enterprise Resourcarittey (“ERP”) system. The

Company will utilize a combination of internal aexternal resources and plans for certain modulés ttompleted during 2011 with final
completion in 2012. The Company expects cash floara operations will be sufficient to fund theiesited project costs.
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Results of Operations
The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended September 30, Nine Months Ended September 30,
2009 2008 2009 2008
Dollars Percent Dollars Percent Dollars  Percent  Dollars Percent
(Dollars in thousands)

Net sales $378,86! 100.(% $ 374,57t 100.(% $ 1,106,861  100.(%$ 1,102,56: 100.(%
Cost of sales 298,34 78.7 301,41t 80.t 874,79: 79.C 890,39( 80.¢
Gross profit 80,51¢ 21.c 73,16( 19.5 232,07: 21.C 212,17¢ 19.2
Operating expense
Selling and distributiol 25,67 6.8 29,06( 7.7 79,96¢ 7.2 86,67 7.6
General and administratiy 20,75: 5.t 15,95¢ 4.3 56,38¢ 5.1 46,96 4.3
Other operating (income) expense, (14,359 (3.9 72z 0.2 (13,929 (1.2 12,57: 1.1
Amortization expense 3,37¢ 0.¢ 3,331 0.8 9,954 0.C 10,34¢ 0.C
Total operating expenses 35,44« 9.4 49,07 13.1 132,38. 12.C 156,55: 14.2
Operating incomi 45,07« 11.¢ 24,08¢ 6.4 99,69: 9.C 55,621 5.C
Other (income) expens
Interest expens 4,807 1.2 6,49: 1.7 14,14 1.2 21,78t 2.C
Interest incom (22) — — — (39 — (207)
Loss (gain) on foreign currency exchat (2,969 (0.8 1,86¢ 0.5 (4,772 (0.9 3,724 0.2
Other income, net (157) — (87) — (1,41€) (0.7) (26¢) —
Total other expense 1,66 0.4 8,27¢ 2.2 7,917 0.7 25,134 2.3
Income before income tax 43,407 11.F 15,81 4.2 91,77+ 8.2 30,49: 2.7
Income taxes 15,34! 4.1 4,73 1.2 32,55 2.5 9,06( 0.8
Net income $ 28,06« 7.4% $ 11,08( 3% $ 59,22: 5.4%$ 21,43: 1.€%

Three Months Ended September 30, 2009 Comparedhiee& Months Ended September 30, 2008

Net Sale— Third quarter net sales increased 1.1% to $378l®n in 2009 compared to $374.6 million in thert quarter of 2008. The
increase is primarily due to price increases takdghe second half of 2008, which more than ofteetvolume declines in the quarter and
reduced revenues from the impact of foreign currdhuctuations. Net sales by segment are shoviherfollowing table:

Three Months Ended September 30,
$ Increase % Increase

2009 2008 (Decrease’ (Decrease’
(Dollars in thousands)
North American Retail Grocel $ 238,89: $ 221,81« $ 17,07: 7.7%
Food Away From Hom 78,98 77,18¢ 1,79¢ 2.2%
Industrial and Expol 60,99: 75,57¢ (14,589 (19.9%
Total $ 378,86! $ 374,57¢ $ 4,28¢ 1.1%

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costsade raw materials,
ingredient and packaging costs, labor costs, faa@ld equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished prodfreisr our manufacturing facilities to our own dibtition centers. Cost of sales as a
percentage of net sales was 78.7% in the thirdtgiuaf 2009 compared to 80.5% in 2008. Althoughhaee experienced increases in certain
costs such as metal caps, cans and lids, glassi@aidproducts in the third quarter of 2009 comp#we2D08, these increases have been more
than offset by decreases in the cost of caseimanitl plastic containers. Raw material, ingrediewt packaging costs continue to be volatile,
and we anticipate this trend to continue. The doatibn of price increases and the changes in cadlitynoosts in the third quarter of 2009
versus 2008, have resulted in improvement in onsclidated gross margins.
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Operating Expenses- Total operating expenses were $35.4 million dythre third quarter of 2009 compared to $49.1 miliin

2008. Selling and distribution expenses decre&8etimillion or 11.7% in the third quarter of 200@mpared to the third quarter of 2008
primarily due to a reduction in freight costs rethto reduced volume and a reduction in freighgsiatGeneral and administrative expenses
increased $4.8 million in the third quarter of 2@@@npared to 2008. The increase was primarilytedlto incentive based compensation
expense and stock based compensation related @otheany’s performance. Other operating expenseedsed $15.1 million during the
third quarter of 2009 compared to 2008 due to #ir gelated to our insurance settlement relatédddire at our New Hampton, lowa plant.

Operating Income— Operating income for the third quarter of 200%845.1 million, an increase of $21.0 million, @rB%, from operating
income of $24.1 million in the third quarter of Z)0Our operating margin was 11.9% in the thirdrtpraof 2009 compared to 6.4% in 2008
due to favorable pricing, cost reductions and e gelated to our insurance settlement relatetigdire at our New Hampton, lowa plant.

Interest Expens— Interest expense decreased to $4.8 million irthilrd quarter of 2009, compared to $6.5 millior2DD8 due to lower
average interest rates and lower debt levels.

Foreign Currency— The Company’s foreign currency gain was $3.0ionilfor the three months ended September 30, 206fhared to a
loss of $1.9 million in 2008, due to fluctuatiomsdurrency exchange rates between the U.S. andd@andollar.

Income Taxe— Income tax expense was recorded at an effedieeaf 35.3% in the third quarter of 2009 compaced9.9% in the prior
yeal's quarter. The Companyeffective tax rate is favorably impacted by aeficompany financing structure entered into in aoofion witt
the E.D. Smith, Canadian acquisition. As constédaarnings for the three months ended Septenth@089 were significantly higher than
consolidated earnings for the three months endpte8der 30, 2008, this tax benefit was proportignaluch smaller, therefore, increasing
the net effective rate in the third quarter of 2@08npared to 2008. In addition, in 2009 the Corypacorded an additional $0.8 million in
Canadian withholding tax related to the closurewfCambridge, Ontario plant.

Three Months Ended September 30, 2009 Comparedhiee& Months Ended September 30, 2008 — Resultsdyngnt
North American Retail Grocel—

Three Months Ended September 3C

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 238,89: 100.(% $ 221,81 100.(%
Cost of sale: 183,24( 76.¢ 172,30¢ 77.0
Gross profit 55,65! 23.2 49,50¢ 22.3
Freight out and commissiol 12,01¢ 5.C 14,671 6.€
Direct selling and marketin 6,73¢ 2.8 6,11¢ 2.8
Direct Operating incom $ 36,89‘ 15.2% $ 28,71: 12.%%

Net sales in the North American Retail Grocery seghincreased by $17.1 million, or 7.7% in thedtquarter of 2009 compared to the tf
quarter of 2008. This change in net sales fron8202009 was due to the following:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 221,81
Volume 5,49: 2.5%
Pricing 17,76¢ 8.C
Foreign currenc (4,027 (1.9
Mix/other (2,159 (1.0)
2009 Net sale $ 238890 ____ 7%

The increase in net sales from 2008 to 2009 redpitienarily from higher unit sales and the carryrosffect of price increases taken in the
second half of 2008. Overall volume is highertia third quarter of 2009 compared to that of 2@@Bnarily due to new customers and line
extensions in the pickle, Mexican sauces and shieskings product lines. These increases werialpadffset by declines in our infant
feeding products. Also negatively impacting néésare foreign currency fluctuations.
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Cost of sales as a percentage of net sales dedrizgase77.7% in the third quarter of 2008 to 76.822009 primarily as a result of price
increases taken in the second half 2008 to offeeetdmmodity, material and certain packaging augeiases previously incurred by the
Company. Also contributing to the decrease weversé cost reduction initiatives, a shift in satelx and moving away from certain low
margin customers over the past year and net dsdlinew material and packaging costs.

Freight out and commissions paid to independeesdaiokers were $12.0 million in the third quade2009 compared to $14.7 million in
2008, a decrease of 18.1%, primarily due to lowaight costs, as fuel prices have decreased sistgear.

Direct selling and marketing increased $0.6 million10.2% from 2008 primarily due to increasectlswf incentive based compensation
associated with the Company’s overall performance.

Food Away From Hom—

Three Months Ended September 3C

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 78,98: 100.(% $ 77,18¢ 100.(%
Cost of sale: 65,70: 83.2 64,05( 83.C
Gross profit 13,28( 16.€ 13,13¢ 17.C
Freight out and commissiol 2,621 3.3 3,46¢ 4.5
Direct selling and marketin 1,62¢ 2.1 1,47( 1.9
Direct operating incom $ 9,02t 11.%% $ 8,20( 10.6%

Net sales in the Food Away From Home segment isectay $1.8 million, or 2.3%, in the third qua&2009 compared to the pri
year. The change in net sales from 2008 to 20G9dua to the following

Dollars Percen
(Dollars in thousands)
2008 Net sale $ 77,18¢
Volume (1049) (0.1)%
Pricing 1,98¢ 2.t
Foreign currenc (69) (0.7
Mix/other (20 —
2009 Net sale $ 7898 2%

Net sales increased during the third quarter oB2tifimpared to 2008 primarily due to increased pgiéh response to commodity ct
increases over the past year. Price increasesemdustomers partially offset lower volumes resglfrom the recent economic downturn,
which led consumers to reduce their spending oimgliand eating out. While overall volume contrdcstightly in the third quarter of 2009
across most of the products sold within the segnteatCompany experienced modest sales and volueneaises in the aseptic and Mexican
sauces products.

Cost of sales as a percentage of net sales incréase 83.0% in the third quarter of 2008 to 83.2P2009, due to costs associated with re-
work of certain products, offset by net declinesaw material and packaging costs.

Freight out and commissions paid to independersdaiokers were $2.6 million in the third quartt2@09 compared to $3.5 million in 20(
a decrease of 24.3%, primarily due to lower freiggts, as fuel costs have decreased since last yea

Direct selling and marketing increased $0.2 milliorthe third quarter of 2009 compared to 2008narease of 10.7% primarily due to higl
levels of incentive based compensation associattdtiie Company’s overall performance.
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Industrial and Expor—

Three Months Ended September 3C

2009 2008
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $ 60,99: 100.% $ 75,57 100.%
Cost of sale: 49,23: 80.7 65,057 86.1
Gross profit 11,76( 19.: 10,51¢ 13.¢
Freight out and commissiol 1,39¢ 2.3 2,087 2.8
Direct selling and marketin 50¢€ 0.6 24( 0.2
Direct Operating incom $ 9,856 16.2% $ 8,185 10.8%

Net sales in the Industrial and Export segmenteatesed $14.6 million or 19.3% in the third quarte2@)9 compared to the prior year. 1
change in net sales from 2008 to 2009 was duectfotlowing:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 75,57
Volume (18,879 (25.0%
Pricing (2,502) (3.3
Foreign currenc 44% 0.€
Mix/other 6,352 8.4
2009 Net sale $ 6099  ____(199%

The decrease in net sales is primarily due to redlvolumes resulting from a decline in co-packsalfebranded products for other food
companies. While the decline in net sales inclutiedmajority of the products sold within this segm the most significant declines were in
the non-dairy powdered creamer, soup and infawlifigecategories. Partially offsetting the voluneelthes was a shift in product sales mix.

Cost of sales as a percentage of net sales dedrizase86.1% in the third quarter of 2008 to 80.iFP2009 reflecting productivity
improvements realized in the quarter and net deslin raw material and packaging costs.

Freight out and commissions paid to independersdaiokers were $1.4 million in the third quartt2@09 compared to $2.1 million in 20(
a decrease of 33.1%, primarily due to reduced vekiand lower freight costs, as fuel costs haveedsed since last year.

Direct selling and marketing was $0.5 million iretthird quarter of 2009 compared to $0.2 milliorthia third quarter of 2008, an increase of
$0.3 million, primarily due to higher levels of ewmtive based compensation associated with the Cuoytgpaverall performance.

Nine Months Ended September 30, 2009 Compared toeNVionths Ended September 30, 2C
Net Sale— Net sales increased $4.3 million to $1,106.9iarilin the first nine months of 2009 compared tal$2.6 million in the first nine
months of 2008. Reduced volume, the impact ofiforeurrency and a shift in sales mix were offsetrizreased pricing. Net sales by

segment are shown in the following table:

Nine Months Ended September 3C

$ %
Increase/ Increase/
2009 2008 (Decrease) (Decrease
(Dollars in thousands)

North American Retail Grocel $ 70542t $ 664,33 $ 41,09: 6.2%
Food Away From Hom 220,76 224,75¢ (3,999 (1.9%
Industrial and Expot 180,67¢ 213,47¢ (32,807 (15.4%
Total $ 1,106,860 $ 1,102,56: $ 4,29¢ 0.4%

-21-




Table of Content

Cost of Sales— All expenses incurred to bring a product to costiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, faald equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished prodfreisr our manufacturing facilities to our own dibtition centers. Cost of sales as a
percentage of net sales was 79.0% in the first maeths of 2009 compared to 80.8% in 2008. We leaperienced increases in certain
costs, such as metal cans, metal caps, glass pmughicts, sweeteners and cucumbers in the firstmionths of 2009 compared to

2008. These increases have been more than ojfsldoeases in the cost of casein, oils and plastitainers. The combination of price
increases, which have now caught up with the coniiynodst increases experienced last year, andahdetrease in ingredient and
packaging costs in the first nine months of 200&we 2008, have resulted in improvement in our alichsted gross margins.

Operating Expenses- Total operating expenses were $132.4 millionrmyithe first nine months of 2009 compared to $15@16on in

2008. Selling and distribution expenses decre@getimillion or 7.7% in the third quarter of 200@nepared to the first nine months of 2008
primarily due to a reduction in freight costs rethto lower unit volume and a reduction in freightes. General and administrative expenses
increased $9.4 million in the third quarter of 2@@@npared to 2008. This increase was primarilgteel to incentive based compensation
expense and stock based compensation related @otheany’s performance. Other operating income$t&s9 million during the first nine
months of 2009, compared to operating expense 26%iillion in 2008. Income in 2009 was relatedte gain on our insurance settlement
relating to a fire at our New Hampton, lowa plamitjle the expense in 2008 reflected the initialtRod plant closing costs of $12.1 million
and $0.5 million related to the New Hampton fire.

Operating Income— Operating income for the first nine months of 2@as $99.7 million, an increase of $44.1 million;79.2%, from
operating income of $55.6 million in the first nimonths of 2008. Our operating margin was 9.0%hénfirst nine months of 2009 compared
to 5.0% in 2008 due to higher profit margins raaglfrom favorable pricing and cost reductionsngfigantly lower costs in 2009 related to
the Portland plant closure and the gain relatindpéoinsurance settlement of the New Hampton fire.

Interest Expens— Interest expense decreased to $14.1 millionérfitst nine months of 2009, compared to $21.8iamlin 2008 due to
lower average interest rates and lower debt levels.

Foreign Currency— Foreign currency gains were $4.8 million for tiiee months ended September 30, 2009 comparetbss af $3.7
million for the nine months ended September 308200e to fluctuations in currency exchange ragwéen the U.S. and Canadian dollar.

Other (Income) Expense, Net@ther income increased for the nine months endete8der 30, 2009 by $1.1 million, primarily refliect
the gain associated with the Company’s fair valljgstment of its interest rate swap.

Income Taxe— Income tax expense was recorded at an effecitecaf 35.5% in the first nine months of 2009 coredao 29.7% in

2008. The Compang’effective tax rate is favorably impacted by aeficompany financing structure entered into in goofion with the E.C
Smith, Canadian acquisition. As consolidated egsifor the nine months ended September 30, 2088 significantly higher than
consolidated earnings for the nine months endete8dyer 30, 2008, this tax benefit was proportignadlich smaller, therefore, increasing
the net effective rate in the first nine month2009 compared to 2008. In addition, in 2009 then@any recorded an additional $0.8 million
in Canadian withholding tax related to the closafreur Cambridge, Ontario plant.

Nine Months Ended September 30, 2009 Compared toeNVionths Ended September 30, 2C— Results by Segment
North American Retail Grocel—

Nine Months Ended September 30,

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 705,42t 100.(% $ 664,33 100.(%
Cost of sale: 539,45 76.5 523,92: 78.¢
Gross profit 165,97! 23.F 140,41 21.1
Freight out and commissiol 37,55¢ 5.3 43,44¢ 6.5
Direct selling and marketin 21,29( 3.C 17,70¢ 2.7
Direct Operating incom $ 107,12 15.2% $ 79,255 11.%
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Net sales in the North American Retail Grocery seginincreased by $41.1 million, or 6.2% in thetfirsie months of 2009 compared to
first nine months of 2008. This change in netsélem 2008 to 2009 was due to the following:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 664,33
Volume (16,055 (2.9%
Pricing 76,02¢ 11.4
Foreign currenc (23,82) (3.5
Mix/other 4,93¢ 0.7
2009 Net sale $ 705,42 ___6.2%

The increase in net sales from 2008 to 2009 reséiten the carryover effect of price increases maikethe second half of 2008 to cover the
rising raw material and packaging costs, partiaffget by lower case sales of infant feeding présland retail branded pickles, and the
impact of foreign currency. While overall caseesallecreased in this segment, the Company expedencdest volume increases in soups,
Mexican sauces and salad dressings.

Cost of sales as a percentage of net sales dedrizase78.9% in for the first nine months of 200876.5% in 2009 primarily as price
increases have now caught up to the raw materéhpankaging cost increases experienced by the Qoyripaarlier periods. Also
contributing to the decrease were several costctemuinitiatives and moving away from certain lovargin customers over the past year and
net declines in raw material and packaging costs.

Freight out and commissions paid to independepsdaiokers were $37.6 million in the first nine rienof 2009 compared to $43.4 million
in 2008, a decrease of 13.6%, primarily due to cedwolumes and lower freight costs, as fuel priae decreased since last year.

Direct selling and marketing was $21.3 million lire ffirst nine months of 2009 compared to $17.7iomilin 2008, an increase of $3.6 million
or 20.2%, primarily due to increased levels of imtoe2 based compensation associated with the Coyfgpawerall performance. Also
contributing to the increase are costs relateceto label designs.

Food Away From Hom—

Nine Months Ended September 3C

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 220,76 100.(% $ 224,75t 100.(%
Cost of sale: 183,61! 83.2 184,91 82.:
Gross profit 37,14¢ 16.¢ 39,84: 17.7
Freight out and commissiol 7,75¢ 3.5 10,63¢ 4.7
Direct selling and marketin 5,26¢ 2.4 4,86¢ 2.2
Direct Operating incom $ 24,125 10.%% $ 24,335 10.8%
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Net sales in the Food Away From Home segment deedelay $4.0 million, or 1.8%, in the first nine nidmsof 2009 compared to the pr
year. The change in net sales from 2008 to 20G9dua to the following

Dollars Perceni
(Dollars in thousands)
2008 Net sale $ 224,75t
Volume (9,990 (4.9%
Pricing 10,781 4.7
Foreign currenc (2,925 1.3
Mix/other (1,869 0.9
2009 Net sale $ 220,76 __(1.9%

Net sales decreased during the first nine montl2009 compared to 2008 primarily due to reducedmeis resulting from the rece

economic down turn, as consumers reduced theidépgion dining and eating out. This segment algedenced a decrease in net sales due
to both a shift in the sales mix and the impadboéign currency changes. Increased pricing ipoase to commodity cost increases over the
past year and modest increases in sales unitepfiaproducts and Mexican sauces, offset the veldatlines in pickles and other products.

Cost of sales as a percentage of net sales indréase 82.3% in the first nine months of 2008 to288 in 2009, due to a shift in mix from
higher margin food distributors to lower marginioaal account quick serve customers, partiallyeiffsy sales price increases. Also
increasing cost of sales were costs associatedtiéthe-work of certain products, offset by netlaes in raw material and packaging costs.

Freight out and commissions paid to independeesdalokers were $7.8 million in the first nine nfenof 2009 compared to $10.6 million in
2008, a decrease of 27.1%, primarily due to redwodgmes and lower freight costs, as fuel costetdacreased since last year.

Direct selling and marketing was $5.3 million iretfirst nine months of 2009 compared to $4.9 millie 2008, primarily due to higher levels
of incentive compensation associated with the Camsaoverall performance.

Industrial and Expor—

Nine Months Ended September 30,

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 180,67! 100.(% $ 213,47¢ 100.(%
Cost of sale: 148,50: 82.2 181,55! 85.(C
Gross profit 32,17: 17.¢ 31,92 15.C
Freight out and commissiol 4,27¢ 2.4 6,66¢ 3.1
Direct selling and marketin 1,42 0.8 65< 0.3
Direct Operating incom $ 26,46( 14.6% $ 24,602 11.¢%

Net sales in the Industrial and Export segmentesteserd $32.8 million or 15.4% in the first nine nisndf 2009 compared to the pr
year. The change in net sales from 2008 to 20G9dua to the following

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 213,47!
Volume (49,156 (23.0%
Pricing 1,912 0.¢
Foreign currenc (417 (0.2
Mix/other 14,85: 6.
2009 Net sale $ 18067t (159%

The decrease in net sales is primarily due to redlvolumes resulting from lower co-pack sales ahded products for other food
companies. While the decline in net sales inclutiedmajority of the products sold within this segm the most significant were in the non-
dairy powdered creamer, soup and infant feedindymts. Partially offsetting the volume declinesavprice increases taken since last ye
an effort to offset the increases in input costs apositive mix variance.
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Cost of sales as a percentage of net sales dedrizase85.0% in the first nine months of 2008 to22 in 2009 as price increases have
caught up to input cost increases experiencedidn periods. Also contributing to the reductionrev@roductivity improvements realized in
the first half of 2009 and net decreases in rawengltand packaging costs.

Freight out and commissions paid to independeesdaiokers were $4.3 million in the first nine nfenof 2009 compared to $6.7 million in
2008, a decrease of 35.8%, primarily due to redwodgmes and lower freight costs, as fuel costeldrcreased since last year.

Direct selling and marketing was $1.4 million iretfirst nine months of 2009 compared to $0.7 millie 2008, an increase of $0.7 million,
primarily due to higher levels of incentive compaiien associated with the Company’s overall perforoe.

Liquidity and Capital Resources
Cash Flow

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

activities. The Company continues to generatetipestash flow from operating activities and rensaim a strong financial position, with
resources available for reinvestment in existingifesses, acquisitions and managing its capitattstre on a short and long-term basis. If
additional borrowing is needed to finance futurguasitions, approximately $219.6 million was avhilunder the revolving credit facility as
of September 30, 2009. This facility expires irt20 We believe that, given our cash flow from @pieg activities and our available credit
capacity, we can comply with the current termshef ¢redit facility and meet foreseeable finanagjuirements.

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

Nine Months EndedSeptember 30
2009 2008
(In thousands)

Cash flows from operating activities:

Net income $ 59,22: $ 21,43:
Depreciation and amortizatic 34,93: 35,50¢
Stocl-based compensatic 9,951 8,79¢
Loss (gain) on foreign currency exchat (4,465 3,107
Mark to market adjustment on interest rate s (1,229 —
Write-down of impaired asse — 5,17z
Gain on disposition of assets, | (12,617 (652)
Deferred income taxe 11,74: 7,16¢
Changes in operating assets and liabilities, nacqtiisitions
Receivable! (5,619 (16,630)
Inventories (54,087 6,53¢
Prepaid expenses and other current a: 1,58¢ (6,359
Accounts payable, accrued expenses and otheiitied (10,567 28,55(
Other 60 (589
Net cash provided by operating activit $ 28,92’ $ 92,69:

Our cash from operations decreased from $92.7anilh the first nine months of 2008 to $28.9 millim 2009. Higher net income achieved
in the first nine months of 2009 was more thaneiffsy a decrease in accounts payable from thelbig in 2008, and a build in inventories
due to higher pickle production resulting from #teng 2009 cucumber crop, the closing of the Cadgbrfacility and the forward purchase
of certain commodities.
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Nine Months EndedSeptember 3C
2009 2008
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $ (30,877 $ (40,799
Insurance procee( — 4,80(
Other 35 1,40¢
Net cash used in investing activiti $ (30,847) $ (34,59))

In the first nine months of 2009, cash used in sting activities decreased by $3.7 million compared008. Capital additions were $30.9
million for the first nine months of 2009, compareds40.8 million in 2008 ($36.0 million net of imgnce proceeds) as the Company had
several large projects that were initiated in 2808 completed in 2009, including the repair of Nexwv Hampton, lowa facility which was
damaged by fire in February 2008. Capital spendir2P09 included upgrades to our Pittsburgh pleater and power systems, capacity
expansion at our North East, Pennsylvania facitigmpletion of the repair of our New Hampton, Idi&eility, and routine upgrades and
improvements to our other plants.

We expect capital spending programs to be apprdrign&37.2 million in 2009. Capital spending irethalance of 2009 will focus on
productivity improvements and routine equipmentraggs or replacements at all of our facilities,ckhumber 16 across the United States
and Canada.

Nine Months Ended September 3C
2009 2008
(In thousands)

Cash flows from financing activities:

Net repayment of del $ (949 $ (69,46()
Proceeds from stock option exerci: 3,40¢ 3,96¢
Other (264) 32¢
Net cash provided by (used in) financing activi $ 2,192 $ (65,170

Net cash used in financing activities changed feo#65.2 million use of funds in the first nine mwnbf 2008 to a $2.2 million source
funds in 2009, as cash provided from operatingraiets (used to pay down debt) for the nine momthded September 30, 2009 was $63.8
million less than in 2008. Cash provided from @pieg activities was higher for the first nine musbf 2008 as compared to 2009 in part
to management’s focus on working capital manageifspetcifically inventory and accounts payable)igalincremental cash flows to pay
down debt. See cash flows from operating actiwitie

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

Debt Obligations

At September 30, 2009, we had $371.6 million irreings under our revolving credit facility, seniootes of $100.0 million and $4.5
million of tax increment financing and other obligas. In addition, at September 30, 2009, thezeev$8.8 million in letters of credit under
the revolver that were issued but undrawn.

Our revolving credit facility provides for an aggete commitment of $600 million of which $219.6 linih was available at September 30,
2009. Interest rates are tied to variable markigisrwhich averaged 0.82% on debt outstanding 8smember 30, 2009. We are in
compliance with the applicable covenants as of&eper 30, 2009.

See Note 9 to our Condensed Consolidated FinaBas¢ments.
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Other Commitments and Contingencies

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

» certain lease obligations, a

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

See Note 16 to our Condensed Consolidated Finatadééments and Note 20 in our Annual Report omF0-K for the fiscal year ended
December 31, 2008 for more information about oummitments and contingent obligations.

In 2009, we expect cash interest to be approxim&®8.5 million based on anticipated debt leveld emsh income taxes are expected to be
approximately $19.6 million.

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company'’s critical accountjgicies is contained in our Annual Report on FA®rK for the year ended December 31,
2008. There were no material changes to our atiiccounting policies in the nine months endedeeper 30, 2009.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the dedimiof an off-balance sheet arrangement, other treerating leases, which have or are
reasonably likely to have a material effect on @ondensed Consolidated Financial Statements.

Forward Looking Statements

From time to time, we and our representatives nrayige information, whether orally or in writingydluding certain statements in this
Quarterly Report on Form 10-Q, which are deemdakttforward-looking”within the meaning of the Private Securities Litiga Reform Aci
of 1995 (the “Litigation Reform Act”). These forwklooking statements and other information areedam our beliefs as well as
assumptions made by us using information curreatbilable.

The words “anticipate,” “believe,” “estimate,” “egpt,” “intend,” “should”and similar expressions, as they relate to usnéeaded to identif
forward-looking statements. Such statements refleccurrent views with respect to future evemtd are subject to certain risks,
uncertainties and assumptions. Should one or wfdaleese risks or uncertainties materialize, ousthanderlying assumptions prove
incorrect, actual results may vary materially fritose described herein as anticipated, believéidya&ed, expected or intended. We do not
intend to update these forward-looking statements.

In accordance with the provisions of the LitigatRaform Act, we are making investors aware thahs$aovard-looking statements, because
they relate to future events, are by their veryreasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieattained in this Quarterly Report on Form 10AQ ather public statements we

make. Such factors include, but are not limitedtie outcome of litigation and regulatory proceedito which we may be a party; actions of
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimgial results; our ability to obtain suitable
pricing for our products; development of new praduand services; our level of indebtedness; cobbaobwing; our ability to maintain and
improve cost efficiency of operations; changesireign currency exchange rates, interest ratesamdanaterial and commodity costs;
changes in economic conditions, political condisioreliance on third parties for manufacturing afducts and provision of services; and
other risks that are set forth in the Risk Factation, the Legal Proceedings section, the ManaggsDiscussion and Analysis of Financial
Condition and Results of Operations section andratkctions of this Quarterly Report on Form 1@@,Annual Report on Form 10-K for
the year ended December 31, 2008 as well as i€ouent Reports on Form 8-K.
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ltem 3 . Quantitative and Qualitative Disclosures Aout Market Risk

Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with an effective aladovember 19, 2008 to lock into a
fixed LIBOR interest rate base. Under the termagreement, $200 million in floating rate debt Wil swapped for a fixed 2.9% interest rate
base for a period of 24 months, amortizing to $3i0an for an additional nine months at the sanm@92.interest rate. Under the terms of the
Company’s revolving credit agreement and in corjoncwith our credit spread, this will result in athin borrowing cost on the swapped
principal being no more than 3.8% during the lifeh® swap agreement.

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irderate swap transaction was terminated on Audls2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensiws im our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifégably to our Condensed Consolidated Statenoéhiteeome as an increase to interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the teafour senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsewhich could expose us to significant
interest rate market risk, other than our interatd swap agreement, as of September 30, 2009exposure to market risk for changes in
interest rates relates primarily to the increasthénamount of interest expense we expect to payn@spect to our revolving credit facility,
which is tied to variable market rates. Based wnouitstanding debt balance of $371.6 million urmlarrevolving credit facility at Septemt
30, 2009, and adjusting for the $200 million fixade swap agreement, as of September 30, 2009,1éacise in our interest rate would
increase our interest expense by approximately $illion annually.

Input Costs

The costs of raw materials, as well as packagingrads and fuel, have varied widely in recent geamd future changes in such costs may
cause our results of operations and our operatiagims to fluctuate significantly. Many of the ramaterials that we use in our products rose
to unusually high levels during 2008, including gessed vegetables and meats, soybean oil, cakegseand packaging materials. During
2009, certain input costs have decreased fromigtelévels experienced in 2008, but continue toaienat levels in excess of historical

costs. Other input costs such as metal cansafidsaps continue to rise even though the underlyimmaodity cost has decreased. The
reason for the continued rise in cost is due in fpathe limited number of suppliers. In additiduel costs, which represent the most
important factor affecting utility costs at our guxtion facilities and our transportation costserto unusually high levels in the middle of
2008, but have decreased proportionately to thergéreduction in overall economic activity in 200Burthermore, certain input
requirements, such as glass used in packagingyvaikable only from a limited number of suppliei&le expect the volatile nature of these
costs to continue, with an overall slightly upwémehd.

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

Changes in the prices of our products may lag lietiranges in the costs of our materials. Competjiressures also may limit our ability to
quickly raise prices in response to increased ratenals, packaging and fuel costs. Accordindlye are unable to increase our prices to
offset increasing raw material, packaging and éwslts, our operating profits and margins could bénmlly adversely affected. In addition,
in instances of declining input costs, customerg b®looking for price reductions in situations wdee have locked into pricing at higher
costs.
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Fluctuations in Foreign Currencies

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

The Company'’s financial statements are presentedSndollars, which require the Canadian assiatsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exgje rates. Accordingly, we are exposed to vdiatil the translation of foreign currency
earnings due to fluctuations in the value of theahan dollar, which may negatively impact the Camyps results of operations and finan
position. For the nine months ended Septembe2@®, the Company recognized a foreign currenchaxge gain of approximately $32.2
million, of which $27.4 million was recorded asamponent of Accumulated other comprehensive lodsbai8 million was recorded on the
Company’s Condensed Consolidated Statements ofriacaithin the Other (income) expense line. Forrtime months ended September 30,
2008 the Company recognized a loss of approxim&tesy9 million, of which $13.2 million was recordad a component of Accumulated
other comprehensive loss and $3.7 million was edion the Company’s Condensed Consolidated Statemglncome within the Other
(income) expense line.

The Company enters into foreign currency contreatsto the exposure to Canadian/U.S. dollar cuyrioctuations on cross border
transactions. The Company does not apply hedgmuatiag to these contracts and records them avé&dire on the Condensed Consolidated
Balance Sheets, with changes in fair value beingrded through the Condensed Consolidated Stateroéiricome, within Other (income)
expense. In May 2009, the Company entered in&etforeign currency contracts for the purchasesdd $illion U.S. dollars. The contracts
were entered into for the purchase of U.S. doléaraininated raw materials by our Canadian subsidiihese contracts expired by the en
September 2009. Prior to these contracts, the @oynpad similar contracts that had expired by Ddm#r81, 2008. For the three and nine
months ended September 30, 2009, the Company extartbss on these contracts totaling approxim&@ million and $0.2 million,
respectively. For the three and nine months es#gdember 30, 2008, the Company recorded a losese contracts totaling approximately
$12.0 thousand and a gain of $32.0 thousand, régglkyc

Item 4 . Controls and Procedures

Evaluations were carried out under the superviaimhwith the participation of the Company’s managetnincluding our Chief Executive
Officer and Chief Financial Officer of the effeativess of the design and operation of our disclosumérols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended) as of the end of the perioded\sy this report. Based upon those
evaluations, the Chief Executive Officer and Cliigfancial Officer have concluded that as of Sepem30, 2009, these disclosure controls
and procedures were effective.

There have been no changes in our internal coowe financial reporting during the quarter endegt8mber 30, 2009 that have materially
affected, or are likely to materially affect, ther@pany’s internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
September 30, 2009, and the related condensedltaied statements of income for the three and mioeth periods ended September 30,
2009 and 2008 and of cash flows for the nine meetiiods ended September 30, 2009 and 2008. Thisar financial statements are the
responsibility of the Company’s management.

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

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

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet of TreeHouse Foodsamacsubsidiaries as of December 31, 2008, ancbthted consolidated statements of
income, stockholders’ equity, and cash flows far ylear then ended (not presented herein); andrireport dated February 25, 2009, we
expressed an unqualified opinion on those congelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2008 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

/sl Deloitte & Touche LLI

Chicago, lllinois
November 4, 200
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Part Il — Other Information

Item 1 . Legal Proceedings

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

Item 1A . Risk Factors

Information regarding risk factors appeardManagement’s Discussion and Analysis of Financiahdition and Results of Operations —
Information Related to ForwarLooking Statementsn Part | — Item 2 of this Form 10-Q and in Paft Item 1A of the TreeHouse Foods,
Inc. Annual Report on Form 10-K for the year enBetember 31, 2008. There have been no materiabelsafrom the risk factors
previously disclosed in the TreeHouse Foods, Immual Report on Form 10-K for the year ended Deearth, 2008.

Item 2 . Unregistered Sales of Equity Securities ahUse of Proceeds

None.

Item 3 . Defaults Upon Senior Securities

None.

Item 4 . Submission of Matters to a Vote of SecurgtHolders

None.

Iltem 5 . Other Information

None.
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Iltem 6 . Exhibits

3.2

151

31.1

31.2

32.1

32.2

Form of Amended and Restated-laws of TreeHouse Foods, Ir

Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatic
Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

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

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

TREEHOUSE FOODS, INC

/s/ Dennis F. Riorda

Dennis F. Riordal

Senior Vice President and Chief Financial Offi

November 4, 200
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ARTICLE |

STOCKHOLDERS

1.1  Place of Meetings All meetings of stockholders shall be held attsplace as may be designated from time to timehéy
Board of Directors, the Chairman of the Board, @eef Executive Officer or the President or, if sotdesignated, at the principal office of
the corporation.

1.2 _Annual Meeting The annual meeting of stockholders for the @aabf directors and for the transaction of sudieot
business as may properly be brought before theingeghall be held on a date and at a time desigriatehe Board of Directors, the
Chairman of the Board, the Chief Executive Offioethe President (which date shall not be a leghdlay in the place where the meeting is
to be held). If no annual meeting is held in adeoice with the foregoing provisions, a special inganay be held in lieu of the annual
meeting, and any action taken at that special mgstiall have the same effect as if it had beeertalt the annual meeting, and in such case
all references in these By-laws to the annual mgaif the stockholders shall be deemed to refeutd special meeting.

1.3  Special Meetings Special meetings of stockholders for any purmygeurposes may be called at any time by the Board
Directors, the Chairman of the Board, the Chiefdttiwe Officer or the President, but such specieétings may not be called by any other
person or persons. Business transacted at aniabpeseting of stockholders shall be limited to et relating to the purpose or purposes
stated in the notice of meeting.

1.4  Notice of Meetings Except as otherwise provided by law, noticearfremeeting of stockholders, whether annual oriahec
shall be given not less than 10 nor more than §8 tafore the date of the meeting to each stockhadtitled to vote at such
meeting. Without limiting the manner by which ratiotherwise may be given to stockholders, anycadathall be effective if given by a form
of electronic transmission consented to (in a manaasistent with the General Corporation Law @f 8tate of Delaware) by the stockholder
to whom the notice is given. Any such consentldfmtevocable by the stockholder by written not@éhe corporation. Any such consent
shall be deemed revoked if (1) the corporatiomizlile to deliver by electric transmission two cansige notices given by the corporation in
accordance with such consent and (2) such inaliégomes known to the Secretary or an Assistanetay of the corporation or to the
transfer agent, or other person responsible fogiviag of notice; provided however, the inadvertent failure to treat such inabilisyaa
revocation shall not invalidate any meeting or otingtion. The notices of all meetings shall stheplace, date and time of the meeting and
the means of remote communications, if any, by twistockholders and proxyholders may be deemed prdsent in person and vote at such
meeting. The notice of a special meeting shalesta addition, the purpose or purposes for wiliehmeeting is called. If notice is given by
mail, such notice shall be deemed given when degzbsi the United States mail, postage prepai@ctid to the stockholder at such
stockholder’s address as it appears on the recditi® corporation. If notice is given by electimtransmission, such notice shall be deemed
given at the time specified in Section 232 of tlen&al Corporation Law of the State of Delaware.




1.5 Voting List. The Secretary shall prepare, at least 10 dalgsdevery meeting of stockholders, a completeolishe
stockholders entitled to vote at the meeting, @yeann alphabetical order, and showing the addrEsach stockholder and the number of
shares registered in the name of each stockho®iech list shall be open to the examination of stogkholder, for any purpose germane to
the meeting, for a period of at least 10 days pgadhe meeting: (a) on a reasonably accessibtdreteéc network, provided that the
information required to gain access to such ligtr/ided with notice of the meeting, or (b) durimiglinary business hours, at the principal
place of business of the corporation. The listigiso be produced and kept at the time and pdditiee meeting during the whole time
thereof, and may be inspected by any stockholderis/present.

1.6 _Quorum Except as otherwise provided by law, the Redt&@tertificate of Incorporation or these By-laws tholders of a
majority in voting power of the shares of the calpstock of the corporation issued and outstandimdentitled to vote at the meeting, present
in person, present by means of remote communicatiarmanner, if any, authorized by the Board akBlors in its sole discretion, or
represented by proxy, shall constitute a quoruntfertransaction of business. A quorum, once &shedal at a meeting, shall not be broken
by the withdrawal of enough votes to leave lessa thguorum.

1.7  Adjournments Any meeting of stockholders may be adjournedhftone to time to any other time and to any otHace at
which a meeting of stockholders may be held unidesd By-laws by the stockholders present or reptedat the meeting and entitled to
vote, although less than a quorum, or, if no stoldidr is present, by any officer entitled to presid or to act as secretary of such meeting. It
shall not be necessary to notify any stockholdexrgf adjournment of less than 30 days if the tim# @lace of the adjourned meeting, and the
means of remote communication, if any, by whicttkbmlders and proxyholders may be deemed to beprés person and vote at such
adjourned meeting, are announced at the meetiwhiah adjournment is taken, unless after the adjment a new record date is fixed for the
adjourned meeting. At the adjourned meeting, trparation may transact any business which migie leeen transacted at the original
meeting.

1.8  Voting and Proxies Each stockholder shall have one vote for eaahestf stock entitled to vote held of record bytsuc
stockholder and a proportionate vote for eachifsaat share so held, unless otherwise providedppli@able law or the Restated Certificate
of Incorporation. Each stockholder of record éeditto vote at a meeting of stockholders may votedarson (including by means of remote
communications, if any, by which stockholders maydeemed to be present in person and vote at seeting) or may authorize another
person or persons to vote for such stockholder fmpry executed or transmitted in a manner perdhittethe General Corporation Law of
State of Delaware by the stockholder or such stolddr's authorized agent and delivered (includipglectronic transmission) to the
Secretary of the corporation before or at the tiihiélhe meeting. No such proxy shall be voted uafiter three years from the date of its
execution, unless the proxy expressly providesflmnger period.

1.9 Action at Meeting When a quorum is present at any meeting, anjemather than the election of directors to be datpon
by the stockholders at such meeting shall be dddigahe affirmative vote of the holders of a majoin voting power of the shares of stock
present or represented and voting on such maitéftfeere are two or more classes of stock



entitled to vote as separate classes, then inade af each such class, the holders of a majoritpting power of the shares of stock of that
class present or represented and voting on sudematxcept when a different vote is required pplieable law, the Restated Certificate of
Incorporation or these By-laws. When a quorunrésent at any meeting, any election by stockholdedsrectors shall be determined by a
plurality of the votes cast by the stockholderstient to vote on the election.

1.10 Nomination of Directors

(@) Exceptfor (1) any directors entitled to lected by the holders of preferred stock, (2) aingators elected in
accordance with Section 2.9 hereof by the Boardidctors to fill a vacancy or newly-created dimships or (3) as otherwise required by
applicable law or stock market regulation, onlysogrs who are nominated in accordance with the groes in this Section 1.10 shall be
eligible for election as directors. Nomination &ection to the Board of Directors at a meetingtotkholders may be made (i) by or at the
direction of the Board of Directors or (ii) by astockholder of the corporation who (x) complieshittie notice procedures set forth in
Section 1.10(b) and (y) is a stockholder of reammdhe date of the giving of such notice and orrélwerd date for the determination of
stockholders entitled to vote at such meeting.

(b)  To be timely, a stockholder’s notice mustéeeived in writing by the Secretary at the priatigxecutive offices of
the corporation as follows: (i) in the case of &tton of directors at an annual meeting of stadtrs, not less than 90 days nor more than
120 days prior to the first anniversary of the paing year’'s annual meeting; provided, howevet, ithéhe event that the date of the annual
meeting in any year is advanced by more than 26,daydelayed by more than 60 days, from the dinstiversary of the preceding year’s
annual meeting, a stockholder’s notice must beeseived not earlier than the 120th day prior tdhsartnual meeting and not later than the
close of business on the later of (A) the 90th plagr to such annual meeting and (B) the tenthfddgwing the day on which notice of the
date of such annual meeting was mailed or pubicldsure of the date of such annual meeting waemeltichever first occurs; or (ii) in the
case of an election of directors at a special mgetf stockholders, provided that the Board of Bines has determined that directors shall be
elected at such meeting, not earlier than the 1@&yhprior to such special meeting and not laten tthe close of business on the later of (x)
the 90th day prior to such special meeting andhg)tenth day following the day on which noticdfu date of such special meeting was
mailed or public disclosure of the date of suchcileneeting was made, whichever first occursndrevent shall the adjournment or
postponement of an annual meeting (or the publmancement thereof) commence a new time periodxi@nd any time period) for the
giving of a stockholder’s notice.

The stockholder’s notice to the Secretary shalfagh: (A) as to each proposed nominee (1) suchgres name, age, business
address and, if known, residence address, (2)eion’s principal occupation or employment, (&) ¢kass and number of shares of stock of
the corporation which are beneficially owned bytsperson, and (4) any other information concersinch person that must be disclosed as
to nominees in proxy solicitations pursuant to Ration 14A under the Securities Exchange Act of4,3% amended (the “Exchange Act”);
(B) as to the stockholder giving the notice (1)rsatckholder’'s name and address, as they



appear on the corporation’s books, (2) the cladsmiamber of shares of stock of the corporation thiee owned, beneficially and of record,
by such stockholder, (3) a description of all agements or understandings between such stockhmhdieeach proposed nominee and any
other person or persons (including their names3yamt to which the nomination(s) are to be madsuai stockholder, (4) a representation
that such stockholder intends to appear in persday proxy at the meeting to nominate the persomgsjed in its notice and (5) a
representation whether the stockholder intends pait of a group which intends (x) to deliver exyrstatement and/or form of proxy to
holders of at least the percentage of the corpmratioutstanding capital stock required to eleettbminee and/or (y) otherwise to solicit
proxies from stockholders in support of such nortiimg and (C) as to the beneficial owner, if any,vehose behalf the nomination is being
made (1) such beneficial owner’s name and addf2s#he class and number of shares of stock ofdingoration which are beneficially
owned by such beneficial owner, (3) a descriptiballcarrangements or understandings between sehfizial owner and each proposed
nominee and any other person or persons (inclutieig names) pursuant to which the nomination(g)tale made and (4) a representation
whether the beneficial owner intends or is pai gfoup which intends (x) to deliver a proxy statetrand/or form of proxy to holders of at
least the percentage of the corporation’s outstandapital stock requirement to elect the nomime¥a (y) otherwise to solicit proxies from
stockholders in support of such nomination. Initld, to be effective, the stockholder’s noticeshbe accompanied by the written consent
of the proposed nominee to serve as a directdeéted. The corporation may require any proposedinee to furnish such other informati
as may reasonably be required to determine thiiilig of such proposed nominee to serve as actlireof the corporation. A stockholder
shall not have complied with this Section 1.10{lhé stockholder (or beneficial owner, if any,whose behalf the nomination is made)
solicits or does not solicit, as the case may hmxies in support of such stockholder's nomineedntravention of the representations with
respect thereto required by this Section 1.10.

()  The chairman of any meeting shall have thegsand duty to determine whether a nomination nvade in
accordance with the provisions of this Section Xia€luding whether the stockholder or beneficiaher, if any, on whose behalf the
nomination is made solicited (or is part of a grewtpch solicited) or did not so solicit, as theeasay be, proxies in support of such
stockholder’s nominee in compliance with the repn¢ations with respect thereto required by thigi6ed.10), and if the chairman should
determine that a nomination was not made in acomalavith the provisions of this Section 1.10, thaionan shall so declare to the meeting
and such nomination shall be disregarded.

(d) Except as otherwise required by applicable leothing in this Section 1.10 shall obligate tloeporation or the
Board of Directors to include in any proxy stateitnemother stockholder communication distributecbehalf of the corporation or the Board
of Directors information with respect to any nonerfer director submitted by a stockholder.

(e) Notwithstanding the foregoing provisions luiktSection 1.10, if the stockholder (or a quatifiepresentative of the
stockholder) does not appear at the annual or alpeeieting of stockholders of the corporation tesgint a nomination, such nomination shall
be disregarded, notwithstanding that proxies ip@esof such vote may have been received by theocation. For purposes of this Section
1.10, to be considered a qualified representativheostockholder, a person must be authorizedwyitéen instrument executed by such



stockholder or an electronic transmission delivéngduch stockholder to act for such stockholdggragy at the meeting of stockholders and
such person must produce such written instrumeatemtronic transmission, or a reliable reproductbthe written instrument or electronic
transmission, at the meeting of stockholders.

)] For purposes of this Section 1.10, “publisadsure” shall include disclosure in a press sdaaported by the Dow
Jones New Service, Associated Press or comparabénal news service or in a document publiclydiley the corporation with the
Securities and Exchange Commission pursuant toad®et8, 14 or 15(d) of the Exchange Act.

1.11  _Notice of Business at Annual Meetings

(@  Atany annual meeting of the stockholder$y soch business shall be conducted as shall heane properly brought
before the meeting. To be properly brought befor@annual meeting, business must be (1) specifiéitki notice of meeting (or any
supplement thereto) given by or at the directiothefBoard of Directors, (2) otherwise properlyumght before the meeting by or at the
direction of the Board of Directors, or (3) progebrought before the meeting by a stockholder toatance with the applicable provisions of
these By-laws. For business to be properly brobgfdre an annual meeting by a stockholder, 8udh business relates to the nomination of
a person for election as a director of the corpomathe procedures in Section 1.10 must be comipligh and (i) if such business relates to
any other matter, the business must constituteagpmatter under Delaware law for stockholderoactind the stockholder must (x) have
given timely notice thereof in writing to the Setamy in accordance with the procedures set fortBdntion 1.11(b) and (y) be a stockholde
record on the date of the giving of such notice amdhe record date for the determination of stotdkérs entitled to vote at such annual
meeting.

(b)  To be timely, a stockholder’s notice mustéeeived in writing by the Secretary at the priatigxecutive offices of
the corporation not less than 90 days nor more i2&ndays prior to the first anniversary of thecgding year's annual meeting; provided
however, that in the event that the date of the annuatimgé any year is advanced by more than 20 daydelayed by more than 60 days,
from the first anniversary of the preceding yearnsual meeting, a stockholder’s notice must beseived not earlier than the 120th day
prior to such annual meeting and not later tharctbge of business on the later of (A) the 90th giagr to such annual meeting and (B) the
tenth day following the day on which notice of thete of such annual meeting was mailed or pubsicldsure of the date of such annual
meeting was made, whichever first occurs. In nenéghall the adjournment or postponement of ama@meeting (or the public
announcement thereof) commence a new time perioeixend any time period) for the giving of a stockler’s notice.

The stockholder’s notice to the Secretary shalfaih as to each matter the stockholder propasésing before the annual meeting
(1) a brief description of the business desirebdadrought before the annual meeting, the textingldo the business (including the text of
resolutions proposed for consideration and in thenethat such business includes a proposal to atienBy-laws, the language of the
proposed amendment), and the reasons for condusiitigbusiness at the annual meeting, (2) the @ahe@ddress, as they appear on the
corporation’s books, of the stockholder proposinghsbusiness, and the name and address of the



beneficial owner, if any, on whose behalf the psgids made, (3) the class and number of shars®ok of the corporation which are own
of record and beneficially, by the stockholder aedeficial owner, if any, (4) a description of altangements or understandings between
such stockholder or such beneficial owner, if ang any other person or persons (including theimesd in connection with the proposal of
such business by such stockholder and any mabetégsiest of the stockholder or such beneficial onifeany, in such business, (5) a
representation that such stockholder intends teapipn person or by proxy at the annual meetingrittg such business before the meeting
and (6) a representation whether the stockhold#reobeneficial owner, if any, intends or is pdra@roup which intends (x) to deliver a
proxy statement and/or form of proxy to holdersibleast the percentage of the corporation’s oudtstg capital stock required to approve or
adopt the proposal and/or (y) otherwise to sofigitxies from stockholders in support of such prapodlotwithstanding anything in these By-
laws to the contrary, no business shall be conduat@ny annual meeting of stockholders exceptaomance with the procedures set fort
this Section 1.11; provided that any stockholdeppsal which complies with Rule 14a-8 of the proxies (or any successor provision)
promulgated under the Securities Exchange Act 8#18s amended, and is to be included in the catipor's proxy statement for an annual
meeting of stockholders shall be deemed to comily tlve requirements of this Section 1.11. A stadler shall not have complied with tl
Section 1.11(b) if the stockholder (or beneficiainer, if any, on whose behalf the nomination is e)ablicits or does not solicit, as the case
may be, proxies in support of such stockholdergppsal in contravention of the representations végtpect thereto required by this

Section 1.11.

(c)  The chairman of any meeting shall have thegrand duty to determine whether business wasepisoprought
before the meeting in accordance with the provisiofithis Section 1.11 (including whether the sktatller or beneficial owner, if any, on
whose behalf the proposal is made solicited (pais of a group which solicited) or did not so siblias the case may be, proxies in support of
such stockholder’s proposal in compliance withrégaresentation with respect thereto required by Sigiction 1.11), and if the chairman
should determine that business was not properlydirobefore the meeting in accordance with theiprons of this Section 1.11, the
chairman shall so declare to the meeting and susiméss shall not be brought before the meeting.

(d) Notwithstanding the foregoing provisions listSection 1.11, if the stockholder (or a qualifiepresentative of the
stockholder) does not appear at the annual meetistpckholders of the corporation to present essnsuch business shall not be
considered, notwithstanding that proxies in respésuch vote may have been received by the cotiparaFor purposes of this Section 1.11,
to be considered a qualified representative osthekholder, a person must be authorized by aemritistrument executed by the such
stockholder or an electronic transmission delivérgduch stockholder to act for such stockholdea peoxy at the meeting of stockholders
and such person must produce such written instrtpregiectronic transmission, or a reliable repiithn of the written instrument or
electronic transmission, at the meeting of stoattérd.

(e)  For purposes of this Section 1.11, “publectbsure” shall include disclosure in a press ssdaaported by the Dow
Jones New Service, Associated Press or



comparable national news service or in a documelligly filed by the corporation with the Securgiand Exchange Commission pursuant to
Section 13, 14 or 15(d) of the Exchange Act.

1.12 Conduct of Meetings

(&) Meetings of stockholders shall be presidest &by the Chairman of the Board, if any, or in @airman's absence by
the Vice Chairman of the Board, if any, or in thie&/Chairman's absence by the Chief Executive &ffior in the Chief Executive Officer's
absence, by the President, or in the Presiderdnab by a Vice President, or in the absence of #ile foregoing persons by a chairman
designated by the Board of Directors, or in theeabe of such designation by a chairman chosen teyofahe stockholders at the
meeting. The Secretary shall act as secretafyeofiteeting, but in the Secretary's absence thenchaiof the meeting may appoint any
person to act as secretary of the meeting.

(b) The Board of Directors may adopt by resolution sudes, regulations and procedures for the condiuahy meeting
of stockholders of the corporation as it shall degypropriate including, without limitation, suchidelines and procedures as it may deem
appropriate regarding the participation by meangofote communication of stockholders and proxyiidadhot physically present at a
meeting. Except to the extent inconsistent witthsuules, regulations and procedures as adoptéigebgoard of Directors, the chairman of
any meeting of stockholders shall have the righit@uthority to prescribe such rules, regulatiorss prwcedures and to do all such acts as, in
the judgment of such chairman, are appropriat¢h®@proper conduct of the meeting. Such rulesjlegigns or procedures, whether adopted
by the Board of Directors or prescribed by the ohah of the meeting, may include, without limitatiohe following: (i) the establishment of
an agenda or order of business for the meetijgulgés and procedures for maintaining order antleeting and the safety of those present;
(iii) limitations on attendance at or participatiionthe meeting to stockholders of record of thepoaation, their duly authorized and
constituted proxies or such other persons as bBealetermined; (iv) restrictions on entry to theetireg after the time fixed for the
commencement thereof; and (v) limitations on theetallotted to questions or comments by particgaktnless and to the extent determined
by the Board of Directors or the chairman of theetimg), meetings of stockholders shall not be reglifo be held in accordance with the r
of parliamentary procedure.

()  The chairman of the meeting shall announdkeateeting when the polls for each matter todied/upon at the
meeting will be opened and closed. If no annouresgrs made, the polls shall be deemed to haveeapehen the meeting is convened and
closed upon the final adjournment of the meetiAfier the polls close, no ballots, proxies or vodesny revocations or changes thereto may
be accepted.

(d) In advance of any meeting of stockholders,Bbard of Directors, the Chairman of the Board, @ief Executive
Officer or the President shall appoint one or ninspectors of election to act at the meeting ankengawritten report thereof. One or more
other persons may be designated as alternate ospéa replace any inspector who fails to actndfinspector or alternate is present, ready
and willing to act at a meeting of stockholderg, thairman of the meeting shall appoint one or nspectors to act at the meeting. Unless
otherwise required by law, inspectors may be officemployees or agents of the corporation.



Each inspector, before entering upon the dischafgech inspector's duties, shall take and sigoath faithfully to execute the duties of
inspector with strict impartiality and accordingtte best of such inspector's ability. The inspeshall have the duties prescribed by law and
shall take charge of the polls and, when the wommpleted, shall make a certificate of the resfthe vote taken and of such other facts as
may be required by law.

1.13 _No Action by Consent in Lieu of a Meetingtockholders of the corporation may not take aetion by written consent in
lieu of a meeting.

ARTICLE II

DIRECTORS

2.1  General PowersThe business and affairs of the corporationl sleamanaged by or under the direction of a Bodrd o
Directors, who may exercise all of the powers @f¢brporation except as otherwise provided by apple law or the Restated Certificate of
Incorporation.

2.2 Number, Election and QualificationThe number of directors of the Corporation shalkestablished by a majority of the
entire Board of Directors except that such numbeatfl $e not less than three (3) nor more thandiftél5), the exact number to be nine (9)
until otherwise determined by resolution adopte@hbwyajority of the entire Board of Directors. Eien of directors need not be by written
ballot. Directors need not be stockholders ofdbioration.

2.3 Classes of DirectorsThe Board of Directors shall be and is dividet ithree classes: Class I, Class Il and ClassTlhle
allocation of directors among classes shall berdeted by resolution of the Board of Directors.

2.4  Terms of Office Subject to the rights of holders of any serieBreferred Stock to elect directors, each direshall serve
for a term ending on the date of the third annuadtimg following the annual meeting at which sutkaor was elected; providedhat the
term of each director shall continue until the stetand qualification of a successor and be sulbgesuch director's earlier death, resignat
disqualification or removal.

2.5 _Quorum A majority of the directors at any time in offishall constitute a quorum. If at any meetinthefBoard of
Directors there shall be less than such a quorumgjarity of the directors present may adjournrtieeting from time to time without further
notice other than announcement at the meetind,aigtiorum shall be present.

2.6 Action at Meeting Every act or decision done or made by a majafthe directors present at a meeting duly heldtath a
quorum is present shall be regarded as the abed8dard of Directors unless a greater numbemjsired by applicable law or by the Rest:
Certificate of Incorporation.

2.7 Removal Subject to the rights of holder of any serie®udferred Stock, directors of the corporation nayemoved only
for cause and only by the affirmative vote of



the holders of at least 75% of the votes whichhedlstockholders would be entitled to cast in amyual election of directors or class of
directors.

2.8  Vacancies Subiject to the rights of holder of any seriePadferred Stock, any vacancy or newly-created:threhips on the
Board of Directors, however occurring, shall bied@lonly by vote of a majority of the directorsha office, although less than a quorum, or
by a sole remaining director and shall not bediltyy the stockholders. A director elected todillacancy shall hold office until the next
election of the class for which such director shalte been chosen, subject to the election andfigatibn of a successor or until such
director's earlier death, resignation, disqualtfaaor removal.

2.9 Resignation Any director may resign by delivering a resigotin writing or by electronic transmission to tbarporation at
its principal office or to the Chairman of the Bdathe Chief Executive Officer, the President @ 8ecretary. Such resignation shall be
effective upon receipt unless it is specified teeffective at some later time or upon the happeningpme later event.

2.10 Regular Meetings Regular meetings of the Board of Directors maybld without notice at such time and place a bha
determined from time to time by the Board of Diggst provided that any director who is absent wéigeh a determination is made shall be
given notice of the determination. A regular megibf the Board of Directors may be held withouticemimmediately after and at the same
place as the annual meeting of stockholders.

2.11  Special Meetings Special meetings of the Board of Directors maybeld at any time and place designated in a gét®
Chairman of the Board, the Chief Executive Offi¢he President, two or more directors, or by omeatior in the event that there is only a
single director in office.

2.12  Notice of Special MeetingsNotice of any special meeting of directors shallgiven to each director by the Secretary or by
the officer or one of the directors calling the tirege  Notice shall be duly given to each dired®yin person or by telephone at least 24 h
in advance of the meeting, (b) by sending writtetiae via reputable overnight courier, telecopglectronic mail, or delivering written noti
by hand, to such director's last known businessiéhor electronic mail address at least 48 hougglirance of the meeting, or (c) by sending
written notice via first-class mail to such diretddast known business or home address at ledsb 3 in advance of the meeting. A notice
or waiver of notice of a meeting of the Board ofdators need not specify the purposes of the ngeetin

2.13  Meetings by Conference Communications Egaigm Directors may participate in meetings of the iloaf Directors or
any committee thereof by means of conference teleplor other communications equipment by meanshifiwall persons participating in
the meeting can hear each other, and participaicsuch means shall constitute presence in petssuch meeting.

2.14  _Action by Consent Any action required or permitted to be takearat meeting of the Board of Directors or of any
committee thereof may be taken without a meetiingl] members of the Board of Directors or comngftas the case may be, consent to the
action in




writing or by electronic transmission, and the teritconsents or electronic transmissions are Vil the minutes of proceedings of the
Board of Directors or committee.

2.15 _Committees The Board of Directors may designate one or ngoremittees, each committee to consist of one oerb
the directors of the corporation. The Board ofediors may designate one or more directors asiateemembers of any committee, who r
replace any absent or disqualified member at arstingeof the committee. In the absence or distjoation of a member of a committee, -
member or members of the committee present at a®finy and not disqualified from voting, whethemnot such member or members
constitute a quorum, may unanimously appoint amattember of the Board of Directors to act at theeting in the place of any such absent
or disqualified member. Any such committee, toaRtent provided in the resolution of the Boardatfectors and subject to the provisions
law, shall have and may exercise all the powersaaridority of the Board of Directors in the manageitrof the business and affairs of the
corporation and may authorize the seal of the gatjn to be affixed to all papers which may requir Each such committee shall keep
minutes and make such reports as the Board of Diemay from time to time request. Except asRtbard of Directors may otherwise
determine, any committee may make rules for thelgonof its business, but unless otherwise provizethe directors or in such rules, its
business shall be conducted as nearly as posgibie isame manner as is provided in these By-lanthé Board of Directors. Except as
otherwise provided in the Restated Certificatenabkporation, these Bylaws, or the resolution efBoard of Directors designating the
committee, a committee may create one or more salmtees, each subcommittee to consist of one e members of the committee, and
delegate to a subcommittee any or all of the poardsauthority of the committee.

2.16 _Compensation of Directardirectors may be paid such compensation for gezvices and such reimbursement for
expenses of attendance at meetings as the Bo&idestors may from time to time determine. No spelyment shall preclude any director
from serving the corporation or any of its parensabsidiary entities in any other capacity aneéidng compensation for such service.

ARTICLE Il

OFFICERS

3.1 Titles. The officers of the corporation shall consisadZhief Executive Officer, a President, a Secye@iTreasurer and su
other officers with such other titles as the BoafrDirectors shall determine, including a Chairnwdithe Board, a Vice Chairman of the
Board, and one or more Vice Presidents, Assistegdasurers, and Assistant Secretaries. The Bodbdreftors may appoint such other
officers as it may deem appropriate.

3.2 Election The Chief Executive Officer, President, Treasared Secretary shall be elected annually by therd@of Directors
at its first meeting following the annual meetirfgstockholders. Other officers may be appointedh@yBoard of Directors at such meeting
at any other meeting.
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3.3 Qualification No officer need be a stockholder. Any two orenoffices may be held by the same person.

3.4  Tenure Except as otherwise provided by law, by the &est Certificate of Incorporation or by these Bydaeach officer
shall hold office until such officer's successoeliscted and qualified, unless a different terspiscified in the resolution electing or
appointing such officer, or until such officer'slea death, resignation or removal.

3.5 _Resignation and RemovaAny officer may resign by delivering a writte@signation to the corporation at its principal cfi
or to the Chief Executive Officer, the Presidenther Secretary. Such resignation shall be effeaijyon receipt unless it is specified to be
effective at some later time or upon the happenfrapme later event.

Any officer may be removed at any time, with orhitit cause, by vote of a majority of the directben in office.

Except as the Board of Directors may otherwiserdgtes, no officer who resigns or is removed shaildany right to any compensation a
officer for any period following such officer's igeation or removal, or any right to damages oroant of such removal, whether such
officer's compensation be by the month or by ther ye otherwise, unless such compensation is esigrpsovided for in a duly authorized
written agreement with the corporation.

3.6 Vacancies The Board of Directors may fill any vacancy acig in any office for any reason and may, inditscretion,
leave unfilled for such period as it may deternang offices other than those of Chief Executiveic@ff, President, Treasurer and
Secretary. Each such successor shall hold officéhe unexpired term of such officer's predeceasdruntil a successor is elected and
qualified, or until such officer's earlier deatbsignation or removal.

3.7 _Chairman of the BoardThe Board of Directors may appoint from its mengba Chairman of the Board, who need not be an
employee or officer of the corporation. If the Bobaf Directors appoints a Chairman of the BoamthsChairman shall perform such duties
and possess such powers as are assigned by thé @dairectors and, if the Chairman of the Boardlso designated as the corporation’s
Chief Executive Officer, shall have the powers datles of the Chief Executive Officer prescribediection 3.8 of these By-laws. Unless
otherwise provided by the Board of Directors, th®i@man of the Board shall preside at all meetfghe Board of Directors and
stockholders.

3.8 President; Chief Executive Officetdnless the Board of Directors has designatecterman of the Board or another pei
as the corporation’s Chief Executive Officer, thedident shall be the Chief Executive Officer af torporation. The Chief Executive
Officer shall have general charge and supervisfahebusiness of the Corporation subject to theation of the Board of Directors. The
President shall perform such other duties and $iaa# such other powers as the Board of DirectotiieoChief Executive Officer (if the
President is not the Chief Executive Officer) meyni time to time prescribe. In the event of theeatze, inability or refusal to act of the
Chief Executive Officer or the President (if thesident is not the Chief Executive Officer), the&President (or if there shall be more than
one, the Vice Presidents in the order determinethéyBoard of Directors) shall perform the dutiéshe
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Chief Executive Officer and when so performing sdakies shall have all the powers of and be sulbjeatl the restrictions upon the Chief
Executive Officer.

3.9 Vice Presidents Any Vice President shall perform such duties pasisess such powers as the Board of DirectorsdChiel
Executive Officer may from time to time prescribEhe Board of Directors may assign to any Vice il the title of Executive Vice
President, Senior Vice President or any other si¢glected by the Board of Directors.

3.10 _Secretary and Assistant Secretarigébe Secretary shall perform such duties and bhak such powers as the Board of
Directors or the Chief Executive Officer may frommé to time prescribe. In addition, the Secretdrgll perform such duties and have such
powers as are incident to the office of the secyetacluding without limitation the duty and powier give notices of all meetings of
stockholders and special meetings of the Boardifdibrs, to attend all meetings of stockholders e Board of Directors and keep a
record of the proceedings, to maintain a stockée@nd prepare lists of stockholders and theiresighs as required, to be custodian of
corporate records and the corporate seal anditoaaftl attest to the same on documents.

Any Assistant Secretary shall perform such duties @ossess such powers as the Board of Directmr € hief Executive Officer or
the Secretary may from time to time prescribethinevent of the absence, inability or refusaldiood the Secretary, the Assistant Secretary
(or if there shall be more than one, the AssisBatretaries in the order determined by the Boamirgfctors) shall perform the duties and
exercise the powers of the Secretary.

In the absence of the Secretary or any Assistacte&ey at any meeting of stockholders or directibrs chairman of the meeting
shall designate a temporary secretary to keepaadexd the meeting.

3.11 _Treasurer and Assistant Treasurefie Treasurer shall perform such duties and bBask such powers as may from time
time be assigned by the Board of Directors or theefExecutive Officer. In addition, the Treasuseall perform such duties and have such
powers as are incident to the office of treasunetuding without limitation the duty and powerkeep and be responsible for all funds and
securities of the corporation, to deposit fundghefcorporation in depositories selected in acawedavith these By-laws, to disburse such
funds as ordered by the Board of Directors, to nakeer accounts of such funds, and to rendercasrezl by the Board of Directors
statements of all such transactions and of thenéii@ condition of the corporation.

The Assistant Treasurers shall perform such datielspossess such powers as the Board of Direther§hief Executive Officer or
the Treasurer may from time to time prescribethievent of the absence, inability or refusaldiocd the Treasurer, the Assistant Treasurer
(or if there shall be more than one, the Assistaatisurers in the order determined by the Boaildirgctors) shall perform the duties and
exercise the powers of the Treasurer.

3.12  Salaries Officers of the corporation shall be entitledstech salaries, compensation or reimbursementeadisbghfixed or
allowed from time to time by the Board of Directors
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ARTICLE IV

CAPITAL STOCK

4.1  Issuance of StockSubject to the provisions of the Restated Geatié of Incorporation, the whole or any part of amissuet
balance of the authorized capital stock of the a@tion or the whole or any part of any sharesefduthorized capital stock of the
corporation held in the corporation’s treasury rbayissued, sold, transferred or otherwise dispo$ég vote of the Board of Directors in
such manner, for such lawful consideration andumi ¢erms as the Board of Directors may determine.

4.2  Certificates of Stock Every holder of stock of the corporation shalldmtitled to have a certificate, in such form @y fioe
prescribed by law and by the Board of Directorstifgeng the number and class of shares owned loy $wlder in the corporation. Each si
certificate shall be signed by, or in the namehef¢orporation by, the Chairman or Vice Chairmbany, of the Board of Directors, or the
President or a Vice President, and the Treasuran éyssistant Treasurer, or the Secretary or aistass Secretary of the corporation. Any
all of the signatures on the certificate may beasimile.

Each certificate for shares of stock which are acidjo any restriction on transfer pursuant toRkstated Certificate of
Incorporation, these By-laws, applicable securiigegs or any agreement among any number of stodkh®lor among such holders and the
corporation shall have conspicuously noted on dlge br back of the certificate either the full tekthe restriction or a statement of the
existence of such restriction.

There shall be set forth on the face or back ofi eactificate representing shares of such clasees of stock of the corporation a
statement that the corporation will furnish withablrge to each stockholder who so requests aafdape full text of the powers,
designations, preferences and relative, partigigatiptional or other special rights of each clafsstock or series thereof and the
qualifications, limitations or restrictions of supheferences and/or rights.

4.3  Transfers Except as otherwise established by rules anadatgns adopted by the Board of Directors, andestitio
applicable law, shares of stock may be transfesrethe books of the corporation by the surrendéneccorporation or its transfer agent of
certificate representing such shares properly essdbor accompanied by a written assignment or poWattorney properly executed, and
with such proof of authority or the authenticitysiinature as the corporation or its transfer aget reasonably require. Except as may be
otherwise required by law, by the Restated Cediifiof Incorporation or by these By-laws, the cosion shall be entitled to treat the record
holder of stock as shown on its books as the owhsuch stock for all purposes, including the paghw# dividends and the right to vote with
respect to such stock, regardless of any trangieige or other disposition of such stock untilshares have been transferred on the books o
the corporation in accordance with the requiremehteese By-laws.

4.4  Lost, Stolen or Destroyed Certificate$he corporation may issue a new certificatetoflsin place of any previously issued
certificate alleged to have been lost, stolen strdged, upon such terms and conditions as thedBafdDirectors may prescribe, including
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the presentation of reasonable evidence of sush tlesft or destruction and the giving of such mdéy and posting of such bond as the
Board of Directors may require for the protectidrih® corporation or any transfer agent or registra

4.5 Record Date The Board of Directors may fix in advance a detea record date for the determination of thekétoiclers
entitled to notice of or to vote at any meetingtaickholders, or entitled to receive payment of dinjdend or other distribution or allotment
of any rights in respect of any change, conversioexchange of stock, or for the purpose of angoléwful action. Such record date shall
not be more than 60 nor less than 10 days beferddte of such meeting, nor more than 60 days fiany other action to which such rec
date relates.

If no record date is fixed, the record date foredatining stockholders entitled to notice of or tievat a meeting of stockholders s
be at the close of business on the day beforeah@u which notice is given, or, if notice is walyat the close of business on the day before
the day on which the meeting is held. If no reataitk is fixed, the record date for determininglstmlders for any other purpose shall be at
the close of business on the day on which the BoRirectors adopts the resolution relating torsparpose.

A determination of stockholders of record entittedotice of or to vote at a meeting of stockhaddgnall apply to any adjournment
of the meeting; provided, however, that the BodrDicectors may fix a new record date for the adjmad meeting.

ARTICLE V

GENERAL PROVISIONS

5.1 Fiscal Year Except as from time to time otherwise designétgthe Board of Directors, the fiscal year of toeporation
shall begin on the first day of January of eachr yea end on the last day of December in each year.

5.2  Corporate Seal The corporate seal shall be in such form ad beapproved by the Board of Directors.

5.3  Waiver of Notice Whenever notice is required to be given by laythe Restated Certificate of Incorporation ottlgse
By-laws, a written waiver signed by the persontédito notice, or a waiver by electronic transiioissy the person entitled to notice,
whether before, at or after the time stated in watice, shall be deemed equivalent to noticeedtince of a person at a meeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exepose of objecting at the beginnin
the meeting, to the transaction of any businesauserthe meeting is not lawfully called or convened

5.4  Voting of Securities Except as the Board of Directors may otherwissighate, the Chief Executive Officer, the Prediden
the Treasurer may waive notice of, and act asppoiat any person or persons to act as, proxytorrey-in-fact for this corporation (with or
without power of substitution) at any meeting afcktholders or securityholders of any other enth, securities of which may be held by this
corporation.
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5.5 Evidence of Authority A certificate by the Secretary, or an Assista@tretary, or a temporary Secretary, as to angracti
taken by the stockholders, directors, a committesng officer or representative of the corporatball as to all persons who rely on the
certificate in good faith be conclusive evidenceswath action.

5.6  Restated Certificate of Incorporatiorll references in these By-laws to the Rest&ledificate of Incorporation shall be
deemed to refer to the Restated Certificate ofrimm@tion of the corporation, as amended and iecéffom time to time.

5.7  _Severability Any determination that any provision of theselBws is for any reason inapplicable, illegal cgffective shall
not affect or invalidate any other provision ofsheéBy-laws.

5.8  Pronouns All pronouns used in these By-laws shall be deio refer to the masculine, feminine or neutegidar or
plural, as the identity of the person or persong reguire.

ARTICLE VI

AMENDMENTS

These By-laws may be altered, amended or repdal@dole or in part, or new Blaws may be adopted by the Board of Director
by the stockholders as provided in the Restatetlficate of Incorporation.
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Exhibit 15.1

TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Suite 1070

Westchester, lllinois

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifed States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Septe@ih009 and 2008, as indicated in
report dated November 4, 2009; because we diderfonn an audit, we expressed no opinion on tHatimation.

We are aware that our report referred to abovechvisi included in your Quarterly Report on FormQ@er the quarter ended September 30,
2009, is incorporated by reference in RegistraBtatements No. 333-126161 and No. 333-150053 om Se8.

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

/sl Deloitte & Touche LLI

Chicago, lllinois
November 4, 200



Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.

2.

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

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

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

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

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

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

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

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

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

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

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

Date: November 4, 2009

/sl Sam K. Ree

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




Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.

2.

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

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

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

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

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

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

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

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

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

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

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

Date: November 4, 2009

/s/ Dennis F. Riorda

Dennis F. Riordal
Senior Vice President and Chief Financial Offi




Exhibit 32.1

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Companigh) the period ended September 30, 200
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reelai@nan of the Board and Chief
Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®B0] as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that:

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

Company.

/s/ Sam K. Ree

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

Date: November 4, 2009



Exhibit 32.2

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Companigh) the period ended September 30, 200
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Raom,

Senior Vice President and Chief Financial Officethe Company, certify to the best of my knowledgersuant to 18 U.S.C. Section 1350
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

Company.

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

Date: November 4, 2009



