
















SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  
The Company expects to achieve, among other things, improvements in manufacturing efficiency and targeted cost savings from 
a reduction in controllable costs and as a result remain in compliance with its financial covenants. The Company’s continued 
compliance with its financial covenants is subject to many factors that are outside the Company’s control, as further described 
below, including prevailing economic, financial and industry conditions.  
The sales of its products are primarily dependent on discretionary income of consumers. If global economic conditions continue 
to adversely impact consumer discretionary spending, sales could continue to decline and negatively impact the Company’s 
results of operations and cash flows. The impact of the global recession and credit crisis could adversely impact the ability of the 
Company’s suppliers to access financing. The insolvency of one or more of the Company’s raw material suppliers could lead to 
disruptions in their supply chain and adversely impact its sales and financial condition. A number of restaurant chains and 
consumer product retailers have sought bankruptcy protection. If more than one of the Company’s principal customers were 
required to file for bankruptcy, the Company’s sales could be adversely impacted and its ability to collect outstanding accounts 
receivable from any such customer could be limited.  
The Company’s future operating performance and ability to meet its financial covenants is dependent upon its ability to access 
funds available under its revolving credit facility, cash on hand, maintain sales volumes, drive profitable growth, realize cost 
savings and generate cash from operations. If the financial institutions that fund the Company’s revolving credit facility are 
impacted by the volatility in the credit markets and one or more of them cannot fulfill the Company’s revolving credit requests 
then its operations may be adversely impacted. If the revolving credit facility is unavailable due to a lender not being able to 
fund requested amounts, or because the Company has not maintained quarterly compliance with its financial covenants, or the 
Company’s does not meet its costs, sales or growth initiatives within the time frame expected, its cash flow could be materially 
impacted. A material impact to the Company’s cash flow could cause the Company to fail to meet certain financial covenants. A 
default under the First Lien could restrict or terminate the Company’s access to its borrowing capacity under the revolving credit 
agreements and materially impair its ability to meet its obligations as they come due. If the Company does not meet its financial 
covenants and does not obtain a waiver or amendment, its lenders may accelerate payment of all amounts outstanding which 
would immediately become due and payable, together with accrued interest. Such an acceleration would cause a default under 
the notes governing the indenture and other agreements that provide us with access to funding. Any one or more defaults, or the 
failure to generate sufficient cash from operations, may require the Company to seek additional capital or modifications to its 
credit agreements which may not be available or only available at significant expense or upon terms and conditions that further 
limit its operating flexibility.  

8.5% Senior Subordinated Notes  
On February 27, 2004, the Company issued $325.0 million of 8.5% Senior Subordinated Notes due February 15, 2014 (the 
“Notes”) with interest paid semi-annually every February 15 and August 15. The Company has made all scheduled interest 
payments to date. Under the indenture governing the Notes, subject to exceptions, the Company must meet a minimum fixed 
charge coverage ratio to incur additional indebtedness.  
The Notes were not redeemable until February 15, 2009. Starting on that date, the Company has the option to redeem all or a 
portion of the Notes at a redemption price equal to a percentage of the principal amount thereof plus accrued interest. If 
redeemed during the twelve-month period beginning on February 15, 2009, the applicable percentage is 104.25%; from 
February 15, 2010 the applicable percentage is 102.833%; from February 15, 2011 the applicable percentage is 101.417% and 
from February 15, 2012 and thereafter, the applicable percentage is 100% of the principal amount. The Notes provide that upon 
the occurrence of a change of control, as defined, the holders thereof will have an option to require the redemption of the Notes 
at a redemption price equal to 101.0% of the principal amount thereof plus accrued interest. The indenture governing the Notes 
contains various covenants which, subject to exception, prohibit, or limit, among other things, asset sales, changes of control, 
dividend payments, equity repurchases or redemptions, the incurrence of additional indebtedness, the issuance of disqualified 
stock, certain transactions with affiliates, the creation of additional liens and certain other business activities.  

Canadian Credit Facility  
On September 24, 2004, Solo Cup Canada Inc. (“Solo Canada”), a Canadian subsidiary of the Company, entered into a Credit 
Agreement with GE Canada Finance Holding Company (“GE”). The Credit Agreement was subsequently amended by an 
agreement dated as of October 19, 2006 and by a second amendment dated as of November 16, 2007 (collectively, the 
“Canadian Credit Facility”). The Canadian Credit Facility expires September 29, 2011. The maximum amount available, subject 
to borrowing base limitations, is CAD $30.0 million, with a term facility maximum of CAD $17.5 million and a revolving credit 
facility maximum of CAD $12.5 million that increases to CAD $16.5 million, on a dollar for dollar basis, as the term loan’s 
outstanding balance is reduced.  
Solo Canada may use the proceeds from the facilities or cash on hand to make investments in its affiliates or in businesses that 
are substantially similar to Solo Canada up to a maximum of CAD $10.0 million. Solo Canada may also make a one time capital 
expenditure of CAD $6.0 million to provide for increased manufacturing capacity. The minimum fixed charge ratio is 1.25:1 on 
a rolling twelve-month basis.  
The second amendment provided, among other things, that Solo Canada may issue letters of credit, subject to certain conditions, 
for up to CAD $11.0 million (“LC Limit”) and that up to $10.0 million of the LC Limit may be issued on Solo Canada’s account 
on behalf of the Company to beneficiaries identified by the Company.  
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SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  
Applicable interest rates under the revolving and term loan facility are the Canadian prime rate plus 0.25%, or the Canadian 
bankers’ acceptance rate plus 1.35%, at Solo Canada’s option. At December 28, 2008, there was no balance outstanding on the 
revolving facility, the term loan balance was CAD $1.9 million (approximately $1.5 million) and carried an effective interest 
rate of 3.81%.  

  

At December 28, 2008 and December 30, 2007, the gross amount of machinery and equipment and related accumulated 
amortization related to assets held under capital leases were as follows (in thousands):  

  

Capital lease obligations were $1.7 million and $1.9 million as of December 28, 2008 and December 30, 2007, respectively. As 
of December 28, 2008, capital lease obligations consist of various machines with leases expiring between 2011 and 2014. 
Amortization expense was $0.2 million, $0.2 million and $0 for the years ended December 28, 2008, December 30, 2007 and 
December 31, 2006, respectively.  
The Company also has several non-cancelable operating leases that expire over the next 19 years and provide for renewal terms. 
These include property leases with escalation clauses averaging 2% to 5% annually, as well as leases of certain machinery, 
office equipment and vehicles.  
In June 2007, the Company entered into a lease agreement in conjunction with the sale of six of its manufacturing facilities. The 
sale proceeds of $130.0 million were used to retire the Second Lien (Note 9). Upon the sale of the six properties, the Company 
immediately leased them back pursuant to a 20-year term lease. The lease contains four five-year renewal term options and is 
non-cancelable. Rent is payable on a quarterly basis, with an annual 2% escalation. Annual rent expense of $14.2 million will be 
recognized on a straight-line basis over the 20-year term of the lease. Payments during fiscal years 2008 and 2007 were $11.8 
million and $6.0 million, respectively. Net property, plant and equipment was reduced by the carrying values of the properties 
sold, which amounted to approximately $73.0 million, of which $65.5 million was buildings and improvements and $7.5 million 
was land. The resulting gain of approximately $53.2 million (net of $3.7 million of closing costs) was recorded as a deferred 
credit in the Company’s Consolidated Balance Sheet. The remaining deferred credit is being amortized to income on a straight-
line basis as an offset to rent expense over the 20-year lease term. As of December 28, 2008, the remaining deferred credit 
balance is $48.8 million of which $2.6 million is included in other current liabilities. As of December 30, 2007, the deferred 
credit balance is $51.8 million of which $2.6 million is included in other current liabilities. The lease is classified as an operating 
lease in accordance with SFAS No. 13, Accounting for Leases.  
During 2005, the Company entered into an agreement for the sale and leaseback of three properties, including one plant and two 
warehouses. Net property, plant and equipment and other current assets were reduced by the carrying values of the properties 
sold, which amounted to approximately $6.2 million. The net cash proceeds received from the sale were approximately $15.3 
million; $6.8 million of the resulting gain was recognized in 2005 and $2.3 million was recorded as a deferred credit and was 
subsequently amortized to income as an offset to rent expense during 2005 and 2006. The leases were classified as operating 
leases in accordance with SFAS No. 13.  
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(10) Leases 

   December 28, 2008  December 30, 2007 
Machinery and equipment   $ 1,538  $ 1,979 
Less accumulated amortization    (369)  (222)

    
 

   
 

  $ 1,169  $ 1,757 
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As of December 28, 2008, future minimum lease payments for capital leases and non-cancelable operating leases having an 
initial or remaining noncancelable lease term in excess of one year, are as follows (in thousands):  

  

Future minimum rentals to be received under noncancelable subleases as of December 28, 2008 total approximately $5.8 
million.  

Total rental expense for operating leases, including rentals on month-to-month leases, was $51.5 million, $45.5 million and 
$42.8 million for the years ended December 28, 2008, December 30, 2007 and December 31, 2006, respectively.  

  

Financial instruments consist primarily of cash equivalents, accounts receivable, accounts payable, derivative financial 
instruments, and debt, including obligations under capital leases. The carrying values of financial instruments other than fixed 
rate debt approximate their fair values at December 28, 2008 and December 30, 2007, due to their short-term maturities or 
market rates of interest. The fair value of the Company’s floating rate debt (Note 9) at December 28, 2008 and December 30, 
2007 approximated its carrying value due to the Company’s ability to borrow at comparable terms in the open market. The 
Company’s fixed rate debt (Note 9) had a carrying value of $325.0 million and an estimated fair value of $219.1 million at 
December 28, 2008. As of December 30, 2007, the Company’s fixed rate debt had a carrying value of $325.0 million and an 
estimated fair value of $281.1 million. The fair value of the fixed rate debt was determined based on the price of the last trade of 
the debt on December 26, 2008, the last business day of the Company’s 2008 fiscal year.  

SFAS No. 159  
In February 2007, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 159, The Fair Value Option for 
Financial Assets and Financial Liabilities. SFAS No. 159 permits entities to elect to measure at fair value eligible financial 
instruments that are not currently measured at fair value. This election, which may be applied on an instrument by instrument 
basis, is typically irrevocable once made. The adoption of SFAS No. 159 during the first quarter of 2008 did not have an effect 
on the Company’s consolidated financial statements because the Company did not elect to measure any additional financial 
instruments at fair value as a result of this statement.  

SFAS No. 157  
In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements which defines fair value, establishes a 
framework for measuring fair value in GAAP and expands disclosure about fair value measurements. In February 2008, the 
FASB issued FASB Staff Position (“FSP”) No. FAS 157-2 Effective Date of FASB Statement No. 157, which provides a one-
year deferral of the effective date of SFAS No. 157 for non-financial assets and non-financial liabilities, except those that are 
recognized or disclosed in the financial statements at fair value at least annually. In accordance with this interpretation, the 
Company has adopted the provisions of SFAS No. 157 only with respect to its financial assets and financial liabilities that are 
measured at fair value within the financial statements as of December 28, 2008. The Company has deferred the application of 
the provisions of SFAS No. 157 to its non-financial assets and non-financial liabilities in accordance with FSP No. FAS 157-2.  
The SFAS No. 157 fair value hierarchy consists of three levels: Level 1 fair values are valuations based on quoted market prices 
in active markets for identical assets or liabilities that the entity has the ability to access; Level 2 fair values are those valuations 
based on quoted prices for similar assets or liabilities, quoted prices in markets that are not active, or other inputs that are 
observable or can be corroborated by observable data for substantially the full term of the assets or liabilities; and Level 3 fair 
values are valuations based on inputs that are supported by little or no market activity and that are significant to the fair value of 
the assets or liabilities. The Company’s interest rate swaps are measured at fair value on a recurring basis under the provisions of 
SFAS No. 157 and are included within Level 2 of the fair value hierarchy. The Company uses an income approach to value the 
outstanding interest rate swaps, which are further described below. The income approach consists of a discounted cash flow 
model that takes into account the present value of future cash flows under the terms of the contracts using current market  
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Capital 
Leases   

Operating 
Leases

For the fiscal year:    

2009   $ 421  $ 38,997
2010    342   40,440
2011    331   39,502
2012    316   39,323
2013    316   38,414
Thereafter    239   386,905

    
 

   

Total minimum lease payments    1,965  $583,581
     

Less amounts representing interest    (261) 
      

Present value of minimum payments on capital leases   $1,704  
    

 

 

(11) Fair Value of Financial Instruments 
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information as of the reporting date such as prevailing interest rates. Both the counterparty credit risk and the Company’s credit 
risk were considered in the fair value determination. Further, any credit valuation adjustments were considered when assessing 
the effectiveness and measuring the ineffectiveness of qualified hedging relationships.  
The Company’s interest rate swaps are accounted for as cash flow hedges and their fair values are included in other current 
liabilities or other liabilities (non-current) at December 28, 2008 and December 30, 2007, depending on their stated expiration 
dates.  

  

In March 2004, June 2005 and March 2006, the Company entered into receive-variable, pay-fixed interest rate swaps with a total 
notional amount of $300.0 million. In September 2006, the Company terminated these agreements prior to their stated 
expirations. Through the termination date, these interest rate swap agreements were accounted for as cash flow hedges. Included 
in accumulated other comprehensive income is a deferred gain on the qualified hedged transactions of $0.2 million and $0.3 
million as of December 28, 2008 and December 30, 2007, respectively. The deferred gain is being amortized into interest 
expense over the remaining term of the underlying debt, as the initially hedged forecasted transactions affect earnings.  
The reclassification adjustment from accumulated other comprehensive income for gains (losses) realized in net earnings, net of 
tax, was $(4.2) million, $0.1 million and $4.0 million for the years ended December 28, 2008, December 30, 2007 and 
December 31, 2006, respectively. The Company expects to transfer approximately $6.4 million of loss from accumulated other 
comprehensive income (loss) to earnings in 2009.  
At December 28, 2008 and December 30, 2007, the Company had no outstanding derivatives designated as part of a fair value 
hedging relationship and no hedges of the foreign currency exposure of a net investment in a foreign operation.  
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Effective 

Date   
Expiration 

Date   

Fixed 
Rate 
Paid   

Notional 
Amount 

(millions)  

Fair Value at 
December 28,

2008 
(millions)   

Fair Value at 
December 30,

2007 
(millions)  

Receive-variable (Eurodollar), pay-fixed 
interest rate swap   10/02/07  04/02/09  4.6475% $ 50.0  $ (0.5) $ (0.4)

Three receive-variable (Eurodollar), pay-fixed 
interest rate swaps   08/28/07  02/28/11  5.3765%  150.0   (10.6)  (6.6)

             
 

   
 

       $ 200.0  $ (11.1) $ (7.0)
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The Company sponsors defined benefit pension plans and a postretirement health care plan for certain domestic employees. 
These plans provide certain union and non-union employees with retirement and disability income benefits. Pension costs are 
based upon the actuarially determined normal costs plus interest on and amortization of the unfunded liabilities. These plans are 
frozen to new participants and the benefits for the majority of the participants in the pension plans are frozen. The Company’s 
policy has been to fund annually the minimum contributions required by applicable regulations. The postretirement health care 
plan covers a small group of retirees. The plan, in most cases, pays stated percentages of most medical expenses incurred by 
retirees after subtracting payments by Medicare or other providers and after a stated deductible has been met. The plan is 
contributory, with retiree contributions adjusted annually.  
The Company also sponsors defined benefit pension plans and a postretirement health care plan that covers all Solo Cup Canada 
employees who meet certain length of service requirements. These plans provide certain union and non-union employees with 
retirement and disability income benefits. The Company’s funding policy is to contribute amounts necessary to satisfy the 
amounts required by local laws and regulations. Plan assets for the Solo Cup Canada pension plans are held in retirement trust 
funds with investments primarily in common stock, corporate bonds and government securities.  
The Company also sponsors a noncontributory defined benefit pension plan that covers all Solo Cup Europe Limited employees 
who meet certain length of service requirements. Plan benefits are based on participants’ compensation during their final year of 
service. The Company’s funding policy is to contribute amounts necessary to satisfy the amounts required by local laws and 
regulations. Plan assets for the Solo Cup Europe pension plan are held in retirement trust funds with investments primarily in 
common stock, corporate bonds and government securities.  
In September 2006, the FASB released SFAS No. 158, Employers’ Accounting for Defined Benefit Pension and Other 
Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R) (“SFAS 158”), which is effective for 
fiscal years ending after December 15, 2007, for companies without publicly-traded equity securities. This statement requires 
the full recognition of the overfunded or underfunded status of a defined benefit postretirement plan as an asset or liability in the 
consolidated balance sheets. This statement also requires that subsequent changes in that funded status be recognized during the 
year of the change through comprehensive income. The Company does not have publicly-traded equity securities and, therefore, 
adopted the provisions of SFAS 158 during its 2007 fiscal year. The incremental effect of applying SFAS 158 to the 
December 30, 2007 Consolidated Balance Sheet was an increase (decrease) of $(2.7) million to other current assets, $0.7 million 
to other assets, $(2.0) million to accrued payroll and related costs, $1.4 million to pensions and other postretirement benefits, 
and $(1.5) million to accumulated other comprehensive income.  
In addition to the recognition provisions, SFAS 158 also requires companies to measure the funded status of the plan as of the 
date of their fiscal year end, effective for fiscal years ending after December 15, 2008. The Company adopted the measurement 
provisions of SFAS 158 effective December 28, 2008 for its pension and post retirement plans. As a result, the net periodic 
benefit cost for the period between the earlier measurement date (September 30, 2007) and the new measurement date 
(December 28, 2008) was allocated proportionately between amounts recognized as an adjustment of retained earnings 
(accumulated deficit) and net periodic benefit cost for the 2008 fiscal year. Accordingly, the amount recognized as an increase to 
accumulated deficit was approximately $0.2 million.  
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The following table sets forth the change in benefit obligation for the Company’s benefit plans (in thousands):  
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   Pension Benefits   Other Postretirement Benefits  

   

For the year 
ended 

December 28,
2008   

For the year 
ended 

December 30,
2007   

For the year 
ended 

December 28,
2008   

For the year 
ended 

December 30,
2007  

Change in benefit obligation:      

Benefit obligation at beginning of year   $ 123,653  $ 124,085  $ 12,772  $ 16,908 
Service cost    1,105   1,469   55   55 
Interest cost    7,154   6,879   682   911 
Impact of measurement date change    225   —     (34)  —   
Plan amendments    —     —     —     (2,741)
Curtailment loss    (17)  —     —     —   
Actuarial (gains) losses    (10,603)  (6,980)  485   1,033 
Foreign currency exchange rate changes    (10,635)  4,643   (263)  238 
Plan participant contributions    223   321   660   674 
Benefits paid    (7,648)  (6,764)  (2,423)  (4,306)

                 

Benefit obligation at end of year   $ 103,457  $ 123,653  $ 11,934  $ 12,772 
    

 

   

 

   

 

   

 

Change in plan assets:      

Fair value of plan assets at beginning of year   $ 119,657  $ 102,446  $ —    $ —   
Actual return on plan assets    (27,764)  11,647   —     —   
Impact of measurement date change    (937)  —     —     —   
Foreign currency exchange rate changes    (9,924)  4,264   —     —   
Employer contributions    3,704   7,743   1,763   3,632 
Plan participant contributions    223   321   660   674 
Benefits paid    (7,648)  (6,764)  (2,423)  (4,306)

    
 

   
 

   
 

   
 

Fair value of plan assets at end of year   $ 77,311  $ 119,657  $ —    $ —   
    

 

   

 

   

 

   

 

Funded status   $ (26,146) $ (3,996) $ (11,934) $ (12,772)
Employer contributions from measurement date to year-

end    —     683   —     844 
                 

Net amount recognized   $ (26,146) $ (3,313) $ (11,934) $ (11,928)
    

 

   

 

   

 

   

 

   Pension Benefits   Other Postretirement Benefits  

   
December 28,

2008   
December 30,

2007   
December 28,

2008   
December 30,

2007  

Noncurrent assets   $ —    $ 658  $ —    $ —   
Current liabilities    (451)  (663)  (1,854)  (2,062)
Noncurrent liabilities    (25,695)  (3,308)  (10,080)  (9,866)

    
 

   
 

   
 

   
 

Net amount recognized at end of year   $ (26,146) $ (3,313) $ (11,934) $ (11,928)
    

 

   

 

   

 

   

 

Prior service (cost) credit   $ (1,221) $ (1,477) $ 5,610  $ 6,154 
Net actuarial loss    (26,630)  (723)  (5,922)  (5,698)

                 

Accumulated other comprehensive (loss) income   $ (27,851) $ (2,200) $ (312) $ 456 
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The estimated amount that will be amortized from accumulated other comprehensive income (loss) into net periodic benefit cost 
in 2009 is as follows (in thousands):  

  

The accumulated benefit obligation for all defined benefit pension plans was approximately $101.7 million and $122.5 million 
at December 28, 2008 and December 30, 2007, respectively. The following table presents aggregated information for individual 
pension plans with an accumulated benefit obligation in excess of plan assets as of December 28, 2008 and December 30, 2007 
(in thousands):  

  

For the year ended December 31, 2006, $3.5 million of income, net of tax, was recognized in other comprehensive income 
representing a reduction in the minimum pension liability.  
Net periodic benefit cost for the Company’s pension and other postretirement benefit plans consists of the following (in 
thousands):  
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   Pension Benefits  
Other Postretirement

Benefits  

Recognized net actuarial loss   $ 2,170  $ 345 
Amortization of prior service cost (credit)    205   (434)

        
 

Total   $ 2,375  $ (89)
        

 

   
December 28,

2008   
December 30,

2007

Projected benefit obligation   $ 85,196  $ 89,314
Accumulated benefit obligation    85,196   89,314
Fair value of plan assets    59,397   85,256

   
For the year ended
December 28, 2008  

For the year ended
December 30, 2007  

For the year ended
December 31, 2006 

Pension Benefits     

Service cost   $ 1,105  $ 1,469  $ 1,360 
Interest cost    7,154   6,879   6,195 
Expected return on plan assets    (8,756)  (7,849)  (6,719)
Amortization of transition asset    —     —     (238)
Amortization of prior service cost    205   205   —   
Amortization of net loss    2   244   421 

    
 

   
 

   
 

Net periodic benefit (income) cost   $ (290) $ 948  $ 1,019 
    

 

   

 

   

 

   
For the year ended
December 28, 2008  

For the year ended
December 30, 2007  

For the year ended
December 31, 2006 

Other Postretirement Benefits     

Service cost   $ 55  $ 55  $ 176 
Interest cost    682   911   1,175 
Amortization of prior service cost    (435)  (253)  (2,649)
Amortization of net loss    308   284   259 

             

   610   997   (1,039)
Curtailment gains (1)    —     —     (22,067)

             

Net periodic benefit cost (income)   $ 610  $ 997  $ (23,106)
    

 

   

 

   

 

(1) For the year ended December 31, 2006, the curtailment gains were a result of a signification reduction in postretirement benefits 
for certain active plan participants in the Company’s domestic retiree medical benefit plans.  
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Key assumptions - The following weighted-average assumptions were used to determine the benefit obligation at fiscal year-end 
and the net periodic benefit cost for each fiscal year:  

  

The Company generally estimates the discount rate for its pension and other postretirement benefit obligations based on a 
hypothetical investment in a portfolio of high-quality bonds that approximate the estimated cash flows of the pension and other 
postretirement benefit obligations. The Company believes this approach permits a matching of future cash outflows related to 
benefit payments with future cash inflows associated with bond coupons and maturities.  
One of the pension plans for Solo Cup Canada is pay-related. The rate of compensation increase used to determine the benefit 
obligation at fiscal year-end and the net periodic benefit cost for this plan for both years was 3.50%. The discount rate is based 
on rates at which the pension benefit obligation could effectively be settled on a present value basis. To determine the weighted 
average discount rate, the Company reviews long-term, high quality corporate bonds at its measurement date and uses a model 
that matches the projected benefit payments for its plans to coupons and maturities from high quality bonds.  
The expected long-term rate of return on plan assets takes into consideration historical and expected long-term returns based 
upon the weighted-average allocation of equities, fixed income and other asset components comprising the plans’ assets at their 
measurement dates.  
For measurement purposes, the assumed health care cost trend rates were as follows:  

  

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plans. A one-
percentage-point change in assumed health care cost trend rates would have the following effects (in thousands):  
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   Pension Benefits   Other Postretirement Benefits  
   2008   2007   2008   2007  
To determine benefit obligation at fiscal year-end:      

Discount rate:      

North America   7.00%  6.14% 6.94%  5.78%
Europe   6.00%  5.80% —    —   

Expected long-term rate of return on plan assets:      

North America   7.60%  7.73% —    —   
Europe   7.40%  7.40% —    —   

To determine net periodic benefit cost for each fiscal year:      

Discount rate:      

North America   6.14%  5.65% 5.78%  5.75%
Europe   5.80%  5.10% —    —   

Expected long-term rate of return on plan assets:      

North America   7.73%  7.77% —    —   
Europe   7.40%  6.30% —    —   

Health care cost trend rate assumed for 2008   8.0% – 9.5%
Rate to which the cost trend rate is assumed to decline   5.0%
Year that the rate reaches the ultimate trend rate   2011 – 2016 

   
1-Percentage- 
Point Increase  

1-Percentage- 
Point Decrease 

Effect on total of service and interest cost   $ 24  $ (21)
Effect on postretirement benefit obligation    262   (254)
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Plan Assets - The Company’s pension plans’ weighted-average asset allocations, by asset category, were as follows:  

  

The Company’s investment policies are designed to provide for growth of capital with a moderate level of volatility. The 
weighted-average asset target allocations for the majority of the pension plan assets are 60% in equity securities and 40% in debt 
securities.  
Contributions - The Company expects to contribute approximately $3.3 million to its pension plans and approximately $1.9 
million to its other postretirement benefit plans in 2009.  
Estimated future benefit payments - The following benefit payments, which reflect expected future service, as appropriate, are 
expected to be paid (in thousands):  

  

Defined contribution plans - Effective January 1, 2007, the Company dissolved its former Sweetheart/Fonda Profit Sharing 
Retirement Plan and merged the plan assets with the existing Solo Cup Company Profit Sharing Plus Plan. This plan covers 
substantially all U.S. employees of SCOC, and it qualifies under Section 401(k) of the Internal Revenue Code. The plan allows 
employees to contribute up to 75% of their qualified gross wages as defined in the plan, and the Company provides a matching 
contribution equal to 75% on the first 2% and 50% on the next 4% of employees’ eligible compensation deferred to the plan. For 
certain union employees, the Company provides a matching contribution equal to 100% up to the first 2% and 50% of the next 
4% of the employees’ compensation deferred to the plan. In addition, the Company can make additional profit-sharing 
contributions, but is at the sole discretion of the Company’s Board of Directors. Charges for employer contributions to the plans 
were $5.6 million, $5.7 million and $6.4 million for the years ended December 28, 2008, December 30, 2007 and December 31, 
2006, respectively, and are recorded in cost of goods sold and selling, general and administrative expenses in the accompanying 
Consolidated Statements of Operations.  
The Company formerly participated in a multi-employer pension plan sponsored by SF Holdings for certain of its union 
employees. Contributions to this plan at a defined rate per hour worked were $0.1 million in 2006.  
The Company also has defined contribution plans for Solo Cup Canada employees and Solo Cup Europe Limited employees. 
Charges for employer contributions to these plans were $0.5 million in each of the years ended December 28, 
2008, December 30, 2007 and December 31, 2006, and are recorded in cost of goods sold and selling, general and administrative 
expenses in the accompanying Consolidated Statements of Operations.  
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   Plan Assets at  
   December 28, 2008  December 30, 2007 

Asset Category    
Equity securities   63.4% 64.4%
Debt securities   32.3  32.2 
Real estate   0.9  0.9 
Other   3.4  2.5 

       

Total   100.0% 100.0%
   

 

  

 

   Pension Benefits  Other Postretirement Benefits

2009   $ 6,723  $ 1,858
2010    6,864   1,535
2011    6,970   1,510
2012    7,090   1,447
2013    7,169   1,248
Years 2014–2018    37,642   3,728
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On February 27, 2004, the Company received net proceeds of $229.6 million from the issuance of 100 shares of Common Stock 
to SCIC and the retirement of all outstanding shares of Solo Illinois’ Class A and Class B common stock. In order to fund this 
purchase of stock in the Company, SCIC issued $240.0 million of convertible participating preferred stock (“CPPS”) to Vestar. 
The CPPS pay cash dividends at a rate of 10.0% per annum on an amount equal to the sum of the original purchase price of the 
CPPS plus all accrued and unpaid dividends. Dividends will accumulate to the extent not paid, whether or not earned or 
declared. As of December 28, 2008, accrued and unpaid dividends were approximately $145.2 million.  
SCIC is required to redeem the CPPS for an amount in cash equal to its original purchase price plus all accrued and unpaid 
dividends on the eleventh anniversary of its issuance, and is subject to other accelerated redemption clauses. The Company, at 
its option and election, may redeem in whole or in part the outstanding shares of CPPS or other securities issued by SCIC on or 
after the third anniversary through the seventh anniversary of its issuance. The CPPS may be converted into common shares of 
SCIC at any time, subject to certain limitations, at the option of the holders. Mandatory conversion occurs upon the closing of an 
initial public offering. The Company provides no guarantees with respect to these obligations of SCIC.  
During 2004, $4.1 million of capital was contributed to the Company by SCIC. This includes $0.8 million of proceeds that were 
received by SCIC from certain Company employees upon the issuance of SCIC’s CPPS. The remaining $3.3 million represents 
the issuance of 3,283 Convertible Preferred Units (“CPUs”) to certain Company employees in settlement of deferred 
compensation liabilities (see Note 15).  
As a result of the departure of certain employees from the Company, $2.0 million and $0.7 million of this capital contribution 
was returned to SCIC as a dividend and 1,907 and 109 CPUs were canceled in 2007 and 2006, respectively. The $2.0 million in 
2007 and $0.7 million in 2006 also reflected the cancellation of 100 CPPS and 542 CPPS, respectively.  

  

The components of accumulated other comprehensive income (loss) are as follows (in thousands):  
  

(1) As a result of the Company’s sale of its Japanese subsidiaries (Note 3), $1.4 million of cumulative translation adjustments 
were transferred from accumulated other comprehensive income and included in determining net income for 2007.  

  

Long Term Incentive Plan  
On October 1, 2007, the Board of Directors (the “Board”) of the Company approved a new Long Term Incentive Plan (the 
“Plan”). The purpose of the Plan is to provide long term incentives to selected key management employees of the Company and 
its affiliates. Awards under the Plan represent the opportunity to receive a cash bonus payment upon the occurrence of any sale, 
redemption, transfer or other disposition by Vestar of all or a portion of its equity interest in SCIC for cash or marketable 
securities (a “Liquidity Event”). The aggregate award amount under the Plan (the “LTIP Award Pool”) will be determined based 
on a sliding percentage of the equity value of SCIC (the “Equity Value”), as determined by the Board, in accordance with the 
existing stockholder agreement of SCIC, upon the occurrence of the earlier of a Liquidity Event or the Plan Termination Date 
(October 1, 2014), which is the seventh anniversary of the Plan’s effective date. Awards may also be allocated if Vestar sells, 
redeems, transfers or otherwise disposes of less than 100% of its equity interest in SCIC for cash or marketable securities (a 
“Partial Liquidity Event”).  
If there has not been a Liquidity Event prior to the Plan Termination Date, the Board will determine the Equity Value of SCIC 
(as defined in the Plan) as of such date and will establish the LTIP Award Pool based on a sliding percentage of such valuation. 
The entire LTIP Award Pool will be distributed to the participants upon the occurrence of a Liquidity Event or the Plan 
Termination Date. During the fourth quarter of 2007, 68% of the LTIP Award Pool was granted by the Board to individual 
participants and 1% of the LTIP Award Pool was forfeited; therefore, as of December 30, 2007, 67% of the LTIP Award Pool  
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(13) Shareholder’s Equity 

(14) Accumulated Other Comprehensive Income 

   December 28, 2008  December 30, 2007 

Foreign currency translation adjustments (1)   $ 805  $ 16,277 
Pension liability adjustments, net of tax of $5,870 and $4,848    (22,293)  3,104 
Unrealized investment (loss) gain, net of tax of $0    (12)  1 
Unrealized loss on cash flow hedge, net of tax of $215 and $368    (10,956)  (6,811)

         

Accumulated other comprehensive (loss) income   $ (32,456) $ 12,571 
    

 

   

 

(15) Share-Based Payments 
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was outstanding. During 2008, an additional 3% of the LTIP Award Pool was granted by the Board to individual participants 
and 5% of the LTIP Award Pool was forfeited; therefore, as of December 28, 2008, 65% of the LTIP Award Pool was 
outstanding. This percentage determines the allocation of the total LTIP Award Pool amongst the recipients and does not impact 
the total LTIP Award Pool. Expense is recorded over the participants’ service periods representing the period between a 
participant’s grant date and the Plan Termination Date. As additional grants are made to existing or new participants, 
compensation expense is recorded over the respective future service period. Accordingly, the expense recorded in future periods 
would be affected by future participant grants and forfeitures.  
Based on the Company’s valuations of the Plan as of December 28, 2008 and December 30, 2007, the Company recorded 
compensation expense of approximately $1.3 million in 2008 and $0.9 million in 2007 and compensation expense of $18.2 
million is expected to be recognized over the remaining service period of 5.75 years. The Company remeasures the LTIP Award 
Pool’s fair value on a quarterly basis with a corresponding adjustment to compensation expense over the remaining service 
period.  
The estimated fair value of the LTIP Award Pool is derived based on a lattice (binomial) forecast model with the primary input 
being the estimated business enterprise value (“BEV”) for the Company, which is determined based on the estimated discounted 
cash flows of the business and through a comparison to market values of peer companies. The LTIP Award is derived from the 
binomial model forecasts based on the probabilities of obtaining the forecasted future BEVs. SFAS 123(R) requires that the fair 
value of the LTIP Award Pool be determined assuming a full payout at the Plan Termination Date with no consideration of a 
Liquidity Event. As the LTIP Award Pool is based on the BEV of the Company; the fair value of the equity was calculated by 
the lattice model utilizing a Black-Scholes Option Model (“BSOM”).  
The key BSOM assumptions include:  

  

  

  

  

  

The recorded expense reflects management’s estimate of forfeitures, which is based on management’s turnover expectations 
related to the Plan participants and historical forfeiture rates. The assumed annual forfeiture rate applied in 2008 and 2007 was 
approximately 8% and 4%, respectively.  

CPUs and Stock Options  
SCIC also has a management investment and incentive compensation plan for certain key employees of the Company. Under 
this plan, SCIC reserved 1,450,000 shares of SCIC common stock, and 5,000 shares of CPPS for issuance (Note 13). The 
accounting impact of this plan was recorded in the consolidated financial statements of the Company as the plan relates to 
employees of the Company.  
During the second quarter of 2004, SCIC issued 3,283 CPUs to certain Company employees in settlement of $3.3 million of 
deferred compensation liabilities. The fair value of the CPUs granted by SCIC was linked to the fair market value of one share 
of CPPS. For CPUs, compensation expense is recognized periodically based on changes in the fair value of the CPU relative to 
the grant-date fair value of the CPU. During the year ended December 30, 2007, the Company recorded the reversal of 
compensation expense with a corresponding decrease to additional paid-in capital of $0.6 million, reflecting the reversal of the 
accrued dividends as a result of the departure of certain employees from the Company. During the year ended December 31, 
2006, the Company recorded compensation expense and additional paid-in capital of $0.2 million reflecting dividends declared 
by SCIC on those instruments.  
The issuance of CPUs by SCIC in settlement of deferred compensation liabilities of the Company totaling $3.3 million was 
recorded as additional paid-in capital in 2004. During 2007 and 2006 and 2005, as a result of employees separating from the 
Company, 1,907, 109 and 1,267 CPUs were canceled and additional paid-in capital was reduced by $1.9 million, $0.1 million 
and $1.3 million, respectively. As of December 30, 2007, there were no CPUs outstanding and none were granted in 2008.  

  
57  

 i) the fair value of the underlying asset set equal to the estimated BEV, 

 ii) the strike price equal to the face value of the debt plus accrued interest, 

 
iii) volatility of 53.0% in 2008 and 41.6% in 2007, which was based on historic and implied forward volatilities for selected 

publicly traded companies and calibrated such that the value derived by the model for the public debt was equivalent to the 
market trading price for the public debt on the valuation date, 

 
iv) forward one-year risk free rates ranging from 0.38% to 2.38% in 2008 and 2.76% to 4.45% in 2007, based on the market 

yields of government bonds with terms corresponding to the remaining term of the Plan at the respective node in the lattice 
model (ranging from 1 to 6 years for 2008; 1 to 7 years for 2007), and 

 v) a dividend yield of 0% for both 2008 and 2007 based on the assumption that dividends would not be paid. 
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There was no stock option activity during the year ended December 28, 2008. The following shows stock option activity for the 
year ended December 30, 2007:  

  

The performance-based options were accounted for as variable options. In accordance with APB 25, no compensation expense 
was recorded related to these awards since the grant dates because the performance goals had not been met and the value of the 
underlying common stock had not increased.  
In December 2004, the FASB issued SFAS 123R. SFAS 123R is a revision of SFAS No. 123, Accounting for Stock-Based 
Compensation and supersedes APB 25. The Company adopted SFAS 123R on January 2, 2006 under the “prospective” method. 
Under the provisions of SFAS No. 123, the Company had calculated its pro forma disclosure using the minimum value method, 
which excludes any effect of volatility on value; therefore, the prospective method of adopting SFAS 123R is required. Under 
the “prospective” method, compensation cost is recognized in the consolidated financial statements beginning with the effective 
date, based on the requirements of SFAS 123R for all share-based payments granted, modified, repurchased or cancelled after 
that date. Since the adoption of SFAS 123R, the Company has not granted, modified or repurchased any options; therefore, no 
expense had been recognized for stock options in the Company’s Consolidated Statements of Operations during the years ended 
December 28, 2008, December 30, 2007 or December 31, 2006.  

  

Advisory fees  
SCC Holding - In 2004, the Company and SCIC entered into a management agreement with SCC Holding providing for, among 
other items, the payment by SCIC of an annual advisory fee of $2.5 million to SCC Holding. On December 19, 2008, the 
Company and SCIC entered into an amendment to this management agreement. The amendment provides that SCC Holdings 
will not receive any fees under its management agreement for the fiscal year ended December 28, 2008; therefore, no expense 
was incurred by the Company during the 2008 fiscal year related to this agreement. Pursuant to the agreement, the Company 
incurred $2.5 million of advisory fees in each of the 2007 and 2006 fiscal years. As of December 30, 2007, amounts accrued on 
the Company’s Consolidated Balance Sheet were $2.5 million related to the advisory fee for the 2007 fiscal year, which was 
subsequently paid during the third quarter of 2008 after the Company achieved certain financial covenants contained in its First 
Lien.  
Vestar - In 2004, SCIC also entered into a management agreement with Vestar pursuant to which SCIC will pay Vestar an 
$800,000 annual advisory fee, plus reimbursement of its expenses. On December 19, 2008, the Company and Vestar entered 
into an amendment to this management agreement. The amendment provides that Vestar will not receive any advisory fees 
under its management agreement for the fiscal year ended December 28, 2008; therefore, no expense was incurred by the 
Company during the 2008 fiscal year related to this agreement. Pursuant to the agreement, the Company incurred $0.8 million of 
advisory fees in each of the 2007 and 2006 fiscal years. Out of pocket expenses incurred in 2008, 2007 and 2006, were 
approximately $0.2 million, $0.8 million and $0.1 million, respectively. As of December 28, 2008, $0.1 million was accrued for 
out of pocket expenses. As of December 30, 2007, $1.5 million was accrued for advisory fees and out of pocket expenses on the 
Company’s Consolidated Balance Sheet, which were subsequently paid by the end of the third quarter of 2008.  
In December 2006, the Company’s First Lien was amended to, among other things, provide that beginning in 2007, SCC 
Holding and Vestar may not receive payment for management services unless the Company meets certain financial covenants 
contained in the First Lien. All amounts accrued for outstanding management fees were paid during the third quarter of 2008.  

Interest-free loans  
In July 2008, the Company extended an interest-free loan of $0.2 million to one of its executive officers. The loan is included in 
other long-term assets on the Company’s Consolidated Balance Sheet as of December 28, 2008. The Company had previously 
extended an interest-free loan of $0.2 million to one of its executive officers in September 2007, which was fully repaid in 
January 2008.  
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Shares under option

Time-based   
Shares under option
Performance-based   

Total shares 
under option 

December 31, 2006   293,585  195,723  489,308 
Cancelled(1)   (293,585) (195,723) (489,308)

   
 

  
 

  
 

December 30, 2007   —    —    —   
   

 

  

 

  

 

(1) During 2007, the Company’s board of directors cancelled all outstanding options. No options had been exercised at the time of 
cancellation.  

(16) Related-party Transactions 
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The Company is involved in various claims and legal actions arising from time to time in the ordinary course of business. 
Management believes that the ultimate disposition of these matters would not have a material adverse effect on the Company’s 
business, consolidated financial position, results of operations, or liquidity.  
The Company also has certain purchase obligations for raw materials, which are commitments for projected needs to be utilized 
in the normal course of business. These are contracts that specify all significant terms, including fixed or minimum quantities to 
be purchased, a pricing structure and appropriate timing of the transaction.  

  

The Company entered into agreements with the City of Chicago (“City”) and the State of Illinois (“State”) relating to its 2001 
acquisition of certain property located in Chicago, Illinois. Pursuant to these agreements, the City paid a portion of the 2001 
purchase price on behalf of the Company in the form of cash and the issuance of a note. The State also provided a grant to the 
Company. Under the agreements, the Company is required to fulfill certain obligations relating to development of the property 
and retention of a certain number of employees. The Company’s intention is no longer to develop the property, but rather sell 
the property and it expects that these obligations will either transfer to a new owner or be repaid from the proceeds of a sale. The 
obligations total approximately $16.2 million and are included in other current liabilities in the accompanying Consolidated 
Balance Sheets, of which approximately $3.0 million is interest bearing. Accrued interest of $2.3 million and $1.9 million 
related to the note is included in other current liabilities as of December 28, 2008 and December 30, 2007, respectively.  
In the first quarter of 2007, the Company had entered into a purchase and sale agreement to sell the property (Note 4). The 
purchase and sale agreement provided that, upon the closing of the sale, the obligations of the Company to the City and State 
would be satisfied or the Company would otherwise be released from such obligations. The purchase and sale agreement was 
terminated in December 2008.  
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(17) Commitments and Contingencies 

(18) Government Obligations 
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The Company reports the results of its segments in accordance with SFAS No. 131, Disclosures about Segments of an 
Enterprise and Related Information. The Company manages and evaluates its operations in two reportable segments: North 
America and Europe. Both of these segments produce a broad array of disposable food service products, which are available in 
paper, plastic and foam. The operating segments are managed separately based on the products and requirements of the different 
markets. North America includes all U.S. entities, Canada, Mexico, Corporate and Puerto Rico and Europe includes all U.K. 
entities. Other includes Australia and Panama. The segment information below excludes discontinued operations (Note 3).  
The accounting policies of the operating segments are the same as those described in Note 2. Segment operating results are 
measured based on operating income (loss). Intersegment net sales are accounted for on an arm’s length pricing basis.  
No individual customer accounted for greater than 10% of consolidated net sales in fiscal years 2008, 2007 or 2006. It is not 
practical for the Company to report revenues from external customers for each product and service or each group of similar 
products.  

  

Net sales by customer group for the years ended December 28, 2008, December 30, 2007 and December 31, 2006 were as 
follows:  
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(19) Segments 

(In thousands)   
North 

America   Europe   Other   
Total 

Segments   Eliminations  Total  

Year ended December 28, 2008         

Revenues from external customers   $1,723,444  $109,383  $14,207  $1,847,034  $ —    $1,847,034 
Intersegment net sales    21,540   —     —     21,540   (21,540)  —   
Operating income    64,298   1,002   100   65,400   198   65,598 
Depreciation and amortization    77,333   4,500   428   82,261   —     82,261 
Capital expenditures    74,557   4,610   531   79,698   —     79,698 
Property, plant and equipment, net    491,797   16,640   2,692   511,129   —     511,129 
Total assets at year end    1,039,505   70,200   11,081   1,120,786   (46,991)  1,073,795 
Year ended December 30, 2007         

Revenues from external customers   $1,996,838  $100,456  $12,808  $2,110,102  $ —    $2,110,102 
Intersegment net sales    19,986   —     47   20,033   (20,033)  —   
Operating income    51,098   2,363   1,916   55,377   (94)  55,283 
Depreciation and amortization    91,516   4,090   600   96,206   —     96,206 
Capital expenditures    41,936   4,638   914   47,488   —     47,488 
Property, plant and equipment, net    514,597   22,666   2,586   539,849   —     539,849 
Total assets at year end    1,142,102   78,508   11,334   1,231,944   (28,769)  1,203,175 
Year ended December 31, 2006         
Revenues from external customers   $2,022,582  $ 88,916  $12,462  $2,123,960  $ —    $2,123,960 
Intersegment net sales    18,339   —     —     18,339   (18,339)  —   
Operating (loss) income    (227,882)  (18,869)  253   (246,498)  (241)  (246,739)
Depreciation and amortization    93,091   3,498   610   97,199   —     97,199 
Capital expenditures    51,347   3,113   433   54,893   —     54,893 

(In thousands)   

Year Ended 
December 28, 

2008   

Year Ended 
December 30, 

2007   

Year Ended 
December 31, 

2006

Foodservice   $1,536,728  $1,732,601  $1,797,840
Consumer    310,306   377,501   326,120

            

Net sales   $1,847,034  $2,110,102  $2,123,960
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Geographic information:  
Net sales from external customers by customer location are determined based on where the Company’s products were delivered. 
Long-lived assets include property, plant and equipment, net; goodwill; intangible assets, net; and certain other non-current 
assets.  

  

Reconciliation:  
  

  

The valuation and qualifying account is allowance for doubtful accounts. The changes in this account for the years ended 
December 28, 2008, December 30, 2007 and December 31, 2006 were as follows (in thousands):  
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(In thousands)   

Year Ended 
December 28, 

2008   

Year Ended 
December 30, 

2007   

Year Ended 
December 31, 

2006

United States   $1,511,148  $1,773,316  $1,796,269
Other countries    335,886   336,786   327,691

            

Revenues from external customers   $1,847,034  $2,110,102  $2,123,960
            

United States   $ 481,853  $ 503,809  $ 677,820
Other countries    65,982   85,712   79,455

            

Total long-lived assets   $ 547,835  $ 589,521  $ 757,275
            

(In thousands)   

Year Ended 
December 28,

2008   

Year Ended 
December 30,

2007   

Year Ended 
December 31,

2006  

Total segment and other operating income (loss)   $ 65,400  $ 55,377  $ (246,498)
Elimination of intersegment operating income    198   (94)  (241)
Interest expense    (62,725)  (83,271)  (77,551)
Interest income    1,101   2,177   2,259 
Loss on debt extinguishment    —     (3,962)  —   
Foreign currency exchange (loss) gain, net    (14,107)  4,090   6,863 
Other, net    —     184   (55)

    
 

   
 

   
 

Loss from continuing operations before income taxes   $ (10,133) $ (25,499) $ (315,223)
    

 

   

 

   

 

(20) Valuation and Qualifying Accounts 

   
Beginning

balance   

Charged to
costs and 
expenses   

Charged to
other 

accounts 
(1)   Deductions  

Ending 
balance

Allowance for doubtful accounts          

2008   $ 1,348  $ 584  $ 136  $ (615) $1,453
2007    2,252   39   4   (947)  1,348
2006    3,929   1,174   38   (2,889)  2,252

(1) Charged to other accounts includes recoveries received, reclassifications and cumulative translation adjustments for translation 
of foreign accounts.  
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The Company has determined that certain of its previously filed financial statements had been misstated. In order to assess 
materiality with respect to these misstatements, it applied the concepts set forth in Staff Accounting Bulletin No. 108, 
Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements and 
determined that the correction of prior year financial statements was immaterial. Accordingly, the Company’s consolidated 
balance sheet as of December 30, 2007 and the related consolidated statements of operations, shareholder’s equity and 
comprehensive income (loss), and cash flows for the years ended December 30, 2007 and December 31, 2006 included in this 
Form 10-K reflect the correction of these immaterial errors. The accompanying notes have also been revised, as necessary. The 
accounting issues requiring the correction of immaterial errors are described below.  

Governmental Obligations  
The Company has obligations to the City of Chicago (“City”) and the State of Illinois (“State”) related to its 2001 acquisition of 
certain property located in Chicago, Illinois as described in Note 18. The Company has not historically included these 
obligations as liabilities in its consolidated financial statements; the amounts were recorded net against the property acquired. In 
the accompanying consolidated financial statements, the Company has corrected this accounting error and increased the carrying 
value of the property by $16.2 million with an offsetting increase in other current liabilities. In the first quarter of 2007, the 
Company entered into a purchase and sale agreement to sell the property. Accordingly, the increased carrying value of the 
property is included in assets held for sale on the consolidated balance sheet for fiscal year 2007. The purchase and sale 
agreement was terminated in December 2008; therefore, the property was reclassified from assets held for sale to property, plant 
and equipment, net on the consolidated balance sheet for fiscal year 2008.  
The Company also recognized interest on the interest bearing note, described in Note 18, resulting in a decrease to retained 
earnings as of the end of fiscal year 2005 of $1.2 million and additional interest expense of $0.3 million and $0.4 million for the 
fiscal years 2006 and 2007, respectively. Accrued interest included in other current liabilities as of December 30, 2007 was 
increased by $1.9 million. The quarterly financial data presented in Note 22 reflects the additional interest expense in the 
previously reported quarters of fiscal years 2008 and 2007.  

Accounts Receivable Credits  
In the third quarter of fiscal year 2008, the Company completed its review of identified open accounts receivable credits that had 
not been properly accounted for in prior periods. The correction of these accounting errors resulted in an increase in previously 
reported net sales and accounts receivable. The impact of this correction resulted in an increase to retained earnings as of the end 
of fiscal year 2005 of $0.1 million and increases to reported net sales and accounts receivable for the fiscal years 2006 and 2007 
of $1.0 million and $3.9 million, respectively, and resulting increases in net income of $1.0 million and $3.9 million, 
respectively. The cumulative impact of the correction resulted in an increase in the reported balance of accounts receivable of 
$5.1 million and an increase in other current liabilities of $0.1 million on the Company’s consolidated balance sheet as of 
December 30, 2007.  
The correction of this immaterial error was previously reported in the Company’s Form 10-Q for the thirteen weeks ended 
September 28, 2008, which noted that sales and accounts receivable had been increased by $0.5 million and $0.3 million over 
the previously reported first and second quarters in fiscal year 2008. The quarterly financial data presented in Note 22 includes 
the impact of these corrections.  

Loss on Asset Disposals  
In the fourth quarter of fiscal year 2008, the Company noted that it had not properly accounted for the disposition of assets on a 
timely basis. The correction of this error resulted in the recognition of a loss on asset disposals in the fourth quarter of 2007 of 
$0.6 million offset by a corresponding decrease in property, plant and equipment. The Company’s consolidated balance sheet 
and consolidated income statement for fiscal year 2007 have been revised accordingly.  
In addition, the Company revised its quarterly reporting in fiscal year 2008 to recognize losses on asset disposals of $2.2 million 
and $3.5 million in the first and third quarters, respectively. The correction included the reversal of depreciation expense which 
had been recognized during the first three quarters of 2008 totaling $0.2 million. The quarterly financial data presented in Note 
22 has been revised to include these changes to the fourth quarter of 2007 and the first three quarters of 2008.  
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(21) Correction of Immaterial Errors in Prior Period Financial Statements 
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Assets Held for Sale - Impairment Loss  
In the fourth quarter of fiscal year 2007, the Company recognized an impairment loss of $3.0 million related to assets held for 
sale as described in Note 4. In the Company’s Consolidated Balance Sheet included in its Form 10-K for the fiscal year ended 
December 30, 2007, the impairment loss was reflected as a reduction in property, plant and equipment; however, it should have 
been reflected as a reduction of assets held for sale. This error was corrected in the Company’s Form 10-Q for the thirteen weeks 
ended March 30, 2008 and has no effect on its consolidated statement of operations in any reported period.  

Classification of Interest Rate Swaps  
In the Company’s December 30, 2007 consolidated balance sheet in its 2007 Form 10-K, the fair value of interest rate swaps of 
$7.1 million was incorrectly included in other current liabilities. Based on their stated expiration dates, these instruments should 
have been included in non-current liabilities. This error was corrected in the Company’s Form 10-Q for the thirteen weeks ended 
March 30, 2008 and has no effect on its consolidated statement of operations in any reported period. See Note 11.  

Guarantor Financial Statements  
The Company’s guarantor disclosures have been revised to correct immaterial errors which had been presented in previously 
issued financial statements. These errors involve offsetting adjustments among the consolidating subsidiaries and do not affect 
the Company’s consolidated financial statements for any period. The guarantor disclosures have been revised to correct the 
errors, as described in Note 23.  

Summary of Financial Statement Impacts  
The following table sets forth the effects of the correcting adjustments on retained earnings (accumulated deficit) as of the end 
of fiscal year 2005 (in millions):  

  

The impacts on reported net income to correct these immaterial errors are summarized as follows (in millions):  
  

The impacts on the Company’s consolidated balance sheet to correct these immaterial errors are summarized as follows (in 
millions):  
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   January 1, 2006 

Retained earnings, as previously reported   $ 125.3 
Government obligations    (1.2)
Accounts receivable credits    0.1 

     

Retained earnings, as corrected   $ 124.2 
    

 

   2007   2006  

Increase (decrease)    

Net income (loss), as previously reported   $68.2  $(375.1)
Government obligations    (0.4)  (0.3)
Accounts receivable credits    3.9   1.0 
Loss on asset disposals    (0.6)  —   

    
 

   
 

Total correction adjustments    2.9   0.7 
         

Net income (loss), as revised   $71.1  $(374.4)
    

 

   

 

   December 30, 2007

Increase (decrease)   

Accounts receivable   $ 5.1
Assets held for sale    13.2
Property, plant and equipment    2.4
Other current liabilities    11.1
Other liabilities (noncurrent)    7.1
Retained earnings    2.5



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  

The following table sets forth certain unaudited financial data for quarterly periods during fiscal years 2008 and 2007.  
  

The results for the first three fiscal quarters in 2008 and all fiscal quarters in 2007 have been adjusted to reflect the correction of 
immaterial errors in the Company’s prior period financial statements described in Note 21. The tables below reflect the amounts as 
previously reported in the Company’s Forms 10-Q for the first three quarters of 2008 and its Form 10-K for the fiscal year ended 
December 30, 2007.  
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(22) Quarterly Financial Data (Unaudited) 

(In millions)   
4Q 

2008   
3Q 

2008   
2Q 

2008   
1Q 

2008   
4Q 

2007   
3Q 

2007   
2Q 

2007   
1Q 

2007  

Net sales   $404.3  $462.2  $518.7  $461.8  $522.2  $527.2  $577.0  $483.7 
Gross profit    43.5   60.1   76.3   67.9   75.1   61.6   78.2   35.5 
Net (loss) income    (12.8)  (8.0)  8.4   0.3   98.7   6.4   4.0   (38.0)

         3Q 2008   2Q 2008   1Q 2008  

(in millions)         

As 
Previously
Reported   Corrections  

As 
Corrected  

As 
Previously
Reported   Corrections  

As 
Corrected  

As 
Previously
Reported   Corrections  

As 
Corrected 

Net sales      $ 462.2  $ —    $ 462.2  $ 518.5  $ 0.2  $ 518.7  $ 461.3  $ 0.5  $ 461.8 
Gross profit       60.0   0.1   60.1   75.9   0.4   76.3   67.4   0.5   67.9 
Net income (loss)      (4.6)  (3.4)  (8.0)  8.3   0.1   8.4   2.1   (1.8)  0.3 

  4Q 2007   3Q 2007   2Q 2007   1Q 2007  

(in millions)  

As 
Previously
Reported  Corrections 

As 
Corrected  

As 
Previously
Reported   Corrections  

As 
Corrected  

As 
Previously
Reported   Corrections  

As 
Corrected  

As 
Previously
Reported   Corrections  

As 
Corrected 

Net sales  $ 521.6 $ 0.6 $ 522.2  $ 526.1  $ 1.1  $ 527.2  $ 575.9  $ 1.1  $ 577.0  $ 482.7  $ 1.0  $ 483.7 
Gross profit   74.5  0.6  75.1   60.5   1.1   61.6   77.1   1.1   78.2   34.5   1.0   35.5 
Net income (loss)  98.5  0.2  98.7   5.4   1.0   6.4   3.1   0.9   4.0   (38.8)  0.8   (38.0)



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  

On February 27, 2004, with an effective date of February 22, 2004, the Company acquired SF Holdings. The Company 
partially funded this acquisition through the issuance of the 8.5% Senior Subordinated Notes. The 8.5% Senior Subordinated 
Notes are fully and unconditionally guaranteed, on a joint and several basis, by certain of the Company’s subsidiaries. The 
consolidated guarantors include the following: Solo Cup Company (“Solo Delaware”), P.R. Solo Cup, Inc., SF Holdings Group, 
Inc., Solo Cup Operating Corporation (formerly known as Sweetheart Cup Company Inc.), Solo Manufacturing LLC, Lily-
Canada Holding Corporation, Solo Cup (UK) Limited, Insulpak Holdings Limited and Solo Cup Europe Limited. The following 
financial information presents the guarantors and non-guarantors of the 8.5% Senior Subordinated Notes, in accordance with 
Rule 3-10 of Regulation S-X.  
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(23) Guarantors 

   

Condensed Consolidated Balance Sheet 
December 28, 2008 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Eliminations  Consolidated  

Assets       

Current assets:       

Cash and cash equivalents   $ 40,310  $ 1,028  $ 16,166  $ —    $ 57,504 
Cash in escrow    —     50   —     —     50 
Accounts receivable:       

Trade    —     104,876   16,126   —     121,002 
Other    —     137,044   247   (134,252)  3,039 

Inventories    —     264,177   20,911   (1,827)  283,261 
Deferred income taxes    —     21,647   (209)  444   21,882 
Prepaid expenses and other current assets    —     35,170   3,702   —     38,872 

                     

Total current assets    40,310   563,992   56,943   (135,635)  525,610 
Property, plant and equipment, net    —     479,697   31,432   —     511,129 
Goodwill and intangible assets, net    —     15,459   —     —     15,459 
Other assets    69,594   48,507   2,805   (99,309)  21,597 

                     

Total assets   $109,904  $1,107,655  $ 91,180  $(234,944) $1,073,795 
    

 

   

 

   

 

   

 

   

 

Liabilities and Shareholder’s Equity       
Current liabilities:       

Accounts payable   $ 40,508  $ 151,335  $ 17,168  $(134,252) $ 74,759 
Accrued expenses and other current liabilities    12,673   86,278   5,442   —     104,393 

    
 

   
 

   
 

   
 

   
 

Total current liabilities    53,181   237,613   22,610   (134,252)  179,152 
Long-term debt, net of current maturities    —     716,475   347   —     716,822 
Deferred income taxes    —     28,559   2,291   —     30,850 
Other liabilities    10,584   102,802   10,219   (7,926)  115,679 

    
 

   
 

   
 

   
 

   
 

Total liabilities    63,765   1,085,449   35,467   (142,178)  1,042,503 
                     

Shareholder’s equity:       

Common stock    —     —     843   (843)  —   
Additional paid-in capital    45,875   266,504   24,158   (81,542)  254,995 
Retained earnings (accumulated deficit)    11,220   (228,878)  36,792   (10,381)  (191,247)
Accumulated other comprehensive loss    (10,956)  (15,420)  (6,080)  —     (32,456)

    
 

   
 

   
 

   
 

   
 

Total shareholder’s equity    46,139   22,206   55,713   (92,766)  31,292 
    

 
   

 
   

 
   

 
   

 

Total liabilities and shareholder’s equity   $109,904  $1,107,655  $ 91,180  $(234,944) $1,073,795 
    

 

   

 

   

 

   

 

   

 



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  

The prior period condensed financial statements presented, including the above December 30, 2007 Consolidated Balance Sheet, and 
the following Consolidated Statements of Operations for the years ended December 30, 2007 and December 31, 2006, reflect the 
correction of an immaterial error related to interest (income) expense, net, between the guarantor columns: Solo Delaware and Other 
Guarantors. The Company determined that the calculation of interest on intercompany loans from Solo Delaware to certain Other 
Guarantors was not in accordance with the respective agreements. Therefore, the interest income for Solo Delaware and interest 
expense for Other Guarantors has been increased by $8.7 million and $6.6 million for the years ended December 30, 2007 and 
December 31, 2006, respectively, to reflect the appropriate amount for each period. These adjustments were equal and offsetting such 
that total interest (income) expense for the combined guarantors was not changed. The cumulative effect to the December 30, 2007 
Consolidated Balance Sheet was a $22.0 million decrease to Solo Delaware’s accumulated deficit and an increase of $22.0 million to 
Other Guarantors’ accumulated deficit.  

The December 30, 2007 Consolidated Balance Sheet above, and the following Consolidated Statements of Operations for the years 
ended December 30, 2007 and December 31, 2006, also reflect the immaterial correction of errors described in Note 21, which are 
related to Other Guarantors. The combined impact of these corrections, the correction related to interest expense (described above) 
and deferred income taxes (described below), to the Other Guarantors previously issued financial statements was a net decrease of 
$5.8 million and $8.1 million to net income for the fiscal years ended December 30, 2007 and December 31, 2006, respectively. The 
combined impact of the corrections related to interest expense and deferred income taxes to Solo Delaware’s previously issued 
financial statements was a net increase of $8.7 million to net income for each of the fiscal years ended December 30, 2007 and 
December 31, 2006. The combined cumulative effect of these corrections to the December 30, 2007 Consolidated Balance Sheet was 
a $22.0 million decrease to Solo Delaware’s accumulated deficit and an increase of $19.5 million to Other Guarantors’ accumulated 
deficit.  
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Condensed Consolidated Balance Sheet 
December 30, 2007 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Eliminations  Consolidated  
   (as corrected)  (as corrected)         (as corrected)  

Assets        

Current assets:        

Cash and cash equivalents   $ 10,464  $ 4,881  $ 18,238  $ —    $ 33,583 
Accounts receivable:        

Trade    —     147,690   17,447   —     165,137 
Other    89,968   68,540   505   (149,190)  9,823 

Inventories    —     280,301   22,435   (1,699)  301,037 
Deferred income taxes    —     40,470   707   445   41,622 
Prepaid expenses and other current assets    17   58,336   3,578   (1)  61,930 

                     

Total current assets    100,449   600,218   62,910   (150,445)  613,132 
Property, plant and equipment, net    —     500,515   39,334   —     539,849 
Goodwill and intangible assets, net    —     23,162   —     —     23,162 
Other assets    74,042   49,672   2,624   (99,306)  27,032 

                     

Total assets   $ 174,491  $1,173,567  $104,868  $(249,751) $1,203,175 
    

 

   

 

       

 

   

 

Liabilities and Shareholder’s Equity        

Current liabilities:        

Accounts payable   $ 117,155  $ 101,511  $ 17,085  $(149,189) $ 86,562 
Accrued expenses and other current liabilities    13,513   105,921   10,308   —     129,742 

                     

Total current liabilities    130,668   207,432   27,393   (149,189)  216,304 
Long-term debt, net of current maturities    —     754,285   1,912   —     756,197 
Deferred income taxes    —     50,711   3,697   —     54,408 
Other liabilities    7,070   78,260   10,335   (7,926)  87,739 

    
 

   
 

       
 

   
 

Total liabilities    137,738   1,090,688   43,337   (157,115)  1,114,648 
Shareholder’s equity:        

Common stock    —     —     843   (843)  —   
Additional paid-in capital    45,875   266,504   24,158   (81,542)  254,995 
(Accumulated deficit) retained earnings    (2,311)  (195,151)  28,674   (10,251)  (179,039)
Accumulated other comprehensive (loss) income    (6,811)  11,526   7,856   —     12,571 

                     

Total shareholder’s equity    36,753   82,879   61,531   (92,636)  88,527 
    

 
   

 
       

 
   

 

Total liabilities and shareholder’s equity   $ 174,491  $1,173,567  $104,868  $(249,751) $1,203,175 
    

 

   

 

       

 

   

 



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  
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Consolidated Statement of Operations 
For the Year Ended December 28, 2008 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Eliminations  Consolidated  

Net sales   $ —    $1,741,985  $203,297  $ (98,248) $1,847,034 
Cost of goods sold    —     1,514,810   182,577   (98,117)  1,599,270 

    
 

   
 

   
 

   
 

   
 

Gross profit    —     227,175   20,720   (131)  247,764 
Selling, general and administrative expenses    17   148,740   10,850   (1)  159,606 
Loss on asset disposals    —     22,513   47   —     22,560 

                     

Operating (loss) income    (17)  55,922   9,823   (130)  65,598 
Interest (income) expense, net    (13,702)  75,319   7   —     61,624 
Foreign currency exchange loss (gain), net    —     15,910   (1,803)  —     14,107 

                     

Income (loss) from continuing operations before 
income taxes    13,685   (35,307)  11,619   (130)  (10,133)

Income tax provision (benefit)    154   (1,467)  3,380   —     2,067 
    

 
   

 
   

 
   

 
   

 

Income (loss) from continuing operations    13,531   (33,840)  8,239   (130)  (12,200)
Loss from discontinued operations, net of income tax 

provision of $0    —     (628)  —     —     (628)
Gain on sale of discontinued operations, net of income tax 

provision of $0    —     777   —     —     777 
                     

Net income (loss)   $ 13,531  $ (33,691) $ 8,239  $ (130) $ (12,051)
    

 

   

 

   

 

   

 

   

 

   

Consolidated Statement of Operations 
For the Year Ended December 30, 2007 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Eliminations  Consolidated  
   (as corrected)  (as corrected)         (as corrected)  
Net sales   $ —    $1,992,188  $214,171  $ (96,257) $2,110,102 
Cost of goods sold    —     1,766,879   188,428   (95,624)  1,859,683 

    
 

   
 

   
 

   
 

   
 

Gross profit    —     225,309   25,743   (633)  250,419 
Selling, general and administrative expenses    (451)  192,928   11,255   (89)  203,643 
Gain on asset disposals    —     (7,234)  (1,273)  —     (8,507)

    
 

   
 

   
 

   
 

   
 

Operating income    451   39,615   15,761   (544)  55,283 
Interest expense, net    4,194   76,496   404   —     81,094 
Loss on debt extinguishment    —     3,962   —     —     3,962 
Foreign currency exchange gain, net    —     (2,158)  (1,932)  —     (4,090)
Other income, net    —     (184)  —     —     (184)

    
 

   
 

   
 

   
 

   
 

(Loss) income from continuing operations before 
income taxes    (3,743)  (38,501)  17,289   (544)  (25,499)

Income tax provision (benefit)    1,157   (25,362)  4,744   —     (19,461)
    

 
   

 
   

 
   

 
   

 

(Loss) income from continuing operations    (4,900)  (13,139)  12,545   (544)  (6,038)
Income (loss) from discontinued operations, net of income 

tax provision of $3,043    —     3,107   (3,251)  —     (144)
Gain on sale of discontinued operations, net of income tax 

provision of $17,671    —     77,263   —     —     77,263 
    

 
   

 
   

 
   

 
   

 

Net (loss) income   $ (4,900) $ 67,231  $ 9,294  $ (544) $ 71,081 
    

 

   

 

   

 

   

 

   

 



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

  

The Statement of Operations for the year ended December 31, 2006 includes an adjustment between Solo Delaware and the 
other guarantors reflecting a correction of an immaterial error during this period which related to deferred income taxes. For the year 
ended December 31, 2006, the income tax benefit for Solo Delaware was increased by $2.1 million and the income tax provision for 
the other guarantors was increased by $2.1 million. There was no impact to the consolidated income tax provision (benefit) or the 
Statement of Cash Flows during the period affected.  
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Consolidated Statement of Operations 
For the Year Ended December 31, 2006 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Eliminations  Consolidated  
   (as corrected)  (as corrected)         (as corrected)  

Net sales   $ —    $2,014,980  $191,146  $ (82,166) $2,123,960 
Cost of goods sold    —     1,835,624   167,131   (81,444)  1,921,311 

                     

Gross profit    —     179,356   24,015   (722)  202,649 
Selling, general and administrative expenses    903   204,951   10,688   (122)  216,420 
Impairment of goodwill    18,988   209,431   118   —     228,537 
Loss on asset disposals    —     4,363   68   —     4,431 

                     

Operating (loss) income    (19,891)  (239,389)  13,141   (600)  (246,739)
Interest (income) expense, net    (279)  74,622   949   —     75,292 
Foreign currency exchange gain, net    —     (6,353)  (510)  —     (6,863)
Other expense (income), net    —     62   (7)  —     55 

                     

(Loss) income from continuing operations before 
income taxes    (19,612)  (307,720)  12,709   (600)  (315,223)

Income tax (benefit) provision    (4,638)  56,277   5,090   (445)  56,284 
                     

(Loss) income from continuing operations    (14,974)  (363,997)  7,619   (155)  (371,507)
Income (loss) from discontinued operations, net of income 

tax provision of $235    —     1,252   (4,113)  —     (2,861)
    

 
   

 
   

 
   

 
   

 

Net (loss) income   $ (14,974) $ (362,745) $ 3,506  $ (155) $ (374,368)
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Condensed Consolidated Statement of Cash Flows 
For the Year Ended December 28, 2008 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors  
Non- 

Guarantors  Consolidated 

CASH FLOWS FROM OPERATING ACTIVITIES      

Net cash provided by operating activities – continuing operations   $ 14,315  $117,116  $ 1,146  $ 132,577 
Net cash used in operating activities – discontinued operations    —     (638)  —     (638)

    
 

   
 

   
 

   
 

Net cash provided by operating activities    14,315   116,478   1,146   131,939 
                 

CASH FLOWS FROM INVESTING ACTIVITIES      

Proceeds from sale of property, plant and equipment    —     10,464   39   10,503 
Proceeds from sale of discontinued operations    —     850   —     850 
Increase in cash in escrow    —     (50)  —     (50)
Purchases of property, plant and equipment    —     (77,031)  (2,667)  (79,698)

                 

Net cash used in investing activities    —     (65,767)  (2,628)  (68,395)
    

 
   

 
   

 
   

 

CASH FLOWS FROM FINANCING ACTIVITIES      

Net repayments under revolving credit facilities    (2,100)  —     —     (2,100)
Repayments of term notes    (36,696)  —     (1,386)  (38,082)
Repayments of other debt    —     (135)  —     (135)
Repayment of capital to parent    54,327   (54,327)  —     —   

    
 

   
 

   
 

   
 

Net cash used in financing activities    15,531   (54,462)  (1,386)  (40,317)
                 

Effect of exchange rate changes on cash    —     (102)  796   694 
    

 
   

 
   

 
   

 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS    29,846   (3,853)  (2,072)  23,921 
CASH AND CASH EQUIVALENTS, beginning of period    10,464   4,881   18,238   33,583 

    
 

   
 

   
 

   
 

CASH AND CASH EQUIVALENTS, end of period   $ 40,310  $ 1,028  $ 16,166  $ 57,504 
    

 

   

 

   

 

   

 



SOLO CUP COMPANY AND SUBSIDIARIES  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  
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Condensed Consolidated Statement of Cash Flows 
For the Year Ended December 30, 2007 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors   
Non- 

Guarantors  Consolidated 

CASH FLOWS FROM OPERATING ACTIVITIES      

Net cash provided by (used in) operating activities – continuing 
operations   $ 397,595  $(320,714) $ 10,067  $ 86,948 

Net cash provided by (used in) operating activities – discontinued 
operations    —     8,868   (238)  8,630 

    
 

   
 

   
 

   
 

Net cash provided by (used in) operating activities    397,595   (311,846)  9,829   95,578 
                 

CASH FLOWS FROM INVESTING ACTIVITIES      

Proceeds from asset disposals    —     140,853   2,616   143,469 
Proceeds from sale of discontinued operations    —     210,043   —     210,043 
Purchases of property, plant and equipment    —     (44,758)  (2,730)  (47,488)

                 

Net cash provided by (used in) investing activities – continuing 
operations    —     306,138   (114)  306,024 

Net cash provided by (used in) investing activities – discontinued 
operations    —     148   (533)  (385)

                 

Net cash provided by (used in) investing activities    —     306,286   (647)  305,639 
    

 
   

 
   

 
   

 

CASH FLOWS FROM FINANCING ACTIVITIES      
Net repayments under revolving credit facilities    (72,500)  —     (94)  (72,594)
Repayments of the term notes and other debt, net    (313,475)  (228)  (6,189)  (319,892)
Return of capital to parent    (2,007)  —     —     (2,007)
Debt issuance costs    (380)  —     —     (380)

    
 

   
 

   
 

   
 

Net cash used in financing activities – continuing operations    (388,362)  (228)  (6,283)  (394,873)
Net cash used in financing activities – discontinued operations    —     —     (72)  (72)

    
 

   
 

   
 

   
 

Net cash used in financing activities    (388,362)  (228)  (6,355)  (394,945)
                 

Effect of exchange rate changes on cash    —     (146)  1,066   920 
    

 
   

 
   

 
   

 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS    9,233   (5,934)  3,893   7,192 
CASH AND CASH EQUIVALENTS, beginning of year    1,231   10,815   14,345   26,391 

                 

CASH AND CASH EQUIVALENTS, end of year   $ 10,464  $ 4,881  $ 18,238  $ 33,583 
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Condensed Consolidated Statement of Cash Flows 
For the Year Ended December 31, 2006 

(In thousands)  

   
Solo 

Delaware   
Other 

Guarantors  
Non- 

Guarantors  Consolidated 

CASH FLOWS FROM OPERATING ACTIVITIES      

Net cash (used in) provided by operating activities – continuing 
operations   $(120,136) $ 53,704  $ 13,423  $ (53,009)

Net cash provided by operating activities – discontinued operations    —     831   634   1,465 
    

 
   

 
   

 
   

 

Net cash (used in) provided by operating activities    (120,136)  54,535   14,057   (51,544)
                 

CASH FLOWS FROM INVESTING ACTIVITIES      

Proceeds from asset disposals    —     2,412   9   2,421 
Decrease in cash in escrow    15,000   —     —     15,000 
Purchases of property, plant and equipment    —     (52,330)  (2,563)  (54,893)

                 

Net cash provided by (used in) investing activities – continuing 
operations    15,000   (49,918)  (2,554)  (37,472)

Net cash (used in) provided by investing activities – discontinued 
operations    —     (2,506)  6,149   3,643 

                 

Net cash provided by (used in) investing activities    15,000   (52,424)  3,595   (33,829)
    

 
   

 
   

 
   

 

CASH FLOWS FROM FINANCING ACTIVITIES      

Net borrowings (repayments) under revolving credit facilities    42,525   —     (575)  41,950 
Borrowings under the term notes and other debt    80,000   1,934   —     81,934 
Repayments of the term notes    (8,125)  —     (1,178)  (9,303)
Contribution of capital from parent    (651)  —     —     (651)
Debt issuance costs    (7,805)  —     (204)  (8,009)

    
 

   
 

   
 

   
 

Net cash provided by (used in) financing activities – continuing 
operations    105,944   1,934   (1,957)  105,921 

Net cash used in financing activities – discontinued operations    —     —     (6,163)  (6,163)
    

 
   

 
   

 
   

 

Net cash provided by (used in) financing activities    105,944   1,934   (8,120)  99,758 
                 

Effect of exchange rate changes on cash    —     155   (236)  (81)
    

 
   

 
   

 
   

 

NET INCREASE IN CASH AND CASH EQUIVALENTS    808   4,200   9,296   14,304 
CASH AND CASH EQUIVALENTS, beginning of year    423   6,615   5,049   12,087 

    
 

   
 

   
 

   
 

CASH AND CASH EQUIVALENTS, end of year    1,231   10,815   14,345   26,391 
Less: Cash and cash equivalents – discontinued operations    —     2,823   3,134   5,957 

                 

Cash and cash equivalents – continuing operations   $ 1,231  $ 7,992  $ 11,211  $ 20,434 
    

 

   

 

   

 

   

 



Not applicable.  

Item 9A(T). Controls and Procedures.  
Evaluation of Disclosure Controls and Procedures  

Our management, including our chief executive officer (principal executive officer) and chief financial officer (principal 
financial and accounting officer), has evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in 
Rules 13a-15(e) or 15d-15(e) under the Exchange Act of 1934, as amended) as of the end of the period covered by this report.  

Based on such evaluation, our chief executive officer and chief financial officer concluded that our disclosure controls and 
procedures were effective as of December 28, 2008 and all material weaknesses in our internal control over financial reporting 
previously reported have been remediated and no longer exist as of December 28, 2008.  

Management Report on Internal Control Over Financial Reporting  
The following management report shall be deemed “furnished” and not “filed” for purposes of Section 18 of the Securities 

Exchange Act of 1934, as amended (the “Exchange Act”).  

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term 
is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act. Our internal control over financial reporting is designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with United States generally accepted accounting principles. Because of its inherent limitations, internal control over 
financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are 
subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate.  

Under the supervision and with the participation of management, including our chief executive officer (principal executive 
officer) and chief financial officer (principal financial and accounting officer), management conducted an evaluation of the 
effectiveness of our internal control over financial reporting based on the framework in Internal Control—Integrated Framework 
issued by the Committee of the Sponsoring Organizations of the Treadway Commission (COSO).  

Based on our assessment using those criteria, management concluded that the Company’s internal control over financial 
reporting as of December 28, 2008 was effective.  

This annual report on Form 10-K does not include an attestation report of the Company’s registered public accounting firm 
regarding internal control over financial reporting. Management’s report was not subject to attestation by the Company’s registered 
public accounting firm pursuant to temporary rules of the Securities and Exchange Commission that permit the Company to furnish 
only management’s report with this annual report on Form 10-K.  

Changes in Disclosure Controls and Procedures  
During the fourth quarter of 2008, we completed an implementation of a new tax software system that affects our income tax 

compliance by revising the controls over the development of our tax provision, the related disclosures and reconciliations, and 
compliance activities by automating the journal entries and supporting calculations, review and approval process, and centralizing the 
supporting documentation. This system implementation has resulted in a significant change to our internal controls, and we continue 
to refine our processes and system of internal control over financial reporting in order to address the impact of this software change. 
While we believe the changes have improved and strengthened our overall system of internal control, there are inherent risks 
associated with implementing software changes. We believe that our controls in the affected areas, as modified, continue to be 
designed appropriately and operate effectively.  

In addition, during the year we identified and corrected several immaterial errors in prior period financial statements (see Note 
21 in Item 8. Financial statements and supplementary data of this Form 10-K) and, as part of that process, we believe we have made 
several improvements to our internal controls over financial reporting, which were operating effectively during the fourth quarter. The 
most significant changes related to process improvements for the issuance of accounts receivable credits and the disposal or 
retirement of fixed assets. With respect to accounts receivable credit processing, we have taken several steps to ensure that work 
flows for authorizing and issuing credit memoranda are documented, systematized, coordinated and appropriately reviewed in a 
timely manner. Such changes included reorganizing personnel within the finance department, centralizing the responsibility for 
issuing credits, implementing a new account management system, and modifying the routing of credit memoranda. With respect to 
fixed asset disposals and retirements, we have augmented our process by implementing a control log to ensure we have obtained the 
required approvals throughout the process, from the request through disposition of the asset. Additionally, the monthly reconciliation 
of the fixed asset sub-ledger has been simplified through enhanced reporting capabilities, and we have initiated a quarterly subsidiary 
ledger review process to help ensure the accuracy of our fixed assets. Lastly, throughout the year, the Company has continued to 
refine and strengthen the processes senior management uses to monitor overall activity and effectiveness of controls, including 
conducting monthly and quarterly reviews of financial and operating results as well as performing an annual review and refinement of 
financial policies and procedures in the fourth quarter. We believe that, in the aggregate, these changes have resulted in a significant 
improvement to our internal controls during the fourth quarter. We continue to regularly review our system of internal control over 
financial reporting and make appropriate changes to our processes and systems as necessary to improve controls and increase 
efficiency, while ensuring that we maintain an effective internal control environment.  
  

Effective March 10, 2009, Stephen E. Macadam, a director of the Company designated by Vestar, resigned his position as a 
director of the Company. Mr. Macadam did not resign due to any disagreement with the Company on any matter relating to the 
Company’s operations, policies or practices. Vestar has not yet appointed a replacement for Mr. Macadam.  
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Item 9B. Other Information. 



Part III  
  

The following table sets forth the name, age and current position of our executive officers and directors as of March 12, 2009.  
  

Item 10. Directors, Executive Officers and Corporate Governance. 

Name   Age  Position   Date First Elected 
Kevin A. Mundt 

  

55

  

Chairman of the Board, Chairman of the Audit 
Committee, Member of the Compensation 
Committee   

12/15/06(1)

Robert L. Hulseman   76   Chairman Emeritus of the Board   1/29/04(2)

Robert M. Korzenski   54   Chief Executive Officer, President and Director   4/15/04(2)

Robert D. Koney, Jr. 
  

52
  

Chief Financial Officer and Executive Vice 
President   

4/2/07

Thomas A. Pasqualini 
  

51
  

Executive Vice President – Supply Chain and 
Logistics   

4/15/04(2)

Jan Stern Reed 
  

49
  

Executive Vice President – Human Resources, 
General Counsel and Secretary   

11/30/04(2)

Robert J. Fronberry 
  

54
  

Chief Information Officer and Senior Vice 
President   

11/12/07

Steven J. Jungmann 
  

45
  

Senior Vice President – Consumer Sales and 
Marketing   

4/10/07

Peter J. Mendola   52   Senior Vice President – Operations   4/2/07
Malcolm S. Simmonds 

  

46
  

Senior Vice President – Foodservice Sales and 
Marketing   

4/2/07

Neil Harrison   56   Director, Member of the Audit Committee   4/2/07
James R. Hulseman   57   Director   8/3/07
John D. Hulseman   52   Director   8/3/07
Sheila M. Hulseman   73   Director   1/29/04
Jeffrey W. Long   52   Director, Chair of the Compensation Committee   12/15/06(1)

Daniel S. O’Connell   55   Director, Member of the Compensation Committee   2/28/04(1)

Brian P. O’Connor   33   Director, Member of the Audit Committee   4/3/08(1)

(1) Messrs Long, Mundt, O’Connell and O’Connor are each employees and equity owners of Vestar Capital Partners, an affiliate of 
the Company due to their ownership of 32.7% of the voting stock of SCIC, the Company’s parent.  

Kevin A. Mundt is a director and has served as Chairman of the Board since December 2006. Mr. Mundt is a managing director 
of Vestar Capital Partners which he joined in 2004. Previously he was a Managing Director of Mercer Oliver Wyman, the financial 
consulting arm of Marsh and McLennan from 1998 to 2003. Prior to that, beginning in 1983, he was one of the founders of Corporate 
Decisions, Inc., which was acquired by Marsh and McLennan. Mr. Mundt is also currently a director of Birds Eye Foods, Sunrise 
Medical, MediMedia, Fiorucci, SpA, National Mentor and Sun Products Corporation.  

Robert L. Hulseman is a director and has served as Chairman Emeritus since December 2006. He served as Chairman and Chief 
Executive Officer of the Company from January 2004 until December 2006. Mr. Hulseman served as Chairman and Chief Executive 
Officer of Solo Illinois from January 1998 to October 2005 and served as a director of Solo Illinois from April 1956 to June 2005. He 
began his career in the disposable foodservice and food packaging products industry with Solo Cup Company in 1950. Mr. Hulseman 
is also the husband of Sheila M. Hulseman, and the uncle of James R. and John D. Hulseman, each directors of the Company.  

Robert M. Korzenski is a director and Chief Executive Officer and President of the Company, having served as director and 
President since April 2006 and as the Chief Executive Officer since August 2006. Prior to that, he served as Executive Vice President 
– Sales and Marketing of the Company from February 2005 until April 2006. Prior to that, he served as Senior Vice President – 
Integration; Hoffmaster-Fonda Brands of Solo Cup Company and Solo Illinois from February 2004 to February 2005. Mr. Korzenski 
served as President of the Hoffmaster brand of Sweetheart from March 2002 until February 2004. Prior to that, Mr. Korzenski served 
at The Fonda Group, Inc. from March 1995 until March 2002, where he was President and Chief Operating Officer from March 1998 
to March 2002.  

Robert D. Koney, Jr. is Chief Financial Officer and Executive Vice President of the Company, having served in that capacity 
since April 2007. Prior to joining the Company, Mr. Koney was Chief Financial Officer and Senior Vice President of Russell  
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individual while at the Company and the term such position(s) was held.  



Corporation, an athletic and sporting goods company, from September 2004 to December 2006. Mr. Koney also served at Goodrich 
Corporation (NYSE: GR), a global supplier of systems and services to the aerospace and defense markets, from 1986 to 2004, where 
he was Vice President, Corporate Controller and Principal Accounting Officer from 1998 to 2004.  

Thomas A. Pasqualini is Executive Vice President – Supply Chain and Logistics of the Company, having served in that capacity 
since June 2005 and Mr. Pasqualini also served in the capacity of Executive Vice President – Operations from April 2006 to April 
2007. From July 2004 to June 2005, Mr. Pasqualini served as Senior Vice President – Global Supply Chain and from February 2004 
to July 2004, he served as Senior Vice President – Integration: Sweetheart Brands of the Company and of Solo Illinois. From August 
2002 to February 2004, Mr. Pasqualini served as Senior Vice President – Manufacturing and Logistics of Sweetheart. For five years 
prior to that, he was Vice President of Logistics and Distribution and director of Distribution at Sweetheart.  

Jan Stern Reed is Executive Vice President – Human Resources, General Counsel and Secretary of the Company, having served 
in that capacity since April 2006. Prior to that, Ms. Reed served as Executive Vice President, General Counsel and Secretary of the 
Company from June 2005 to April 2006. From December 2004 to June 2005, she served as Senior Vice President, General Counsel 
and Secretary of the Company. Prior to joining the Company, Ms. Reed served as Associate General Counsel and Corporate Secretary 
for Baxter International Inc. (NYSE: BAX), a global developer and manufacturer of products used in the health care field, from 
February 1998 to November 2004, and also served as its Chief Governance Officer from March 2003 to November 2004.  

Robert J. Fronberry is Chief Information Officer and Senior Vice President of the Company, having served in that capacity 
since November 2007. Prior to joining the Company, Mr. Fronberry served as Chief Information Officer for Broan Nutone Group, a 
building products company, from April 2001 to November 2007. Mr. Fronberry also served as Chief Information Officer of Vivendi 
Water, a manufacturer and distributor of water treatment equipment and services from 1997 to 2001.  

Steven J. Jungmann is Senior Vice President – Consumer Sales and Marketing of the Company, having served in that capacity 
since April 2007. Prior to joining the Company, Mr. Jungmann was Senior Vice President of Sales for Spectrum Brands, a global 
consumer products company with a diverse portfolio including Rayovac and Remington, from January 2006 to April 2007. 
Mr. Jungmann also served at Kraft Foods Inc. (NYSE: KFT), a global food and beverage company, as Vice President – Category 
Sales from February 2003 to December 2005, as Vice President – Strategy from August 2002 to January 2003 and Senior Director – 
Strategy from January 2002 to December 2002.  

Peter J. Mendola is Senior Vice President – Operations of the Company, having served in that capacity since April 2007. Prior 
to joining the Company, Mr. Mendola spent 19 years at Georgia Pacific/Dixie®, a world-wide manufacturer and marketer of tissue, 
packaging, paper, pulp and building products, most recently as Vice President – Paper Operations from 2004 until 2007 and Vice 
President – Supply Chain and Technical Services from 2001 to 2004.  

Malcolm S. Simmonds is Senior Vice President – Foodservice Sales and Marketing of the Company, having served in that 
capacity since April 2007. Prior to that, Mr. Simmonds was Senior Vice President and General Manager – Foodservice Bakery of The 
Schwann Food Company™, a multi-billion dollar private company selling fine frozen foods world-wide, from August 2005 to April 
2007. From July 1998 to August 2005 Mr. Simmonds held the positions of Director – Marketing and Vice President – Marketing for 
Foodservice and Specialty Brands division of Sara Lee Corporation (NYSE: SLE).  

Neil Harrison is a director of the Company, having served in that capacity since April 2007. Mr. Harrison has served as the 
Chairman, President and Chief Executive Officer of Birds Eye Foods, an international producer of canned, bottled and frozen 
products, since September 2005. Prior to that time Mr. Harrison was Chairman, President and Chief Executive Officer of Atkins 
Nutritionals Inc. from February 2005 to June 2005. Prior to that role, Mr. Harrison was with the H.J. Heinz Company (NYSE: HNZ), 
where he served as an Executive Vice President – H. J. Heinz and President and Chief Executive Officer – Heinz North America from 
2002 to 2004. From 1999 to 2002, Mr. Harrison was the President and Chief Executive Officer – Heinz Frozen Food Company.  

James R. Hulseman is a director of the Company, having served in that capacity since August 2007. Mr. Hulseman is currently 
Vice President – Special Projects of Solo Cup Operating Corporation, the operating subsidiary of the Company. He previously held 
the position of Vice President – Global Quality Initiatives from 2002 to 2007 and prior to that as Vice President – Quality from 
October 2000. James R. Hulseman is the brother of John D. Hulseman, a director of the Company. He is also the nephew of Robert L. 
Hulseman, Chairman Emeritus and Sheila M. Hulseman, director, of the Company.  

John D. Hulseman is a director of the Company, having served in that capacity since August 2007. Mr. Hulseman has held the 
position of Energy Manager of Solo Cup Operating Corporation since 2006. From 2001 until 2006 he was a Production Manager. 
John D. Hulseman is the brother of James R. Hulseman, a director of the Company. He is also the nephew of Robert L. Hulseman, 
Chairman Emeritus and Sheila M. Hulseman, director, of the Company.  

Sheila M. Hulseman is a director of the Company, having served in that capacity since January 2004. Ms. Hulseman served as a 
director of Solo Illinois from April 1989 to June 2005. Ms. Hulseman is the wife of Robert L. Hulseman and the aunt of James R. and 
John D. Hulseman, each directors of the Company.  
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Jeffrey W. Long is a director of the Company, having served in that capacity since December 2006. Mr. Long has been a 
managing director of Vestar Capital Partners since September 2005. Before that, Mr. Long was a Principal at McKinsey and 
Company, Inc. from June 1999 to August 2005. Mr. Long is currently a director of St. John Knits International, Inc. and Consolidated 
Container Company, LLC.  

Daniel S. O’Connell is a director of the Company, having served in that capacity since February 2004. Mr. O’Connell is the 
Chief Executive Officer and founder of Vestar Capital Partners. Prior to founding Vestar Capital Partners in 1998, Mr. O’Connell was 
a Managing Director and Co-Head of the Management Buyout Group at The First Boston Corporation. Mr. O’Connell is currently a 
director of Birds Eye Foods, Inc., Sun Products Corporation, Sunrise Medical, Inc., St. John Knits International, Inc., National Mentor 
and Radiation Therapy Services, Inc.  

Brian P. O’Connor is a Director of the Company, having served in that capacity since April 2008. In August 2000, 
Mr. O’Connor joined Vestar and most recently has served as a Principal since January 2009. Prior to that time he served in other 
capacities including as Vice President from December 2006 to December 2008. Prior to joining Vestar, Mr. O’Connor was a member 
of the Merchant Banking group at Donaldson, Lufkin & Jenrette from August 1998 to June 2000.  

Pursuant to the Stockholders Agreement between the Company, SCIC, Vestar, SCC Holding and certain other parties, Messrs. 
Mundt, Harrison, Long, Macadam, O’Connell and O’Connor serve on the Company’s board of directors as designees of Vestar; and 
Messrs. Korzenski, Robert L. Hulseman, James R. Hulseman, James D. Hulseman and Ms. Sheila M. Hulseman serve on the 
Company’s board of directors as designees of SCC Holding, and Mr. Mundt serves as Chairman of the board of the Company as 
Vestar’s designee to that position. There are no other arrangements or understandings between any member of the board of directors 
or executive officer and any other person pursuant to which that person was elected or appointed to his or her position.  

Section 16(a) Beneficial Owner Reporting Compliance  
The Company does not have any class of equity securities registered pursuant to Section 12 of the Securities Exchange Act of 

1934, as amended.  

Board Meetings and Committees  
The Board of Directors of the Company maintains an Audit Committee and a Compensation Committee that each assists the 

Board of Directors in fulfilling its oversight responsibilities. The Audit Committee reviews the Company’s financial reporting 
process, its system of internal controls, the audit process and the process of monitoring the Company’s compliance with laws and 
regulations. The Board did not designate any director as the “audit committee financial expert,” as defined by the SEC. Mr. Mundt 
serves as the chair of the Company’s Audit Committee. Neither Mr. Mundt nor any of the Directors are considered “independent,” 
under the standards established by the New York Stock Exchange. The Compensation Committee reviews the Company’s employee 
benefit plans and executive compensation. The charters for each of the Audit Committee and Compensation Committee are available 
free of charge on the Company’s website, www.solocup.com, under the heading “Investor Relations” under the “About Solo” link. In 
2008, the Board of Directors held eight meetings, the Audit Committee held four meetings and the Compensation Committee met 
once. No incumbent director attended fewer than 75 percent of the total meetings held by the Board of Directors. No incumbent 
directors, except for Mr. O’Connor attended fewer than 75 percent of the total committee meetings of the Board on which the director 
served. Set forth below is the Report issued by the Audit Committee for 2008.  

AUDIT COMMITTEE REPORT  
Management is responsible for the preparation, presentation and integrity of Solo Cup’s consolidated financial statements and 

the reporting process including Solo Cup’s internal controls over financial reporting and their effectiveness. The independent 
registered public accounting firm of KPMG LLP (KPMG) is responsible for performing an independent audit of Solo Cup’s 
consolidated financial statements. The Audit Committee’s responsibility is to monitor and oversee these activities and processes. In 
this context, the Audit Committee reports as follows:  
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1. The Audit Committee has reviewed and discussed with management Solo Cup’s consolidated financial statements for the 

year ended December 28, 2008 and management has represented that the consolidated financial statements were prepared 
in accordance with generally accepted accounting principles; 

 
2. The Audit Committee also met privately with KPMG, and discussed issues deemed significant by KPMG including the 

matters required to be discussed by Statement on Auditing Standards No. 61 (Communications with Audit Committees); 

 
3. The Audit Committee received the written disclosures and the letter from KPMG required by applicable requirements of 

Public Company Accounting Oversight Board regarding KPMG’s communications with the audit committee concerning 
independence, and has discussed with KPMG’s its independence from Solo Cup and its management; and 

 
4. The Audit Committee also has considered whether the provision by KPMG of non-audit services to Solo Cup is compatible 

with maintaining KPMG’s independence and pre-approved non-audit services performed by KPMG. 



Based on the reviews and discussions referred above, the Audit Committee has recommended to the Board of Directors that the 
audited financial statements referred to above be included in the Company’s Annual Report on Form 10-K for the year ended 
December 28, 2008 for filing with the Securities and Exchange Commission.  

Respectfully submitted by the members of the Audit Committee:  
Kevin A. Mundt, Chairman  
Brian P. O’Connor  
Neil Harrison  

Code of Business Conduct  
The Company has a Code of Business Conduct, amended as of March 1, 2007, that applies to all of its employees, including its 

Chief Executive Officer and President, Chief Financial Officer and Corporate Controller. The revised Code of Business Conduct is 
available free of charge on the Company’s website, www.solocup.com, under the heading “Working at Solo.”  
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Compensation Discussion and Analysis  
The following discussion is provided to give an understanding of the Company’s compensation policies and decisions regarding 

the named executive officers.  

Background: The Board’s compensation committee, which was established in 2007, oversees our executive compensation. Since its 
inception, the compensation committee has made significant changes to our compensation philosophy, and our policies have changed 
accordingly. Specifically, prior to 2007 our compensation policies and philosophy were primarily an extension of long-standing 
practices that had been in effect for many years when Solo Illinois was privately-held. These practices included the provision of 
significant perquisites to senior management that have since been eliminated. The discussion in this section does not apply to the 
Hulseman family members who are identified in Item 13 “Certain Relationships and Related Transactions, and Director 
Independence” below, as their compensation is determined by the terms of the Stockholders Agreement dated as of February 27, 2004 
among the Company, Vestar, Vestar Cup Investment, LLC, Vestar Cup Investment II, LLC, SCC Holding, SCIC and certain 
management investors (filed as exhibit 10.18 to the Company’s Registration Statement on Form S-4 filed June 25, 2004 [SEC File 
No. 333-116843]) and the Transition Agreement dated December 14, 2006 and entered into among the Company, Vestar, Vestar Cup 
Investment, LLC, Vestar Cup Investment II, LLC, SCC Holding and SCIC (the “Transition Agreement”)(filed as Exhibit 10.1 to the 
Form 8-K filed on December 15, 2006 [SEC File No. 333-116843]).  

Compensation Philosophy: The objectives of our compensation programs are to (i) drive financial performance of the Company 
through incentives and rewards designed to direct individual performance toward achieving common Company goals; (ii) align the 
executive officers and senior management with the entire employee team; (iii) attract and retain executive talent at compensation 
levels that are market competitive; and (iv) reflect the value of each officer’s position within the Company. Our compensation 
philosophy is to provide a competitive total rewards program comprised of four components: compensation; benefits; development; 
and work environment. The compensation portion of our total rewards program seeks to equitably and consistently recognize and 
compensate employees for superior performance. The short-term aspect of our program primarily focuses on competitive 
compensation consisting of both fixed and variable pay in the form of cash. These incentives are provided in the form of base 
compensation and an annual bonus plan. Because we do not have publicly-traded equity, we do not have the ability to utilize stock-
based incentives as a component of our at-risk compensation; however, we have implemented a long-term incentive plan that is 
designed to align the senior management team with the long-term future financial success of the Company. Our total rewards 
approach is also geared towards supporting the overall business objectives by driving and maintaining a performance-driven culture, 
offering competitive benefits, encouraging and rewarding individual career development and providing a balance between work and 
family life.  

Process for Determining Executives’ Compensation: The compensation committee determines annual cash compensation for each 
executive based on a number of factors, including their individual performance contributions during the year, any additional roles and 
responsibilities assumed, the ability of the executive to affect favorable change within the organization, the Company’s financial 
performance and the achievement of goals and objectives. Prior to recruiting for any open executive officer positions, each position is 
analyzed based on the specific job criteria, relocation considerations and the median market compensation for that position. After 
candidates are identified and selected, the compensation committee and management work together to develop a compensation 
package that we believe is market competitive and sufficiently rewarding to attract talent to the Company, taking into account the 
candidate’s current compensation, current position and overall experience.  

Compensation Components: Our executive compensation includes a base salary, an annual cash incentive opportunity, traditional 
benefits, a long term incentive cash award opportunity and minimal perquisites. We do not have any formal or informal policy or 
target for the percentage of compensation that is allocated between annual and long-term compensation, between cash and non-cash 
compensation or among the different forms of non-cash compensation. Instead, we have determined subjectively on a case-by-case 
basis – albeit within a range based on job description and level – the appropriate amount and mix of the various compensation 
components.  

Base Salaries. Base salaries are used to recognize the experience, skills, knowledge and responsibilities required of all our employees, 
including our executives. Base salaries for our executives, together with other components of compensation, are evaluated for 
adjustment annually by the CEO based on an assessment of the executive’s performance utilizing the criteria set forth above under 
“Process for Determining Executive Compensation,” as well as the executive’s contribution to achieving the Company’s goals and 
objectives, his or her leadership skills, economic market conditions and compensation trends in our industry, after which a 
recommendation by the CEO is presented to the compensation committee for ultimate approval by the board of directors.  

Cash Bonuses. In addition to base salaries, our executives are eligible to receive an incentive cash payment based primarily on the 
Company’s financial performance measured on an annual basis and, to a lesser degree, individual objectives. This variable portion of 
our cash incentive program provides an opportunity for the executive to receive remuneration in direct proportion to the extent to  
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which the Company has achieved its strategic, operational and financial goals. Our annual bonuses are paid under our annual 
management incentive plan (known as the “Management Incentive Plan” or “MIP”) which provides for a cash payment, dependent 
upon the Company obtaining specified earnings before interest, taxes, depreciation and amortization adjusted for certain items, such 
as non-cash charges and restructuring charges (known as “Adjusted EBITDA” and defined in the First Lien), calculated as a 
percentage of the executive’s base salary. If the Company does not meet a certain percentage of the targeted annual Adjusted 
EBITDA amount (90% in 2008), there is no payout under the MIP. The target cash payment percent for each executive officer is 
between 55% and 65% of that executive’s base salary. If corporate financial performance measures are exceeded, executives may 
receive up to 200% of their target MIP payment that is based on the corporate financial performance measure. Actual awards under 
MIP are based upon the Company’s financial performance, and also each individual’s performance for the year. The percent allocated 
between Adjusted EBITDA achievement and individual performance varies under the MIP, depending upon the participant’s level in 
the Company. Since 2007, the total pool of employees eligible to participate in the MIP includes all managers and above.  
The threshold, target and maximum annual Adjusted EBITDA amounts are set by the compensation committee and the board of 
directors each year. Our compensation committee recommends to the board for approval the annual incentive target award and payout 
for each of the named executive officers, with the CEO providing recommendations to the compensation committee for each named 
executive officer other than himself. The CEO, the compensation committee and the board of directors followed this practice with 
regard to the 2008 MIP. For 2008, it was determined that the Company did not meet the threshold annual Adjusted EBITDA amount 
required to fund the plan that had been established by the board, and accordingly, no awards were granted to any participants in the 
MIP, including the executive officers.  
At its March 2009 meeting, the compensation committee established the threshold, target and maximum annual Adjusted EBITDA 
amounts under the MIP. In addition, it recommended, and the full board approved, the target bonus award percentages for the named 
executive officers as set forth in the table below. In addition, the full board approved the compensation committee’s recommendation 
that the executive officers’ salaries remain at 2008 levels for the near-term, as set forth in the table below, with the understanding that 
such decision could be revisited later in the year depending upon the Company’s performance and general economic conditions.  
  

Stock Options. The Company does not offer any stock options. In 2007, the board of directors cancelled all outstanding vested and 
unvested options awarded under the SCIC’s Management Investment and Incentive Compensation Plan and the plan was terminated.  
Benefits and Perquisites. Prior to 2007, the Company maintained certain benefit plans only for and provided certain perquisites only 
to executive officers, certain other management members and the Hulseman family members. In 2007, the executive officers and all 
other participants in these plans were transitioned to the same medical, dental, life, disability, vision, and insurance benefit plans as 
those which are provided to all other employees in the Company on the same basis, terms and conditions. In addition, perquisites that 
were only offered to named executive officers (“NEOs”) were terminated. The NEOs currently receive substantially the same 
perquisites as those available to all employees. Mr. Korzenski, Ms. Reed and Mr. Pasqualini continue to receive the whole life 
insurance policy in the amount of $250,000 or a comparable annuity payment.  
Long Term Incentive Plan. See discussion below under the heading “Long Term Incentive Plan”. The Compensation Committee 
believes that this plan will provide a significant long term incentive for key senior management team members and continue to 
promote our performance-based philosophy.  

Retirement Benefits  
Executive officers also participate in the Company’s 401(k) plan, a tax-qualified retirement savings plan available to all employees, 
pursuant to which employees are permitted to defer a portion of their income under the 401(k) plan. The Company’s matching 
contribution of 75% on the first 2% contributed by the employee and 50% on the next 4% contributed by the employee up to a 
maximum of $15,000 on a before tax basis was suspended for 2009. We do not maintain any defined benefit plans in which our NEOs 
participate. We offer a deferred compensation plan; none of our current NEOs participated in this plan during 2008.  
Severance Payments: Each of our NEOs is entitled to receive severance benefits upon certain qualifying terminations of employment, 
based upon either an applicable provision in such executive’s employment agreement or pursuant to the terms of our Severance 
Policy. These severance arrangements are intended to retain executives and provide continuity of management in connection with a 
threatened or actual change in control transaction. Certain terms of the employment agreements are described below under the caption 
“Executive Employment Agreements.”  
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Name   2009 Salary*  
2009 MIP Target

Award  

Mr. Korzenski   $ 735,000  65%
Mr. Koney   $ 385,000  65%
Mr. Pasqualini   $ 410,000  65%
Ms. Reed   $ 450,000  65%
Mr. Simmonds   $ 325,000  55%

 * Base salaries for all salaried employees, including all executive officers were reduced by ten percent for the first quarter of 2009 as part of our efforts to 
control costs in light of economic conditions. Salaries listed for the NEOs do not reflect this reduction. 



Compensation Committee Report  
The Compensation Committee has reviewed the Compensation Discussion and Analysis and has discussed it with the Company’s 
management. Based on our review and discussion, we recommend to the board of directors that the Compensation Discussion and 
Analysis be included in the Company’s Annual Report on Form 10-K for the year ended December 28, 2008.  

Compensation Committee  
Jeffrey W. Long, Chair  
Kevin A. Mundt  
Daniel S. O’Connell  

The following tables, narrative and footnotes summarize the compensation earned by the Company’s Chief Executive Officer, 
its Chief Financial Officer, and each of the three other most highly compensated executive officers who were serving as an executive 
officer as of the fiscal year ended December 28, 2008 for all services rendered in all capacities to Solo Delaware and its subsidiaries. 
The individuals identified in the table below are referred to as the “named executive officers” or “NEOs” throughout this Form 10-K.  

SUMMARY COMPENSATION TABLE  
  

Name and Principal Position (1)   Year   Salary($)   Bonus($)   

Non-Equity 
Incentive Plan 
Compensation

($)(2)   

Change in 
Pension 

Value and 
Nonqualified 

Deferred 
Compensation

Earnings 
($)(3)   

All Other 
Compensation

($)(4)   
Total 

($)

Robert M. Korzenski 
Chief Executive Officer and President 

  2008  735,010  —    —    —    16,706  751,716
  2007  725,584  375,000(5) 716,625  —    52,885  1,870,094
  2006  611,250  —    —    (4,000) 86,808  698,058

Robert D. Koney, Jr. 
Chief Financial Officer and EVP 

  2008  382,506  —    —    —    9,456  391,962
  2007(6) 281,249  15,000(7) 341,250  —    223,434  860,933
  2006(6) —    —    —    —    —    —  

Thomas A. Pasqualini 
EVP – Supply Chain and Logistics 

  2008  410,010  —    —    —    46,747  456,757
  2007  404,622  —    399,750  —    99,211  903,583
  2006  368,125  97,500(8) —    —    153,907  619,532

Jan Stern Reed 
EVP-HR, General Counsel and Secretary 

  2008  450,008  —    —    —    12,845  462,853
  2007  443,275  —    438,750  —    65,768  947,793
  2006  372,062  170,000(8) —    —    72,481  614,543

Malcolm S. Simmonds 
SVP – Foodservice Sales and Marketing 

  2008  320,000  —    —    —    8,893  328,893
  2007(6) 209,808  25,000(7) 228,750  —    280,173  743,731
  2006(6) —    —    —    —    —    —  

(1) Eric A. Simonsen served as the Company’s Interim Chief Financial Officer from July 27, 2006 to January 12, 2007. 
Mr. Simonsen was a managing director of AlixPartners, LLC, and the Company did not directly pay him any salary or benefits.  

(2) Amounts for 2007 represent the annual incentive awards issued under the 2007 Management Incentive Plan but paid in 2008. No 
amounts were awarded under the 2008 Management Incentive Plan which is discussed above under “Compensation, Discussion 
and Analysis”.  

(3) For 2006, the Company sponsored the Fonda Group Inc. Retirement Plan for Salaried Continuing Employees, a frozen plan. 
This plan was transferred to the buyer of the assets of the Company’s Hoffmaster business in October 2007 and is no longer a 
plan sponsored by the Company. The amount reflected is the change in pension value from December 31, 2005 to December 31, 
2006, assumes a discount rate of 5.75% and is not included in the Total Compensation Column.  

(4) Amounts in this column consist of those items identified in the table “All Other Compensation Table” immediately following 
the Summary Compensation Table.  

(5) Transaction bonus received in connection with the sale of the Company’s Hoffmaster business in October 2007 as previously 
disclosed in the Company’s Form 8-K filed with the Securities and Exchange Commission on October 17, 2007.  
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(6) Mr. Koney and Mr. Simmonds joined the Company in April 2007.  



(7) Represents amounts paid for a sign-on bonus.  

ALL OTHER COMPENSATION TABLE  
The following table sets forth all other compensation earned by each named executive officer as of the fiscal year ended 

December 28, 2008 for all services rendered in all capacities to Solo Delaware and its subsidiaries.  
  

(8) Represents a discretionary bonus awarded in 2007 by the compensation committee in recognition of additional responsibilities 
undertaken in 2006 by an understaffed management team.  

Name   Year   

Perquisites &
Other 

Personal 
Benefits 

($)(1)   
Tax 

Reimbursements($)  

Insurance 
Premiums 

& 
Health Care
Expenses($)   

Company 
Contributions
to Retirement 

& 401(k) 
Plans($)   

Total all Other 
Compensation($)

Robert M. Korzenski, 
CEO & President 

  2008  —    2,926(3) 5,888(4) 7,892  16,706
  2007  21,565(2)  16,235(3) 7,253(4) 7,832  52,885
  2006  43,348(2)  21,701(3) 14,178(4) 7,581  86,808

Robert D. Koney, Jr., 
CFO and EVP (5) 

  2008  —    —    —    9,456  9,456
  2007  141,744(6)  78,548(7) —    3,142  223,434
  2006  —    —    —    —    —  

Thomas A. Pasqualini, 
EVP – Supply Chain and Logistics 

  2008  —    11,483(9) 27,509(4) 7,755  46,747
  2007  30,440(8)  31,538(9) 28,903(4) 8,330  99,211
  2006  87,343(8)  16,826(3) 42,157(4) 7,581  153,907

Jan Stern Reed, 
EVP – HR, General 

Counsel & Secretary 

  2008  —    1,475(3) 3,533(4) 7,837  12,845
  2007  34,625(10) 17,645(3) 4,898(4) 8,600  65,768
  2006  36,516(10) 11,239(3) 17,145(4) 7,581  72,481

Malcolm S. Simmonds, 
SVP – Foodservice Sales and 

Marketing (5) 

  2008  —    —    —    8,893  8,893
  2007  160,171(6)  117,330(7) —    2,672  280,173
  2006  —    —    —    —    —  

(1) The amounts represented reflect the aggregate incremental cost to the Company for providing the perquisite to the named 
executive officer.  

(2) Amount for 2007 represents the fair market value of a company owned vehicle transferred to Mr. Korzenski. Amount for 2006 
represents $25,000 for reimbursement of vacation expenses and $18,348 for use of a Company owned vehicle.  

(3) Amount for 2008 represents tax reimbursement on income imputed to the named executive officer for payments made by the 
Company for a whole life insurance premium. Amounts for 2007 represent tax reimbursements on income imputed to the named 
executive officer for payments made by the Company for the fair market value of a Company owned vehicle transferred to the 
officer, whole life insurance premium, and health insurance premiums through March 2007 when the named executive officer 
was transferred to the same health insurance plans offered to all other employees at the Company. Amounts for 2006 represent 
tax reimbursements on income imputed to the named executive officer for payments made by the Company for life insurance 
premiums or annuities, excess liability insurance premiums, vacation expenses and also for Mr. Pasqualini, relocation expenses.  

(4) Amounts for 2008 represent whole life insurance premium or annuity for the named executive officer and also for 
Mr. Pasqualini, $15,709 for certain medical expenses paid by the Company. Amounts for 2007 represent a whole life insurance 
premium or annuity and health insurance premium through March 2007, when the named executive officer was transferred to 
the same health insurance plan offered to all other employees at the Company, and also for Mr. Pasqualini, $15,738 for certain 
medical expenses paid by the Company. Amounts for 2006, represent whole life insurance, health insurance and excess liability 
insurance premiums, annuities and other health care expenses paid on behalf of the named executive officer.  

(5) Mr. Koney and Mr. Simmonds joined the Company in April 2007.  
(6) Amount represents relocation allowances and expense reimbursements paid to or on behalf of the named executive officer. 

Portions of these amounts were incurred in 2007 but paid in 2008. In 2007, Mr. Simmonds also received a six-month interest-
free loan from the Company in the amount of $200,000 to allow him to purchase a home in Illinois prior to selling his Georgia 
home. Such amount was fully repaid by Mr. Simmonds in January 2008 and no amount has been reflected in the column.  
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(7) Amount represents tax reimbursements on income imputed to the named executive officer for payments made by the Company 
for a sign-on bonus and relocation allowances and expenses.  



(8) Amounts for 2007 represent the fair market value of a Company owned vehicle transferred to Mr. Pasqualini. Amount for 2006 
represents $10,575 for reimbursement of vacation expenses, $61,255 for relocation expenses and $15,513 for use of a Company 
owned vehicle.  

(9) Amounts for 2008 and 2007 represent tax reimbursements on income imputed to the named executive officer for payments made 
by the Company for an annuity and certain medical expenses, and also for 2007, the fair market value of a Company owned 
vehicle transferred to the officer and premium on a health insurance policy.  

Long Term Incentive Plan  
In October 2007, the Board approved a new Long Term Incentive Plan (“LTIP” or the “Plan”). A copy of the Plan was filed with the 
Securities and Exchange Commission on October 2, 2007 as Exhibit 10.38 to Form 8-K dated October 1, 2007, and the following 
description is hereby qualified in its entirety by reference to such Plan. The purpose of the LTIP is to provide long term incentives to 
selected key management employees of the Company and its affiliates, including the NEOs. The principal terms and conditions of the 
LTIP are as follows:  
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(10) Amount for 2007 represents the fair market value of a company owned vehicle transferred to Ms. Reed. Amount for 2006 
represents $19,824 for reimbursement of vacation expenses and $16,692 for use of a Company owned vehicle.  

 

•  Awards under the Plan represent the opportunity to receive a cash bonus payment upon the occurrence of any sale, 
redemption, transfer or other disposition by Vestar Capital Partners IV, L.P. or its affiliates (collectively “Vestar”) of all or a 
portion of its equity interest in SCIC for cash or marketable securities (a “Liquidity Event”). Vestar currently controls the 
Board of the Company and owns approximately 33 percent of SCIC’s common stock on an as-converted basis.  

 

•  The aggregate of all awards available under the Plan (the “LTIP Award Pool”) will be determined based on a sliding 
percentage of the equity value of SCIC (the “Equity Value”), as determined by the Board, in accordance with the existing 
Stockholder Agreement of SCIC, upon the occurrence of the earlier of a Liquidity Event or the Plan Termination Date, which 
is the seventh anniversary of the plan’s effective date, as follows:  

Equity Value of SCIC   Percentage Used for LTIP Award Pool 
First $240 million   2.5%
Next $240 million   7.5%
Over $480 million   15.0%

 
•  Individual awards under the Plan (the “Awards”) will be determined by the Compensation Committee in consultation with the 

Company’s CEO and will represent a percentage interest in the LTIP Award Pool.  

 

•  If Vestar sells, redeems, transfers or otherwise disposes of less than 100% of its equity interest in SCIC for cash or marketable 
securities (a “Partial Liquidity Event”), the Board will determine the Equity Value of SCIC as of the date of such a sale and 
will calculate the LTIP Award Pool with respect to such Equity Value of SCIC. The resulting LTIP Award Pool will be 
multiplied by the percentage of Vestar’s aggregate equity interest in SCIC, measured as of the effective date of the Plan, that 
is sold or disposed of in the transaction.  

 
•  If there are a series of Partial Liquidity Events, the LTIP Award Pool for each such event will take into account the value of 

SCIC as determined for each previous event, in order to provide participants with the benefits intended under the Plan and to 
avoid the duplication of benefits.  

 
•  If there has not been a Liquidity Event prior to the Plan Termination Date, the Board will determine the Equity Value of SCIC 

as of such date and will establish the LTIP Award Pool based on such valuation, calculated by using half of each applicable 
percentage amount shown in the table above.  

 
•  If a participant’s employment with the Company is terminated by the Company for Cause (as defined in the Plan) or he or she 

resigns from the Company prior to a Liquidity Event, or if no Liquidity Event occurs, prior to the LTIP Termination Date, the 
participant will forfeit his or her Award and immediately cease to participate in the Plan.  



  

  

In October 2007, the Board granted ten percent of the LTIP Award Pool to the President and CEO, and five percent of the LTIP 
Award Pool to the CFO and each NEO. No additional grants were made to such individuals in 2008. Total grants of 65% (including 
those to the President and CEO, CFO and NEOs) of the LTIP Award Pool were outstanding as of December 28, 2008.  

Pension Benefits Table  
The NEOs do not participate in any company sponsored pension plans.  

Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plan  
None.  

Director Compensation  
The Company pays annual compensation of $50,000 to each director who is appointed by Vestar but is not employed by Vestar. 

For 2008, Mr. Harrison and Mr. Macadam (who resigned as a director March 10, 2009. See “Item 9B. Other Information”) each 
received $50,000 for their services as a director. The Company also reimburses all directors for reasonable expenses for attending 
board meetings.  

Executive Employment Agreements  
The information provided under this heading “Executive Employment Agreements,” and in the table entitled “Potential 

Payments Upon Termination or Change in Control” is qualified in its entirety by reference to the complete text of the executive’s 
employment agreements and amendments thereto, which are filed as Exhibit 10.11 to the Form S-4 filed on June 24, 2004, Exhibits 
10.5 and 10.8 to the Form 10-Q filed on October 16, 2006 and Exhibit 99.3 to the Form 8-K filed on December 23, 2008 for Robert 
M. Korzenski; Exhibit 10.12 to the Form S-4 filed on June 24, 2004, Exhibit 10.6 to the Form 10-Q filed on October 16, 2006 and 
Exhibit 99.4 to the Form 8-K filed on December 23, 2008 for Tom Pasqualini, and Exhibit 99.1 to the Form 8-K filed on December 3, 
2004, Exhibits 10.4 and 10.7 to the Form 10-Q filed on October 16, 2006 and Exhibit 99.5 to the Form 8-K filed on December 23, 
2008 for Jan Stern Reed.  

SCIC and SCOC have employment agreements, as amended, with Messrs. Korzenski and Pasqualini and Ms. Reed. The 
agreements commenced on April 14, 2004 for Messrs. Korzenski and Pasqualini and November 30, 2004 for Ms. Reed. The 
agreements automatically renew for one year periods unless the executive or the Company provides the other with notice of 
termination at least ninety (90) days prior to its expiration. No notification of termination has been provided and Messrs. Korzenski 
and Pasqualini and Ms. Reed’s agreements each expire on April 14, 2010. In addition to base salary (which is reviewed annually and 
can be increased but not decreased), each executive is eligible to receive an annual bonus equal to a percentage of annual salary of 
65% based on the achievement of a target Adjusted EBITDA level pursuant to the Management Incentive Plan. Upon termination of 
employment due to death or disability, the employment agreements provide that the executive will be paid all accrued and unpaid 
base salary and bonus and a pro rated annual bonus for the year in which the termination occurs.  

If the executive terminates his or her employment for “good reason” or SCIC terminates the executive’s employment without 
“cause,” as such terms are defined in the employment agreements, SCIC will pay to the executive all accrued and unpaid base salary 
and bonus, and a severance amount equal to the greater of (A) the amount of base salary that would have been paid over the 
remainder of the then current agreement term and (B) one and one-half times annual base salary for Mr. Pasqualini and two and one-
half times annual base salary for Mr. Korzenski and Ms. Reed, each payable in accordance with the normal payroll practices of SCIC. 
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•  If a participant’s employment with the Company is terminated (i) by the Company without Cause or (ii) as a result of death or 

Disability, the participant will vest in his or her award based on the number of full years that have elapsed between the date of 
the Award (the “Grant Date”) and the termination date, as set forth below:  

Date of Termination   
Percentage

Vested  

Prior to the 1st anniversary of Grant Date   0%
On or after the 1st anniversary of Grant Date and prior to the 2nd anniversary of Grant Date   20%
On or after the 2nd anniversary of Grant Date and prior to the 3rd anniversary of Grant Date   40%
On or after the 3rd anniversary of Grant Date and prior to the 4th anniversary of Grant Date   60%
On or after the 4th anniversary of Grant Date and prior to the 5th anniversary of Grant Date   80%
On or after the 5th anniversary of Grant Date   100%

 

•  Generally, awards will not be paid until the earliest to occur of (x) a Change in Control (as defined in the Plan) or (y) the 
LTIP Termination Date. If there is a Partial Liquidity Event or a Liquidity Event that does not result in a Change in Control 
prior to the date of a Change in Control or the Plan Termination Date, Award payments will be credited to a Company 
bookkeeping account that will earn interest at a rate equal to that of the 10-year Treasury Note as in effect as of the last day of 
the previous calendar quarter plus two percentage points, compounded quarterly.  



Additionally, SCIC will provide the executive with continued coverage under the welfare benefit programs covering the 
executive at the time of termination for the above-described severance period or until the executive obtains similar coverage by a new 
employer.  

Upon termination of an employment agreement following a change-in-control, Mr. Korzenski, Ms. Reed and Mr. Pasqualini are 
not entitled to any additional payments or benefits beyond those described above.  

In the event of a termination of employment not for cause, Mr. Koney and Mr. Simmonds are entitled to receive a severance 
amount equal to their annual base salary.  

Compensation Committee Interlocks and Insider Participation  
For the fiscal year ended December 28, 2008, the compensation committee of the board of directors of the Company determined 

executive compensation. None of our executive officers served as a director or member of the compensation committee or other board 
committee performing equivalent functions of another corporation. Mr. Long, a director and member of the compensation committee 
of the Company is also a member of the audit and compensation committees of Argo-Tech.  
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All of the Company’s outstanding capital stock is owned by its parent company, SCIC. The Company does not maintain any 
compensation plan under which equity securities of the Company are authorized for issuance. The following table presents the 
beneficial ownership of SCIC’s voting stock as of March 12, 2009 (i) by the Company’s directors and named executive officers (as 
defined in Item 11 entitled Executive Compensation), (ii) by the Company’s current directors and executive officers as a group, and 
(iii) by other persons that beneficially own in excess of 5% of SCIC’s voting stock. As of March 12, 2009, 10,425,100 shares of 
common stock of SCIC and 240,300 shares of convertible participating preferred stock (“CPPS”) of SCIC were outstanding.  

All persons listed in the table below have sole voting and investment power with respect to their shares, except as indicated 
otherwise. Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Solo Cup Company, 1700 
Old Deerfield Road, Highland Park, Illinois 60035. Beneficial ownership is determined in accordance with the rules of the SEC under 
which, in general, persons having voting or investment power with respect to a security are beneficial owners of that security. Shares 
of capital stock issuable pursuant to options or convertible securities, to the extent those options or convertible securities are 
exercisable or convertible, as applicable, within 60 days as of March 12, 2009, are treated as beneficially owned and outstanding for 
the purpose of computing the percentage ownership of the person holding the option or convertible security, but are not treated as 
outstanding for the purpose of computing the percentage ownership of any other person.  
  

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters. 

Name of Beneficial Owner   Common Stock   
Convertible Participating 

Preferred Stock    

   

Shares 
Beneficially 

Owned   

Percent of Class
Beneficially 

Owned   

Shares 
Beneficially

Owned   

Percent of 
Class 

Beneficially
Owned   

Stock Options
Exercisable 
Within 60 

Days

SCC Holding Company LLC(1)   10,425,100  100.0%(2) —    —    —  
Vestar Capital Partners IV, L.P. and affiliates(3)   5,071,200(4) 32.7%(4) 240,000  99.6% —  
Robert L. Hulseman(5)   10,425,100  100.0%(2) —    —    —  
Robert M. Korzenski   2,113(4) *  100  *  —  
Robert D. Koney, Jr.   —    —    —    —    —  
Thomas A. Pasqualini   2,113(4) *  100  *  —  
Jan Stern Reed   2,113(4) *  100  *  —  
Malcolm S. Simmonds   —    —    —    —    —  
Neil Harrison   —    —    —    —    —  
Sheila M. Hulseman(6)   10,425,100  100.0%(2) —    —    —  
James R. Hulseman(1)   —    —    —    —    —  
John D. Hulseman(1)   —    —    —    —    —  
Jeffrey W. Long(3)   5,071,200(4) 32.7%(4) 240,000  99.6% —  
Kevin A. Mundt(3)   5,071,200(4) 32.7%(4) 240,000  99.6% —  
Daniel S. O’Connell(3)   5,071,200(4) 32.7%(4) 240,000  99.6% —  
Brian P. O’Connor(3)   5,071,200(5) 32.7%(5) 240,000  99.6% —  
All directors and executive officers as a group 

(17 persons) (3)(4)(5)(6)   15,502,639(7) 100.0%  240,300  100.0% —  

* Indicates less than 1% ownership. 
(1) Robert L. Hulseman holds 50% of the voting membership interests of SCC Holding Company LLC. His brother John F. 

Hulseman, a former Director of the Company, holds the other 50% of the voting membership of SCC Holding Company LLC. 
James R. Hulseman and John D. Hulseman, sons of John F. Hulseman and Directors of the Company do not hold any voting 
membership interests in SCC Holding Company LLC.  

(2) If the issued and outstanding shares of CPPS convert into shares of common stock, this percentage would decrease to 
approximately 67.2%.  
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(3) Vestar Capital Partners IV, L.P. (“Vestar IV”) owns 216,071 shares of CPPS, Vestar Cup Investment, LLC (“Vestar I”) owns 
18,929 shares of CPPS and Vestar Cup Investment II, LLC (“Vestar II”) owns 5,000 shares of CPPS. Vestar IV is the managing 
member of both Vestar I and Vestar II. Vestar IV is a Delaware limited partnership, the general partner of which is Vestar 
Associates IV, L.P., a Delaware limited partnership. The general partner of Vestar Associates IV, L.P. is Vestar Associates 
Corporation IV, a Delaware corporation. The board of directors of Vestar Associates Corporation IV consists solely of Daniel S. 



 

O’Connell, who also serves as its President and Chief Executive Officer. Messrs. Alpert, Mundt and Long are managing 
directors of Vestar IV and Mr. O’Connor is Vice President of Vestar IV. In their roles as directors and/or officers of these 
entities, Messrs. Long, O’Connell, O’Connor and Mundt may be deemed to share beneficial ownership of Vestar IV’s shares of 
SCIC common stock and CPPS. Each of Messrs. Long, O’Connor and Mundt disclaims beneficial ownership of those shares 
except to the extent of his pecuniary interest therein. The address of Vestar IV is 245 Park Avenue, 41st Floor, New York, New 
York 10167.  

(4) Represents beneficial ownership of shares of common stock issuable upon conversion of the CPPS.  
(5) Robert L. Hulseman holds 50% of the voting membership interests of SCC Holding Company LLC and, as a result, may be 

deemed to beneficially own the shares of SCIC common stock held by SCC Holding Company LLC. Robert L. Hulseman 
disclaims beneficial ownership of those shares except to the extent of his pecuniary interest therein.  

(6) Consists of shares owned by Robert L. Hulseman, Sheila M. Hulseman’s husband, which may be deemed to be beneficially 
owned by her. Sheila M. Hulseman disclaims beneficial ownership of those shares except to the extent of her pecuniary interest 
therein.  
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(7) Includes 5,077,539 shares of common stock issuable upon conversion of the CPPS.  



Robert L. Hulseman, who is the uncle of James R. and John D. Hulseman and the husband of Sheila M. Hulseman, is the 
Chairman Emeritus of the Company. Robert L. Hulseman holds 50% of the voting membership interests of SCC Holding, which 
owns 67.2% of the voting stock of SCIC, the Company’s parent. In addition, Robert L., Sheila M., James R. and John D. Hulseman 
are directors of the Company.  

In connection with the SF Holdings Acquisition, SCIC and the Company entered into a management agreement with SCC 
Holding providing for, among other things, the payment by SCIC to SCC Holding or an affiliate or successor of SCC Holding of an 
annual management fee of $2.5 million. The payment of the management fee is subject to terms contained in the Company’s First 
Lien and an amendment made to the management agreement in December 2008 which is further discussed below. SCC Holding is 
also a party to a registration rights agreement with SCIC and Vestar. In addition, SCC Holding, the Company, Vestar, and certain of 
our executive officers are parties to a stockholders’ agreement and the stockholder registration rights agreement with SCIC relating 
to, among other things, ownership of, and registration rights with respect to, voting stock in SCIC. SCC Holding’s ownership 
structure includes ownership interests of 9,867,626 Units of Class A Non-Voting Common Units, 57,474 Class B Voting Common 
Units, and 500,000 Class A Non-Voting Preferred Units (“Preferred Units”). The Preferred Units require an annual preferred return to 
each Preferred Unit holder in the amount of $4.30 per Unit; the Preferred Units also have a preference upon the liquidation of SCC 
Holding in the amount of $43.00 per Unit. The Class A and Class B Common Units are identical, except that the Class B Common 
Units are voting Units and Class A and Class B Common Units constitute 100% of the total Common Units in SCC Holding 
(“Common Units”).  

Robert L. Hulseman, as a result of his ownership of Class B Voting Common Units, has an economic interest of .28954% of 
SCC Holding’s value allocable to the Common Units and .27565% of SCC Holding’s total value allocable to all Preferred and 
Common Units. Robert L. Hulseman and Sheila M. Hulseman, indirectly as beneficiaries of Trusts, each have an economic interest of 
approximately 13.11% of SCC Holding’s value allocable to the Common Units and approximately 12.73% of SCC Holding’s total 
value allocable to all Preferred and Common Units. The ten children of Robert L. Hulseman and Sheila M. Hulseman, each have an 
economic interest in SCC Holding, either directly, or indirectly as beneficiaries of Trusts, of 3.98% of the Preferred Units and 
approximately 2.35% of the Common Units. James R. and John D. Hulseman, together with four other siblings each have an 
economic interest in SCC Holding, either directly, or indirectly as beneficiaries of Trusts, of 3.76% of the Preferred Units and 
approximately 3.87% of the Common Units.  

The Company currently employs Robert L. and Sheila M. Hulseman’s son, Paul J. Hulseman, as Senior Vice President, 
Highland Park facility. In this capacity, he received salary and benefits of approximately $278,880 in 2008. The Company currently 
employs Robert L. and Sheila M. Hulseman’s son, Thomas J. Hulseman, as a Director of International Marketing. In this capacity, he 
received salary and benefits of approximately $161,539 in 2008. The Company currently employs Robert L. and Sheila M. 
Hulseman’s son in law, Joseph P. Kovach, as a Vice President—Operations. In this capacity, he received salary and benefits of 
approximately $255,501 in 2008. James R. Hulseman, a Director of the Company is also Vice President, Special Projects. As Vice 
President, he received salary and benefits of approximately $247,951 in 2008. The Company also employs John D. Hulseman, a 
Director of the Company, as Energy Manager for which he received salary and benefits of approximately $47,000 in 2008. Richard L. 
Hulseman, the son of Robert L. and Sheila Hulseman, was the former Vice President – US exports and Latin America, and received 
approximately $55,692 in 2008 as severance. James R. and John D. Hulseman are brothers as well as nephews of Robert L. and 
Sheila M. Hulseman. The Company also paid John F. Hulseman $114,001 pursuant to Stockholder Agreement, as amended and the 
Transition Agreement.  

Pursuant to the Transition Agreement, the salary paid to each Solo Family Member (as defined in the Stockholder’s Agreement) 
employed by the Company (other than Robert L. Hulseman who was paid $239,308 for his role as Chairman Emeritus) is 
commensurate with salaries being paid to employees holding similar positions in the Company. Aggregate annual amounts paid to all 
Solo Family Members cannot exceed $1.5 million, excluding any management fees paid to SCC Holding. The Solo Family Members 
who are employees of the Company also receive health and life insurance benefits and reimbursement of personal expenses 
commensurate with those being provided to executive officers of the Company. The Solo Family Members are also subject to the 
same employee policies as all other employees of the Company.  

In the event that any Solo Family Member is terminated by the Company with or without cause, such Solo Family Member shall 
be provided with severance benefits as applicable under the Company’s then existing policy, provided however, that the severance 
benefits shall not be for less than six months. For 2008 and 2007, Robert L. Hulseman was provided with office space and secretarial 
services, and until the termination of the Transition Agreement, the Company provides him with an automobile consistent with terms 
of the Company’s policies related thereto as of the date of the Transition Agreement, subject to the terms therein. In 2007, 
Mr. Hulseman was provided with a vehicle purchased by the Company with a fair market value of $87,000.  

On February 27, 2004, Vestar purchased for cash $240.0 million in CPPS of SCIC. As a result of Vestar’s ownership of the 
CPPS, which is convertible into SCIC common stock, Vestar controls 32.7% of the voting stock of SCIC. In connection with its  
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Item 13. Certain Relationships and Related Transactions, and Director Independence. 



$240.0 million equity investment, Vestar entered into a preferred stock purchase agreement with SCIC; a stockholders’ agreement 
with SCIC, Solo Cup Company, SCC Holding Company LLC and other stockholders of SCIC; a registration rights agreement with 
SCIC and SCC Holding Company LLC and other stockholders of SCIC; and a management agreement with SCIC and Solo Cup 
Company.  

In December 2006, the Company’s First Lien was amended to, among other things, provide that beginning in 2007, neither 
Vestar nor SCC Holdings could receive payment for management services under their respective management agreements with the 
Company unless the Company met certain financial covenants contained in the First Lien. The Company met these financial 
covenants as of March 30, 2008 and subsequently paid SCC Holdings $2.5 million and Vestar $800,000 for fees accrued but unpaid 
for 2007. In December 2008, the Company entered into amendments to each of the SCC Holdings and Vestar management 
agreements providing that neither SCC Holdings nor Vestar would earn or be paid management fees for the 2008 fiscal year. Pursuant 
to the Vestar management agreement, Vestar was paid $216,950 for out-of-pocket expenses during 2008.  

As provided for in the Stockholder’s Agreement and in accordance with the Transition Agreement, as of December 2006, the 
size of the board of directors of the Company and SCIC increased by four members to a total of eleven directors and Vestar appointed 
four additional directors. Following these appointments on December 15, 2006, directors appointed by Vestar constitute a majority of 
each of the Company’s and SCIC’s board of directors. The directors currently appointed by Vestar are Neil Harrison, Kevin A. 
Mundt, Daniel S. O’Connell, Brian P. O’Connor and Jeffrey W. Long. Directors appointed by Vestar who are neither employees nor 
equity owners of Vestar receive $50,000 annually as compensation for director services. Currently, only Mr. Harrison receives 
director compensation. Vestar owns CPPS representing 32.7% of the voting stock of SCIC.  

In February 2009, SCOC entered into a real estate lease agreement (the “Lease”) with Sun Products Corporation (“Sun”) for a 
warehouse located in Havre de Grace, Maryland. Mr. Mundt, the Company’s Chairman of the Board, and Mr. O’Connell, a director 
of the Company, are also directors of Sun and one or more Vestar entities have an equity interest in Sun. The Lease is for a term of 
seven years and Sun will pay SCOC annual rent of approximately $1.6 million with such rent beginning September 2009. If SCOC 
does not build contemplated expansion space that Sun requires, Sun may terminate the Lease.  

In August 2007, the Company extended an interest-free loan of $200,000 to Malcolm S. Simmonds, its Senior Vice President of 
Foodservice and Marketing and a named executive officer to allow him to purchase a home in Illinois prior to selling his home in 
Georgia. The loan was fully repaid by Mr. Simmonds in January 2008. In July 2008, the Company extended an interest-free loan of 
$200,000 to one of its senior executive officers, who is not a named executive officer, to assist with his relocation. The loan must be 
paid on the earlier of the sale of the executive’s prior residence, or June 27, 2011. If the executive defaults on the payment of 
principal, then interest accrues and is compounded annually at a rate of 7.75% beginning on the date of the note. If the executive’s 
employment with the Company is terminated, the principal amount of the loan and accrued interest, if any must be paid within 120 
days of such termination date.  

The board of directors of the Company has not yet adopted formal written policies and procedures regarding related person 
transactions. The Company took initial steps to evaluate a number of the related person transactions through its entry into the 
Transition Agreement. None of the directors of the Company are “independent” under standards established by the New York Stock 
Exchange.  
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Relationship with Independent Registered Public Accounting Firm  
KPMG LLP has served as the independent registered public accounting firm for the Company since 2002. Since July 13, 2004, when 
the Company became a registrant, the Board of Directors (the Audit Committee beginning February 2007) has pre-approved all audit 
and non-audit services provided by KPMG LLP. KPMG LLP’s fees for the years ended December 28, 2008 and December 30, 2007 
were as follows (in thousands):  
  

Item 14. Principal Accounting Fees and Services. 

   For the year ended December 28, 2008  For the year ended December 30, 2007

Audit Fees (1)   $ 1,649  $ 2,028
Audit Related Fees (2)    —     704
Tax Fees (3)    77   9
Other    83   —  

        

Total   $ 1,809  $ 2,741
        

(1) Audit Fees consisted of work performed for the audit of financial statements, quarterly financial statement reviews, statutory 
audits, and filings with the SEC.  

(2) Audit Related Fees consisted of services that are traditionally performed by the independent auditor, including employee benefit 
plan audits and a carve-out audit for the Company’s Hoffmaster business in the year ended December 30, 2007.  

The Audit Committee reviews all relationships between KPMG LLP and Solo Cup Company, including the provision of non-audit 
services, which may relate to the auditor’s independence. The Board of Directors’ pre-approval is required to retain KPMG LLP for 
any services and for the fees payable for such services.  

Part IV  
  

  

  

See Item 8, “Financial Statements and Supplementary Data,” beginning on page 27 of this document.  
  

All schedules are omitted because of the absence of conditions under which they are required or because information called 
for is shown in the consolidated financial statements and notes thereto in Item 8.  

  

See Index of Exhibits beginning on page 91 of this document.  
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(3) Tax Fees consisted of all services performed by the independent auditor’s tax personnel, except those related to the audit of 
financial statements.  

Item 15. Exhibits and Financial Statement Schedules. 

(a) The following documents are filed as part of this Report: 

 1. Financial Statements: 

 2. Financial Statement Schedules: 

 3. Exhibits: 



SIGNATURES  
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this 

report to be signed on its behalf by the undersigned, thereunto duly authorized.  
  

Date: March 16, 2009  
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons 

on behalf of the Registrant in the capacities and on the date indicated.  
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SOLO CUP COMPANY

By: /s/ Robert M. Korzenski 
 Robert M. Korzenski

 

President and Chief Executive Officer 
(Principal Executive Officer and Duly Authorized 
Officer) 

By: /s/ Robert L. Hulseman     Date: March 16, 2009  

 Robert L. Hulseman      

 Chairman Emeritus      

By: /s/ Kevin A. Mundt     Date: March 16, 2009  

 Kevin A. Mundt      

 Chairman of the Board      

By: /s/ Robert M. Korzenski     Date: March 16, 2009  

 Robert M. Korzenski      

 

Chief Executive Officer, President and Director (Principal 
Executive Officer)      

By: /s/ Robert D. Koney, Jr.     Date: March 16, 2009  

 Robert D. Koney, Jr.      

 

Executive Vice President and Chief Financial Officer 
(Principal Financial and Accounting Officer)      

By: /s/ Brian P. O’Connor     Date: March 16, 2009  

 Brian P. O’Connor      

 Director      

By: /s/ Neil Harrison     Date: March 16, 2009  

 Neil Harrison      

 Director      

By: /s/ James R. Hulseman     Date: March 16, 2009  

 James R. Hulseman      

 Director      

By: /s/ John D. Hulseman     Date: March 16, 2009  

 John D. Hulseman      

 Director      

By: /s/ Sheila M. Hulseman     Date: March 16, 2009  

 Sheila M. Hulseman      

 Director      

By: /s/ Jeffrey W. Long     Date: March 16, 2009  

 Jeffrey W. Long      

 Director      



Supplemental Information to be Furnished With Reports Filed Pursuant to Section 15(d) of the Act by Registrants Which 
Have Not Registered Securities Pursuant to Section 12 of the Act:  

No annual report or proxy material has been sent to security holders of Solo Cup Company.  
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By: /s/ Daniel S. O’Connell     Date: March 16, 2009  

 Daniel S. O’Connell      

 Director      



INDEX OF EXHIBITS FILED WITH OR  
INCORPORATED BY REFERENCE INTO  

FORM 10-K OF SOLO CUP COMPANY  
FOR THE YEAR ENDED DECEMBER 28, 2008  
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Exhibit 
Number  Description 
  3.1 

 

Amended and Restated Certificate of Incorporation of Solo Cup Company, a Delaware corporation (incorporated by 
reference from Exhibit 3.1 to the Form S-4 filed on June 24, 2004)

  3.2 
 

Second Amended and Restated By-laws of Solo Cup Company, a Delaware corporation (incorporated by reference from 
Exhibit 99.1 to the Form 8-K filed on June 24, 2005)

  4.1 

 

Indenture, dated as of February 27, 2004, by and among Solo Cup Company, a Delaware corporation, certain guarantors of 
Solo Cup Company and U.S. Bank National Association, as Trustee (incorporated by reference from Exhibit 4.2 to the Form 
S-4 filed on June 24, 2004)

  4.2 
 

Form of 8 1/2% Senior Subordinated Notes (incorporated by reference from Exhibit 4.2 to the Form S-4 filed on June 24, 
2004)

  4.3 

 

First Supplemental Indenture dated as of June 18, 2004, by and among Solo Cup Company, a Delaware corporation, certain 
guarantors of Solo Cup Company and U.S. Bank National Association, as Trustee (incorporated by reference from Exhibit 
4.4 to the Form S-4 filed on June 24, 2004)

  4.4 
 

Certificate of Designations of Convertible Participating Preferred Stock of Solo Cup Investment Corporation (incorporated 
by reference from Exhibit 4.5 to the Form S-4 filed on June 24, 2004)

  4.5 
 

Certificate of Designations of Redeemable Preferred Stock of Solo Cup Investment Corporation (incorporated by reference 
from Exhibit 4.6 to the Form S-4 filed on June 24, 2004)

10.1 
 

Solo Cup Investment Corporation 2004 Management Investment and Incentive Compensation Plan (incorporated by 
reference from Exhibit 10.1 to the Form S-4 filed on June 24, 2004)*

10.2 
 

Form of Convertible Preferred Unit Award Agreement (incorporated by reference from Exhibit 10.3 to the Form S-4 filed 
on June 24, 2004)*

10.3 
 

The Solo Cup Company Management Incentive Plan (incorporated by reference from Exhibit 10.35 to the Form 10-Q filed 
on May 15, 2007)*

10.4 
 

Solo Cup Company Management Long Term Incentive Plan dated October 1, 2007 (incorporated by reference from Exhibit 
10.38 to the Form 8-K filed October 2, 2007)*

10.5 

 

Employment Agreement, dated as of April 14, 2004, among Solo Cup Investment Corporation, Solo Cup Company, an 
Illinois corporation, and Robert M. Korzenski (incorporated by reference from Exhibit 10.11 to the Form S-4 filed on June 
24, 2004)*

10.6 

 

Amendment No. 1, dated as of July 26, 2006, to Employment Agreement dated as of April 14, 2004, by and between Solo 
Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation (successor 
by merger to Solo Cup Company, an Illinois corporation) and Robert M. Korzenski (incorporated by reference from Exhibit 
10.5 to the Form 10-Q filed on October 16, 2006)*

10.7 

 

Amendment No. 2, dated as of October 11, 2006, to Employment Agreement dated as of April 14, 2004, by and between 
Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation 
(successor by merger to Solo Cup Company, an Illinois corporation) and Robert M. Korzenski (incorporated by reference 
from Exhibit 10.8 to the Form 10-Q filed on October 16, 2006)*

10.8 

 

Amendment No. 3, dated as of December 19, 2008, to Employment Agreement dated as of April 14, 2004, by and between 
Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation 
(successor by merger to Solo Cup Company, an Illinois corporation)and Robert M. Korzenski (incorporated by reference 
from Exhibit 99.3 to the Form 8-K filed on December 23, 2008)*
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Exhibit 
Number  Description 
10.9 

 

Employment Agreement, dated as of April 14, 2004, among Solo Cup Investment Corporation, Solo Cup Company, an 
Illinois corporation, and Tom Pasqualini (incorporated by reference from Exhibit 10.12 to the Form S-4 filed on June 24, 
2004)*

10.10 

 

Amendment No. 1, dated as of July 26, 2006 to Employment Agreement dated as of April 14, 2004, by and between Solo 
Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation (successor 
by merger to Solo Cup Company, an Illinois corporation) and Tom Pasqualini (incorporated by reference from Exhibit 10.6 
to the Form 10-Q filed on October 16, 2006)*

10.11 

 

Amendment No. 2, dated as of December 19, 2008, to Employment Agreement dated as of April 14, 2004, by and between 
Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation 
(successor by merger to Solo Cup Company, an Illinois corporation) and Tom Pasqualini (incorporated by reference from 
Exhibit 99.4 to the Form 8-K filed on December 23, 2008)*

10.12 

 

Employment Agreement, dated as of November 30, 2004, among Solo Cup Investment Corporation, Solo Cup Company, an 
Illinois corporation, and Jan Stern Reed (incorporated by reference from Exhibit 99.1 to the Form 8-K filed on December 3, 
2004)*

10.13 

 

Amendment No. 1, dated as of July 26, 2006 to Employment Agreement dated as of November 30, 2004, by and between 
Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware corporation 
(successor by merger to Solo Cup Company, an Illinois corporation) and Jan Stern Reed (incorporated by reference from 
Exhibit 10.4 to the Form 10-Q filed on October 16, 2006)*

10.14 

 

Amendment No. 2, dated as of October 11, 2006 to Employment Agreement dated as of November 30, 2004, by and 
between Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware 
corporation (successor by merger to Solo Cup Company, an Illinois corporation) and Jan Stern Reed (incorporated by 
reference from Exhibit 10.7 to the Form 10-Q filed on October 16, 2006)*

10.15 

 

Amendment No. 3, dated as of December 19, 2008, to Employment Agreement dated as of November 30, 2004, by and 
between Solo Cup Investment Corporation, a Delaware corporation, Solo Cup Operating Corporation, a Delaware 
corporation (successor by merger to Solo Cup Company, an Illinois corporation) and Jan Stern Reed (incorporated by 
reference from Exhibit 99.5 to the Form 8-K filed on December 23, 2008)*

10.16 

 

Credit Agreement, dated as of February 27, 2004, among Solo Cup Company, a Delaware corporation, Solo Cup Investment 
Corporation, Bank of America, N.A., as Administrative Agent and Swing Line Lender and as an L/C Issuer, Banc of 
America Securities LLC and Citigroup Global Markets Inc., as Joint Lead Arrangers and Joint Book Running Managers, 
Citicorp North America, Inc., as Syndication Agent, Harris Trust and Savings Bank, as Documentation Agent and as an L/C 
Issuer, and various lending parties named therein (incorporated by reference from Exhibit 10.15 to the Form S-4 filed on 
June 24, 2004)

10.17 

 

Amendment No. 1, dated as of March 31, 2005, to the Credit Agreement, dated as of February 27, 2004, among Solo Cup 
Company, a Delaware corporation, Solo Cup Investment Corporation, Bank of America, N.A., as Administrative Agent and 
Swing Line Lender and as an L/C Issuer, Banc of America Securities LLC and Citigroup Global Markets Inc., as Joint Lead 
Arrangers and Joint Book Running Managers, Citicorp North America, Inc., as Syndication Agent, Harris Trust and Savings 
Bank, as Documentation Agent and as an L/C Issuer, and various lending parties named therein (incorporated by reference 
from Exhibit 99.1 to the Form 8-K filed on April 6, 2005)

10.18 

 

Amendment No. 2, dated as of October 14, 2005, to the Credit Agreement, dated as of February 27, 2004, as amended, 
among Solo Cup Company, a Delaware corporation, Solo Cup Investment Corporation, Bank of America, N.A., as 
Administrative Agent and Swing Line Lender and as an L/C Issuer, Banc of America Securities LLC and Citigroup Global 
Markets Inc., as Joint Lead Arrangers and Joint Book Running Managers, Citicorp North America, Inc., as Syndication 
Agent, Harris Trust and Savings Bank, as Documentation Agent and as an L/C Issuer, and various lending parties named 
therein (incorporated by reference from Exhibit 99.1 to the Form 8-K filed on October 17, 2005)

10.19 

 

Amendment No. 3, dated as of March 27, 2006, to the Credit Agreement, dated as of February 27, 2004, as amended, among 
Solo Cup Company, a Delaware corporation, Solo Cup Investment Corporation, Bank of America, N.A., as Administrative 
Agent and Swing Line Lender and as an L/C Issuer, Banc of America Securities LLC and Citigroup Global Markets Inc., as 
Joint Lead Arrangers and Joint Book Running Managers, Citicorp North America, Inc., as Syndication Agent, Harris Trust 
and Savings Bank, as Documentation Agent and as an L/C Issuer, and various lending parties named therein (incorporated 
by reference from Exhibit 10.16 to the Form 10-K filed on March 30, 2006)
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Exhibit 
Number  Description 
10.20 

 

Amendment No. 4, dated as of October 13, 2006, to the Credit Agreement, dated as of February 27, 2004 as amended, 
among Solo Cup Company, a Delaware corporation, Solo Cup Investment Corporation, Bank of America, N.A., as 
Administrative Agent and Swing Line Lender and as an L/C Issuer, Banc of America Securities LLC and Citigroup Global 
Markets, Inc., as Joint Lead Arrangers and Joint Book Running Managers, Citicorp North America, Inc., as Syndication 
Agent, Harris Trust and Savings Bank, as Documentation Agent and as an L/C Issuer, and various lending parties named 
therein (incorporated by reference from Exhibit 10.1 to the Form 10-Q filed on October 16, 2006)

10.21 

 

Amendment No. 5, dated as of December 22, 2006, to the Credit Agreement, dated as of February 27, 2004 as amended, 
among Solo Cup Company, a Delaware corporation, Solo Cup Investment Corporation, Bank of America, N.A., as 
Administrative Agent and Swing Line Lender and as an L/C Issuer, Banc of America Securities LLC and Citigroup Global 
Markets, Inc., as Joint Lead Arrangers and Joint Book Running Managers, Citicorp North America, Inc., as Syndication 
Agent, Harris Trust and Savings Bank, as Documentation Agent and as an L/C Issuer, and various lending parties named 
therein (incorporated by reference from Exhibit 99.1 to the Form 8-k filed on December 29, 2006)

10.22 

 

Management Agreement, dated as of February 27, 2004, among Solo Cup Investment Corporation, Solo Cup Company, a 
Delaware corporation, and Vestar Capital Partners (incorporated by reference from Exhibit 10.16 to the Form S-4 filed on 
June 24, 2004)

10.23 

 

Amendment No. 1, dated as of December 19, 2008, to Management Agreement, dated as of February 27, 2004, among Solo 
Cup Investment Corporation, Solo Cup Company, a Delaware corporation, and Vestar Capital Partners (incorporated by 
reference from Exhibit 99.1 to the Form 8-K filed on December 23, 2008)

10.24 

 

Management Agreement, dated as of February 27, 2004, among Solo Cup Investment Corporation, Solo Cup Company, a 
Delaware corporation, and SCC Holding Company LLC (incorporated by reference from Exhibit 10.17 to the Form S-4 filed 
on June 24, 2004)

10.25 

 

Amendment No. 1, dated as of December 19, 2008, to Management Agreement, dated as of February 27, 2004, among Solo 
Cup Investment Corporation, Solo Cup Company, a Delaware corporation, and SCC Holding Company LLC (incorporated 
by reference from Exhibit 99.2 to the Form 8-K filed on December 23, 2008)

10.26 

 

Stockholders’ Agreement, dated as of February 27, 2004, among Vestar Capital Partners IV, L.P., Vestar Cup Investment, 
LLC, Vestar Cup Investment II, LLC, SCC Holding Company LLC, Solo Cup Investment Corporation and Solo Cup 
Company, a Delaware corporation (Robert M. Korzenski, and Thomas Pasqualini became parties to the Stockholders’ 
Agreement effective April 14, 2004 and Jan Stern Reed effective November 30, 2004, by executing a joinder agreement in 
the form of Exhibit 10.19) (incorporated by reference from Exhibit 10.18 to the Form S-4 filed on June 25, 2004)

10.27 

 

Amendment No. 1, dated as of June 26, 2008, to Stockholders’ Agreement, dated as of February 27, 2004, among Vestar 
Capital Partners IV, L.P., Vestar Cup Investment, LLC, Vestar Cup Investment II, LLC, SCC Holding Company LLC, Solo 
Cup Company, Solo Cup Investment Corporation and the parties identified on the signature pages thereto as Management 
Investors (incorporated by reference from Exhibit 10.32 to the Form 8-K filed on July 2, 2008)

10.28 

 

Transition Agreement, dated December 14, 2006, among Vestar Capital Partners IV, L.P., Vestar Cup Investment, LLC, 
Vestar Cup Investment II, LLC, SCC Holding Company LLC, Solo Cup Investment Corporation and Solo Cup Company 
(incorporated by reference from Exhibit 10.1 to the Form 8-K filed on December 15, 2006)

10.29 
 

Form of Joinder to Stockholders’ Agreement (incorporated by reference from Exhibit 10.19 to the Form S-4 filed on June 
24, 2004)

10.30 

 

Registration Rights Agreement, dated as of February 27, 2004, between Solo Cup Investment Corporation, SCC Holding 
Company LLC, Vestar Capital Partners IV, L.P., Vestar Cup Investment, LLC, and Vestar Cup Investment II, LLC(Robert 
M. Korzenski and Thomas Pasqualini became parties to the Stockholders’ Agreement effective April 14, 2004 and Jan Stern 
Reed effective November 30, 2004, by executing a joinder agreement in the form of Exhibit 10.21) (incorporated by 
reference from Exhibit 10.20 to the Form S-4 filed on June 24, 2004)

10.31 
 

Form of Joinder to Registration Rights Agreement (incorporated by reference from Exhibit 10.21 to the Form S-4 filed on 
June 24, 2004)

10.32 
 

Credit Agreement dated as of September 24, 2004 between Lily Cups Inc. as Borrower and GE Canada Finance Holding 
Company as Agent and Lender (incorporated by reference from Exhibit 4.7 to the Form 10-Q filed on November 5, 2004)

10.33 

 

Amendment Agreement dated as of October 19, 2006 to Credit Agreement dated as of September 24, 2004 between Lily 
Cups Inc. as Borrower and GE Canada Finance Holding Company as Agent and Lender (incorporated by reference from 
Exhibit 99.1 to the Form 8-K filed on October 25, 2006)
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Exhibit 
Number  Description 
10.34 

 

Amendment Agreement, dated November 16, 2007, between Solo Cup Canada Inc. and GE Canada Finance Holding 
Company (incorporated by reference from Exhibit 10.40 to the Form 8-K filed November 21, 2007)

10.35 
 

Amendment Agreement, dated March 2, 2009, between Solo Cup Canada Inc. and GE Canada Finance Holding Company 
(incorporate by reference from Exhibit 99.1 to the Form 8-K filed March 5, 2009)

10.36+

 

Lease Agreement between iSTAR SCC Distribution Centers LLC, as Landlord and Solo Cup Operating Corporation and SF 
Holdings Group, Inc. and Solo Cup Company, jointly and severally as Tenant, dated as of June 27, 2007 (incorporated by 
reference from Exhibit 10.36 to the Form 10-Q filed August 15, 2007)

21  List of Subsidiaries of Solo Cup Company, a Delaware corporation

31.1  Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2  Certification of Principal Financial and Accounting Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 
 

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002

32.2 
 

Certification of Principal Financial and Accounting Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002

* Indicates a management contract or a compensatory plan or agreement. 
+ Confidential treatment has been requested with respect to certain portions of this Exhibit. Omitted portions have been filed 

separately with the Securities and Exchange Commission. 



Exhibit 21 

SUBSIDIARIES OF SOLO CUP COMPANY  

The following is a list of subsidiaries of Solo Cup Company, a Delaware corporation as of December 28, 2008.  
  
Name or Organization   State or Country of Incorporation 

SF Holdings Group, Inc.   Delaware

Solo Cup Operating Corporation   Delaware

Solo Manufacturing LLC   Delaware

S Credit Corporation   Illinois

P.R. Solo Cup, Inc.   Illinois

Solo Cup Panama, S.A.   Panama

SC Management de Mexico, S. de R. L. de C.V.   Mexico

Solo Cup (Australia) Pty Limited   Australia

Solo Cup (UK) Limited   England and Wales

Insulpak Holdings Limited   England and Wales

Solo Cup Europe Limited   England and Wales

Lily-Canada Holding Corporation   Delaware

Solo Cup Canada Inc.   Canada

Solo Cup Mexico, S.A. de C.V.   Mexico

Global Cup, S.A. de C.V.   Mexico



Exhibit 31.1 

CERTIFICATIONS  

I, Robert M. Korzenski, certify that:  
  

  

  

  

  

  

  

  
Date: March 16, 2009  

By: /s/ Robert M. Korzenski  
Robert M. Korzenski  
Chief Executive Officer, President and Director  

1. I have reviewed this annual report on Form 10-K of Solo Cup Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined 
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during 
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting. 



Exhibit 31.2 

CERTIFICATIONS  

I, Robert D. Koney, Jr., certify that:  
  

  

  

  

  

  

  

  
Date: March 16, 2009  

By: /s/ Robert D. Koney, Jr.  
Robert D. Koney, Jr.  
Chief Financial Officer  
(Principal Financial and Accounting Officer)  

1. I have reviewed this annual report on Form 10-K of Solo Cup Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined 
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during 
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting. 



Exhibit 32.1 

CERTIFICATION PURSUANT TO  
18 U.S.C. SECTION 1350,  

AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Annual Report of Solo Cup Company (the “Company”) on Form 10-K for the year ended December 28, 
2008 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert M. Korzenski, as Chief 
Executive Officer of the Company, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley 
Act of 2002, that, to the best of my knowledge:  
  

  

/s/ Robert M. Korzenski  
Robert M. Korzenski  
Chief Executive Officer  
March 16, 2009  

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company. 



Exhibit 32.2 

CERTIFICATION PURSUANT TO  
18 U.S.C. SECTION 1350,  

AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Annual Report of Solo Cup Company (the “Company”) on Form 10-K for the year ended December 28, 
2008 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert D. Koney, Jr., as Chief 
Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley 
Act of 2002, that, to the best of my knowledge:  
  

  

/s/ Robert D. Koney, Jr.  
Robert D. Koney, Jr.  
Chief Financial Officer  
March 16, 2009  
  

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company. 




