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company, (vi) Saba Capital CEF Opportunities 2, Ltd., a Cayman Islands exempted company. Collectively, the "Saba Funds".

Mr. Boaz R. Weinstein ("Mr. Weinstein") serves as the managing member of Saba Capital Management GP, LLC, the general partner of
Saba Capital Management, L.P., a Delaware limited partnership ("Saba Capital"). Saba Capital serves as the investment manager of the
Saba Funds. Each Reporting Person disclaims beneficial ownership of the securities reported herein except to the extent of his or its
pecuniary interest therein.
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a currently valid OMB number. argin-bottom:0px; text-indent:4%">The Credit Facility is subject to a borrowing base, reduced capacity
due to reserves and certain other restrictions. The borrowing base is calculated using a formula based upon eligible receivables and inventory
minus certain reserves. Had the Credit Facility been in place as of September 28, 2013, the borrowing base would have been approximately $325
million.

Borrowings under the Credit Facility will bear interest at an index based on LIBOR or, at the option of the Company, the Base Rate (defined as
the highest of (a) the SunTrust prime rate, (b) the Federal Funds Rate plus 0.5% and (c) one-month LIBOR plus 1.00%), plus, in either case, an
applicable margin based on our total outstanding borrowings. The applicable margin for LIBOR-based borrowings fluctuates between 1.25%
1.75% (and was 1.25% at the time of closing) and the applicable margin for Base Rate borrowings fluctuates between 0.25% and 0.75% (and
was 0.25% at closing).

Senior Subordinated Notes

On March 8, 2010, we issued $400 million aggregate principal amount of 8.25% senior subordinated notes due March 1, 2018 (the 2018 Notes ).
On February 13, 2012, we issued an additional $50 million aggregate principal amount of our 2018 Notes at a price of 98.501%, plus accrued
interest from September 1, 2011, in a private placement. We used the net proceeds from the offering to pay a portion of the outstanding balance
under our Old Credit Facility.

The estimated fair value of our $450 million of 2018 Notes as of September 28, 2013 was approximately $449.5 million. The estimated fair
value is based on quoted market prices for these notes.

The 2018 Notes require semiannual interest payments, which commenced on September 1, 2010. The 2018 Notes are unsecured senior
subordinated obligations and are subordinated to all of our existing and future senior debt, including our Credit Facility. The obligations under
the 2018 Notes are fully and unconditionally guaranteed on a senior subordinated basis by each of our existing and future domestic restricted
subsidiaries with certain exceptions. The guarantees are general unsecured senior subordinated obligations of the guarantors and are
subordinated to all existing and future senior debt of the guarantors.

We may redeem some or all of the 2018 Notes at any time prior to March 1, 2014 at the principal amount plus a make whole premium. We may
redeem some or all of the 2018 Notes at any time on or after March 1, 2014 for 104.125%, after March 1, 2015 for 102.063% and after March 1,
2016 for 100%, plus accrued and unpaid interest. The holders of the 2018 Notes have the right to require us to repurchase all or a portion of the
2018 Notes at a purchase price equal to 101% of the principal amount of the notes repurchased, plus accrued and unpaid interest upon the
occurrence of a change of control.

The 2018 Notes contain customary high yield covenants, including covenants limiting debt incurrence and restricted payments, subject to certain
baskets and exceptions. We were in compliance with all financial covenants as of September 28, 2013.

Contractual Obligations

The table below presents our significant contractual cash obligations by fiscal year:

Fiscal Fiscal Fiscal Fiscal Fiscal
Contractual Obligations 2014 2015 2016 2017 2018 Thereafter Total
(in millions)
Long-term debt, including current maturities (1) $ 01 $ 01 $230 $ $450.0 $ $473.2
Interest payment obligations (2) 37.1 37.1 37.1 37.1 18.6 167.0
Operating leases 15.9 12.0 8.6 6.0 2.1 1.7 46.3
Purchase commitments (3) 106.8 48.8 28.8 16.1 11.6 6.6 218.7

Performance-based payments (4)

Explanation of Responses: 3
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Total $1599 $98.0 $975 $592 $4823 $ 83 $9052
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(1) Excludes $17.5 million of outstanding letters of credit related to normal business transactions. Excludes unamortized discount of $0.6
million related to the $450 million 2018 Notes. See Note 11 to the consolidated financial statements for further discussion of long-term
debt.

(2) Estimated interest payments to be made on our long-term debt. See Note 11 to the consolidated financial statements for description of
interest rate terms.

(3) Contracts for purchases of grains, grass seed and pet food ingredients, used primarily to mitigate risk associated with increases in market
prices and commodity availability.

(4) Possible performance-based payments associated with prior acquisitions of businesses are not included in the above table, because they are
based on future performance of the businesses acquired, which is not yet known. Performance-based payments were not owed or made in
fiscal 2013 and 2012, and were approximately $1.9 million in fiscal 2011. Potential performance-based periods extend through 2015. In
addition, we may be obligated to pay up to $5.1 million in future performance payments if and when certain revenue targets are achieved.

As of September 28, 2013, we had unrecognized tax benefits of $0.4 million. These amounts have been excluded from the contractual

obligations table because a reasonably reliable estimate of the timing of future tax settlements cannot be determined.

Off-Balance Sheet Arrangements

We have not entered into any transactions with unconsolidated entities whereby we have financial guarantees, subordinated retained interests,
derivative instruments or other contingent arrangements that expose us to material continuing risks, contingent liabilities, or any other obligation
under a variable interest in an unconsolidated entity that provides financing, liquidity, market risk or credit risk support to us.

Recent Accounting Pronouncements
Comprehensive Income

In June 2011, the FASB issued ASU No. 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income. ASU

No. 2011-05 requires that all nonowner changes in stockholders equity be presented either in a single continuous statement of comprehensive
income or in two separate but consecutive statements, eliminating the option to present other comprehensive income in the statement of changes
in equity. Under either choice, items that are reclassified from other comprehensive income to net income are required to be presented on the
face of the financial statements where the components of net income and the components of other comprehensive income are presented. In
December 2011, the FASB issued an update to ASU No. 2011-05, ASU No. 2011-12, which was issued to defer the effective date for
amendments to the reclassifications of items out of accumulated other comprehensive income in ASU No. 2011-05. ASU 2011-05 and the
amendments in ASU No. 2011-12 are effective for fiscal years and interim periods within those years, beginning after December 15, 2011 and
became effective for us on September 30, 2012. We elected to report other comprehensive income and its components in a separate statement of
comprehensive income. While the new guidance changed the presentation of comprehensive income, there were no changes to the components
that are recognized in net income or other comprehensive income as determined under previous accounting guidance. The amended guidance did
not have a material effect on our consolidated financial statements.

In February 2013, the FASB issued ASU No. 2013-02, Comprehensive Income (Topic 220) Reporting of Amounts Reclassified Out of
Accumulated Other Comprehensive Income (ASU 2013-02). This guidance requires entities to disclose, either in the notes to the consolidated
financial statements or parenthetically on the face of the statement that reports comprehensive income (loss), items reclassified out of
Accumulated other comprehensive income (loss) and into net earnings in their entirety and the effect of the reclassification on each affected
Statement of Operations line item. In addition, for Accumulated other comprehensive income (loss) reclassification items that are not
reclassified in their entirety into net earnings, a cross reference to other
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required accounting standard disclosures is required. This guidance became effective for us on September 29, 2013. This new guidance did not
have a material impact on our consolidated financial statements.

Goodwill

In September 2011, the FASB issued ASU No. 2011-08, Intangibles Goodwill and Other (Topic 350): Testing Goodwill for Impairment, which
amended the guidance on the annual testing of goodwill for impairment. The amended guidance will allow companies to assess qualitative

factors to determine if it is more-likely-than-not that goodwill might be impaired and whether it is necessary to perform the two-step goodwill
impairment test required under current accounting standards. The guidance is effective for fiscal years beginning after December 15, 2011, and
became effective for us on September 30, 2012. This new guidance did not have a material impact on our consolidated financial statements.

Intangible Assets

In July 2012, the FASB issued an ASU No. 2012-02, Intangibles Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets
for Impairment, which simplifies the manner in which companies test indefinite-lived intangible assets for impairment. The ASU permits
companies to first assess qualitative factors to determine whether events and circumstances indicate that it is more likely than not that the
indefinite-lived intangible asset is impaired as a basis for determining whether it is necessary to perform a quantitative impairment test. The
ASU is effective for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012, with early adoption
permitted. The guidance became effective for us on September 30, 2012. This new guidance did not have a material impact on our consolidated
financial statements.

Critical Accounting Policies, Estimates and Judgments

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements, which have
been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of these financial
statements requires us to make estimates and judgments that affect the reported amounts and related disclosures in the consolidated financial
statements. Estimates and assumptions are required for, but are not limited to, accounts receivable and inventory realizable values, fixed asset
lives, long-lived asset valuation and impairments, intangible asset lives, stock-based compensation, deferred and current income taxes,
self-insurance accruals and the impact of contingencies and litigation. We base our estimates on historical experience and on various other
assumptions that are believed to be reasonable under the circumstances, the result of which forms the basis for making judgments about the
carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ from those estimates under
different assumptions or conditions.

Although not all inclusive, we believe that the following represent the more critical accounting policies, which are subject to estimates and
assumptions used in the preparation of our consolidated financial statements.

Allowance for Doubtful Accounts

We record an allowance for credit losses and disputed balances associated with our customers failure to make required payments. We estimate
our allowance based on both specific identification, historical experience, customer concentrations, customer credit-worthiness and current
economic trends. Generally, we require no collateral from our customers. If the financial condition of our customers were to deteriorate, we were
not able to demonstrate the validity of amounts due or if future default rates on trade receivables in general differ from those currently
anticipated, additional allowances may be required, which would effect earnings in the period the adjustments are made. For more information,
see Note 6 to our consolidated financial statements.
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Inventory

Inventory, which primarily consists of lawn and garden products and pet supplies finished goods, is stated at the lower of first-in first-out ( FIFO )
cost or market. Cost includes certain indirect purchasing, merchandise handling and storage costs incurred to acquire or manufacture inventory,
costs to unload, process and put away shipments received to prepare them to be picked for orders, and certain overhead costs. We compute the
amount of such costs capitalized to inventory based on an estimate of costs related to the procurement and processing of inventory to prepare it

for sale compared to total product purchases. When necessary, we have reduced the carrying value of our inventory if market conditions indicate
that we will not recover the carrying cost upon sale. Future adverse changes in market conditions related to our products could result in an
additional charge to income in the period in which such conditions occur.

Goodwill

Goodwill represents the excess of cost of an acquired business over the fair value of the identifiable tangible and intangible assets acquired and
liabilities assumed in a business combination. Identifiable intangible assets acquired in business combinations are recorded based on their fair
values at the date of acquisition. Goodwill and identifiable intangible assets with indefinite lives are not subject to amortization but must be
evaluated for impairment.

We test goodwill for impairment annually (on the first day of the fourth fiscal quarter), or whenever events occur or circumstances change that
would more likely than not reduce the fair value of a reporting unit below its carrying amount, by initially comparing the fair value of each of
our four reporting units to their related carrying values. If the fair value of the reporting unit is less than its carrying value, we perform an
additional step to determine the implied fair value of goodwill associated with that reporting unit. The implied fair value of goodwill is
determined by first allocating the fair value of the reporting unit to all of its assets and liabilities and then computing the excess of the reporting
unit s fair value over the amounts assigned to the assets and liabilities. If the carrying value of goodwill exceeds the implied fair value of
goodwill, such excess represents the amount of goodwill impairment, and, accordingly, we recognize such impairment. Our goodwill
impairment analysis also includes a comparison of the aggregate estimated fair value of all four reporting units to our total market capitalization.

Determining the fair value of a reporting unit involves the use of significant estimates and assumptions. The estimate of fair value of each of our
reporting units is based on our projection of revenues, gross margin, operating costs and cash flows considering historical and estimated future
results, general economic and market conditions as well as the impact of planned business and operational strategies. We base our fair value
estimates on assumptions we believe to be reasonable at the time, but such assumptions are subject to inherent uncertainty. Assumptions critical
to our fair value estimates were: (i) discount rates used in determining the fair value of the reporting units; (ii) estimated future cash flows; and
(iii) projected revenue and operating profit growth rates used in the reporting unit models. Actual results may differ from those estimates. The
valuations employ present value techniques to measure fair value and consider market factors.

In connection with our annual goodwill impairment testing performed during fiscal 2013, the first step of such testing indicated that the fair
value of our Pet segment reporting units exceeded their carrying value, and accordingly, no further testing of goodwill was required for the Pet
segment. However, the carrying value of our Garden segment reporting units exceeded their estimated fair value, indicating potential
impairment. Based on further analysis, it was determined that the entire carrying value of our Garden segment goodwill was impaired, resulting
in a non-cash goodwill impairment charge of $7.7 million.

In connection with our annual goodwill impairment testing performed during fiscal 2012 and 2011, the first step of such testing indicated that
the fair value of our reporting segments exceeded their carrying value by more than 10%, and accordingly, no further testing of goodwill was
required.
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Changes in the judgments and estimates underlying our analysis of goodwill for possible impairment, including expected future cash flows and
discount rate, could result in a significantly different estimate of the fair value of the reporting units in the future and could result in additional
impairment of goodwill.

Intangible assets

Indefinite-lived intangible assets consist primarily of acquired trade names and trademarks. Indefinite-lived intangible assets are tested annually
for impairment or whenever events or changes in circumstances occur indicating that the carrying amount of the asset may not be recoverable.
An impairment loss would be recognized for an intangible asset with an indefinite useful life if its carrying value exceeds its fair value.

Indefinite-lived intangible assets are tested for impairment by comparing the fair value of the asset to the carrying value. Fair value is

determined based on discounted cash flow analyses that include significant management assumptions such as revenue growth rates, discount
rates, weighted average cost of capital, and assumed royalty rates. Future net sales and short-term growth rates are estimated for trade names
based on management s forecasted financial results which consider key business drivers such as specific revenue growth initiatives, market share
changes and general economic factors such as consumer spending.

During fiscal 2013, we performed an evaluation of the fair value of our indefinite-lived trade names and trademarks. Our expected revenues
were based on our fiscal 2014 plan and market growth or decline estimates for fiscal 2014 through fiscal 2019. No impairment was indicated
during our fiscal 2013 analysis of our indefinite-lived trade names and trademarks.

During fiscal 2012, we performed an evaluation of the fair value of our indefinite-lived trade names and trademarks. Our expected revenues
were based on our fiscal 2013 plan and market growth or decline estimates for fiscal 2013 through fiscal 2018. We also included revenue growth
estimates based on current initiatives expected to help us improve performance. No impairment was indicated during our fiscal 2012 analysis of
our indefinite-lived trade names and trademarks.

Long-Lived Assets

We review our long-lived assets, including amortizable intangibles and property, plant and equipment, for potential impairment whenever events
or changes in business circumstances indicate that the carrying amount of the assets may not be fully recoverable. An impairment loss would be
recognized for amortizable intangible assets and property, plant and equipment when estimated undiscounted future cash flows expected to
result from use of the asset are less than its carrying amount. Management determines fair value by estimating future cash flows as a result of
forecasting sales and costs. Impairment, if any, is measured as the amount by which the carrying amount of a long-lived asset exceeds its fair
value. No factors indicating the carrying value of our long-lived assets may not be recoverable were present in fiscal 2013, and accordingly, no
impairment testing was performed on these assets. No factors indicating the carrying value of our long-lived assets may not be recoverable were
present in fiscal 2012, and accordingly, no impairment testing was performed on these assets. Should market conditions or the assumptions used
by us in determining the fair value of assets change, or management change plans regarding the future usage of certain assets, additional charges
to operations may be required in the period in which such conditions occur.

Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred income taxes result primarily from bad debt allowances, inventory
and goodwill write-downs, depreciation and nondeductible reserves. We establish a valuation allowance for deferred tax assets when
management believes it is more likely than not a deferred tax asset will not be realized. As of fiscal 2013 and 2012, we had valuation allowances
related to various state and foreign net deferred tax assets of $7.0 million and $7.3 million, respectively. We have no undistributed foreign
earnings.
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Accruals for Self-Insurance

We maintain insurance for certain risks, including workers compensation, general liability and vehicle liability, and are self-insured for
employee related health care benefits. Our workers compensation, general liability and vehicle liability insurance policies include deductibles of
$250,000 to $350,000 per occurrence, with a separate deductible of $50,000 for physical damage. We maintain excess loss insurance that covers
any health care claims in excess of $700,000 per person per year. We maintain a self-insurance reserve for losses, determined with assistance
from a third-party actuary, based on claims filed and actuarial estimates of the ultimate loss amount inherent in the claims, including losses for
claims incurred but not reported. Any actuarial projection of losses concerning workers compensation and general liability is subject to a high
degree of variability. Among the causes of this variability are unpredictable external factors affecting future inflation rates, discount rates,
litigation trends, legal interpretations, benefit level changes and claim settlement patterns. We do not believe there is a reasonable likelihood that
there will be a material change in the estimates or assumptions we use to calculate our self-insurance liabilities. However, any differences in
estimates and assumptions could result in accrual requirements materially different from the calculated accruals.

Acquisitions

In connection with businesses we acquire, management must determine the fair values of assets acquired and liabilities assumed. Considerable
judgment and estimates are required to determine such amounts, particularly as they relate to identifiable intangible assets, and the applicable
useful lives related thereto. Under different assumptions, the resulting valuations could be materially different, which could materially impact
the operating results we report.

Our contractual commitments are presented in Liquidity and Capital Resources.
Item 7A. Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risks, which include changes in U.S. interest rates and commodity prices and, to a lesser extent, foreign exchange
rates. We do not engage in financial transactions for trading or speculative purposes.

Interest Rate Risk. The interest payable on our Old Credit Facility was, and the New Credit Facility is, based on variable interest rates and
therefore affected by changes in market interest rates. We had $23.0 million of variable rate debt outstanding as of September 28, 2013 under
our Old Credit Facility. If interest rates on our average variable rate debt outstanding during the fiscal year had changed by 100 basis points
compared to actual rates, interest expense would have increased or decreased by approximately $0.6 million in fiscal 2013. In addition, we have
investments consisting of cash equivalents and short-term investments, which are also affected by changes in market interest rates.

Commodity Prices. We are exposed to fluctuations in market prices for grains, grass seed, chemicals, fertilizer ingredients and pet food
ingredients. To mitigate risk associated with increases in market prices and commodity availability, we enter into contracts for purchases,
primarily to ensure commodity availability to us in the future. As of September 28, 2013, we had entered into fixed purchase commitments for
commodities totaling approximately $218.7 million. A 10% change in the market price for these commodities would result in an additional
pretax gain or loss of $21.9 million as the related inventory containing those inputs is sold.

Foreign Currency Risks. Our market risk associated with foreign currency rates is not considered to be material. To date, we have had minimal
sales outside of the United States. Purchases made by our U.S. subsidiaries from foreign vendors are primarily made in U.S. dollars. Our
international subsidiary transacts most of its business in British pounds. Therefore, we have only minimal exposure to foreign currency exchange
risk. We do not hedge against foreign currency risks and believe that foreign currency exchange risk is immaterial to our current business.
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Item 8. Financial Statements and Supplementary Data

See pages beginning at F-1.
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures. Our Chief Executive Officer and Chief Financial Officer have reviewed, as of the end of
the period covered by this report, the disclosure controls and procedures (as defined in the Securities Exchange Act of 1934 Rules 13a-15(e) and
15d-15(e)) that ensure that information relating to the Company required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported in a timely and proper manner and that such information is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions
regarding required disclosure. Based upon this review, such officers concluded that our disclosure controls and procedures were effective as of
September 28, 2013.

(b) Changes in Internal Control Over Financial Reporting. Our management, with the participation of our Chief Executive Officer and Chief
Financial Officer, has evaluated whether any change in our internal control over financial reporting occurred during the fourth quarter of fiscal
2013. Based on that evaluation, management concluded that there has been no change in our internal control over financial reporting during the
fourth quarter of fiscal 2013 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

(c) Management s Report on Internal Control Over Financial Reporting. A copy of our management s report and the report of Deloitte & Touche
LLP, our independent registered public accounting firm, are included in our Financial Statements and Supplementary Data beginning on page
F-1.

Item 9B. Other Information
None.
PART III
Item 10. Directors, Executive Officers and Corporate Governance
We have adopted a code of ethics that applies to all of our executive officers and directors, a copy of which is filed herewith as Exhibit 14.

The remaining information required by this item is incorporated by reference from Central s Definitive Proxy Statement for its 2014 Annual
Meeting of Stockholders under the captions Election of Directors,  Further Information Concerning the Board of Directors Committees of the
Board , Section 16(a) Beneficial Ownership Reporting Compliance and Code of Ethics. See also Item 1  Business above.

Item 11. Executive Compensation

The information required by this item is incorporated by reference from Central s Definitive Proxy Statement for its 2014 Annual Meeting of
Stockholders under the captions Executive Compensation and Further Information Concerning the Board of Directors Compensation Committee
Interlocks and Insider Participation.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item is incorporated by reference from Central s Definitive Proxy Statement for its 2014 Annual Meeting of
Stockholders under the captions Ownership of Management and Principal Stockholders and Executive Compensation  Equity Compensation
Plan Information.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is incorporated by reference from Central s Definitive Proxy Statement for its 2014 Annual Meeting of
Stockholders under the captions Further Information Concerning the Board of Directors Board Independence and Transactions with the
Company.

Item 14. Principal Accountant Fees and Services

The information required by this item is incorporated by reference from Central s Definitive Proxy Statement for its 2014 Annual Meeting of
Stockholders under the caption Independent Registered Public Accounting Firm.

PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed as part of this report:
(1)  Consolidated Financial Statements of Central Garden & Pet Company are attached to this Form 10-K beginning on page F-1:

Management s Report on Internal Control Over Financial Reporting
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets
Consolidated Statements of Operations
Consolidated Statements of Shareholders Equity
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements

All other schedules are omitted because of the absence of conditions under which they are required or because the required information is
included in the consolidated financial statements or notes thereto.

2) Exhibits:
See attached Exhibit Index.
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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: December 11, 2013

CCENTRAL GARDEN & PET COMPANY

By /s/ Jonn R. RANELLI
John R. Ranelli
Chief Executive Officer and President
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 and in the capacities indicated.

Signature Capacity Date
/s/  JonN R. RANELLI Director, Chief Executive Officer and President December 11, 2013
(Principal Executive Officer)

John R. Ranelli

/s/ Lort A. VARLAS Senior Vice President and December 11, 2013
Chief Financial Officer
Lori A. Varlas (Principal Financial Officer and Principal

Accounting Officer)
/s/  WiLLiam E. BRowN Chairman December 11, 2013
William E. Brown
/s/  JonN B. BALOUSEK Director December 11, 2013
John B. Balousek
/s/ Davip N. CHICHESTER Director December 11, 2013
David N. Chichester
/s/  Brooks M. PenniNGTON, 11 Director December 11, 2013
Brooks M. Pennington, IIT
/s/  ALFRED A. PIERGALLINI Director December 11, 2013
Alfred A. Piergallini
/s/ M. BETH SPRINGER Director December 11, 2013

M. Beth Springer
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MANAGEMENT S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Central Garden & Pet Company s management, under the supervision of Central s Chief Executive Officer and Chief Financial Officer, is
responsible for establishing and maintaining effective internal control over financial reporting (as defined in Rule 13a-15(f) or 15d-15(f) under

the Exchange Act). Management evaluated the effectiveness of Central s internal control over financial reporting based on the framework in
Internal Control Integrated Framework (1992) issued by the Committee of Sponsoring Organizations ( COSO ) of the Treadway Commission.

Based on evaluation of the criteria set forth by COSO in Internal Control Integrated Framework (1992), management concluded that our
internal control over financial reporting was effective as of September 28, 2013.

Our independent registered public accounting firm, Deloitte & Touche LLP, has issued a report on our internal control over financial reporting,
which appears on page F-3 of this Form 10-K.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any
evaluation of the effectiveness of the internal control over financial reporting to future periods are subject to the risk that the controls may
become ineffective because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

F-2
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of
Central Garden & Pet Company:

We have audited the accompanying consolidated balance sheets of Central Garden & Pet Company and subsidiaries (the Company ) as of
September 28, 2013 and September 29, 2012, and the related consolidated statements of operations, comprehensive income (loss), equity and
cash flows for each of the three years in the period ended September 28, 2013. We also have audited the Company s internal control over
financial reporting as of September 28, 2013, based on criteria established in Internal Control Integrated Framework (1992) issued by the
Committee of Sponsoring Organizations of the Treadway Commission. The Company s management is responsible for these financial
statements, for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management s Report on Internal Control over Financial Reporting. Our responsibility is to
express an opinion on these financial statements and an opinion on the Company s internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the financial
statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit
of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that
a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our
audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a
reasonable basis for our opinions.

A company s internal control over financial reporting is a process designed by, or under the supervision of, the company s principal executive and
principal financial officers, or persons performing similar functions, and effected by the company s board of directors, management, and other
personnel 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. A company s internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company s assets that could have a material effect on the
financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any
evaluation of the effectiveness of the internal control over financial reporting to future periods are subject to the risk that the controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Central
Garden & Pet Company and subsidiaries as of September 28, 2013 and September 29, 2012, and the results of their operations and their cash
flows for each of the three fiscal years in the period ended September 28, 2013, in conformity with accounting principles generally accepted in
the United States of America. Also, in our opinion, the Company maintained, in all material respects, effective internal control over financial
reporting as of September 28, 2013, based on the criteria established in Internal Control Integrated Framework (1992) issued by the Committee
of Sponsoring Organizations of the Treadway Commission.

/s/ Deloitte & Touche, LLP
San Francisco, California

December 11, 2013
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CENTRAL GARDEN & PET COMPANY

CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets:
Cash and cash equivalents
Short term investments
Accounts receivable, net
Inventories
Prepaid expenses, deferred income taxes and other

Total current assets

Plant, property and equipment, net
Goodwill

Other intangible assets, net

Other assets

Total

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued expenses
Current portion of long-term debt

Total current liabilities

Long-term debt

Deferred income taxes and other long-term obligations
Commitments and contingencies (Note 12)
Equity:

Common stock

Class A common stock

Class B stock

Additional paid-in capital

Retained earnings

Accumulated other comprehensive income

Total Central Garden & Pet shareholders equity
Noncontrolling interest

Total equity

Total

See notes to consolidated financial statements.

F-4
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September 28, September 29,
2013 2012
(in thousands)

$ 15,156 $ 48475
17,820 22,705
194,260 202,422
391,934 330,032
53,484 48,149
672,654 651,783
188,913 191,163
205,756 210,223
79,868 78,853
13,969 17,525

$1,161,160 $ 1,149,547

$ 103,569 $ 126,662
78,618 79,491

142 331
182,329 206,484
472,445 449,483
36,362 28,697

122 122

353 347

16 16
389,153 382,195
77,592 79,718
1,442 1,539
468,678 463,937
1,346 946
470,024 464,883

$1,161,160 $ 1,149,547
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CENTRAL GARDEN & PET COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS

Fiscal Year Ended
September 28, September 29, September 24,
2013 2012 2011
(in thousands, except per share amounts)

Net sales $ 1,653,633 $ 1,700,013 $ 1,628,652
Cost of goods sold and occupancy 1,189,731 1,185,855 1,134,733
Gross profit 463,902 514,158 493,919
Selling, general and administrative expenses 416,038 439,737 408,744
Goodwill impairment 7,709 0 0
Income from operations 40,155 74,421 85,175
Interest expense (43,112) (40,315) (38,044)
Interest income 142 145 296
Other income (expense) (677) 678 550
Income (loss) before income taxes and noncontrolling interest (3,492) 34,929 47,977
Income tax expense (benefit) (2,592) 12,816 19,595
Net income (loss) including noncontrolling interest (900) 22,113 28,382
Net income attributable to noncontrolling interest 1,029 940 59
Net income (loss) attributable to Central Garden & Pet Company $ (1,929 $ 21,173 $ 28,323
Net income (loss) per share attributable to Central Garden &
Pet Company:
Basic $ (0.04) $ 0.44 $ 0.50
Diluted $ (0.04) $ 0.44 $ 0.50
Weighted average shares used in the computation of net income
per share:
Basic 48,094 47,622 56,217
Diluted 48,094 48,374 56,645

Table of Contents

See notes to consolidated financial statements.
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CENTRAL GARDEN & PET COMPANY
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands, except per share amounts)

Fiscal Year Ended
September 28, September 29, September 24,
2013 2012 2011

Net income (loss) $ (900) $ 22,113 $ 28,382
Other comprehensive income (loss):
Foreign currency translation 97) 520 75
Total comprehensive income (loss) (997) 22,633 28,457
Comprehensive income attributable to noncontrolling interests 1,029 940 59
Comprehensive income (loss) attributable to Central Garden &
Pet Company $(2,026) $ 21,693 $ 28,398

See notes to consolidated financial statements.
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Balance,
September 25,
2010
Stock-based
compensation
Tax deficiency
on exercise of
stock options,
net of tax benefit
Restricted share
activity
Issuance of
common stock
Repurchase of
common stock
Distribution to
noncontrolling
interest

Other
comprehensive
income.

Net income

Balance,
September 24,
2011
Stock-based
compensation
Tax benefit on
exercise of stock
options
Restricted share
activity
Issuance of
common stock
Repurchase of
common stock
Other
comprehensive
income.

Net income

Balance,
September 29,
2012
Stock-based
compensation
Tax deficiency
on exercise of
stock options,

Common Stock

Shares

16,258,704 $ 163

0 0
0 0
(5.867) )
14,401 0
(3,317,645) (33)
0 0
0 0
12,949,593 129
0 0
0 0
9.722) ©)
0 0

(692,300) (7)

0 0
0 0
12,247,571 122
0 0
0 0

Table of Contents

Amount

CENTRAL GARDEN & PET COMPANY

CONSOLIDATED STATEMENTS OF EQUITY

(dollars in thousands)

Central Garden & Pet Company

Class A Common Accumulated
Stock Class B Stock  Additional Other
Paid-in  Retaine@omprehensive Noncontrolling
Shares Amount Shares Amount Capital Earnings Income Total Interest

43,696,426 $ 437 1,652,262 $16 $483,817 §$ 45319 $ 944

0 0 0 0 5,545 0 0 5,545 0
0 0 0 0 (501) 0 0 (501) 0

470,009 4 (267) (264)
421,183 4 0 0 1,570 0 0 1,574 0
(8,646,258) (86) 0 0 (93,956)  (14,597) 0 (108,672) 0

(1,500)

0 0 0 0 0 0 75 75 0
0 0 0 0 0 28,323 0 28,323 59
35,941,360 359 1,652,262 16 396,208 59,045 1,019 456,776 6
0 0 0 0 5,449 0 0 5,449 0
0 0 0 0 56 0 0 56 0

90,540 1 369 370
579,702 6 0 0 471 0 0 477 0
(1,904,700) (19) 0 0 (20,358) (500) 0 (20,884) 0
0 0 0 0 0 0 520 520 0
0 0 0 0 0 21,173 0 21,173 940
34,706,902 347 1,652,262 16 382,195 79,718 1,539 463,937 946
0 0 0 0 4,210 0 0 4,210 0
0 0 0 0 (90) 0 0 (90) 0

Total

$ 530,696 $ 1,447 $ 532,143

5,545

(501)
(264)
1,574

(108,672)

(1,500)

75
28,382

456,782

5,449

56

370

477
(20,884)

520
22,113

464,883

4,210
(90)
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net of tax benefit

Restricted share

activity (820)
Issuance of

common stock 0
Repurchase of

common stock 0
Distribution to

noncontrolling

interest

Other

comprehensive

loss 0
Net loss 0

Balance,
September 28,
2013 12,246,751

Table of Contents

0

$ 122
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442,238 4 2,460
307,761 3 0 0 1,683 0
(165,900) (1) 0 0 (1,305) (197)
0 0 0 0 0 0
0 0 0 0 0 (1,929)
35,291,001

0

0

(€]
0

2,464
1,686

(1,503)

7
(1,929)

(629)

0
1,029

2,464
1,686

(1,503)

(629)

97)
(900)

$ 353 1,652,262 $16 $389,153 §$ 77,592 $ 1,442 § 468,678 $ 1,346 $ 470,024

See notes to consolidated financial statements
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CENTRAL GARDEN & PET COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

Fiscal Year Ended
September 28, September 29, September 24,
2013 2012 2011

(in thousands)
Cash flows from operating activities:
Net income (loss) $ (900) $ 22,113 $ 28,382
Adjustments to reconcile net income (loss) to net cash provided (used) by
operating activities:

Depreciation and amortization 32,968 30,425 28,566
Stock-based compensation 15,892 7,510 7,447
Excess tax benefits from stock-based awards (388) (1,881) (945)
Deferred income taxes (3,233) 14,411 25,289
Loss on acquisition of business 370 0 0
Loss on sale of property, plant and equipment 547 180
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