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Part | — Financial Information
Iltem 1. Financial Statements
TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except per share data)

December 31

June 30,
2014 2013
(Unaudited)
Assets
Current assett
Cash and cash equivalel $ 17,018 $ 46,47
Investment: 9,38¢ 8,68(
Receivables, n¢ 154,88t 152,76:
Inventories, ne 498,93: 405,69¢
Deferred income taxe 13,23 21,90¢
Prepaid expenses and other current a: 25,48 14,16
Total current asse 718,94( 649,68
Property, plant and equipment, | 496,67 462,27!
Goodwill 1,163,96. 1,119,20.
Intangible assets, n 512,37¢ 475,75t
Other assets, n 20,40¢ 14,13(
Total asset $2,912,350  $2,721,05.
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 288,91t $ 238,81
Current portion of lon-term debt 3,93¢ 1,551
Total current liabilities 292,85 240,36
Long-term debt 1,016,571 938,94!
Deferred income taxe 240,64 228,56
Other lon¢-term liabilities 25,83( 40,05¢
Total liabilities 1,575,90 1,447,93
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.01 per share, 10s888es authorized, none issi — —
Common stock, par value $0.01 per share, 90,00@slzathorized, 37,072 and 36,493 shares issuec
outstanding, respective 371 36&
Additional paic¢in capital 776,61! 748,57
Retained earninc 592,02: 555,93¢
Accumulated other comprehensive |i (32,559 (31,769
Total stockholder equity 1,336,44 1,273,111
Total liabilities and stockholde’ equity $2,912,35¢  $2,721,05

See Notes to Condensed Consolidated Financialnstats.
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TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administrati\
Other operating expense (income),
Amortization expens
Total operating expens
Operating incom:
Other expense (income
Interest expens
Interest incomi
(Gain) loss on foreign currency exchat
Loss on extinguishment of de
Other expense (income), r
Total other expens
Income before income tax
Income taxe:
Net income

Net earnings per common sha
Basic
Diluted

Weighted average common sha
Basic
Diluted

(In thousands, except per share data)

Three Months Ended

Six Months Ended

June 30, June 30,
2014 2013 2014 2013
(Unaudited) (Unaudited)

$627,96( $526,34¢ $1,246,86. $1,066,45!
492,28: 416,77¢ 978,19! 842,71t
135,67 109,56¢ 268,66¢ 223,74
39,59« 31,39¢ 77,61: 63,79¢
40,61( 29,10¢ 74,37¢ 56,57¢
36& (13€) 1,23¢ 1,28
10,53: 8,221 20,56¢ 16,72¢
91,10: 68,591 173,79 138,38.
44 57¢ 40,97 94,87¢ 85,35"
9,001 12,23( 19,87¢ 25,00¢
(419 (322) (581) (1,000
(4,099 841 (1,148 48(

5,25¢ — 21,94« —
1,08¢ 34E 1,00¢ (36€)
10,83¢ 13,09¢ 41,09: 24,12(
33,74( 27,88: 53,78: 61,23’
11,98: 9,31¢ 17,70 19,69¢
$21,75¢ $1856F $ 36,08. $ 4153¢
$ 5 % 51 % 98 % 1.14
$ 57 % 50 % 9t % 1.11
36,96 36,33: 36,82 36,32
37,99( 37,37: 37,86: 37,31

See Notes to Condensed Consolidated Financialnstats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Three Months Ended

Six Months Ended

June 30, June 30,
2014 2013 2014 2013
(Unaudited) (Unaudited)

Net income $21,75¢ $18,56¢ $36,08: $41,53¢
Other comprehensive income (los

Foreign currency translation adjustme 10,90¢ (12,609 (2,009 (19,467

Pension and pc-retirement reclassification adjustment 10< 34¢ 20¢€ 75¢

Derivative reclassification adjustment — 41 — 81

Other comprehensive income (lo 11,00¢ (11,219 (795 (18,627)

Comprehensive incon $32,76¢ $ 7,34¢ $35,28¢ $22,91:

(1) Net of tax of $65 and $217 for the three monthseentiine 30, 2014 and 2013, respectively, and $1@%435 for the six months enc

June 30, 2014 and 2013, respectiv
(2) Net of tax of $25 for the three months ended Juhe813 and $51 for the six months ended JuneBIB.

See Notes to Condensed Consolidated Financialnstats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciatior
Amortization
Stocl-based compensatic
Excess tax benefits from stc-based compensatic
Loss on extinguishment of de
Mark to market gain on derivative contra
Mark to market gain on investmer
Loss (gain) on disposition of ass
Deferred income taxe
Other
Changes in operating assets and liabilities, natqtiisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheiitied
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmi
Additions to other intangible asst
Acquisitions, less cash acquir
Proceeds from sale of fixed ass
Purchase of investmer
Proceeds from sale of investme
Net cash used in investing activiti
Cash flows from financing activities:
Borrowings under Revolving Credit Facili
Payments under Revolving Credit Facil
Proceeds from issuance of Term L
Proceeds from issuance of 2022 Nc
Payments on 2018 Not
Payments on capitalized lease obligations and akblet
Payment of deferred financing co
Payment of debt premium for extinguishment of ¢
Net receipts (payments) related to s-based award activitie
Excess tax benefits from stc-based compensatic
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbaéts
Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated Financialristats.
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Six Months Ended

June 30,
2014 2013

(Unaudited)
$ 36,08 $ 41,53¢
32,09 38,41
20,56¢ 16,72¢
9,69¢ 7,10¢
(8,681) (1,097
21,94 —
(170 (49¢)
(421) (389
534 (231)
(1,106 2,13¢
1,63¢ 557
10,03 7,73(
(55,542 (43,48
(10,229 (4,72¢)
26,95¢ 6,26¢
83,39 70,04:
(30,489 (35,64)
(5,400 (3,255
(140,83 —
527 1,072
(353) (7,585
63 —
(176,48 (45,409
467,30( 111,80(
(693,61:) (195,80()
300,00( —
400,00( —
(400,000 —
(880) (1,149
(12,869 —
(16,697 —
9,411 (1,199
8,681 1,09
61,33¢ (85,24
2,29¢ (5,45))
(29,467) (66,06%)
46,47°¢ 94,40
$ 17,01:  $ 28,34
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the six months ended June 30, 2014
(Unaudited)

1. Basis of Presentation
The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared by TresHeoods, Inc. (the “Company,”

“we,” “us,” or “our”), pursuant to the rules andgdations of the Securities and Exchange Commis$®EBEC”) applicable to quarterly
reporting on Form 10-Q. In our opinion, these stegrts include all adjustments necessary for gfasentation of the results of all interim
periods reported herein. Certain information aratriote disclosures normally included in financiattsments prepared in accordance with
generally accepted accounting principles have lbeadensed or omitted as permitted by such ruleseguations. The Condensed
Consolidated Financial Statements and related rsbiesld be read in conjunction with the Consoliddtgancial Statements and related
notes included in the Company’s Annual Report omt90-K for the fiscal year ended December 31, 2RSults of operations for interim
periods are not necessarily indicative of annusliits.

On May 30, 2014, the Company completed its acqoisitf all of the outstanding shares of Protené¥gyural Foods Corporation
(“Protenergy”), a privately owned Canadian manufeat of private label broth, soups, and gravie® f@sults of operations are included in
our financial statements from the date of acquisiand are included in the North American Retadcery and Industrial and Export
segments.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pipées generally accepted in the
United States of America (“GAAP”) requires us t@wsir judgment to make estimates and assumptiabstiect the reported amounts of
assets and liabilities, and disclosures of contibhgssets and liabilities at the date of the CosdérConsolidated Financial Statements, an
reported amounts of net sales and expenses dhenmgporting period. Actual results could diffesrfr these estimates.

A detailed description of the Company’s significantounting policies can be found in the Compadyisual Report on Form 10-K for the
fiscal year ended December 31, 2013.

2. Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrdq&FASB”) issued Accounting Standards Update ((RpNo. 2014-09 Revenue from
Contracts with Customerswhich introduced a new framework to be used wigeognizing revenue in an attempt to reduce conitylexd
increase comparability of revenue recognition pcastacross entities, industries, jurisdictionsl eapital markets. The ASU is effective for
fiscal years, and interim periods within those geleginning after December 15, 2016. The standaypgires that entities apply the effects of
these changes to all prior years presented, upoptiad, using either the retrospective method, Wipiesents the impact of the change in
each year presented, or the cumulative method hwh@udes the changes to all years presenteceigéhr of initial adoption. The Company
has not yet determined which of the two adoptiothmés to elect. The Company is currently assedbimgmpact that this standard will have
upon adoption.

In February 2013, the FASB issued ASU No. 2013@Mljgations Resulting from Joint and Several LiapiArrangements for Which the
Total Amount of the Obligation is Fixed at the Réipg Date, clarifying how entities are required to measuségations resulting from joint
and several liability arrangements and outlining tbquired disclosures around these liabilitiee ABU is effective for fiscal years, and
interim periods within those years, beginning aBRecember 15, 2013. See Note 11, Long-Term Debtgefated disclosures. The Company
adopted this standard during the first quarter0if£ the impact of which was not significant.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

3. Restructuring

Soup restructuring— In August of 2012, following a strategic reviewtbe soup category, the Company announced a o#sting plan that
included reductions to the cost structure of thsBurgh, Pennsylvania facility by reorganizing amdplifying the soup business there anc
closure of its Mendota, lllinois soup plant. Thetracturing is expected to reduce manufacturingsdog streamlining operations and
transferring production from the Mendota planthe Pittsburgh plant. Production at the Mendotdifgaivas primarily related to the North
American Retail Grocery segment and ended as oémber 31, 2012, with full plant closure in the setquarter of 2013. Total costs of the
restructuring are expected to be approximatelyGg8llion as detailed below, of which $5.4 millimexpected to be in cash. Expenses
associated with the restructuring plan are primaggregated in the Other operating expense, mebli the Condensed Consolidated
Statements of Income, with the exception of acesder depreciation, which is recorded in Cost césal

Below is a summary of the restructuring costs:

Soup Restructuring

Three Months Cumulative Total
Six Months Expectec
Ended Ended Costs
June 30, 201 June 30, 201 To Date Costs
(In thousands)
Accelerated depreciatic $ — $ — $ 22,59 $22,59(
Severance and outplacem: — — 76¢ 76¢
Other closure cos! 353 1,15¢ 2,824 4,63¢
Total $ 358 $ 1,15:¢ $ 26,18: $27,99:
Soup Restructuring
Three Months Cumulative
Six Months
Ended Ended Costs
June 30, 201 June 30, 201 To Date
(In thousands)
Accelerated depreciatic $ 5,83 $ 9,981 $ 16,68¢
Severance and outplacem: 44 (12 74t
Other closure cos! (53¢€) 21¢ 79€
Total $ 5,25 $ 10,18’ $ 18,22i
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Seaforth, Ontario, Canada- On August 7, 2012, the Company announced theiaasf its salad dressing plant in Seaforth, OataCanada,
and the transfer of production to facilities whére Company has lower production costs. Produetdhe Seaforth, Ontario facility was
primarily related to the North American Retail Geog segment and ended in the fourth quarter of 2@8 full plant closure occurring in tl
first quarter of 2014. Total costs to close thef@a facility are expected to be approximately R1illion as detailed below, of which $6.2
million is in cash. Expenses incurred associatal thie facility closure are primarily aggregatedhe Other operating expense, net line of
Condensed Consolidated Statements of Income. @exbais, primarily accelerated depreciation, acended in Cost of sales. This
restructuring is substantially complete.

Below is a summary of the restructuring costs:

Seaforth Closure

Three Months Cumulative Total

Six Months Expectec
Ended Ended Costs
June 30, 201« June 30, 201 To Date Costs
(In thousands)

Accelerated depreciatic $ — $ — $ 6,58: $ 6,58
Severance and outplacem: — 5 2,88¢ 2,88¢
Other closure cos! 8 11 3,73¢ 3,75
Total $ 8 $ 16 $ 13,21 $13,22-

Seaforth Closure

Three Months Cumulative
Six Months
Ended Ended Costs
June 30, 201. June 30, 201 To Date
(In thousands)
Accelerated depreciatic $ 1,35¢ $ 2,71¢ $ 6,72«
Severance and outplacem: 20C 49€ 2,74¢
Other closure cos! 874 1,347 1,82¢
Total $ 2,43( $ 4,55¢ $ 11,29«

4. Acquisitions

On May 30, 2014, the Company completed its acqoisitf all of the outstanding shares of PFF Cafisaup, Inc. (“Protenergy”), a
privately owned Canadian based manufacturer ohbsmtups and gravies. Protenergy specializes wiging products in carton and recart
packaging for both private label and corporate ttsaand also serves as a co-manufacturer of nabosmads. The purchase price was
approximately CAD $170 million, net of acquired leabefore any adjustments for working capital. Bhquisition was financed through
borrowings under the Company’s revolving crediilfgc(the “Revolving Credit Facility”). The acquitson is expected to expand our existing
packaging capabilities and enable us to offer ¢usts a full range of soup products as well as Eyeour research and development
capabilities in the evolution of shelf stable lidsifrom cans to cartons.

The Protenergy acquisition is being accounted faten the acquisition method of accounting and déiselts of operations are included in our
financial statements from the date of acquisitiod are in the North American Retail Grocery andustdal and Export segments. Included in
the Company’s Condensed Consolidated Statemeitgaie are Protenergy’s net sales of approxim#&te0;7 million from the date of
acquisition through June 30, 2014. Also included reet loss of $3.0 million from the date of acgigoa through June 30, 2014. This loss
includes integration costs of $4.4 million. At ttiete of acquisition, the purchase price was alext&d the assets and liabilities acquired bi
upon fair market values, and is subject to adjustme
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

We have made a preliminary allocation to net talegiimd intangible assets acquired and liabilitesiened as follows (in USD):

(In thousands;
Cash $ 2,58(
Receivable! 10,94¢
Inventory 38,28
Property plant and equipme 38,07¢
Customer relationshir 49,51¢
Capitalized softwar 1,49¢
Formulas 433
Other asset 8,66¢
Goodwill 45,91¢
Fair value of assets acquir 195,91¢
Assumed liabilities (45,099
Total purchase pric $ 150,82

The Company allocated $49.5 million to customeatiehships that have an estimated life of 15 yaas$0.4 million to formulas with an
estimated life of 5 years. The Company has allat$82.4 million of goodwill to the North AmericareRiil Grocery segment and $11.5
million of goodwill to the Industrial and Exportgment. Goodwill arises principally as a result xpansion opportunities, driven in part by
Protenergy’s packaging technology. The Companyriecuapproximately $2.7 million in acquisition redd costs. These costs are included in
the General and administrative expense line ovedensed Consolidated Statements of Income. Téwatibn to net tangible and intangil
assets acquired and liabilities assumed is preéingiand subject to change for working capital dadjents, taxes and completion of the
valuation analysis of certain intangibles. We exjlee intangible valuation to be complete during tihird quarter.

The following unaudited pro forma information shotlve results of operations for the Company asdfabquisition of Protenergy had been
completed as of January 1, 2013. Adjustments haee made for the pro forma effects of depreciadiothamortization of tangible and
intangible assets recognized as part of the busit@sbination, interest expense related to thenfiimg of the business combinations, and
related income taxes. These pro forma results mapecessarily reflect actual results of operatibias would have been achieved, nor are
they necessarily indicative of future results oérgtions.

Six Months Ended

June 30,
2014 2013
(In thousands, except per share date
Pro forma net sale $ 1,307,622 $ 1,108,28
Pro forma net incom $ 28,52¢ $ 34,51(
Pro forma basic earnings per common sl $ N $ L
Pro forma diluted earnings per common st $ NE $ .92

The Company acquired all of the outstanding equigrests of Associated Brands Management Holdings Associated Brands Holdings
Limited Partnership, Associated Brands GP Corponadind 6726607 Canada Ltd. (collectively, “AssamiaBrands”) from TorQuest Partners
LLC and other shareholders in October of 2013. Asded Brands was a privately owned Canadian cogngad a private label manufacturer
of powdered drinks, specialty teas, and sweetefibiespurchase price, after adjusting for workingitzd, was approximately CAD $191
million. The acquisition was financed through cashhand and borrowings under the Company’s PriediCAgreement (as defined in Note
11). The acquisition of Associated Brands strenmutidethe Company'’s retail presence in the privdielldry grocery segment and introduced
a line of specialty tea products to complemensiitgle serve coffee business, and was accountaethffar the acquisition method of
accounting. At the date of acquisition, the purehaisce was allocated to the assets and liabil&ezgiired based upon fair market values, and
is subject to adjustments, primarily for taxes. iDgithe first quarter of 2014, the working capadjustment was finalized and resulted in a
CAD $1.4 million reduction to goodwill.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The following unaudited pro forma information shotire results of operations for the Company asedfabquisition of Associated Brands had
been completed as of January 1, 2013. Adjustmevs heen made for the pro forma effects of deptieciand amortization of tangible and
intangible assets recognized as part of the busit@sbination, interest expense related to thenfiimg of the business combinations, and
related income taxes. These pro forma results mapecessarily reflect actual results of operatibias would have been achieved, nor are
they necessarily indicative of future results oérgtions.

Six Months Ended
June 30,
2013
(In thousands)
(except per share date

Pro forma net sale $ 1,166,06:
Pro forma net incom $ 45,15¢
Pro forma basic earnings per common sl $ 1.24
Pro forma diluted earnings per common st $ 1.21

On July 1, 2013, the Company completed its acqaiisitf all of the outstanding shares of Cains FoadB. (“Cains”), a privately owned
Ayer, Massachusetts based manufacturer of shéliestaayonnaise, dressings, and sauces. The Caidagtrportfolio offers retail and
foodservice customers a wide array of packagingssizold as private label and branded productsplihghase price was approximately $35
million, net of acquired cash, after adjusting\iarking capital and taxes. The acquisition wasrfoe throughborrowings under the
Company’s Prior Credit Agreement. The acquisitimpanded the Company’s footprint in the Northeastdé¢hStates, enhanced its
foodservice presence, and enriched its packagipghilities. The acquisition was accounted for urteracquisition method of accounting
and the results of operations are included in manfcial statements from the date of acquisition.

5. Investments

June 30, 201 December 31, 201

(In thousands)
U.S. equity $ 5,78¢ $ 5,25¢
Non-U.S. equity 1,79¢ 1,66¢
Fixed income 1,80« 1,757
Total investment $ 9,38¢ $ 8,68(

We determine the appropriate classification ofiauestments at the time of purchase and reevatustie designation as of each balance shee
date. The Company accounts for investments in aethimarketable equity securities as held-to-matuaitailable-for-sale, or trading,
depending on their classification. The investméetsl by the Company are classified as trading sesiand are stated at fair value, with
changes in fair value recorded as a componentditierest income line on the Condensed Consotidatatements of Income. Cash flows
from purchases, sales and maturities of tradingrgtegs are included in cash flows from investirgivties in the Condensed Consolidated
Statements of Cash Flows based on the nature apdggifor which the securities were acquired.

Our investments are considered trading securitidgreclude U.S. equity, non-U.S. equity and fixaddme securities that are classified as
short-term investments and carried at fair valu¢ghenCondensed Consolidated Balance Sheets. Theegu8y, non-U.S. equity, and fixed
income securities are classified as short-termstments as they have characteristics of other cuassets and are actively managed.

For the six months ended June 30, 2014, we recedmiet unrealized gains totaling $0.4 million taa included in the Interest income line
of the Condensed Consolidated Statements of IncBorehe three months ended June 30, 2014, we mezam$0.3 million of net unrealized
gains. Additionally, for the six months ended JB80e2014, we recognized realized gains totaling #fllion that are included in the Interest
income line of the Condensed Consolidated Statesradrihcome, while realized gains for the three therended June 30, 2014 that were
insignificant. When securities are sold, their destetermined based on the first-in, first-out noet

We consider temporary cash investments with arir@ignaturity of three months or less to be cashivedents. As of June 30, 2014 and
December 31, 2013, $14.3 million and $19.3 millimspectively, represents cash and equivalentsilm&dnada in local currency, and are
convertible into other currencies. The cash andvadgnts held in Canada are expected to be usegefweral corporate purposes in Canada,
including capital projects and acquisitions.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

6. Inventories

December 31

June 30,
2014 2013
(In thousands)
Raw materials and suppli $189,28: $ 162,75:
Finished good 331,23t 264,82
LIFO reserve (21,589 (21,887)
Total $498,93: $ 405,69

Approximately $83.1 million and $84.6 million of bimventory was accounted for under the Last-instFout (“LIFO”) method of accounting
at June 30, 2014 and December 31, 2013, respsctivel

7. Property, Plant and Equipment

December 31

June 30,
2014 2013
(In thousands)
Land $ 26,12 $ 26,49:
Buildings and improvemen 197,88 194,43¢
Machinery and equipme 584,33: 536,25t¢
Construction in progres 40,34¢ 43,14¢
Total 848,68t 800,33:
Less accumulated depreciati (352,01) (338,05
Property, plant and equipment, | $ 496,67: $ 462,27

Depreciation expense was $15.1 million and $20l0amifor the three months ended June 30, 201428, respectively, and $32.1 million
and $38.4 million for the six months ended June2Bd4 and 2013, respectively.

8. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for silemonths ended June 30, 2014 are as follows:

North American

Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 20 $  884,76¢ $ 95,57 $138,86¢ $1,119,20.
Acquisition 34,437 — 11,47¢ 45,91¢
Purchase price adjustmel (9749) (54) (11%) (1,249
Currency exchange adjustm (66) (45) 98 (13
Balance at June 30, 20 $ 918,16! $ 95,47 $150,32¢ $1,163,96.

The Company has not incurred any goodwill impairtaemce its inception.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The gross carrying amount and accumulated amddizaf intangible assets other than goodwill awfe 30, 2014 and December 31, 2013
are as follows:

June 30, 201« December 31, 201
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands) (In thousands)
Intangible assets with indefinite live
Trademark: $ 30,99 $ — $ 30,99 $ 31,067 $ — $ 31,06
Intangible assets with finite live
Custome-related 575,78 (148,379 427,40¢ 525,82( (133,06 392,75
Contractual agreemer 1,24¢ (177 1,07t 1,24¢ (87) 1,162
Trademarks 26,45¢ (8,029 18,43 26,46¢ (7,169 19,30:
Formulas/recipe 9,311 (6,39¢) 2,921 8,88: (5,709 3,17¢
Computer softwar 58,05¢ (26,507) 31,55 51,08 (22,797 28,29«
Total $701,84¢ $ (189,47) $512,37¢ $644,57. $ (168,81) $475,75¢

Amortization expense on intangible assets for lineet months ended June 30, 2014 and 2013 was §illidh and $8.2 million, respectivel
and $20.6 million and $16.7 million for the six ntles ended June 30, 2014 and 2013, respectivelyn&std amortization expense on
intangible assets for 2014 and the next four yisaas follows:

(In thousands'

2014 $ 43,80:
2015 $ 43,39
2016 $ 42,57
2017 $  41,85(
2018 $ 36,49

9. Accounts Payable and Accrued Expenses

December 31

June 30,
2014 2013
(In thousands)
Accounts payabl $218,94: $ 154,37t
Payroll and benefit 37,12( 40,15¢
Interest and taxe 10,154 22,19(
Health insurance, worke compensation and other insurance ¢ 8,19: 8,16¢
Marketing expense 6,92¢ 7,56¢
Other accrued liabilitie 7,581 6,35¢
Total $288,91¢ $ 238,81
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10. Income Taxes

Income tax expense was recorded at an effectieeofe?5.5% and 32.9% for the three and six montiskeeé June 30, 2014, respectively,
compared to 33.4% and 32.2% for the three and sixtihhs ended June 30, 2013, respectively. The Coyrgaffective tax rate is favorably
impacted by an intercompany financing structurestt into in conjunction with the E.D. Smith Fooldts]. (“E.D. Smith”) acquisition in
2007. The increase in the effective tax rate ferttiree and six months ended June 30, 2014 as cedyma2013 is attributable to an increase
in state tax expense, acquisition related expehsesire not deductible for tax purposes, anddkémpact of a shift in revenue between
jurisdictions.

During the second quarter of 2014, the IRS initlaia examination of TreeHouse Foods’ 2012 tax yEa.Canadian Revenue Agency
(“CRA") is currently examining the 2008 through 20thx years of E.D. Smith. The IRS and CRA exanmngtare expected to be completed
in 2014 or 2015. The Company has examinationsangss with various state taxing authorities, wilasichexpected to be completed in 2014
or 2015.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax beneftitdd decrease by as much as $0.6
million within the next 12 months, primarily asesult of the resolution of audits currently in pregs and the lapsing of statutes of
limitations.

11. Long-Term Debt

December 31

June 30,
2014 2013
(In thousands)
Revolving credit facility $ 309,00( $ 535,00(
Term Loan 300,00( —
2018 Notes — 400,00(
2022 Notes 400,00( —
Tax increment financing and other d 11,51t 5,49¢
Total debt outstandin 1,020,51! 940,49t
Less current portio (3,939 (1,55))
Total lon¢-term deb $1,016,57 $ 938,94!

On May 6, 2014, the Company entered into a newyfear unsecured Revolving Credit Facility (the “Bing Credit Facility”) with an
aggregate commitment of $900 million and a $300ionilsenior unsecured seven year term loan (theiTlenan”) pursuant to a new credit
agreement (the “Credit Agreement”). The proceedmfthe Term Loan and a draw at closing on the RéwpICredit Facility were used to
repay in full amounts outstanding under our prios@ million unsecured revolving credit facility @HPrior Credit Agreement”). The Credit
Agreement replaced the Prior Credit Agreement,thadPrior Credit Agreement was terminated uporrépayment of the amounts
outstanding thereunder on May 6, 2014. As a resutie debt refinancing, $6.5 million of fees asatedd with the Revolving Credit Facility
and $2.4 million of fees associated with the Temar will be amortized over their five years andeseyear terms, respectively.

Revolving Credit Facilit— As of June 30, 2014, $580.2 million of the aggregatmmitment of $900 million of the Revolving Crelacility
was available. The Revolving Credit Facility mation May 6, 2019. In addition, as of June 30, 2@idre were $10.8 million in letters of
credit under the Revolving Credit Facility that wéssued but undrawn.

Interest is payable quarterly or at the end ofayglicable interest period in arrears on any ontstay borrowings. The initial pricing for the
Revolving Credit Facility is determined by LIBORugla margin of 1.50%, which includes a 0.30% facfe. Thereafter, the Revolving
Credit Facility generally will bear interest atate per annum equal to (i) LIBOR, plus a margirgnag from 1.25% to 2.00% (inclusive of t
facility fee), based on the Company’s consoliddée@rage ratio or (ii) a Base Rate (as definedhénGredit Agreement), plus a margin
ranging from 0.25% to 1.00% (inclusive of the fagifee), based on the Company’s consolidated Eyeratio. The Company’s average
interest rate on debt outstanding under its Rengl@redit Facility for three months ended June2Bl4 was 1.56%.

The Credit Agreement is guaranteed by our 100% dwdirect and indirect subsidiaries, Bay Valley,r8iloods, S.T. Specialty Foods and
certain other subsidiaries that may become guarmimdhe future (the aforementioned entities arekn collectively as the “Guarantors”).
The Revolving Credit Facility contains various fitéal and restrictive covenants and requires thieGompany maintain certain financial
ratios, including a leverage and interest coverage.
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Term Loan— On May 6, 2014, the Company entered into a $30@®msenior unsecured Term Loan pursuant to #raes Credit Agreement
used for the Revolving Credit Facility. The Termabomatures on May 6, 2021. The initial pricinglod fTerm Loan is determined by LIBOR
plus a margin of 1.75%. Thereafter, the Term Loanegally will bear interest at a rate per annumaktpu(i) LIBOR, plus a margin ranging
from 1.50% to 2.25%, based on the Company’s cotatad leverage ratio or (i) a Base Rate (as définehe Credit Agreement), plus a
margin ranging from 0.50% to 1.25%, based on the@my’s consolidated leverage ratio. The Term Lisaubject to substantially the same
covenants as the Revolving Credit Facility, and &las the same Guarantors.

2018 Notes— The Company previously issued 7.75% notes ineggge principal amount of $400 million due on Mai¢i2018 (the “2018
Notes"). During the first quarter, on February 25, 20t¥e Company commenced a tender offer and conebaitation to repurchase and
extinguish $400 million in aggregate principal ambaf the 2018 Notes. Pursuant to the terms ofehder offer, the Company offered to
repurchase the 2018 Notes at a price of 104.275%teqgbrincipal amount (plus any accrued but unpagtest to, but excluding the payment
date), for any 2018 Notes validly tendered andwititdrawn prior to the consent expiration time oagh 10, 2014. As of the consent
expiration time, the holders had tendered approtéim&298 million in aggregate principal amoun®6fl8 Notes, and the Company accepted
all such 2018 Notes tendered for purchase andgshment on March 11, 2014. The remaining holtdesuntil March 24, 2014 to tender
their 2018 Notes at a reduced rate of 101.275%eptincipal amount; no additional 2018 Notes wenslered prior to the final expiration of
the tender offer and consent solicitation.

On March 11, 2014, the Company issued a redemptitine for all of its remaining outstanding 2018té& On April 10, 2014, all remaining
outstanding 2018 Notes, or approximately $102 anilin aggregate principal amount, were redeemacdpaice of 103.875% of the principal
amount of the 2018 Notes, plus accrued but unpaddst. Accordingly, no 2018 Notes remain outstamds of June 30, 2014. For the six
months ended June 30, 2014, the Company incud@sban extinguishment of the 2018 Notes totalih§.$ million that included the write-
off of $5.3 million in deferred financing costs.

2022 Notes— On March 11, 2014, the Company completed its omdieen public offering of $400 million in aggre@aprincipal amount of
4.875% notes due March 15, 2022 (the “2022 Not&sig net proceeds of $394 million ($400 milliondemderwriting discount of $6

million, providing an effective interest rate 098%) were used to extinguish $298 million of thd&otes with the balance of the proceeds
being used to pay down the Revolving Credit Facilithe Company issued the 2022 Notes pursuant tndemture between the Company,
the guarantors and Wells Fargo Bank, National Aission as trustee (the “Trustee”), among the Comgptre Guarantors, and the Trustee.

The Indenture provides, among other things, tha2?2 Notes will be senior unsecured obligatidrti@ Company. The Company’s
payment obligations under the 2022 Notes are i unconditionally, as well as jointly and sevgrajuaranteed on a senior unsecured
basis by the Guarantors, in addition to any futlomestic subsidiaries that guarantee or becomewers under its credit facility, or
guarantee certain other indebtedness incurredeoZtimpany or its restricted subsidiaries. Intéeepiyable on March 15 and September 15
of each year, beginning September 15, 2014. Th2 Raes will mature on March 15, 2022.

The Company may redeem some or all of the 20229\aitany time prior to March 15, 2017 at a pricea¢édo 100% of the principal amount
of the 2022 Notes redeemed, plus an applicable éakole” premium. On or after March 15, 2017, trer(@any may redeem some or all of
the 2022 Notes at redemption prices set fortheénltidenture. In addition, at any time prior to Madd, 2017, the Company may redeem t
35% of the 2022 Notes at a redemption price of @318 of the principal amount of the 2022 Notes esded with the net cash proceeds of
certain equity offerings.

Subject to certain limitations, in the event ofh@ege of control of the Company, the Company vélréquired to make an offer to purchase
the 2022 Notes at a purchase price equal to 101t#tegfrincipal amount of the 2022 Notes, plus aegrand unpaid interest.

The Indenture contains restrictive covenants #mapng other things, limit the ability of the Compamd the Guarantors to: (i) pay dividends
or make other restricted payments, (ii) make ceiitarestments, (iii) incur additional indebtednessssue preferred stock, (iv) create liens,
(v) pay dividends or make other payments (exceptéotain dividends and payments to the Companycantain subsidiaries of the
Company), (vi) merge or consolidate with othertggior sell substantially all of its assets, (eiiter into transactions with affiliates and

(viil) engage in certain sale and leaseback traimsae The foregoing limitations are subject toeptions as set forth in the Indenture. In
addition, if in the future the 2022 Notes havermrestment grade credit rating by both Moody’s IneesServices, Inc. and Standard & Psor’
Ratings Services, certain of these covenants tiéreafter, no longer apply to the 2022 Notes doloag as the 2022 Notes are rated
investment grade by the two rating agencies.

Tax Increment Financing-The Company owes $1.6 million related to redevelept bonds pursuant to a Tax Increment Financiag &hd
has agreed to make certain payments with respéleétprincipal amount of the bonds through May@12
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12. Earnings Per Share

Basic earnings per share is computed by dividingnmeme by the number of weighted average comrhanes outstanding during the
reporting period. The weighted average number ofraon shares used in the diluted earnings per sladeelation is determined using the
treasury stock method and includes the incremefifatt related to the Company’s outstanding stoageld compensation awards.

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

Three Months Ended Six Months Ended

June 30, June 30,
2014 2013 2014 2013
(In thousands) (In thousands)
Weighted average common shares outstan 36,96 36,337 36,82 36,32
Assumed exercise/vesting of equity awards 1,02¢ 1,03¢ 1,03¢ 98¢
Weighted average diluted common shares outstat 37,99 37,37¢ 37,86 37,31

(1) Incremental shares from stock-based compemsati@rds (equity awards) are computed by the trgasack method. Equity awards,
excluded from our computation of diluted earnings ghare because they were anti-dilutive, werarllibn for the three and six
months ended June 30, 2014 and 0.7 million fothhee and six months ended June 30, 2013, resphc!

13. Stock-Based Compensation

Income before income taxes for the three and simtinperiods ended June 30, 2014 includes sharetzasepensation expense of $5.5
million and $9.7 million, respectively. Share-basethpensation expense for the three and six maribgs ended June 30, 2013 was $3.7
million and $7.1 million, respectively. The tax ledit recognized related to the compensation cottede share-based awards was
approximately $1.9 million and $3.4 million for thieree and six months ended June 30, 2014, regplgtand $1.3 million and $2.6 million
for the three and six month periods ended Jun@@D3, respectively.

The following table summarizes stock option acyivdtiring the six months ended June 30, 2014. Stptkns are granted under our long-
term incentive plan, and generally have a three yesting schedule, which vest one-third on eadhefirst three anniversaries of the grant
date. Stock options expire ten years from the giate.

Weighted
Weighted Average
Remaining
Employee Director Average Contractual Aggregate
Exercise Intrinsic
Options Options Price Term (yrs) Value
(In thousands) (In thousands'
Outstanding, December 31, 20 2,57( 64 $ 36.71 4.1 $  84,84(
Grantec 304 — $ 79.6¢
Forfeited 3 — $ 64.4:
Exercisec (487) — $ 28.6¢
Outstanding, June 30, 20 2,38¢ 64 $ 43.6: 4.8 $  89,26:
Vested/expected to vest, at June 30, Z 2,26¢ 64 $ 42.0% 4.€ $  88,66¢
Exercisable, June 30, 20 1,797 64 $ 34.5¢ 3.4 $ 84,65

Compensation costs related to unvested optionketb$1.0.0 million at June 30, 2014 and will be gtaed over the remaining vesting pel
of the grants, which averages 2.3 years. The Coynpses the Black-Scholes option pricing model toedts stock option awards. The
assumptions used to calculate the fair value afkstptions issued in 2014 include the followingpegted volatility of 25.18%, expected term
of six years, risk free rate of 2.03% and no dinie The weighted average grant date fair valunaifrds granted in the six months ended
June 30, 2014 was $23.14. The aggregate intriradievof stock options exercised during the six merinded June 30, 2014 and 2013 was
approximately $21.6 million and $1.3 million, respeely. The tax benefit recognized from stock optexercises was $8.2 million and $0.5
million for the six months ended June 30, 2014 20iti3, respectively.
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In addition to stock options, the Company may alsmt restricted stock, restricted stock units p@dormance unit awards. These awards
granted under our long-term incentive plan. Empéosestricted stock and restricted stock unit awgedgerally vest based on the passage of
time. These awards generally vest one-third on aadliversary of the grant date. Director restricttk units generally vest on the first
anniversary of the grant date. Certain directoketdeferred receipt of their awards until their aitpre from the Board of Directors, or a
specified date. The following table summarizesrtwricted stock unit activity during the six mantnded June 30, 2014:

Weighted Weighted
Average Average
Employee Grant Date Director Grant Date
Restricted Restricted
Stock Units Fair Value Stock Units Fair Value
(In thousands' (In thousands’
Outstanding, at December 31, 2( 317 $ 58.9¢ 93 $ 44.0¢
Grantec 151 $ 78.3( 14 $ 79.8¢
Vested (137) $ 52.5¢ @) $ 28.4i
Forfeited (4) $ 62.9: — $ —
Outstanding, at June 30, 20 327 $ 70.3( 102 $ 49.6¢

Future compensation costs related to restrictezkstnits are approximately $17.2 million as of J80¢2014, and will be recognized on a
weighted average basis, over the next 2.1 yearsgfdnt date fair value of the awards granted %26 equal to the Comparsytlosing stoc
price on the grant date. The fair value of vesesdricted stock units was $11.2 million for the signths ended June 30, 2014 and $9.3
million for the six months ended June 30, 2013.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpaf@mance conditions. For each

of the three performance periods, one third ofuhiés will accrue, multiplied by a predefined partage between 0% and 200%, dependir
the achievement of certain operating performancasomes. Additionally, for the cumulative performamperiod, a number of units will

accrue, equal to the number of units granted, pligt by a predefined percentage between 0% an®2686pending on the achievement of
certain operating performance measures, less dts/previously accrued. Accrued units will be corted to stock or cash, at the discretiol
the compensation committee, generally, on the #imiversary of the grant date. The Company intémdettle these awards in stock and has
the shares available to do so. On June 27, 20%édban achievement of operating performance megsd#e311 performance units were
converted into 5,541 shares of stock, an averageetsion ratio of 0.16 shares for each performamie

The following table summarizes the performance adiivity during the six months ended June 30, 2014

Weighted
Average
Grant Date

Performance
Units Fair Value

(In thousands'
Unvested, at December 31, 2C 21¢€ $ 62.0:
Grantec 88 $ 79.8¢
Vested (5) $ 54.9(
Forfeited (29 $ 55.0¢
Unvested, at June 30, 20 27C $ 68.71

Future compensation costs related to the perforeanits are estimated to be approximately $16.liamias of June 30, 2014, and are
expected to be recognized over the next 2.3 y&aesgrant fair value of the awards is equal toGbenpany’s closing stock price on the date
of grant.
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14. Accumulated Other Comprehensive Loss

Accumulated Other Comprehensive Loss consistseofdtiowing components, all of which are net of,taxcept for the foreign currency

translation adjustment:

Unrecognized

Accumulated

Pension and Other
Foreign Postretirement Derivative Comprehensive
Currency Financial
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)
Balance at December 31, 20 $ (24,689 $ (7,079 $ — $ (31,769
Other comprehensive lo (2,007 — — (1,000
Reclassifications from accumulated other
comprehensive los — 20€ — 20¢€
Other comprehensive (loss) incol (1,007 20€ — (795
Balance at June 30, 20 $ (25,690 $ (6,86¢) $ = $ (32,559
Unrecognized Accumulated
Pension and Other
Foreign Postretirement Derivative Comprehensive
Currency Financial
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)
Balance at December 31, 20 $ (2,007) $ (14,52) $ (10¢) $ (16,640
Other comprehensive lo (19,467 — — (19,46°)
Reclassifications from accumulated other
comprehensive los — 75¢ 81 84(
Other comprehensive (loss) incol (19,469 75¢ 81 (18,62)
Balance at June 30, 20 $ (21479 $ (13,766 $ (27) $  (35,26)

(1) The foreign currency translation adjustmemtasnet of tax, as it pertains to the Company’sraarent investment in its Canadian

subsidiaries

(2) The unrecognized pension and post-retirememtfits reclassification is presented net of ta$h29 and $435 for the six months ended
June 30, 2014 and 2013, respectively. The recieasdn is included in the computation of net pdigopension cost, which is recorded
in the Cost of sales and General and administréities of the Condensed Consolidated Statemeritecofne.

(3) The derivative financial instrument reclassificatie presented net of tax of $51 for the six morthded June 30, 201
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The Condensed Consolidated Statements of Incores iimpacted by reclassifications out of Accumulddder Comprehensive Loss are
outlined below:

Affected line in

Reclassifications from Accumulatec The Condensed Consolidate
Other Comprehensive Loss
Three months ended June 3( Six months ended June 30, Statements of Income
2014 2013 2014 2013
(In thousands) (In thousands)

Derivative financial instrumer $ — $ 66 $ — $ 13Z Interest expens
Income taxe: — 25 — 51 Income taxe:
Net of tax $ — $ 4 $ — $ 81
Amortization of defined benefit pension iter

Prior service cost $ 37 % 2% $ 73 $ 19%(a)

Unrecognized net los 131 47C 262 94((a)

Other — — — 61
Total before ta; 16¢ 56€ 33t 1,194
Income taxe: 65 217 12¢ 43t Income taxe:
Net of tax $ 105 % 34¢ % 206 % 75¢

(8) These accumulated other comprehensive loss@uamps are included in the computation of net gicipension cost. See Note 15 for
additional details

15. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Ben— Certain employees and retirees participate irsjpenand other postretirement benefit
plans. Employee benefit plan obligations and expemscluded in the Condensed Consolidated FinaStéaéments are determined based on
plan assumptions, employee demographic data, imgugdars of service and compensation, benefitschainhs paid, and employer
contributions.

Components of net periodic pension expense arellas/:

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(In thousands)

Service cos $ 548 $ 647 $1,09C $1,29
Interest cos 692 62€ 1,38¢ 1,25¢
Expected return on plan ass (79¢) (643 (1,59%)  (1,28Y
Amortization of prior service cos 54 114 10¢€ 22¢
Amortization of unrecognized net lo 12¢€ 45¢ 252 917
Net periodic pension co $ 61¢ $ 1208 $1,23¢ $241

The Company contributed $4.1 million to the pengtans in the first six months of 2014. The Compdags not expect to make additional
contributions to the plans in 2014.
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Components of net periodic postretirement expersasfollows:

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(In thousands) (In thousands)

Service cos $ 5 $ 5 $ 10 $ 1C
Interest cos 39 37 78 72
Amortization of prior service cos (17 (18) (33 (35)
Amortization of unrecognized net lo 5 11 10 23
Net periodic postretirement cc $ 32 $ 35 $ 65 $ 7C

The Company expects to contribute approximatel? $dillion to the postretirement health plans dur2@j 4.

Net periodic pension costs are recorded in the Gfostles and General and administrative lines®fQondensed Consolidated Statemen
Income.

16. Other Operating Expense (Income), Net

The Company incurred other operating expense (ieydar the three and six months ended June 30, 26d4013, which consisted of the
following:

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(In thousands) (In thousands)
Restructuring $ 371 $ (136) $1,23¢ $1,28Z
Other expens (6) — — —
Total other operating expense (income), $ 36t $ (13€) $1,23¢ $1,28-

17. Supplemental Cash Flow Information

Six Months Ended

June 30,
2014 2013
(In thousands)
Interest paic $23,43(  $23,13¢
Income taxes pai $34,42¢  $26,20¢
Accrued purchase of property and equipmn $ 8,98¢ $ 4,79¢
Accrued other intangible asst $ 128 $ 584

Non-cash financing activities for the six months endede 30, 2014 and 2013 include the settleme®8B2 shares and 150,777 shares,
respectively, of restricted stock units and perfanae units, where shares were withheld to satiefyntinimum statuary tax withholding
requirements.

18. Commitments and Contingencies

Litigation, Investigations and Audi— The Company is party in the ordinary course dfibess to certain claims, litigation, audits and
investigations. The Company believes that it htasbdished adequate reserves to satisfy any lighiit may be incurred in connection with
any such currently pending or threatened mattense of which are significant. The settlement of angh currently pending or threatened
matters is not expected to have a material impactur financial position, annual results of operasi or cash flows.
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19. Derivative Instruments

The Company is exposed to certain risks relatingstongoing business operations. The primary nsksaged by derivative instruments
include interest rate risk, foreign currency risklaommodity price risk. Derivative contracts anéeeed into for periods consistent with the
related underlying exposure and do not constitostions independent of those exposures. The Coynghags not enter into derivative
instruments for trading or speculative purposes.

The Company manages its exposure to changes neshtates by optimizing the use of variable-raug fixed-rate debt and by utilizing
interest rate swaps to hedge our exposure to ceangeterest rates, to reduce the volatility of boancing costs, and to achieve a desired
proportion of fixed versus floating-rate debt, lthsa current and projected market conditions, witkias toward fixed-rate debt.

Due to the Company’s operations in Canada, wexgesed to foreign currency risk. The Company eritécsforeign currency contracts to
manage the risk associated with foreign currensi éws. The Company'’s objective in using foregymrency contracts is to establish a
fixed foreign currency exchange rate for the nehddow requirements for purchases that are denatexihin U.S. dollars. These contracts do
not qualify for hedge accounting and changes iir tag value are recorded in the Condensed Codatdid Statements of Income, with their
fair value recorded on the Condensed ConsolidatddnBe Sheets. As of June 30, 2014, our Canadissidéaries had $27.9 million of US
dollar foreign currency contracts outstanding. Adune 30, 2013, the Company did not have anydareurrency contracts outstanding.

Certain commodities we use in the production asttibution of our products are exposed to markieepiisk. The Company utilizes
derivative contracts to manage this risk. The nigja@f commodity forward contracts are not derivat, and those that are, generally qualify
for the normal purchases and normal sales scopptan under the guidance for derivative instruraemtd hedging activities, and therefore
are not subject to its provisions. For derivatisenenodity contracts that do not qualify for the nafrmpurchases and normal sales scope
exception, the Company records their fair valuehenCompany’s Condensed Consolidated Balance Sha#ischanges in value being
recorded in the Condensed Consolidated Stateméhtsame.

The Company’s derivative commaodity contracts maude contracts for diesel, oil, plastics, natgras, electricity, and other commodity
contracts that do not meet the requirements fontmmal purchases and normal sales scope exception.

Diesel contracts are used to manage the Compaisit’associated with the underlying cost of diegel fised to deliver products. Contracts
for oil and plastics are used to manage the Comnipaisk associated with the underlying commaoditgtoof a significant component used in
packaging materials. Contracts for natural gased@ctricity are used to manage the Company’s ssbeiated with the utility costs of its
manufacturing facilities, and commodity contratiattare derivatives that do not meet the normatimses and normal sales scope exception
are used to manage the price risk associated aithhaterial costs. As of June 30, 2014, the Companyoutstanding contracts for the
purchase of 24,406 megawatts of electricity, ergithroughout 2014.
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The following table identifies the derivative, ftir value, and location on the Condensed ConsiiiBalance Sheet:

Fair Value
Balance Sheet Locatior June 30, 201 December 31, 201
(In thousands)

Asset Derivative:

Commodity contract Prepaid expenses and other current @ $ 177 $ 8
$ 177 $ 8

Liability Derivative:

Foreign currency contrac Accounts payable and accrued expel $ 28,10: $ —
$ 28,10: $ —

We recorded the following gains and losses on eawrdtive contracts in the Condensed Consolidatatt®ents of Income:

Three Months Six Months
Location of (Loss) Gain Recognized il Ended June 30, Ended June 30,
Income 2014 2013 2014 2013
(In thousands) (In thousands)
Mark to market unrealized (loss) gain:
Commodity contract Other (income) expense, r $ (53) $(274) $(16S) $ 49¢
Foreign currency contrac Gain on foreign currency exchar  (194) — (199 —
Total unrealized (loss) ga (247) (274 (369 49¢
Realized (loss) gair
Commodity contract Selling and distributiol — (169) — (129
Total realized (loss) gai — (163) — (129
Total (loss) gair $(247) $(437) $(36%) $37C
20. Fair Value

The following table presents the carrying value faidvalue of our financial instruments as of J@0¢ 2014 and December 31, 2013:

June 30, 201¢ December 31, 201
Carrying Fair Carrying Fair
Value Value Value Value Level
(In thousands) (In thousands)
Not recorded at fair value (liability
Revolving credit facility $(309,000) $(335,01() $(535,00) $(532,22¢ 2
Term loan $(300,000 $(336,12) $ — $ — 2
2018 Notes $ — $ — $(400,00) $(435,52() 2
2022 Notes $(400,000 $(411,000 $ — $ — 2
Recorded on a recurring basis at fair value (lighibsset.
Commodity contract $ 177 $ 177 $ 8 $ 8 2
Foreign currency contrac $ 28,10 $ 28,10: $ — $ — 2
Investment: $ 938 $ 938 $ 868 $ 8,68( 1

Cash and cash equivalents and accounts receivabfimancial assets with carrying values that apipnate fair value. Accounts payable are
financial liabilities with carrying values that apgimate fair value.

The fair value of the Revolving Credit Facility, e Loan, 2022 Notes, foreign exchange contractscantmodity contracts are determined
using Level 2 inputs. Level 2 inputs are inputseotihan quoted market prices that are observablerfasset or liability, either directly or
indirectly. The fair values of the Revolving CreBacility and Term Loan were estimated using pregalue techniques and market based
interest rates and credit spreads. The fair valtleeoCompany’s 2022 Notes was estimated basedioted market prices for similar
instruments, where the inputs are considered L2vale to their infrequent trading volume.
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The fair value of the commodity contracts are basedn analysis comparing the contract rates tonifudet rates at the balance sheet date.
The commodity contracts are recorded at fair valu¢ghe Condensed Consolidated Balance Sheets.

The fair value of the Company’s foreign exchangeti@xts was estimated by comparing the foreign &xgh rates of the Company’s
contracts to the spot rate as of June 30, 2014hnkiconsidered a Level 2 input.

The fair value of the investments is determinedaisievel 1 inputs. Level 1 inputs are quoted priceactive markets for identical assets or
liabilities that the reporting entity has the dlilio access at the measurement dates. The invetstiaue recorded at fair value on the
Condensed Consolidated Balance Sheets.

21. Segment and Geographic Information and Major Catomers

The Company manages operations on a company-wgig, leereby making determinations as to the dilocaf resources in total rather
than on a segment-level basis. The Company hagrdgsd reportable segments based on how managemenstits business. The Company
does not segregate assets between segments foalneporting. Therefore, asset-related infornmatias not been presented. The reportable
segments, as presented below, are consistenthetinanner in which the Company reports its resaltee chief operating decision maker.
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The Company evaluates the performance of its segased on net sales dollars and direct operataugne (gross profit less freight out,
sales commissions and direct selling and marketxpgnses). The amounts in the following tablesoatained from reports used by senior
management and do not include income taxes. Ofpemses not allocated include unallocated sellimydistribution expenses, unallocated
costs of sales and unallocated corporate expefBesaccounting policies of the Company’s segmergtgtee same as those described in the
summary of significant accounting policies sethidrt Note 1 to the Consolidated Financial Statesenhtained in our Annual Report on
Form 10-K for the year ended December 31, 2013.

Three Months Ended
June 30,

Six Months Ended
June 30,

2014 2013

2014 2013

(In thousands)

(In thousands)

Net sales to external custome

North American Retail Grocel $444,24.  $375,74: $ 896,65! $ 761,82!
Food Away From Hom 97,28¢ 85,67¢ 185,96( 167,48t
Industrial and Expot 86,43 64,927 164,24 137,14:
Total $627,96(  $526,34¢ $1,246,86. $1,066,45

Direct operating income
North American Retail Grocel $ 73,15 $ 61,14C $ 148,72t $ 126,44
Food Away From Hom 12,05« 11,95¢ 21,54 22,85¢
Industrial and Expot 13,47¢ 13,50¢ 28,92¢ 25,91«
Total 98,68( 86,60 199,19! 175,22:
Unallocated selling and distribution expen (2,7072) (1,329 (5,745 (2,739
Unallocated costs of sales | 10t (7,110 (2,399 (12,539
Unallocated corporate exper (51,507 (37,19 (96,187) (74,587
Operating incom: 44,57¢ 40,975 94,87¢ 85,35’
Other expens (10,836 (13,099 (41,097 (24,120)
Income before income tax $ 33,74 $2788 $ 5378 $ 61,23

(1) Primarily related to accelerated depreciation ahetocharges related to restructurir
Geographic Informatior— The Company had revenues to customers outsideedfiited States of approximately 13.4% of totalsaidlatec
net sales in the six months ended June 30, 2012@&t®] with 12.3% and 12.1% going to Canada, res@dye

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 19.4% and 19.5% of consolidatedsadgs in the six
months ended June 30, 2014 and 2013, respectNelpther customer accounted for more than 10% ptonsolidated net sales.

Product Informatior— The following table presents the Company’s n&gsshy major products for the three and six moetited June 30,
2014 and 2013.

Three Months Ended Six Months Ended

June 30, June 30,
2014 2013 2014 2013
(In thousands) (In thousands)

Products

Beverage: $117,56: $ 71,41¢ $ 241,88. $ 140,11
Salad dressing 101,29( 81,50: 189,42¢ 154,28:
Beverage enhance 82,69« 79,96! 171,00: 171,13
Pickles 87,92¢ 85,46¢ 156,77" 156,37¢
Mexican and other sauc 65,93( 63,23¢ 126,57¢ 121,40!
Soup and infant feedir 51,31¢ 36,92¢ 108,51: 92,00¢
Cereals 35,39. 33,98 80,29: 81,77(
Dry dinners 32,24( 28,58¢ 67,31% 57,78(
Aseptic product: 25,70¢ 23,75 47,59¢ 47,68
Other product: 14,81 7,24¢ 30,78( 14,78¢
Jams 13,08¢ 14,26¢ 26,70( 29,12:
Total net sale $627,96( $526,34¢ $1,246,86. $1,066,45!
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22. Guarantor and Non-Guarantor Financial Information

As of June 30, 2014 the Company’s 2022 Notes aaeagueed, jointly and severally, by its 100% owdgdct and indirect subsidiaries Bay
Valley, Sturm Foods and S.T. Specialty Foods. Thegeno significant restrictions on the abilitytbé parent company or any guarantor to
obtain funds from its subsidiaries by dividendaan. The following condensed supplemental constitigdinancial information presents the
results of operations, financial position and celvs of the parent company, its guarantor subsiiaits non-guarantor subsidiaries and the
eliminations necessary to arrive at the informatmrthe Company on a consolidated basis as of 30n2014 and 2013, and for the three and
six months ended June 30, 2014, and 2013. Theyemeithod has been used with respect to investnrestssidiaries. The principal
elimination entries eliminate investments in sulasids and intercompany balances and transactions.

Condensed Supplemental Consolidating Balance Sheet
June 30, 2014
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Assets
Current assett
Cash and cash equivalel $ —  $ 1 % 17,012  $ — $ 17,018
Investments — — 9,38¢ — 9,38¢
Receivables, n¢ — 107,29 47,59: — 154,88t
Inventories, ne — 363,38: 135,55( — 498,93:
Deferred income taxe — 10,22( 3,01 — 13,23
Prepaid expenses and other current a: 28,56 11,28¢ 6,22( (20,587 25,48
Total current asse 28,56! 492,18t 218,77 (20,587 718,94(
Property, plant and equipment, | 13,18¢ 377,07: 106,41( — 496,67:
Goodwill — 959,44( 204,52- — 1,163,96.
Investment in subsidiarie 2,207,31! 301,55¢ — (2,508,87) —
Intercompany accounts receivable (payable) 69,04« 258,18t (327,23() — —
Deferred income taxe 14,47 — — (14,472 —
Identifiable intangible and other assets, 54,90: 277,78 200,09: — 532,78:
Total asset $2,387,48 $2,666,23. $ 402,56° $(2,543,92) $2,912,35
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 3481 $ 222520 $ 52,16¢ $ (20,58) $ 288,91
Current portion of lon-term debt — 1,53¢ 2,40 — 3,93¢
Total current liabilities 34,81( 224,05¢ 54,57( (20,589 292,85
Long-term debt 1,009,001 2,66: 4,91: — 1,016,571
Deferred income taxe — 214,33¢ 40,77¢ (14,47¢) 240,64«
Other lon¢-term liabilities 7,22¢ 17,85¢ 74¢€ — 25,83(
Stockholder equity 1,336,44 2,207,31! 301,55¢ (2,508,879  1,336,44
Total liabilities and stockholde’ equity $2,387,48 $2,666,23 $ 402,567 $(2,543,92) $2,912,35
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2013

Assets

Current asset:

Cash and cash equivalel

Investment:

Accounts receivable, n

Inventories, ne

Deferred income taxe

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

Investment in subsidiarie
Intercompany accounts receivable (payable)
Deferred income taxe

Intangible and other assets,

Total asset

Current liabilities:

Accounts payable and accrued expet
Current portion of lon-term debt

Total current liabilities

Long-term debi

Deferred income taxe

Other lon¢-term liabilities
Stockholder equity

Total liabilities and stockholde’ equity

(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ 23,26¢ $ 43 3 23,16« $ — $ 46,47
— — 8,68( — 8,68(
25¢ 116,46 36,04 — 152,76:
— 314,91. 90,78¢ — 405,69¢
— 18,53 3,37% — 21,90¢
27,89( 12,59: 75€ (27,077 14,16¢
51,41¢ 462,54¢ 162,80« (27,077 649,68¢
13,42¢ 379,38 69,46¢ — 462,27"
— 959,44( 159,76 — 1,119,20.
1,970,35. 258,30! — (2,228,651 —
154,74: 68,40 (223,149 — —
13,54¢ — — (13,54 —
46,94 288,87 154,07( — 489,88t
$2,250,42. $2,416,95 $ 322,95¢ $(2,269,27) $2,721,05
$ 26,127 $ 204,92( $ 34,84: $ (27,07) $ 238,81
— 1,49¢ 53 — 1,551
26,12' 206,41 34,89¢ (27,07 240,36
935,00( 3,58( 36& — 938,94!
20€ 213,21¢ 28,68¢ (13,549 228,56
15,97: 23,38 703 — 40,05¢
1,273,111 1,970,35. 258,30! (2,228,651 1,273,11
$2,250,42. $2,416,95 $ 322,95¢ $(2,269,27) $2,721,05
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Condensed Supplemental Consolidating Statement aficome
Three Months Ended June 30, 2014
(In thousands)

Non-Guarantor

Parent Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $537,88¢ $ 154,22: $ (64,147 $ 627,96l
Cost of sale: — 421,38( 135,05( (64,14 492,28:
Gross profit — 116,50¢ 19,17: — 135,67
Selling, general and administrative expe 17,33 50,69t 12,17¢ — 80,20«
Amortization 1,411 5,95:% 3,16¢ — 10,53:
Other operating income, n — 35€ 9 — 36&
Operating (loss) incom (18,744 59,50: 3,81¢ — 44,57¢
Interest expens 8,77¢ 201 4,46¢ (4,440 9,001
Interest incom — (4,449 (409) 4,44( (417)
Loss on extinguishment of de 5,25¢ — — — 5,25¢
Other expense (income), r 9 (2,399 (621) — (3,01])
(Loss) income before income tax (32,789 66,14« 384 — 33,74(
Income taxes (benefi (12,649 24,44; 18C — 11,98:

Equity in net income (loss) of subsidiar 41,90¢ 204 — (42,110 —
Net income (loss $ 21,75¢ $ 41,90¢ $ 204 $ (42,110 $ 21,75¢
Condensed Supplemental Consolidating Statement aficome
Three Months Ended June 30, 2013
(In thousands)
Non-Guarantor

Parent Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $471,13¢ % 76,08¢ $ (20,879 $ 526,34t
Cost of sale: — 374,91. 62,74+ (20,879 416,77t
Gross profit — 96,22¢ 13,34 — 109,56¢
Selling, general and administrative expe 10,21¢ 43,96: 6,321 — 60,50(
Amortization 1,321 5,75¢€ 1,15( — 8,221
Other operating (income) expense, — (517 381 — (136)
Operating (loss) incom (12,539 47,024 5,49( — 40,97:
Interest expens 12,08t 154 3,521 (3,530 12,23(
Interest incom — (3,530 (322) 3,53( (322)
Other (income) expense, r (2 543 645 — 1,18¢
(Loss) income before income tax (23,620 49,85 1,64¢ — 27,88:
Income taxes (benefi (15,819 24,61 51¢ — 9,31¢

Equity in net income (loss) of subsidiar 26,37 1,127 — (27,500 —

Net income (loss $18,56¢ $ 2637¢ % 1,127 $ (27,500 $ 18,56¢
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Condensed Supplemental Consolidating Statement aficome
Six Months Ended June 30, 2014

(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $1,073,04 $ 283,18t $(109,37)  $1,246,86:
Cost of sale: — 843,28 244,28t (109,37) 978,19!
Gross profit — 229,76¢ 38,90( — 268,66¢
Selling, general and administrative expe 31,39 96,72¢ 23,86¢ — 151,98¢
Amortization 2,92 11,72¢ 5,91¢ — 20,56¢
Other operating expense, 1 — 1,215 21 — 1,23¢
Operating (loss) incom (34,319 120,09! 9,09t — 94,87:
Interest expens 19,46" 38t 8,30( (8,276 19,87
Interest incom — (8,309 (559) 8,27¢ (587
Loss on extinguishment of de 21,94« — — — 21,94«
Other expense (income), r 9 (715) 561 — (145)
(Loss) income before income tax (75,737 128,72¢ 781 — 53,78:
Income taxes (benefi (29,937 47,28¢ 34¢ — 17,70:

Equity in net income (loss) of subsidiar 81,88: 441 — (82,327) —
Net income (loss $36,08 $ 8188 % 441 $ (82,32) $ 36,08

Condensed Supplemental Consolidating Statement aficome
Six Months Ended June 30, 2013
(In thousands)
Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $957,07. $ 147,43 $ (38,049 $1,066,45
Cost of sale: — 759,28t 121,47 (38,049 842,71t
Gross profi — 197,78« 25,95¢ — 223,74(
Selling, general and administrative expe 24,617 83,15! 12,601 — 120,37!
Amortization 2,59¢ 11,80¢ 2,31¢ — 16,72¢
Other operating expense, 1 — 41¢ 863 — 1,28
Operating (loss) incom (27,216 102,40¢ 10,167 — 85,35’
Interest expens 24,57¢ 43¢ 7,04t (7,059 25,00¢
Interest incom — (7,059 (2,000 7,054 (2,000
Other (income) expense, r (2) (14€) 26( — 112
(Loss) income before income tax (51,7979 109,16¢ 3,86% — 61,23"
Income taxes (benefi (29,204 47,80¢ 1,094 — 19,69¢

Equity in net income of subsidiari 64,12¢ 2,76¢ — (66,896) —
Net income (loss $4153¢ $ 64,12t % 2,76¢ $ (66,89 $ 41,53¢
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Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended June 30, 2014

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income (loss $21,75¢ $ 41,90¢ $ 204 $ (42,110 $ 21,75¢
Other comprehensive incorr
Foreign currency translation adjustme — 4,76¢ 6,13¢ — 10,90¢
Pension and post-retirement reclassification adjast,
net of tax — 10¢ — — 10z
Other comprehensive incor — 4,871 6,13¢ — 11,00¢
Equity in other comprehensive income (loss) of glibges 11,00¢ 6,13¢ — (17,14°) —
Comprehensive income (los $32,76¢ $ 52,91t $ 6,34: $ (59,25) $ 32,76¢

Net income (loss

Other comprehensive income (los
Foreign currency translation adjustme
Pension and post-retirement reclassification
adjustment, net of ta
Derivatives reclassification adjustment, net of

Other comprehensive income (lo

(In thousands)

Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended June 30, 2013

Equity in other comprehensive income (loss) of &libses (11,260

Comprehensive income (los

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ 18,56 $ 26,37: $ 1,123 $ (27,500 $ 18,56
— (4,82 (6,78) — (11,609
— 34¢ — — 34¢
41 — — — 41
41 (4,479 (6,787) — (11,219
(6,782 — 18,04: —
$ 7,346 $ 1511 $ (5659 $ (9459 $  7,34¢
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Condensed Supplemental Consolidating Statement ofothprehensive Income
Six Months Ended June 30, 2014
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income (loss $36,08: $ 81,88: $ 441 $ (82,32) $ 36,08
Other comprehensive (loss) incor
Foreign currency translation adjustme — (43¢) (569 — (1,007)
Pension and post-retirement reclassification
adjustment, net of ta — 20€ — — 20¢€
Other comprehensive (loss) incol — (232 (569 — (795)
Equity in other comprehensive (loss) income of glibges (795) (563) — 1,35¢ —
Comprehensive income (los $35,28¢ $ 81,08¢ $ (122 $ (80,96 $ 35,28¢

Condensed Supplemental Consolidating Statement ofothprehensive Income
Six Months Ended June 30, 2013
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 41,53¢ $ 64,12¢ $ 2,76¢ $ (66,89¢) $ 41,53¢
Other comprehensive income (los
Foreign currency translation adjustme — (8,115 (11,357 — (19,467
Pension and post-retirement reclassification
adjustment, net of ta — 75¢ — — 75¢
Derivative reclassification adjustment, net of 81 — — — 81
Other comprehensive income (lo 81 (7,356 (11,359 — (18,627
Equity in other comprehensive income of subsidg (18,709 (11,357) — 30,06( —
Comprehensive income (los $22,91: $ 45,42 $ (8,589 $ (36,83 $ 22,91
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Condensed Supplemental Consolidating Statement ofaSh Flows
Six Months Ended June 30, 2014

Net cash provided by (used in) operating activi
Cash flows from investing activities:

Additions to property, plant and equipmi
Additions to other intangible asst
Intercompany transfe

Acquisitions, less cash acquir

Proceeds from sale of fixed ass

Purchase of investmer

Proceeds from sale of investme

Net cash used in (provided by) investing activi
Cash flows from financing activities:
Borrowings under Revolving Credit Facili
Payments under Revolving Credit Facil
Proceeds from issuance of Term L«
Proceeds from issuance of 2022 N¢
Payments on 2018 Not
Payments on capitalized lease obligations and alblet
Payments of deferred financing ca
Payment of debt premium for extinguishment of ¢
Intercompany transfe
Net receipts related to stc-based award activitie
Excess tax benefits from stc-based compensatic

Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casba&ts
Decrease in cash and cash equival
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ 73,62: $ 102,40: $ 7,66¢ $(100,299) $ 83,39
(287) (23,239 (6,969 — (30,489
(5,16¢) (234) — — (5,400

(173,929 231,04 — (57,129 —
— (144,14) 3,312 — (140,83
— 13C 397 — 527
— — (35%) — (359)
— — 63 — 63
(179,37) 63,56 (3,55() (57,129 (176,48)
467,30( — — — 467,30(
(693,300 — (312) — (693,61))
300,00( — — — 300,00t
400,00( — — — 400,00t
(400,00() — — — (400,00()
— (880) — — (880)
(12,869 — — — (12,869
(16,699 — — — (16,699

19,95¢ (165,12 (12,257) 157,42: —
9,411 — — — 9,411
8,681 — — — 8,68
82,48¢ (166,007 (12,56¢) 157,42: 61,33¢
— — 2,29 — 2,29¢
(23,26¢) (42) (6,152) — (29,465)
23,26¢ 43 23,16¢ — 46,47¢
$ — $ 1 $ 17,01: $ = $ 17,01
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Condensed Supplemental Consolidating Statement ofaSh Flows
Six Months Ended June 30, 2013
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net cash (used in) provided by operating activi $ (15,55¢) $ 153,55: $ (67,95 $ — $ 70,04
Cash flows from investing activities:
Purchase of investmer — — (7,58%) — (7,58%)
Additions to property, plant and equipmi (15€) (31,17Y (4,310 — (35,647
Additions to other intangible asst (2,407%) (84¢) — — (3,25
Proceeds from sale of fixed ass — 91t 157 — 1,07
Net cash used in investing activiti (2,567) (31,109 (12,739 — (45,409
Cash flows from financing activities:
Borrowings under Revolving Credit Facili 111,80( — — — 111,80(
Payments under Revolving Credit Facil (195,800 — — — (195,800
Payments on capitalized lease obligati — (1,149 — — (1,249
Intercompany transfe 121,02: (121,02) — — —
Net payments related to st-based award activitie (1,197 — — — (1,197
Excess tax benefits from stc-based compensatic 1,09 — — — 1,09
Net cash provided by (used in) financing activi 36,92¢ (122,17() — — (85,24¢)
Effect of exchange rate changes on cash and cash
equivalents — — (5,45) — (5,45)
Net increase in cash and cash equival 18,80¢ 273 (85,149 — (66,067)
Cash and cash equivalents, beginning of pe — 26¢ 94,13¢ — 94,40°
Cash and cash equivalents, end of pe $ 18,80¢ $ 547 $ 8,99¢ $ = $ 28,34

23. Subsequent Events

On July 29, 2014, the Company announced that itpbeted the acquisition of Flagstone Foods (“Flagstpfrom Gryphon Investors and
other shareholders. Flagstone purchases, prepadsages, distributes, and sells branded and prightl varieties of snack nuts, trail mixes,
dried fruit, snack mixes, and other wholesome saatketailers in North America. The Company agreeggiay $860 million in cash for the
business, subject to adjustments for working chpitae acquisition is expected to expand our exisproduct offerings by allowing the
Company to enter into the healthy snack food categehile also providing more exposure to the petien of the store. The acquisition will
be accounted for under the acquisition method odating. The required disclosures have not beeviged as the initial accounting for the
business combination was not complete prior tagbgance of these financial statements. The a¢guisias funded through a combination
of borrowings under our Revolving Credit Faciliynew $200 million term loan, and the net procdeaia the issuance of TreeHouse
common stock.

On July 29, 2014, the Company entered into an Aaltit Credit Extension Amendment (the “Amendmend’)ts Credit Agreement dated as
of May 6, 2014, the proceeds of which were usddnd, in part, the acquisition of Flagstone. Theeldment, among other things, provides
for a new $200 million senior unsecured term Iaae (Acquisition Term Loan”)The Acquisition Term Loan matures on May 6, 201#tidl
pricing for the Acquisition Term Loan is determineg LIBOR plus a margin of 2.0%. Thereafter, theglisition Term Loan generally will
bear interest at a rate per annum equal to (i) IRB@lus a margin ranging from 1.50% to 2.25%, basethe Company’s consolidated
leverage ratio or (ii) a Base Rate (as definethanGredit Agreement), plus a margin ranging fro60@ to 1.25%, based on the Company’s
consolidated leverage ratio. The Acquisition Teroakh is subject to substantially the same coveramtse Revolving Credit Facility, and t
the same Guarantors.

On July 22, 2014, the Company announced that siecldhe public offering of an aggregate of 4,950 &3%ares of TreeHouse common stock
(the “Shares”), at a price of $75.50 per share. Chmpany used the net proceeds ($358 million) fitmenoffering of the Shares to fund, in
part, the acquisition of Flagstone.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Overview

TreeHouse is a food manufacturer servicing primdhié retail grocery and foodservice distributidraenels. Our product categories (as
described more fully below) include beverages;adi@ssings; beverage enhancers; pickles; Mexicdother sauces; soup and infant
feeding; cereals; dry dinners; aseptic productd;jams. We believe we are the largest manufactfrpickles and non-dairy powdered
creamer in the United States, and the largest nagturer of private label salad dressings, powddradk mixes, and instant hot cereals in the
United States and Canada, based on sales volume.

The following discussion and analysis presentddhbtors that had a material effect on our resuligperations for the three and six months
ended June 30, 2014 and 2013. Also discussed ignamcial position as of the end of those periddss discussion should be read in
conjunction with the Condensed Consolidated Firdrgfatements and the Notes to those Condenseal@taisd Financial Statements
included elsewhere in this report. This ManagenseBDtscussion and Analysis of Financial Conditiod &esults of Operations contain
forward-looking statements. See “Cautionary StatérRegarding Forward-Looking Statements” for a désion of the uncertainties, risks
and assumptions associated with these statements.

We discuss the following segments in this Manageam&iscussion and Analysis of Financial Conditenmd Results of Operations: North
American Retail Grocery, Food Away From Home, amdlistrial and Export. The key performance indicattfrour segments are net sales
dollars and direct operating income, which is gissit less the cost of transporting productsustomer locations (referred to in the tables
below as “freight out”), commissions paid to indegent sales brokers, and direct selling and margetkpenses. The segment results are
presented on a consistent basis with the mannehich the Company reports its results to the cbpedrating decision maker, and does not
include an allocation of taxes and other corpoeaigenses, including those associated with restingsl See Note 21 of the Condensed
Consolidated Financial Statements for additionfrimation on the presentation of our reportablevsags.

Our current operations consist of the following:

North American Retail Groce— Our North American Retail Grocery segment selimbded and private label products to customersinwvith
the United States and Canada. These products mcdlo-dairy powdered creamers; sweeteners; condleresaly to serve and powdered
soups, broths and gravies; refrigerated and stafessalad dressings and sauces; pickles aneédglabducts; salsa and Mexican sauces;
and pie fillings; aseptic products; liquid non-gaéreamer; powdered drinks; single serve hot b@exaspecialty teas; hot and cold cereals;
baking and mix powders; macaroni and cheese; atidtsknners.

Food Away From Hom— Our Food Away From Home segment sells dairy powdered creamers; sweeteners; pickles datbdeproducts
Mexican sauces; refrigerated and shelf-stable ohgssaseptic products; hot cereals; powdered driakd single serve hot beverages to
foodservice customers, including restaurant chamtsfood distribution companies, within the Unit&tates and Canada.

Industrial and Expor— Our Industrial and Export segment includes thenBany’s co-pack business and non-dairy powdereghuze sales
to industrial customers for use in industrial apgtions, including products for repackaging in jporicontrol packages and for use as
ingredients by other food manufacturers. The mostraon products sold in this segment include nonydqawdered creamer; baking and
mix powders; pickles and related products; Mexisances; soup and infant feeding products; hot seneawdered drinks; single serve hot
beverages; and specialty teas. Export sales araply to industrial customers outside of North Aina.

From a macroeconomic perspective, first quartdr@eass Domestic Product (“GDP”) decreased 2.1%ftbe fourth quarter 2013 (Source:
Bureau of Economic Analysis). This trend indicdtest the overall growth of the economy is still aat stagnant. The impact of this
stagnancy on the food industry is that volume ghofet traditional food categories in the U.S. hastbslow. During the second quarter, most
businesses in the food industry have reported ivegiat no growth in terms of volume, with a smatbgp showing improvement. Analyst
reports indicate soft food industry volumes for émtire year, and expect volumes to increase il % range, while earnings growth is
expected to expand at a faster rate, despite ftreess in volume. The softer volumes of 2014 haaenbpartially offset by growth in emergi
markets, modest cost inflation, and lower pensimsis

While traditional volume growth appears to be lediin the short term, there are sectors that hgpereenced growth at a faster rate as
consumer tastes shift. Specifically, consumerseatimg less formal meals and are instead snackiggaaing. Coincident with this shifting is
a shift in the types of food desired. For examptgsumers appear to be more interested in foodsibed as being “better for you,” which
includes fresh, or freshly prepared foods, andmaftarganic or specialty foods, most of which lm@ated at the perimeter of the store. These
trends are prompting companies to increase or attjas product offerings to cater to the consuneaddition to the items noted above, and
more specific to the Company, is the impact of ifpmeexchange rates between the U.S. and Canadikamn. dauring the first six months of
2014, the average Canadian dollar exchange ratem@asximately 7.4% weaker than the same peridd/&er, impacting both our net sales
and profitability.
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Despite the challenging operating environment efftdod industry, the Company achieved a 16.9% asgén net sales for the six months
ended June 30, 2014 as compared to the same pestoebar, due to additional sales from acquisgtiand improved volume/mix driven by
our single serve beverage products. For the tharehm ended June 30, 2014, the Company experient8dB% increase in net sales
compared to the same period last year, as acquisitind volume/mix improvement accelerated.

During the second quarter of 2014, sales and vadwshédted slightly back towards traditional grockmn alternate retail channels. The
Company expects this trend to continue through6a#2In response to this continued shift, the Camggeas focused on lowering owdst tc
serve” and aligned our offerings with shifting amser demands.

Total direct operating income, the measure of egneent profitability, lowered to 15.7% and 16.0%nef sales for the three and six months
ended June 30, 2014, respectively, representifijaad 50 basis point decrease for the respectivedseas compared to the same periods
year. The change in direct operating income peaggnbetween 2014 and 2013 is due to a combinatifaciors, including a higher mix
lower margin sales from recent acquisitions thatawet part of the Company’s operations duringatveesponding periods of the prior year.
As a result of the acquisitions, the Company irediintegration costs that lowered our direct ofpegahcome by approximately $4.1 million
for the second quarter and $5.8 million for theryteadate, or 70 basis points in the quarter and&fs points on a year to date basis. Also
impacting the reduced profitability percentagewrfavorable foreign exchange rates due to the weak€anadian dollar as compared to the
prior year.

Recent Developments

On July 29, 2014, the Company announced that itpbeted the acquisition of Flagstone Foods (“Flagstpfrom Gryphon Investors and
other shareholders. Flagstone purchases, prepadsages, distributes, and sells branded and prightl varieties of snack nuts, trail mixes,
dried fruit, snack mixes, and other wholesome saatketailers in North America. The Company agreegiay $860 million in cash for the
business, subject to adjustments for working chpitee acquisition is expected to expand our exispiroduct offerings by allowing the
Company to enter into the healthy snack food categehile also providing more exposure to the petien of the store. The acquisition will
be accounted for under the acquisition method odating. The required disclosures have not beeviged as the initial accounting for the
business combination was not complete prior tagbgance of these financial statements. The a¢guisias funded through a combination
of borrowings under our Revolving Credit Faciliynew $200 million term loan, and the net procdemia the issuance of TreeHouse
common stock.

On July 29, 2014, the Company entered into an Aaltht Credit Extension Amendment (the “Amendmend’)ts Credit Agreement dated as
of May 6, 2014, the proceeds of which were usddnd, in part, the acquisition of Flagstone. Theeldment, among other things, provides
for a new $200 million senior unsecured term Idae (Acquisition Term Loan”)The Acquisition Term Loan matures on May 6, 20h#tidl
pricing for the Acquisition Term Loan is determineg LIBOR plus a margin of 2.0%. Thereafter, theglisition Term Loan generally will
bear interest at a rate per annum equal to (i) IRB@lus a margin ranging from 1.50% to 2.25%, basethe Company’s consolidated
leverage ratio or (ii) a Base Rate (as definethanGredit Agreement), plus a margin ranging fro60@ to 1.25%, based on the Company’s
consolidated leverage ratio. The Acquisition Teroah is subject to substantially the same coveramtle Revolving Credit Facility, and f
the same Guarantors.

On July 22, 2014, the Company announced that siecldhe public offering of an aggregate of 4,950 &3%ares of TreeHouse common stock
(the “Shares”), at a price of $75.50 per share. Chmpany used the net proceeds ($358 million) fitmenoffering of the Shares to fund, in
part, the acquisition of Flagstone.

On May 30, 2014, the Company acquired all of thistanding equity interests of Protenergy from Wiattle Investments Limited, Whitec
Venture Partners and others. Protenergy is a ptivatvned Canadian company that produces cartomesnaait broth, soups and gravies, both
for private label and corporate brands, and alseeseas a co-manufacturer of national brands. Tdragany agreed to pay CAD $170 million
in cash for the business, subject to an adjustfieentorking capital. The acquisition of Proteneigyexpected to expand our existing
packaging capabilities and enable us to offer ecusts a full range of soup products as well as Eyeour research and development
capabilities in the evolution of shelf stable lidsifrom cans to cartons. The transaction was fiedticrough borrowings under the Company’
Revolving Credit Facility. The acquisition is beiagcounted for under the acquisition method of anting.

On May 6, 2014, the Company entered into a newaumsed revolving credit facility (the “Revolving Gii¢ Facility”) with an aggregate
commitment of $900 million and a $300 million telman (the “Term Loan”) pursuant to a credit agreehfthe “Credit Agreement”). The
Revolving Credit Facility matures on May 6, 2019 \WWsed the proceeds from the Term Loan and a dralesang on the Revolving Credit
Facility to repay in full amounts outstanding untter $750 million unsecured revolving credit fagilithe “Prior Credit Agreement”). The
Credit Agreement replaced the Prior Credit Agreetyemd the Prior Credit Agreement was terminateshupe repayment of the amounts
outstanding thereunder on May 6, 2014.
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The initial pricing for the Revolving Credit Fagjliis determined by LIBOR plus a margin of 1.50%jeh includes a 0.30% facility fee.
Thereafter, the Revolving Credit Facility generallyl bear interest at a rate per annum equal)tblBOR, plus a margin ranging from 1.2¢
to 2.00% (inclusive of the facility fee), basedtbe Company’s consolidated leverage ratio or (Base Rate (as defined in the Credit
Agreement), plus a margin ranging from 0.25% t®@%(inclusive of the facility fee), based on then@any’s consolidated leverage ratio.

The Term Loan matures in May 6, 2021. The initidtipg of the Term Loan is determined by LIBOR paumargin of 1.75%. Thereafter, the
Term Loan generally will bear interest at a rateggsnum equal to (i) LIBOR, plus a margin rangingni 1.50% to 2.25%, based on the
Company’s consolidated leverage ratio or (ii) adBRate (as defined in the Credit Agreement), plogegin ranging from 0.50% to 1.25%,
based on the Company’s consolidated leverage i@ Term Loan is subject to substantially the saowenants as the Revolving Credit
Facility, and also has the same Guarantors.

On March 11, 2014, the Company issued $400 millioaggregate principal amount of 4.875% notes daeckl 15, 2022 (the “2022 Notes”),
the proceeds of which were intended to extingu#0$million aggregate principal amount outstandhthe previously issued 7.75% notes
due March 1, 2018 (the “2018 Notes”). Due to timiagly $298 million of the proceeds were used mfitst quarter to extinguish the 2018
Notes. The remaining proceeds were used to pay dosvRrior Credit Agreement. On April 10, 2014, @@mpany extinguished tt
remaining $102 million of 2018 Notes using borrogsrunder the Prior Credit Agreement.

Results of Operations

The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013
Dollars Percen Dollars Percen Dollars Percen Dollars Percent
(Dollars in thousands) (Dollars in thousands)
Net sales $627,96( 100.(% $526,34t 100.% $1,246,86: 100.(% $1,066,45  100.(%
Cost of sale: 492,28 78.4 416,77¢ 79.2 978,19! 78.5 842,71t 79.C
Gross profit 135,67 21.€ 109,56¢ 20.¢ 268,66¢ 21.t 223,74( 21.C
Operating expense
Selling and distributiol 39,59 6.2 31,39 6.C 77,61: 6.2 63,79¢ 6.C
General and administratiy 40,61( 6.4 29,10¢ 5.E 74,37¢ 6.C 56,57¢ 5.2
Other operating (income) expense, 36E 0.1 (13€) — 1,23¢ 0.1 1,28: 0.1
Amortization expens 10,53 1.7 8,22 1.t 20,56¢ 1.€ 16,72¢ 1.€
Total operating expens 91,10 14.t 68,59 13.C 173,79: 13.€ 138,38: 13.C
Operating incom: 44 57¢ 7.1 40,97° 7.€ 94,87" 7.€ 85,35° 8.C
Other expenses (incom
Interest expens 9,001 1.4 12,23( 2.3 19,87 1.€ 25,00¢ 2.4
Interest incomi (419 (0.2) (322) 0.2 (581) — (2,000 (0.7
(Gain) loss on foreign currency
exchange (4,099 (0.7) 841 0.2 (1,149 (0.7 48( —
Loss on extinguishment of de 5,25¢ 0.¢ — — 21,94« 1.7 — —
Other expense (income), r 1,08¢ 0.2 34E 0.1 1,00 0.1 (368 —
Total other expens 10,83¢ 1.7 13,09/ 2.5 41,09: 3.3 24,12( 2.3
Income before income tax 33,74( 5.4 27,88 5.2 53,78 4.3 61,23’ 5.7
Income taxe: 11,98: 1.¢ 9,31¢ 1.8 17,70: 1.4 19,69¢ 1.8
Net income $ 21,75¢ 3. $ 18,56 3% $ 36,08 2% $ 41,53¢ 3.£%
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Three Months Ended June 30, 2014 Compared to Thkéenths Ended June 30, 2013

Net Sale— Second quarter net sales increased 19.3%, to$&28ion in 2014, compared to $526.3 million letsecond quarter of 2013.
The increase is primarily driven by acquisitions davorable volume/mix in each of our segments wes partially offset by unfavorable
foreign exchange with the Canadian dollar. Althotlgh Canadian dollar was stronger in the secondeyueaf this year as compared to the
first quarter, it was still weaker than the secgndrter of the prior year. Net sales by segmenslaog/n in the following table:

Three Months Ended June 30

$ Increase % Increase;
2014 2013 (Decrease (Decrease)
(Dollars in thousands)
North American Retail Grocel $444,24. $375,74« $ 68,50( 18.2%
Food Away From Hom 97,28¢ 85,67¢ 11,61( 13.€
Industrial and Expot 86,43: 64,92’ 21,50 33.1
Total $627,96( $526,34t $101,61- 19.2%

Cost of Sales— All expenses incurred to bring a product to caetiph are included in cost of sales. These costade raw material and
packaging costs, labor costs, facility and equipneests, costs to operate and maintain our waresoasd costs associated with transporting
our finished products from our manufacturing fdigB to distribution centers. Cost of sales asraquegage of net sales was 78.4% in the
second quarter of 2014, compared to 79.2% in 2013013, cost of sales included $7.8 million oftscassociated with restructurings and
facility consolidations, while 2014 cost of salasludes $4.1 million of acquisition and integrati@hated costs. After adjusting for these
items, cost of sales as a percentage of net saledlat year over year, despite the inclusion efdomargin business from recent acquisitions,
as an improved sales mix helped offset the negatipact. In addition to improved sales mix, the Qamy experienced operational
efficiencies in our core legacy products.

Operating Expenses- Total operating expenses were $91.1 million emskcond quarter of 2014, compared to $68.6 miltic2013.
Operating expenses in 2014 resulted from the folgw

Selling and distribution expenses increased $8lomior 26.1%, in the second quarter of 2014 careg to 2013. This increase was
primarily due to increased distribution and deljveosts resulting from higher volume, increasedketimg spend, and acquisitions.

General and administrative expenses increased b $illion in the second quarter of 2014 compdee®013. Included in the increase are
approximately $6.9 million of acquisition and intation costs from recent business combinations.réhmeining increase is due to
acquisitions and general business growth.

Other operating expense in the second quarter bf 2és $0.4 million, compared to $0.1 million of@me in 2013. These expenses primi
relate to restructuring costs and the prior yealuihed gains on the sale of equipment that offseekpense.

Amortization expense increased $2.3 million indkeeond quarter of 2014 compared to 2013, due pfymarthe amortization of intangible
assets from acquisitions and additional Entergrisgource Planning (“ERP”) system costs.

Interest Expens— Interest expense decreased to $9.0 million irsdw@nd quarter of 2014, compared to $12.2 millo2013, due to lower
average interest rates as a result of the Compaeytrefinancing in March of 2014.

Interest Incom— Interest income of $0.4 million relates to inrearned on the cash held by our Canadian subisglend gains on
investments as discussed in Note 5.

Foreign Currency— The Company’s foreign currency impact was a $dillion gain for the second quarter of 2014, coneplto a loss of
$0.8 million in 2013, primarily due to the strengtiing of the Canadian dollar relative to the U@&lad in the second quarter, compared to the
first quarter of 2014, although the Canadian dafastill weaker than 2013.

Loss on Extinguishment of De— The Company incurred a loss on extinguishmemiedt of $5.3 million in the second quarter, reldtethe
extinguishment of the 2018 Notes.

Other Expense (Income), Net Other expense was $1.1 million for the secondtquaf 2014, compared to expense of $0.3 milliv2013.

Income Taxe— Income tax expense was recorded at an effediecaf 35.5% in the second quarter of 2014, contper®3.4% in 2013.
The increase in the effective tax rate for theghmonths ended June 30, 2014 as compared to 2@tt8lsitable to an increase in state tax
expense, acquisition related expenses that ardemiictible for tax purposes, and the tax impaet sffift in revenue between jurisdictions.
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Three Months Ended June 30, 2014 Compared to Thkéenths Ended June 30, 2013 — Results by Segment

North American Retail Grocer—

Three Months Ended June 30

2014 2013
Dollars Perceni Dollars Percent
(Dollars in thousands)

Net sales $444,24. 100.(% $375,74« 100.(%
Cost of sale: 342,84« 77.2 291,19: 77.5
Gross profit 101,40( 22.¢ 84,55! 22.t
Freight out and commissiol 18,62: 4.z 15,34 4.1
Direct selling and marketin 9,62¢ 2.1 8,06¢ 2.1
Direct operating incom $ 73,15( 16.5% $ 61,14 16.2%

Net sales in the North American Retail Grocery seghincreased by $68.5 million, or 18.2%, in theosel quarter of 2014 compared
2013. The change in net sales from 2013 to 2014dwago the following:

Dollars Percent
(Dollars in thousands)
2013 Net sale $375,74:
Volume/mix 22,65’ 6.C%
Pricing (1,299 0.3
Acquisitions 50,73¢ 13.5
Foreign currenc (3,609 (1.0
2014 Net sale $444,24. 18.2%

The increase in net sales from 2013 to 2014 rebpitienarily due to increases from all acquisitiamsl volume/mix, partially offset by forei
currency. During the second quarter, the Compapganced volume/mix increases in the beveragémgpity single serve hot beverages),
pickles and dressings categories, partially offsetolume/mix decreases in the soup category. dli@ut of the Company’s single serve hot
beverage program continues to drive a significantign of the volume/mix increase.

Cost of sales as a percentage of net sales irettomd quarter of 2014 decreased when compareé &ettond quarter of 2013, as the volume
growth of higher margin products, specifically dengerve beverages, and cost savings from operetiicgencies were partially offset by
lower margins from acquisitions. Included in cossales for the second quarter of 2014 are acepniséind integration costs of approximately
$0.7 million related to Protenergy. Cost of satethie second quarter of 2014 increased on a dmisis by $51.7 million as compared to the
second quarter of 2013 primarily due to acquisgtiand increased volume.

Freight out and commissions paid to independeetsdalokers were $18.6 million in the second quat@014, compared to $15.3 million in
2013, an increase of 21.4%, primarily due to adtjors and increased volume.

Direct selling and marketing expenses were $9.68aniln the second quarter of 2014, and $8.1 milii® 2013. The increase in direct selling
and marketing expenses was due to acquisitiordirest selling and marketing expense as a percerghgevenue remained flat.
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Food Away From Hom—

Three Months Ended June 30

2014 2013
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $97,28t 100.(% $85,67: 100.(%
Cost of sale: 79,20¢ 81.4 68,75¢ 80.2
Gross profit 18,07¢ 18.€ 16,92: 19.¢
Freight out and commissiol 3,63¢ 3.7 3,02¢ 3.t
Direct selling and marketin 2,38¢ 24 1,93¢ 2.3
Direct operating incom $12,05¢ 1286 $11,95¢ 14.(%

Net sales in the Food Away From Home segment isectay $11.6 million, or 13.6%, in the second cgravf 2014 compared to the pr
year. The change in net sales from 2013 to 2014dwado the following

Dollars Percent
(Dollars in thousands)
2013 Net sale $ 85,67¢
Volume/mix 87 0.1%
Pricing 613 0.7
Acquisitions 11,58: 13.€
Foreign currenc (672) (0.8)
2014 Net sale $ 97,28¢ 13.€%

Net sales increased during the second quarterlef, Zbmpared to 2013, primarily due the Cains asséiated Brands acquisitions. Volu
increases in the beverages and aseptic producforae were partially offset by reductions in thekfes and dressings categories.

Cost of sales as a percentage of net sales indrém84..4% in the second quarter of 2014, as coedpiar 80.2% in the second quarter of
2013, reflecting the lower margins associated WithCains and Associated Brands acquisitions amérpact of foreign exchange. The
increase in cost of sales of $10.5 million in thead quarter of 2014 is primarily related to asiiains.

Freight out and commissions paid to independeesdalokers increased by $0.6 million in the seapmatter of 2014, compared to 2013, due
to higher costs related to the Cains and Associatadds acquisitions.

Direct selling and marketing was $2.4 million irtsecond quarter of 2014, and $1.9 million in 2018 increase is primarily related to
acquisitions and volume growth.
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Industrial and Expor—

Three Months Ended June 30

2014 2013
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $86,43: 100.% $64,92" 100.(%
Cost of sale: 70,33¢ 81.4 49,72. 76.€
Gross profit 16,09¢ 18.€ 15,20¢ 23.4
Freight out and commissiol 2,14( 2.5 1,27(C 2.C
Direct selling and marketin 48C 0.t 427 0.€
Direct operating incom $13,47¢ 15.6% $13,50¢ 20.€%

Net sales in the Industrial and Export segmene@sed $21.5 million, or 33.1%, in the second quaift®014, compared to the prior ye
The change in net sales from 2013 to 2014 wasaltheetfollowing:

Dollars Percent
(Dollars in thousands)
2013 Net sale $ 64,927
Volume/mix 5,681 8.7%
Pricing (711 (1.0
Acquisitions 16,62: 25.€
Foreign currenc (89 (0.1
2014 Net sale $ 86,43 33.1%

The increase in net sales is primarily due to edjugsitions and improved volume/mix, partially @ty reduced pricing. Higher sales in the
beverages (primarily single serve hot beveragedawerage enhancers (primarily non-dairy creageggories were partially offset by
lower sales in the cereals category.

Cost of sales as a percentage of net sales incréase 76.6% in the second quarter of 2013, to @ilid 2014. Cost of sales in 2014 includes
approximately $2.9 million of acquisition and intation costs related to Protenergy that increaseafcsales as a percentage of net sales by
approximately 3.4%. The remaining increase is duee hift in sales mix to lower margin productsrrour legacy business and acquisitions.

Freight out and commissions paid to independeesdalokers were $2.1 million in the second quart@014, and $1.3 million in 2013. This
increase was primarily due to higher volume andisitipns.

Direct selling and marketing was $0.5 million irteecond quarter of 2014, and $0.4 million in 204though the costs associated with di
selling and marketing increased on a dollar balsés; remained consistent as a percentage of sales.
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Six Months Ended June 30, 2014 Compared to Six M@Ended June 30, 201

Net Sale— Net sales increased 16.9% to $1,246.9 milliothenfirst six months of 2014, compared to $1,086ilon in the first six months
of 2013. The increase is primarily driven by acdigias and increases in volume/mix, offset by unfable foreign exchange. Although the
Canadian dollar strengthened in the second quair014, it was still weaker during the first sionths of 2014 than during the first six
months of 2013. Net sales by segment are showheifotlowing table:

Six Months Ended June 30

$ Increase % Increase;
2014 2013 (Decrease (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 896,65 $ 761,82 $134,83( 17.7%
Food Away From Hom 185,96( 167,48t 18,47: 11.(%
Industrial and Expot 164,24 137,14: 27,10¢ 19.£%
Total $1,246,86. $1,066,45 $180,40° 16.%

Cost of Sales— All expenses incurred to bring a product to coetiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fgald equipment costs, costs to operate and niraiotia warehouses, and costs associated
with transporting our finished products from ourmatacturing facilities to distribution centers. €o$sales as a percentage of net sales was
78.5% in the first six months of 2014, compared3d% in 2013. In 2013, cost of sales included B13illion of costs associated with
restructurings and facility consolidations, whil@l2 cost of sales includes $5.7 million of acqigsitand integration related costs. After
adjusting for these items, cost of sales as a ptage of net sales was slightly higher year over yas lower margin business from recent
acquisitions and unfavorable exchange rates ddfsétnproved sales mix and operational efficiencies.

Operating Expenses- Total operating expenses were $173.8 millionmyithe first six months of 2014, compared to $138illon in 2013.
The increase in 2014 resulted from the following:

Selling and distribution expenses increased $13I&m or 21.7%, in the first six months of 201dmpared to 2013, primarily due to
increased distribution and delivery costs resulfiogn higher volume, increased marketing spendaaglisitions.

General and administrative expenses increased $iilli@n in the first six months of 2014, compared2013. Included in the increase are
approximately $7.8 million of acquisition and intation costs from recent business combinations.réheining increase is primarily due to
acquisitions and general business growth.

Amortization expense increased $3.8 million infirg six months of 2014, compared to the firstsignths of 2013, due primarily to the
amortization of intangible assets from acquisitiand additional ERP system costs.

Other operating expense was $1.2 million in th& 8ix months of 2014, compared to $1.3 milliorthia first six months of 2013, remaining
consistent from year to year.

Interest Expens— Interest expense decreased to $19.9 millionerfitst six months of 2014, compared to $25.0 wrilin 2013, due to a
decrease in average interest rates after the Corispdabt refinancing.

Interest Incom— Interest income of $0.6 million relates to inrearned on the cash held by our Canadian subisglend gains on
investments as discussed in Note 5 to our Condedsedolidated Financial Statements.

Foreign Currency— The Company’s foreign currency gain was $1.1liaiilfor the six months ended June 30, 2014 comparadoss of
$0.5 million in 2013, due to fluctuations in curogrexchange rates between the U.S. and Canadikm.doliring the second quarter of 2014,
the Canadian dollar strengthened in comparisohddtS. dollar by enough to offset the losses effifst quarter.

Loss on Extinguishment of De— The Company incurred a loss on extinguishmewiedt of $21.9 million in the first six months of 20
related to the extinguishment of the 2018 Notes.

Other Expense (Income), NetGther expense was $1.0 million in the first six fisnof 2014, compared to income of $0.4 millior201.3.

Income Taxe— Income tax expense was recorded at an effecitecaf 32.9% in the first six months of 2014, coneglato 32.2% in 2013.
The increase in the effective tax rate for thensonths ended June 30, 2014 as compared to 201t@lsi@ble to an increase in state tax
expense, acquisition related expenses that ardemtictible for tax purposes, and the tax impaet sffift in revenue between jurisdictions.
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Six Months Ended June 30, 2014 Compared to Six M@Ended June 30, 201— Results by Segment

North American Retail Grocer—

Six Months Ended June 30

2014 2013
Dollars Perceni Dollars Percent
(Dollars in thousands)

Net sales $896,65! 100.(% $761,82! 100.(%
Cost of sale: 692,02! 77.2 587,91 77.2
Gross profit 204,63: 22.¢ 173,90° 22.¢
Freight out and commissiol 37,07¢ 4.1 30,78¢ 4.C
Direct selling and marketin 18,82¢ 2.1 16,67- 2.2
Direct operating incom $148,72t 16.€% $126,44¢ 16.6%

Net sales in the North American Retail Grocery seghincreased by $134.8 million, or 17.7%, in tingt f5ix months of 2014, compared
the first six months of 2013. The change in nets&lom 2013 to 2014 was due to the following:

Dollars Percent
(Dollars in thousands)
2013 Net sale $761,82!
Volume/mix 45,60z 6.C%
Pricing (212) —
Acquisition 97,66 12.¢
Foreign currenc (8,227 (1.0
2014 Net sale $896,65! 17.7%

The increase in net sales from 2013 to 2014 isanilyndue to all acquisitions and improved volumednpartially offset by the impact of
unfavorable exchange rates with Canada. Durindjitstesix months of the year, the Company expereneolume gains in the beverages
(single serve hot beverages), Mexican sauces &htepicategories that were partially offset by dases in the soup and cereal categories.
The roll-out of the Company’s single serve hot lvage program continues to drive a significant porof the volume/mix increase.

Cost of sales as a percentage of net sales remedmsistent at 77.2% for both the six months enldex 30, 2013 and 2014. However, this
percentage does not reflect $0.7 million in acdjoisicosts included in 2014 related to ProteneTdye lower margins from acquisitions and
the impact of foreign exchange were offset by ilmpbvolume/mix and cost savings from operatingcedficies in the second quarter. The
increase in cost of sales of $104.1 million is @ity due to acquisitions and additional volume.

Freight out and commissions paid to independersdaiokers were $37.1 million in the first six mwof 2014, compared to $30.8 million
2013, an increase of 20.4%, due to acquisitionsvahdne growth.

Direct selling and marketing expenses were $18lBomiin the first six months of 2014, comparedbt6.7 million in 2013. As a percentage
of sales, these costs remained consistent fromtgegeazar.
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Food Away From Hom—

Six Months Ended June 30

2014 2013
Dollars Perceni Dollars Percent
(Dollars in thousands)
Net sales $185,96( 100.(% $167,48t 100.(%
Cost of sale: 153,07. 82.2 134,84 80.5
Gross profit 32,88¢ 17.7 32,64+ 19.5
Freight out and commissiol 6,92¢ 3.7 5,79 3.t
Direct selling and marketin 4,41¢ 2.4 3,98¢ 2.4
Direct operating incom $ 21,54 11.€% $ 22,85¢ 13.6%

Net sales in the Food Away From Home segment isectay $18.5 million, or 11.0%, in the first six mios of 2014 compared to the pr
year. The change in net sales from 2013 to 2014dwado the following

Dollars Percent
(Dollars in thousands)
2013 Net sale $167,48¢
Volume/mix (1,787 (1.)%
Pricing 97¢ 0.€
Acquisition 20,78( 12.4
Foreign currenc (1,49¢6) (0.9
2014 Net sale $185,96( 11.(%

Net sales increased during the first six month®0df4, compared to 2013, primarily due to the Cams Associated Brands acquisitio
partially offset by slightly lower volume/mix anahfavorable foreign currency. Volume increases alibverages category (primarily single
serve hot beverages) were offset by reductionlsarpickles and dressings categories. Volumes weaketiged in the first quarter due to
unfavorable weather conditions, but showed somedwgment in the second quarter.

Cost of sales as a percentage of net sales indrérase 80.5% in the first six months of 2013, ta®2 in 2014, due to the impact of lower
margin sales from acquisitions, along with operaldnefficiencies at several of our legacy plantthe first quarter. Also leading to a higher
cost of sales was the impact of foreign exchange.ificrease in cost of sales of $18.2 million isarily related to acquisitions.

Freight out and commissions paid to independeesdaiokers were $6.9 million in the first six matf 2014, compared to $5.8 million in
2013, due to higher costs related to acquisitipagjally offset by lower volumes.

Direct selling and marketing was $4.4 million iretfirst six months of 2014, compared to $4.0 millio 2013. As a percentage of sales, these
costs remained consistent from year to year.
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Industrial and Expor—

Six Months Ended June 30

2014 2013
Dollars Perceni Dollars Percent
(Dollars in thousands)

Net sales $164,24¢ 100.(% $137,14: 100.(%
Cost of sale: 130,70¢ 79.€ 107,41¢ 78.3
Gross profit 33,54( 20.4 29,72; 21.7
Freight out and commissiol 3,72( 2.2 2,91t 2.1
Direct selling and marketin 894 0.t 89¢ 0.7
Direct operating incom $ 28,92¢ 17.6€% $ 25,91« 18.9%

Net sales in the Industrial and Export segmeneased $27.1 million, or 19.8%, in the first six rtienof 2014 compared to the prior ye
The change in net sales from 2013 to 2014 wasaltheetfollowing:

Dollars Percent
(Dollars in thousands)
2013 Net sale $137,14:
Volume/mix 2,751 2.%
Pricing (1,379 (1.0
Acquisition 25,93« 19.C
Foreign currenc (2149) (0.2
2014 Net sale $164,24¢ 19.6%

The increase in net sales is primarily due to edjugsitions and improved volume/mix in the secondrter, partially offset by pricing
concessions and unfavorable foreign currency. Highkimes of single serve hot beverages were figirtitfiset by lower volumes of non-
dairy powdered creamer and infant feeding products.

Cost of sales as a percentage of net sales incréase 78.3% in the first six months of 2013, ta6% in 2014, primarily due to acquisitions.
Cost of sales in 2014 includes approximately $2ilBam of acquisition and integration costs relatedProtenergy that increase the percentage
of cost of sales as a percentage of net salesgrpxdmately 1.8%. Also leading to a higher costales was the impact of foreign exchange.

Freight out and commissions paid to independeesdalokers were $3.7 million in the first six matf 2014, compared to $2.9 million in
2013. This increase is due to the increase in veland higher costs associated with acquisitions.

Direct selling and marketing was $0.9 million iretfirst six months of 2014 and 2013. The Compandyndit incur significant additional
marketing costs, as this segment focuses on lang¢astomer contracts.
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Liquidity and Capital Resources
Cash Flow

Management assesses the Company’s liquidity ingefnits ability to generate cash to fund its ofiagg investing and financing activities.
The Company continues to generate substantialftagtirom operating activities and remains in aaty financial position, with resources
available for reinvestment in existing businesseguisitions and managing its capital structur@a short and long-term basis. If additional
borrowings are needed, approximately $580.2 mili@s available under the Revolving Credit Faciigyof June 30, 2014. Immediately
following the acquisition of Flagstone, the Compduaygl $220.1 million available under the Revolvimgdit Facility. See Note 11 to our
Condensed Consolidated Financial Statements fatiaal information regarding our Revolving Cre#cility. We believe that, given our
cash flow from operating activities and our avdiatredit capacity, we can comply with the curremins of the Revolving Credit Facility a
meet our foreseeable financial requirements.

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

Six Months Ended June 30
2014 2013
(In thousands)

Cash flows from operating activities:

Net income $ 36,08: $ 41,53¢
Depreciation and amortizatic 52,65: 55,13¢
Stoclk-based compensatic 9,69¢ 7,10¢
Deferred income taxe (1,20€) 2,13¢
Loss on extinguishment of de 21,94« —

Changes in operating assets and liabilities, natqtiisitions (28,780) (34,227)
Other (7,1072) (1,659
Net cash provided by operating activit $ 83,39 $ 70,04:

Our cash provided by operations was $83.4 milliothe first six months of 2014, compared to $70illon in 2013, an increase of $13.4
million. The increase in cash provided by operaiaas mainly attributable to higher income aftersidering the non-cash loss on
extinguishment of debt resulting from increaseduiamd/mix, acquisitions and lower interest expendso Aontributing to the increase were
changes in working capital, as a greater use ajlads payable provided additional cash for openativhich was the result of the timing of
payments. Offsetting the impact of cash providednfaccounts payable was a greater use of casH # @@ inventories, resulting from an
inventory build as the Company continues the raligfithe single serve beverage program. Furtheetiiig cash provided from operations
was a greater use of cash related to the excesetefit from stock based activities as the Compamtinues to experience higher levels of
stock option exercises as initial awards near exipin.

Six Months Ended June 30
2014 2013
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipmi $ (30,489 $ (35,64)
Additions to other intangible asst (5,400 (3,25%)
Purchase of investmer (359) (7,585
Acquisition of business, net of cash acqui (140,83Y —

Other 59C 1,072
Net cash used in investing activiti $ (176,48) $ (45,409

In the first six months of 2014, cash used in itmgsactivities increased by $131.1 million, comgzato 2013. The increase in cash used in
investing activities was mainly attributable to #uisition of Protenergy in the second quartedQif4, partially offset by decreased
investments in property, plant and equipment ind&28dd a decrease in the purchase of investmernitssasexcess cash was available for
investments in 2014.

We expect capital spending programs to be apprarimn&95 million in 2014. Capital spending in 20%4ocused on food safety, quality,
additional capacity, productivity improvements, tioned implementation of an ERP system, and rowgongpment upgrades or replacements
at our plants.

44



Table of Contents

Six Months Ended June 30
2014 2013
(In thousands)

Cash flows from financing activities:

Net borrowings of (payments for) de $ 72,80¢ $ (85,149
Payment of deferred financing co (12,869 —
Payment of debt premium for extinguishment of ¢ (16,697 —
Equity award financing activitie 18,09: (95)
Net cash provided by (used in) financing activi $ 61,336 $ (85,249

Net cash provided by financing activities was $GtiBion in the first six months of 2014, comparnednet cash used in financing activit
financing activities of $85.2 million in 2013. Dug the first six months of 2014, the Company aaglProtenergy using funds from the
Revolving Credit Facility, while there were no aigifions in the corresponding period of the prieay, which resulted in a net pay down of
debt in 2013. During the current period, the Conypalso refinanced its Prior Credit Agreement arel2818 Notes resulting in the payment
of deferred financing fees and a premium to extistythe 2018 Notes. Another contributor to the éase in cash provided by financing
activities was the higher level of stock option miges as compared to the prior period, resultindpé contribution of $18.1 million of cash.
The Company expects stock option exercise actigigontinue at higher than historical levels thidoowgt 2014 as initial awards near
expiration.

As of June 30, 2014, $14.3 million of cash heldbhby Canadian subsidiaries as cash and cash equivaled short term investments is
expected to be used for general corporate purpo$eanada, including capital projects and acquisgi

Cash provided by operating activities is used tpdmvn debt and fund investments in property, ptart equipment.

The Company’s short-term financing needs are pilyner finance working capital during the year. th& Company continues to add new
product categories to our portfolio, spikes in finag needs are lessened. Vegetable and fruit ptimuare driven by harvest cycles, which
occur primarily during the spring and summer airtories of pickles and jams generally are at agoimt in late spring and at a high point
during the fall, increasing our working capital uégments. In addition, the Company builds inveietoof salad dressings in the spring and
soup in the summer months in anticipation of lasgasonal shipments that begin in the second amtigharters, respectively. Non-dairy
creamer inventory builds in the fall for the exmettvinter sales. Our long-term financing needs aélbend largely on potential acquisition
activity. We expect our Revolving Credit Faciliplus cash flow from operations, to be adequatedwige liquidity for current operations.

Debt Obligations

At June 30, 2014, we had $309 million in borrowingsstanding under our Revolving Credit Facilitg0® million outstanding under our
Term Loan, $400 million of 2022 Notes outstandiagd $11.5 million of tax increment financing antletobligations. In addition, at
June 30, 2014, there were $10.8 million in lettdrsredit under the Revolving Credit Facility thegre issued but undrawn.

Also, at June 30, 2014, our Revolving Credit Facfiirovided for an aggregate commitment of $900iom) of which $580.2 million was
available. Interest rates on debt outstanding uadeRevolving Credit Facility for the three mon#grsded June 30, 2014 averaged 1.56%

We are in compliance with applicable debt covenastsf June 30, 2014. From an interest coveragepatspective, the Company'’s actual
ratio as of June 30, 2014 is nearly 92.8% highan the minimum required level. As it relates to ldwverage ratio, the Company was
approximately 15.4% below the maximum level (whiae maximum level is not increased in the everatrofcquisition).

See Note 11 to our Condensed Consolidated Finagtadééments for additional information regarding iondebtedness and related
agreements.
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Other Commitments and Contingencies

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

» certain lease obligations, a

» selected levels of property and casualty ripkisparily related to employee health care, workeosnpensation claims and other
casualty losse:

See Note 18 to our Condensed Consolidated FinaBtasments in Part | — Item 1 of this Form 10-@ &lote 17 to our Consolidated
Financial Statements in our Annual Report on FobaKXor the fiscal year ended December 31, 2013fore information about our
commitments and contingent obligations.

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company’s critical accountjgicies is contained in our Annual Report on FArK for the year ended December 31,
2013. There were no material changes to our criiceounting policies in the six months ended RMe2014.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the déimiof an off-balance sheet arrangement, other thperating leases and letters of credit,
which have or are reasonably likely to have a nteffect on our Condensed Consolidated Finar&tatements.

Forward Looking Statements

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

” w ” w ”

The words “anticipate,” “believe,” “estimate,” “get,” “expect,” “intend,” “plan,” “should” and siitar expressions, as they relate to us, are
intended to identify forward-looking statementsclsgtatements reflect our current views with resfeéuture events and are subject to
certain risks, uncertainties and assumptions. $haé or more of these risks or uncertainties nadiee, or should underlying assumptions
prove incorrect, actual results may vary materifithyn those described herein as anticipated, bedicgstimated, expected or intended. W
not intend to update these forward-looking statamémilowing the date of this report.

In accordance with the provisions of the LitigatRaform Act, we are making investors aware thahs$oowvard-looking statements, because
they relate to future events, are by their veryirasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking stateseantained in this Quarterly Report on Form 10A@Q ather public statements we make.
Such factors include, but are not limited to: thikcome of litigation and regulatory proceedingsvtich we may be a party; the impact of
product recalls; actions of competitors; changesdavelopments affecting our industry; quarterlgyxelical variations in financial results;
our ability to obtain suitable pricing for our prarts; development of new products and servicestema of indebtedness; the availability of
financing on commercially reasonable terms; costasfowing; our ability to maintain and improve tefficiency of operations; changes in
foreign currency exchange rates; interest rat@smnaterial and commaodity costs; changes in econaondlitions; political conditions;
reliance on third parties for manufacturing of prot and provision of services; general U.S. anBajleconomic conditions; the financial
condition of our customers and suppliers; constitida in the retail grocery and foodservice indestrour ability to continue to make
acquisitions in accordance with our business giyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingiosethe Management’s Discussion and Analysisinéfcial Condition and Results of
Operations section and other sections of this @dgrReport on Form 10-Q, our Annual Report on FA0¥K for the year ended

December 31, 2013 and from time to time in oungj§ with the Securities and Exchange Commission.
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ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk
Interest Rate Fluctuations

As of June 30, 2014, the Company was party to aecured Revolving Credit Facility with an aggregaiexmitment of $900 million, with
an interest rate based on the Company’s consafidaterage ratio, and determined by either LIBOBs@ margin ranging from 1.25% to
2.00%, or a base rate (as defined in the Revol@irglit Facility) plus a margin ranging from 0.258461t00%.

We do not hold any derivative financial instrumentsich could expose us to significant interest rataket risk, as of June 30, 2014. Our

exposure to market risk for changes in interestsraglates primarily to the increase in the amoéintterest expense we expect to pay with
respect to our Revolving Credit Facility, whichied to variable market rates. Based on our outlstgndebt balance of $309 million under
our Revolving Credit Facility at June 30, 2014,le&@6 rise in our interest rate would increase oterest expense by approximately $3.1

million annually.

Input Costs

The costs of raw materials, packaging materiakd, ind energy have varied widely in recent yeadsfature changes in such costs may c
our results of operations and our operating margirfkictuate significantly. When comparing the et quarter of 2014 to the second que

of 2013, price increases in packaging and commamtisgs such as dairy products and glass, weret difsgrice decreases in corn sweeteners,
soybean oil, and coffee. We expect the volatileimabf these costs to continue with an overall upvieend.

We manage the cost of certain raw materials byrigténto forward purchase contracts. Forward pasehcontracts help us manage our
business and reduce cost volatility. Some of tfi@seard purchase contracts qualify as derivatibesyever, the majority of commodity
forward contracts are not derivatives. Those thatarivatives generally qualify for the normal ¢heises and normal sales scope exception
under the guidance for derivative instruments aghing activities, and therefore are not subjedistprovisions. For derivative commaodity
contracts that do not qualify for the normal pusgsand normal sales scope exception, the Compaayds their fair value on the
Company’s Condensed Consolidated Balance Sheglschanges in value being recorded in the Conde@Gsedolidated Statements in
Income

We use a significant volume of fruits and vegetsliteour operations as raw materials. Certain e$¢hfruits and vegetables are purchased
under seasonal grower contracts with a varietyrofvgrs strategically located to supply our productiacilities. Bad weather or disease in a
particular growing area can damage or destroy fibje in that area. If we are unable to buy the $raitd vegetables from local suppliers, we
would purchase them from more distant locationduuting other locations within the United StategxXi¢o or India, thereby increasing our
production costs.

Changes in the prices of our products may lag lietivanges in the costs of our products. Competitressures also may limit our ability to
quickly raise prices in response to increased ratenals, packaging, fuel, and energy costs. Adogtd, if we are unable to increase our
prices to offset increasing costs, our operatirgditsrand margins could be materially affectedadidition, in instances of declining input
costs, customers may be looking for price redustiarsituations where we have locked into pricihfigher costs.

Fluctuations in Foreign Currencies

The Company has operations in Canada, where tléidaal currency is the Canadian dollar. Items tie¢ rise to foreign exchange
transaction gains and losses primarily includeifprelenominated intercompany loans and input céstisthe six months ended June 30,
2014 and 2013 the Company recognized a gain ofr#ilibn and a loss of $0.5 million, respectivetythe foreign exchange line on the
Condensed Consolidated Statements of Income.

Also impacted by foreign exchange is the transtatibthe Company’s Canadian financial statemerustlire six months ended June 30, 2014
and 2013, the Company recognized losses of $1lmmand $19.5 million, respectively, as a compdra@rAccumulated other
comprehensive income.

The Company enters into foreign currency contrdatsto the exposure to Canadian/U.S. dollar cuyr@ioctuations on cross border
transactions. The Company does not apply hedgeauating to these contracts and records them avé&hire on the Condensed Consolidated
Balance Sheets. The contracts are entered intbégourchase of U.S. dollar denominated raw mdsebyour Canadian subsidiary. As of
June 30, 2014, the Company had $27.9 million of ddHar foreign currency contracts outstandinge Tompany had no foreign currency
contracts outstanding as of June 30, 2013.
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Iltem 4. Controls and Procedures

The Company maintains a system of disclosure clsndid procedures to give reasonable assurancetbahation required to be disclosed
in the Companys reports filed or submitted under the Securitieshange Act of 1934 is recorded, processed, suraathend reported with
the time periods specified in the rules and forfthe Securities and Exchange Commission. Thesgalsrand procedures also give
reasonable assurance that information requiree@ widrlosed in such reports is accumulated and eoriwated to management to allow
timely decisions regarding required disclosures.

As of June 30, 2014, the Company’s Chief Execufificer (“CEQ”) and Chief Financial Officer (“CFO;Yogether with management,
conducted an evaluation of the effectiveness ofbmpany’s disclosure controls and procedures pumtsio Rules 13a-15(e) and 15d-15(e)
of the Exchange Act. Based on that evaluationCE® and CFO concluded that these disclosure cardral procedures are effective. We
have excluded Protenergy from our evaluation ofld&ire controls and procedures as of June 30, B8dduse Protenergy was acquired by
the Company on May 30, 2014. The net sales antiassats of Protenergy represented approximatéd and 6.8%, respectively, of the
Condensed Consolidated Financial Statement amasra§and for the quarter ended June 30, 2014.

There has been no change in the Company'’s inteamtol over financial reporting that occurred digrihe quarter ended June 30, 2014 that
has materially affected or is reasonably likelyrtaterially affect the Company’s internal controko¥inancial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Oak Brook, lllinois

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
June 30, 2014, and the related condensed consalidtdtements of income and comprehensive incontbddhree and six month periods
ended June 30, 2014 and 2013, and of cash flowthdéasixmonth periods ended June 30, 2014 and 2013. Tieisimfinancial information i
the responsibility of the Company’s management.

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

Based on our reviews, we are not aware of any mahtaodifications that should be made to such casdd consolidated interim financial
information for it to be in conformity with accotung principles generally accepted in the United&taf America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of TreeHouse Foodsahacsubsidiaries as of December 31, 2013, anckthated consolidated statements of
income, comprehensive income, stockholders’ eqaitg, cash flows for the year then ended (not pteddrerein); and in our report dated
February 20, 2014, we expressed an unqualifiedapion those consolidated financial statementsuinopinion, the information set forth in
the accompanying condensed consolidated balanet abef December 31, 2013 is fairly stated, imeterial respects, in relation to the
consolidated balance sheet from which it has beenet.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
August 7, 2014
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Part Il — Other Information
Item 1. Legal Proceedings

We are party to a variety of legal proceedingsagisut of the conduct of our business. While #suits of proceedings cannot be predicted
with certainty, management believes that the finatome of these proceedings will not have a maltadverse effect on our consolidated
financial statements, results of operations or asvs.

Item 1A. Risk Factors

Information regarding risk factors appears in Maragnt's Discussion and Analysis of Financial Candiand Results of Operations —
Information Related to Forward-Looking Statemeirt$art | — Item 2 of this Form 10-Q and in Part-litem 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1K-for the year ended December 31, 2013. There haea no material changes from the risk factorsipusiy
disclosed in the TreeHouse Foods, Inc. Annual RegofForm 10-K for the year ended December 313201

Iltem 5. Other Information

None

Item 6. Exhibits

2.1 Stock purchase agreement, dated as of April 184,201 and among TreeHouse Foods, Inc., Whitechstkstments Limited,
the other sellers party thereto and PFF Capitalcisrporated by reference to Exhibit 2.1 to ourr€nt Report on Form 8-K
dated April 18, 2014

2.2 Agreement and Plan of Merger, dated as of Jun@@4, by and among Bay Valley Foods LLC, Snacksuisition Sub, Inc.
Snacks Parent Corporation and Gryphon Partnensdgporated by reference to Exhibit 2.1 to our EntiReport on Form B-
dated June 27, 201

10.1 Credit Agreement, dated as of May 6, 2014, betwkerCompany, Bank of America, N.A. and the othadkss party thereto
is incorporated by reference to Exhibit 10.1 to Gurrent Report on Forr-K dated May 6, 201+

12.1 Computation of Ratio of Earnings to Fixed Chany

15.1 Awareness Letter from Deloitte & Touche LLP regagdunaudited financial informatio

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuaot $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuaot $ection 906 of the Sarba-Oxley Act of 2002

101.INS XBRL Instance Documen

101.SCH XBRL Taxonomy Extension Schema Documg

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.LAB XBRL Taxonomy Extension Label Linkbase Documk
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhe
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SIGNATURES

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

TREEHOUSE FOODS, INC

/s/ Dennis F. Riordan
Dennis F. Riordau
Executive Vice President and Chief Financial Offi

August 7, 2014
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Exhibit 12.1
TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Six Months Endec

Year Ended
June 30, 201¢ December 31, 201
Earnings:

Income before income tax $ 53,78: $ 124,91(

Add (deduct):
Fixed charge 29,42 66,91:
Capitalized interest, net of amortizati (55) 38¢
Other — 231
Earnings available for fixed charges $ 83,15 $ 192,44

Fixed charges
Interest expens $ 19,87+ $ 49,30+
Capitalized interest and tax inter. 20 57
One third of rental expense ( 9,52¢ 17,55:
Total fixed charges (k $ 29,42; $ 66,91!
Ratio of earnings to fixed charges (s 2.8: 2.8¢

(1) Considered to be representative of interest fantoental expense



Exhibit 15.1
August 7, 2014

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Jun2@®6} and 2013, as indicated in our
report dated August 7, 2014; because we did ndbiprran audit, we expressed no opinion on thatrimédion.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended June 30, 2014,
is incorporated by reference in Registration StatenNos. 333-126161, 333-150053, and 333-1833Hoom S8 and Registration Statem:
No. 33:-192440 on Form S-3.

We are also aware that the aforementioned reparsupant to Rule 436(c) under the Securities AA&3E3, is not considered a part of the
Registration Statement prepared or certified bp@ountant or a report prepared or certified bg@ountant within the meaning of Sections
7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois



Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the

period covered by this repo

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

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

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

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

a) All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b)  Any fraud, whether or not material, that invawveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2014

/s] Sam K. Ree

Sam K. Reel(

Chairman of the Board, President and Chief Exeeutiv
Officer




Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.
2.

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

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

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

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

a) All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b)  Any fraud, whether or not material, that invawveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2014

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




Exhibit 32.1

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended June 30, 2014, as filed
with the Securities and Exchange Commission ortd#tte hereof (the “Report”), I, Sam K. Reed, Chairtrohthe Board, President and Chief
Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®B0] as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002; that

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ Sam K. Ree

Sam K. Reel(

Chairman of the Board, President and Chief Exeeutiv
Officer

Date: August 7, 2014



Exhibit 32.2

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended June 30, 2014, as filed
with the Securities and Exchange Commission ortd#tte hereof (the “Report”), I, Dennis F. RiordargEitive Vice President and Chief
Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@b0l as adopted pursuant to Section

of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@eAct of 1934, and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

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

Date: August 7, 201



