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Iltem 1. Financial Statements

Assets
Current asset:
Cash and cash equivalel
Investment:
Receivables, ne
Inventories, ne
Deferred income taxe
Prepaid expenses and other current a:
Total current asse
Property, plant and equipment, |
Goodwill
Intangible assets, n
Other assets, n
Total asset

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

Preferred stock, par value $0.01 per share, 1G:0886s authorized, none issi
Common stock, par value $0.01 per share, 90,00@slsathorized, 36,394 and 36,197 shares is:

and outstanding, respective
Additional paic-in capital
Retained earning
Accumulated other comprehensive |
Total stockholder equity
Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated Financialrstats.

Part | — Financial Information

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

3

September 30 December 31
2013 2012

(Unaudited)

$ 108,05: $ 94,40"

8,27: —
133,94! 124,64t
423,341 347,35:

8,42¢ 7,99¢

17,16¢ 14,00¢
699,20: 588,41
424,57, 425,30
1,071,10: 1,073,19
412,40° 417,56:
19,17¢ 21,40

$ 2,626,46 $ 2,525,87

$ 214,177 $ 185,08t

1,521 1,94¢
215,70 187,03
908,51 898,10
216,22 212,46

40,17 49,02;
1,380,61 1,346,61
364 362
740,14° 726,58:
533,15 468,95:
(27,819 (16,640
1,245,85. 1,179,25

$ 2,626,460 $ 2,525,87
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Net sales
Cost of sale!

Gross profit
Operating expense
Selling and distributiol
General and administrati\
Other operating expense, |
Amortization expens
Total operating expens
Operating incom:
Other expense (income
Interest expens
Interest income
Loss on foreign currency exchar
Other (income) expense, r
Total other expens
Income before income tax
Income taxe:
Net income

Net earnings per common sha
Basic
Diluted

Weighted average common shal
Basic
Diluted

TREEHOUSE FOODS, INC.

(In thousands, except per share data)

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(Unaudited) (Unaudited)

$ 567,15 $ 538,11, $ 1,633,660 $ 1,589,34
451,88 424,90: 1,294,60:. 1,254,61.
115,26: 113,20¢ 339,00¢ 334,73.
33,43: 32,54¢ 97,23: 100,69t
31,22 27,92¢ 87,80: 77,231
861 3,541 2,14: 3,952
8,58: 7,84¢ 25,30¢ 24,73¢
74,10¢ 71,86¢ 212,48¢ 206,62.
41,16( 41,34 126,51 128,11(
12,59¢ 13,09¢ 37,60¢ 38,76
(509) (339 (1,509 (359
127 237 607 64:
(42€) (614) (79€) 89t
11,78¢ 12,38 35,90¢ 39,94¢
29,37: 28,96: 90,60¢ 88,16:
6,707 7,40¢ 26,40¢ 25,02!
$ 22,668 $ 2155 $ 64,20 $ 63,13¢
$ 62 % .6C $ 1.7¢ $ 1.7¢
$ 61 % 58 % 172 $ 1.7¢
36,48 36,14¢ 36,37¢ 36,11¢
37,43¢ 37,07« 37,35: 37,11¢

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

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(Unaudited) (Unaudited)
Net income $ 22,66 $ 2155 % 64,20 $ 63,13
Other comprehensive income (los
Foreign currency translation adjustme 7,071 14,08t (12,390 12,30:
Pension and pc-retirement reclassification adjustment 34¢ 28C 1,10¢ 841
Derivative reclassification adjustment | 27 40 10¢ 121
Other comprehensive income (lo 7,45:¢ 14,40¢ (11,179 13,26:
Comprehensive incon $ 30,11¢ $ 35,95¢ $ 53,03( $ 76,40:

(1) Net of tax of $217 thousand and $178 thousandhitliree months ended September 30, 2013 and 2&h#&ctively, and $6&

thousand and $530 thousand for the nine monthsdeBdptember 30, 2013 and 2012, respecti

(2) Net of tax of $17 thousand and $25 thousand fottthee months ended September 30, 2013 and 2Gkizatevely, and $6

thousand and $76 thousand for the nine months eddpttmber 30, 2013 and 2012, respectiy

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

Cash flows from operating activities:
Net income

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

Depreciatior
Amortization
Mark to market (gain) loss on derivative contre
Mark to market gain on investmer
Excess tax benefits from stc-based compensatic
Stoclk-based compensatic
Loss on disposition of asse
Deferred income taxe
Other
Changes in operating assets and liabilities, natqtiisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheiitiied
Net cash provided by operating activit
Cash flows from investing activities:
Purchase of investmer
Additions to property, plant and equipmi
Additions to other intangible asst
Acquisition of business, net of cash acqui
Proceeds from sale of fixed ass
Net cash used in investing activiti
Cash flows from financing activities:
Borrowings under revolving credit facili
Payments under revolving credit facil
Payment on senior not
Payments on capitalized lease obligati
Net payments related to st-based award activitie
Excess tax benefits from stc-based compensatic
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casba&ts
Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated Financialnstats.

(In thousands)

6

Nine Months Ended

September 30
2013 2012
(Unaudited)

$ 64,20 $ 63,13
54,88¢ 42,08¢
25,30¢ 24,73t
(942) 972
(642) —
(3,679 (2,540
11,70: 9,117
22C 2,572
1,152 8,24¢
71¢ 1,13¢
(5,847 (5,929
(67,310 (51,599
(662) 1,31¢
22,77( 11,31
101,88t 104,57(
(7,899 —
(52,379 (44,539
(3,800 (6,812)
(34,610 (25,000
1,88: 42
(96,797 (76,309
397,30( 276,60(
(285,70() (224,40()
(100,001 -
(1,597 (1,497
(2,052 (3,812
3,67¢ 2,54(
11,63: 49,43
(3,08) 2,82(
13,64¢ 80,51¢
94,40, 3,27¢
$ 108,05: $ 83,79,
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the nine months ended September 30023
(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$B®EC”) 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 financiatsments 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 Consoliddtgmancial Statements and related
notes included in the Company’s Annual Report omt0-K for the fiscal year ended December 31, 2RSults of operations for interim
periods are not necessarily indicative of annusililts. In the Condensed Consolidated Statemer@asii Flows, the Company reclassified
“loss (gain) on foreign currency exchange” lingoassented in the Company’s Annual Report on Forrf 1idito the “other” line in cash
flows from operating activities, as the amountsraematerial and this change will result in a praation format that is consistent with otr
in our industry. This reclassification had no effen operating cash flows, or total cash flowstfa periods presented. In the Condensed
Consolidated Balance Sheets, the Company reclkedsife “Assets held for sale” line as presentadiénCompany’s Annual Report on Form
10-K, into the “Prepaid expenses and other cueseéts” line, as the amounts are not material. resw@t of investing our excess cash in
interest bearing accounts in 2013, we are earmiggdst income, and as a result, we have presamigrdst income as a separate line item in
our Condensed Consolidated Statements of Incor@@1B. To be consistent with the current year prtagiem, we have reclassified interest
income, which had previously been presented nettefest expense. These reclassifications hadfaotefn reported net income, total assets,
or cash flows.

On July 1, 2013, the Company completed its acqgaisitf all of the outstanding shares of Cains FoadB. (“Cains”), a privately owned
Ayer, Massachusetts based manufacturer of shéliestaayonnaise, dressings and sauces; the re$olpe@tions are included in our
financial statements from the date of acquisitind are included in each of our segments.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting piptes generally accepted in the
United States of America (“GAAP”) requires us t@wsir judgment to make estimates and assumptiatstiect 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, 2012.

2. Recent Accounting Pronouncements

In February 2013, the Financial Accounting Standd@dard (“FASB”) issued Accounting Standards Upda&sU”) No. 2013-04,

Obligations Resulting from Joint and Several LigbiArrangements for Which the Total Amount of@#igation Is Fixed at the Reporting
Date, clarifying how entities are required to measusbgations resulting from joint and several liatyilarrangements and outlining the
required disclosures around these liabilities. AB&J is effective for fiscal years, and interim pet$ within those years, beginning after
December 15, 2013. The Company’s joint and segratantees of indebtedness as discussed in Not®ad;Term Debt, are guaranteed by
our 100 percent owned subsidiaries. The Companyg doebelieve this ASU will have a significant ingpan the Company’s financial
statements.

In February 2013, the FASB issued ASU No. 2013Re)orting of Amounts Reclassified Out of AccumdlI@ther Comprehensive Income,
which adds new disclosure requirements for iterokssified out of accumulated other comprehensigeme (“AOCI”). This ASU expands
the disclosure requirements by requiring an emtit§yisaggregate the total change of each compaiather comprehensive income (“OCI")
and present separately any reclassification adprstsrand current period OCI. This ASU also requitisslosure of the individual income
statement line items affected by the amounts rsified out of AOCI. The ASU is effective for fiscgbars, and interim periods within those
years, beginning after December 15, 2012. This AS&k not change the accounting for AOCI, and cedyires new disclosures. See N

14 for the required disclosures.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

3. Restructuring

Soup restructuring ©n August 7, 2012, following a strategic reviewtlod soup category, the Company announced a ragtingiplan that
included the closure of its Mendota, lllinois squlant. Subsequently, the Company amended the plantlude reductions to the cost
structure of its Pittsburgh, Pennsylvania facibityreorganizing and simplifying the soup businggba Pittsburgh facility. The restructuring
is expected to reduce manufacturing costs by stieiag operations and transferring production frtima Mendota plant to the Company’s
Pittsburgh, Pennsylvania soup plant. ProductichetMendota facility was primarily related to therh American Retail Grocery segment.
Production ended as of December 31, 2012, withplalht closure in the second quarter of 2013. Tatats are expected to be approximately
$26.5 million as detailed below, of which $4.6 il is expected to be in cash. The total expeatastsalecreased from $26.7 million as of
June 30, 2013, as estimates were refined. Expassesiated with the restructuring are primarilyraggted in the Other operating expense,
net line of the Condensed Consolidated Statemédnteome, with the exception of accelerated depatém, which is recorded in Cost of
sales.

Seaforth, Ontario, CanadaOn August 7, 2012, the Company announced theiaasf its salad dressing plant in Seaforth, Oatdfianada
and the transfer of production to facilities whére Company has lower production costs. Produettahe Seaforth, Ontario facility is
primarily related to the North American Retail Geog segment and is expected to end in the fourdntguof 2013, with full plant closure
expected in the first quarter of 2014. Total cdéstslose the Seaforth facility are expected tofgraximately $13.1 million as detailed below,
of which $6.3 million is expected to be in casheTbtal expected costs increased from $12.3 mijlksrof June 30, 2013, as estimates were
refined. Expenses incurred associated with thditiaciosure are primarily aggregated in the Otbperating expense, net line of the
Condensed Consolidated Statements of Income. Gexbais, primarily accelerated depreciation, acenged in Cost of sales.

During the third quarter of 2012, and concurrerthvie restructurings noted above, the Companevesd fixed assets for impairment at the
product category level and no impairment was intdidaDuring the review, the useful lives of theatetl assets were reassessed and shortene
to be consistent with the dates that producticdheafacilities were expected to end. The changsstimated useful lives related to the
restructurings resulted in accelerated depreciati®8.6 million and $16.3 million for the threedanine months ended September 30, 2013,
respectively. For the three and nine months endgpdethber 30, 2012, the Company recognized $2.6milif accelerated depreciation.

Below is a summary of the restructuring costs:

Soup Restructuring

Three Months Nine Months Cumulative Total
Ended Ended Costs Expected
September 30, 201 September 30, 201 To Date Costs
(In thousands)
Accelerated depreciatic $ 3,60 $ 13,58 $ 20,2¢ $ 21,84
Severance and outplacem: — (12 74E 81¢€
Other closure cos! 64¢ 86€ 1,44¢ 3,78¢
Total $ 4,25 $ 14,44( $ 22,48( $ 26,45(
Seaforth Closure
Three Months Nine Months Cumulative Total
Ended Ended Costs Expected
September 30, 201 September 30, 201 To Date Costs
(In thousands)
Accelerated depreciatic $ 29 $ 2,681 $ 6,69t $ 6,69~
Severance and outplacem: 12 50¢ 2,757 2,85¢
Other closure cos! 1,261 2,60¢ 3,08¢ 3,56¢
Total $ 1,244 $ 5,80: $ 12,53¢ $ 13,11%

8
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Naturally Fresh restructurin- As disclosed in Note 4, the Company acquired sukisty all of the assets of Naturally Fresh, IfidNaturally
Fresh”) in the second quarter of 2012. Subsequethiet acquisition, during the third quarter of 20t Company closed the trucking
operations of Naturally Fresh that were acquirethepurchase.

Liabilities recorded as of September 30, 2013 aassat with the restructurings relate to severamzkae included in the Accounts payable
and accrued expenses line of the Condensed Coataali@alance Sheets. The table below present®aditation of the severance liability
as of September 30, 2013.

Severance Liability
(In thousands)

Balance as of January 1, 2C $ 2,68
Expense 48t
Payment: (2,477
Foreign exchang (77)
Adjustments (50)
Balance as of September 30, 2( $ 573

4. Acquisitions

On August 8, 2013, the Company announced it haeteainto a definitive agreement to acquire athef outstanding equity interests of
Associated Brands Management Holdings Inc., AssegiBrands Holdings Limited Partnership, Associ®eaihds GP Corporation and
6726607 Canada Ltd. (collectively, “Associated Rigli) from TorQuest Partners LLC and other sharedrsldAssociated Brands is a
privately owned Canadian company and a leadingapilabel manufacturer of powdered drinks, spectatis and sweeteners. The Company
agreed to pay CAD $187 million in cash for the bess, subject to an adjustment for working capltaé acquisition of Associated Brands is
expected to strengthen the Company’s retail presenprivate label dry grocery and will introducéree of specialty tea products to
complement its fast growing single serve coffearmss. The transaction closed on October 8, 20d3vas financed through cash on hand
and borrowings under the Company’s existing $750anicredit facility. The acquisition will be acoated for under the acquisition method
of accounting. The required disclosures have nehlpgovided as the initial accounting for the bassmcombination was not complete pria
the issuance of these financial statements.

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 Caidsgnoortfolio 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, subject to an adpestt for working capital and taxes. The acquisitia@s financed through borrowings under
the Company’s existing $750 million credit faciliffhe acquisition expanded the Company’s footpnirthe Northeast United States,
enhanced its foodservice presence, and enricheddtsaging capabilities.

The Cains acquisition is being accounted for utideracquisition method of accounting and the resaflbperations are included in our
financial statements from the date of acquisitiod are in each of our segments. Included in the iamyis Condensed Consolidated
Statements of Income are Cains’ net sales of agpaigly $22 million and operating loss of approxiaia $0.1 million from the date of
acquisition through September 30, 2013. At the daaequisition, the purchase price was allocabeithé assets and liabilities acquired based
upon fair market values, and is subject to adjustm@rimarily for taxes. We have made a prelimjradfocation to net tangible and intangi
assets acquired and liabilities assumed as follows:
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

(In thousands)
Cash $ 2,63
Receivable! 4,191
Inventory 8,77:
Property plant and equipme 7,072
Customer relationshir 13,50(
Trade name 3,40(
Non-compete agreeme 20C
Formulas 40C
Other asset 462
Goodwill 1,821
Fair value of assets acquir 42,45
Assumed liabilities (5,209
Total purchase pric & 37,24«

The Company allocated $13.5 million to customeatiehships that have an estimated life of fifteearg, $3.4 million to trade names that
have an estimated life of fifteen years, $0.2 willto a non-compete agreement with an estimateafifive years, and $0.4 million to
formulas with an estimated life of five years. T®empany has allocated $1.3 million of goodwill he tNorth American Retail Grocery
segment, $0.3 million of goodwill to the Food Awgsom Home segment, and $0.2 million of goodwilthe Industrial and Export segment.
Goodwill arises principally as a result of expansipportunities. The Company incurred approxima$€lyb million in acquisition related
costs. These costs are included in the Generahdmihistrative expense line of the Condensed Cadatedd Statements of Income. Pro for
disclosures related to the transaction are notideal since they are not considered material.

On November 30, 2012, the Company completed theisitign of selected assets of the aseptic cheedg@adding business from Associated
Milk Producers Inc. (“AMPI”), a dairy marketing cperative based in New Ulm, Minnesota. The busimessintegrated into the Company’s
existing aseptic operations within its Food AwagrirHome segment, and increased the Company’s pegethe aseptic category. The
purchase price was $4 million. The acquisition ¥iaanced through borrowings under the Company’steg $750 million credit facility.
Components of the acquisition include fixed asaatsintangible assets such as customer lists, fasvand goodwill. The acquisition was
accounted for under the acquisition method of anting and the results of operations are includeabinfinancial statements from the date of
acquisition. There were no acquisition costs. uthe size and timing of this acquisition, it digktthave a material impact on the Company’s
financial statements. As such, the Company hagmsented pro forma disclosures. There have beehammes to the purchase price
allocation in 2013.

On April 13, 2012, the Company completed its adtjais of substantially all the assets of Naturdilgsh, a privately owned Atlanta, Georgia
based manufacturer of refrigerated dressings, saut&inades, dips and specialty items sold witlaich of our segments. The purchase price
was approximately $26 million, net of cash. Theussitjon was financed through borrowings under@uwenpany’s existing $750 million

credit facility. The acquisition expanded the Compa refrigerated manufacturing and packaging caipials, broadened its distribution
footprint and further developed its presence withengrowing category of fresh foods. Naturallydfrs Atlanta facility, coupled with the
Company’s existing West Coast and Chicago basegeefited food plants, is expected to allow the @any to more efficiently service
customers from coast to coast. The acquisitionagasunted for under the acquisition method of asting and the results of operations are
included in our financial statements from the dstacquisition and are in each of our segmentsfétroa disclosures related to the
transaction are not included since they are nosidened material. There have been no changes tutichase price allocation in 2013.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

5. Investments

September 30, 2013
(In thousands)

U.S. equity $ 4,77
Non-U.S. equity 1,56¢
Fixed income 1,93¢
Total investment $ 8,27°

We determine the appropriate classification ofiouestments at the time of purchase and reevatumte 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 investméetisl by the Company are classified as trading siiEsiand 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 tradingrétexs are included in cash flows from investirgiaties in the Condensed Consolidated
Statements of Cash Flows based on the nature apdgmufor which the securities were acquired.

Our investments are considered trading securitiddreclude 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 muagsets and are actively managed.

We consider temporary cash investments with arir@ignaturity of three months or less to be caslivedents. As of September 30, 2013
and December 31, 2012, $101.9 million and $94.1ianilrespectively, represents cash and equivaleitsin Canada in local currency, and
is convertible into other currencies. The casheguivalents held in Canada are expected to befosg@neral corporate purposes in Canada,
including capital projects and acquisitions. Ondbet 8, 2013, the Company completed its acquisidfoissociated Brands and used cash on
hand in Canada and borrowings under its $750 miltiedit facility to fund the acquisition.

For the three and nine months ended Septembe033, %ve recognized net unrealized gains on invessrtetaling $0.3 million and $0.6
million, respectively, that were included in thedrest income line of the Condensed Consolidatatk®tents of Income. Additionally, for the
three and nine months ended September 30, 201&cwegnized realized gains on investments totalthg #illion that were included in the
Interest income line of the Condensed Consolid&tatements of Income. When securities are soli, ¢bst is determined based on the first-
in, first-out method.

11
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

6. Inventories

September 30 December 31
2013 2012
(In thousands)
Raw materials and suppli $ 153,79 $ 128,18
Finished good 290,94! 238,57
LIFO reserve (21,39 (19,409
Total $ 423,34 $ 347,35

Approximately $80.8 million and $77.7 million of oinventory was accounted for under the Last-instFout (“LIFO”) method of accounting
at September 30, 2013 and December 31, 2012, tesggc

7. Property, Plant and Equipment

September 3C December 31
2013 2012
(In thousands)
Land $ 26,28 $ 2551
Buildings and improvemen 187,09: 177,82
Machinery and equipme 511,73( 478,39:
Construction in progres 26,52: 31,33t
Total 751,62t 713,07(
Less accumulated depreciati (327,05¢) (287,767
Property, plant and equipment, | $ 424,57. $ 425,30

Depreciation expense was $16.5 million and $16l0amifor the three months ended September 30, 2082012, respectively, and $54.9
million and $42.1 million for the nine months endgeptember 30, 2013 and 2012, respectively. Indinieepreciation expense for the three
and nine months ended September 30, 2013 is $8i6rmand $16.3 million of accelerated depreciafimspectively. For the three and nine
months ended September 30, 2012, $2.6 million oélacated depreciation was included in depreciatiqense.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

8. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for tiree months ended September 30, 2013 are as follows

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 20 $ 84521 $ 9439 $ 13358 $ 1,073,19
Acquisition 1,30¢ 35& 157 1,821
Currency exchange adjustm (3,41%) (489) — (3,909
Balance at September 30, 2( $ 843,11 $ 9425¢ $ 133,73¢ $ 1,071,10i

The Company has not incurred any goodwill impairteemce its inception.

The gross carrying amount and accumulated amddizaf intangible assets other than goodwill aSeptember 30, 2013 and December 31,
2012 are as follows:

September 30, 201. December 31, 201
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands) (In thousands)

Intangible assets with indefinite live
Trademark: $ 31,88 $ — $ 3188 $ 3280 $ — $ 32,80t
Intangible assets with finite live
Custome-related 460,46« (126,39) 334,07: 448,82! (107,76) 341,06
Non-compete agreemer 32C (46) 274 12C (18) 10z
Trademarks 24,21( (6,739 17,47¢ 20,81( (5,722 15,08¢
Formulas/recipe 7,371 (5,407%) 1,96¢ 7,017 (4,63)) 2,38¢
Computer softwar 47 ,86( (21,125 26,73 43,33¢ (17,229 26,11¢
Total $ 572,11 $ (159,709 $ 412,40 $ 55291 $ (135,35) $ 417,56

Amortization expense on intangible assets for tiheet months ended September 30, 2013 and 20128u&sndllion and $7.8 million,
respectively, and $25.3 million and $24.7 milliar the nine months ended September 30, 2013 ar?] &&dpectively. Estimated
amortization expense on intangible assets for 20itBthe next four years is as follows:

(In thousands)
2013 $ 35,53
2014 $ 35,64
2015 $ 34,46.
2016 $ 34,06
2017 $ 32,45
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9. Accounts Payable and Accrued Expenses

September 30 December 31
2013 2012

(In thousands)

Accounts payabl $ 154,63¢ $ 121,40:
Payroll and benefit 32,44. 26,66
Interest and taxe 6,33¢ 16,20"
Health insurance, worke' compensation and other insurance c 7,51(C 6,87¢
Marketing expense 6,552 7,18(
Other accrued liabilitie 6,70( 6,757
Total $ 214,17  $ 185,08

10. Income Taxes

Income tax expense was recorded at an effectieeofa?2.8% and 29.1% for the three and nine moatided September 30, 2013,
respectively, compared to 25.6% and 28.4% forhheet and nine months ended September 30, 2012ctesgdy. The Company'’s effective
tax rate is favorably impacted by an intercompangrfcing structure entered into in conjunction wite E.D. Smith Foods, Ltd. (“E.D.
Smith”) acquisition in 2007. The decrease in tHeaive tax rate for the three months ended Septerd®, 2013 as compared to 2012 is
attributable to the settlement of unrecognizedo@xefits due to expiration of the statute of litiiias and the resolution of the Company’s
2010 examination by the United States Internal RegeService (“IRS”). The increase in the effective rate for the nine months ended
September 30, 2013 as compared to 2012 is atthleuta an increase in state tax expense and thengaact of a shift in revenues between
jurisdictions.

During the second quarter of 2012, the IRS initlaia examination of TreeHouse Foods’ 2010 tax yéech was closed during the third
quarter of 2013, resulting in a small refund to @m@mpany. In the second quarter of 2012, the Canddevenue Agency (“CRAfitiated ar
examination of the E.D. Smith 2008, 2009, and 2@X0years. During the second quarter of 2013, R& ihitiated an examination of
TreeHouse Foods’ 2011 tax year. The TreeHouse Faodl&.D. Smith examinations are expected to beptaiad in 2013 or 2014. The
Company also has examinations in process with uarstate taxing authorities, which are expectdzbtoompleted in 2013 or 2014.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax beneftitdd decrease by as much as $3.8
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

September 30 December 31
2013 2012
(In thousands)
Revolving credit facility $ 504,60( $ 393,00(
High Yield Notes 400,00( 400,00(
Senior note! — 100,00(
Tax increment financing and other d 5,441 7,04
Total debt outstandin 910,04: 900,04«
Less current portio (1,527 (1,944
Total lon¢-term deb $ 908,51 $ 898,1C

Revolving Credit Facili— The Company is party to an unsecured revolvieglitfacility with an aggregate commitment of $#blion, of
which $234.6 million was available as of Septen8#:r2013. The revolving credit facility matures gepber 23, 2016. In addition, as of
September 30, 2013, there were $10.8 million itetstof credit under the revolving credit facilibat were issued but undrawn. Our revol
credit facility contains various financial and athestrictive covenants and requires that the Camppaaintains certain financial ratios,
including a leverage and interest coverage rati@ Company is in compliance with all applicable@wants as of September 30, 2013. The
Companys average interest rate on debt outstanding utglesviolving credit facility for the three and nimenths ended September 30, 2
was 1.43% and 1.54%, respectively.
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High Yield Note— The Company’s 7.75% High Yield Notes in aggregatecipal amount of $400 million are due Marct2018 (the “High
Yield Notes”). The High Yield Notes are guarantgeihtly and severally, by the Compasyl00 percent owned subsidiary Bay Valley Fo
LLC (“Bay Valley”) and Bay Valley’s 100 percent owd subsidiaries EDS Holdings, LLC; Sturm Foods, (f8turm Foods”); and S.T.
Specialty Foods. In addition, certain other of @m@mpany’s subsidiaries may become guarantors firom to time in accordance with the
applicable Indenture and may fully, jointly, seubrand unconditionally guarantee the Company’smegt obligations under any series of
debt securities offered. The Indenture governirgHigh Yield Notes provides, among other thingat the High Yield Notes will be senior
unsecured obligations of the Company. The Inderdangains various restrictive covenants with witteh Company is in compliance as of
September 30, 2013.

Senior Notes— During the third quarter of 2013, the Companyaidg$100 million in aggregate principal amount di36 senior notes using
the Company'’s existing $750 million revolving creficility. These senior notes were paid in fulltbeir maturity date, September 30, 2013.

Tax Increment Financing-The Company owes $1.8 million related to redevelept bonds pursuant to a Tax Increment Financiag &hd
has agreed to make certain payments with respeieetprincipal amount of the bonds through May 2019

12. Earnings Per Share
Basic earnings per share is computed by dividingnm®me by the number of weighted average comrhanes outstanding during the
reporting period. The weighted average number pfraon shares used in the diluted earnings per sladeelation is determined using the

treasury stock method and includes the incremeffiatt related to the Company’s outstanding stoaeld compensation awards.

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

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(In thousands) (In thousands)
Weighted average common shares outstan 36,48: 36,14¢ 36,37¢ 36,11¢
Assumed exercise/vesting of equity awards 95¢€ 92t 97t 1,00(
Weighted average diluted common shares outstat 37,43 37,07 37,35 37,11

(1) Incremental shares from stock-based compemsati@rds (equity awards) are computed by the trgasaock method. Equity awards,
excluded from our computation of diluted earnings ghare because they were anti-dilutive, wererlllfon for the three and nine
months ended September 30, 2013, and 0.4 millidrOaé million for the three and nine months endedt&mber 30, 2012, respectiv
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13. Stock-Based Compensation

Income before income taxes for the three and niostmperiods ended September 30, 2013 includes-4tzmed compensation expense of
$4.6 million and $11.7 million, respectively. Shdr@sed compensation expense for the three andmanéh periods ended September 30,
2012 was $3.4 million and $9.1 million, respectvélhe tax benefit recognized related to the corspgon cost of these share-based awards
was approximately $1.7 million and $4.3 million tbe three and nine month periods ended Septen®h@033, respectively, and $1.3

million and $3.1 million for the three and nine nttoperiods ended September 30, 2012, respectively.

The following table summarizes stock option acyidtiring the nine months ended September 30, 2Bxb8k options are granted under our
long-term incentive plan, and generally have adlyear vesting schedule, which vest one-third ah edithe first three anniversaries of the
grant date. Stock options expire ten years frongtaat date.

Weighted
Weighted Average
Average Remaining Aggregate
Employee Director Exercise Contractual Intrinsic
Options Options Price Term (yrs) Value
(In thousands) (In thousands)
Outstanding, December 31, 20 2,46 7. $ 331 4. $ 50,80
Grantec 28( — $ 65.9¢
Forfeited (23 — $ 6252
Exercisec (72) 1) $ 26.5¢
Outstanding, September 30, 2( 2,65¢ 71 $ 36.5C 2 9 82,61*
Vested/expected to vest, at September 30, . 2,581 71 $ 35.7: 41 % 82,49(
Exercisable, September 30, 2( 2,17 71 $ 30.81 32 % 80,957

Compensation costs related to unvested optionketb$Y.3 million at September 30, 2013 and wilkbeognized over the remaining vesting
period of the grants, which averages 2.2 years.(drapany uses the Blaceholes option pricing model to value its stockapawards. Th
assumptions used to calculate the fair value afkstptions issued in 2013 include the followingpegted volatility of 30.21%, expected term
of six years, risk free rate of 0.995% and no dividls. The average grant date fair value of stotimggranted in the nine months ended
September 30, 2013 was $20.46. Stock options isduedg the nine months ended September 30, 2G&Rtb280 thousand. The aggregate
intrinsic value of stock options exercised durihg hine months ended September 30, 2013 and 204 appeoximately $2.9 million and $1
million, respectively. The tax benefit recognizeo stock option exercises was $1.1 million and $0illion for the nine months ended
September 30, 2013 and 2012, respectively.

In addition to stock options, the Company alsodwtstanding restricted stock units and performamitawards. These awards are granted
under our long-term incentive plan. Employee retgd stock unit awards vest based on the passageeyfand generally vest one-third on
each anniversary of the grant date. Director st stock units generally vest on the first anrsaey of the grant date. Certain directors have
deferred receipt of their awards until their depatfrom the Board of Directors, or a specifiededdthe following table summarizes the
restricted stock unit activity during the nine mwended September 30, 2013.

Employee Weighted Average Director Weighted Average

Restricted Grant Date Restricted Grant Date

Stock Units Fair Value Stock Units Fair Value

(In thousands) (In thousands)

Outstanding, at December 31, 2( 35 % 53.€ 7 % 39.8
Grantec 12¢ % 66.01 19 ¢ 65.97
Vested 247 9 52.6¢ 4 3 58.3i
Forfeited (220 % 59.4: — 3 —
Outstanding, at September 30, 2( 31C % 58.6¢ 93 $ 44.0¢
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Future compensation costs related to restrictezkstnits is approximately $12.9 million as of Sepber 30, 2013, and will be recognized on
a weighted average basis over the next 2.0 yehesgfiant date fair value of the awards grantedit8ds equal to the Company’s closing
stock price on the grant date. Vested awards duhi@gine months ended September 30, 2013 and2@ A fair value on the vest date of
$9.8 million and $11.1 million, respectively.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpaf@mance conditions. For each
of the three performance periods, one third ofuthiés will accrue, multiplied by a predefined pertage between 0% and 200%, dependir
the achievement of certain operating performancasores. Additionally, for the cumulative performameriod, 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 #nmgiversary of the grant date. The Company intémdettle these awards in stock and
has the shares available to do so. On March 2,,2f#s®d on achievement of operating performancsumes, 1,225 performance units were
converted into 2,450 shares of stock, a two toammersion ratio. On June 28, 2013, based on agimient of operating performance
measures, 32,371 performance units were converte®8,308 shares of stock, an average converatanaf 0.87 shares for each
performance unit. On August 31, 2013, based oreaehient of operating performance measures, 870rpaahce units were converted into
755 shares of stock, an average conversion rafio8af shares for each performance unit. The fohgwable summarizes the performance
unit activity during the nine months ended Septen3oe 2013:

Weighted

Average

Performance Grant Date

Units Fair Value

(In thousands’

Unvested, at December 31, 2( 16 $ 56.5
Grantec 91 % 65.6¢
Vested 349 % 46.2(
Forfeited ©® ¢ 55.8¢
Unvested, at September 30, 2( 21€ % 62.0(

Future compensation costs related to the perforeanits is estimated to be approximately $14.lionilas of September 30, 2013, and is
expected to be recognized over the next 2.5 y@aesgrant date fair value of the awards is equtéoCompany’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
Foreign Pension anc Derivative Other
Currency Postretirement Financial Comprehensive
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)
Balance at December 31, 20 $ (2,007 $ (14,524 $ (20€) $ (16,640
Other comprehensive lo (12,390 — — (22,390
Reclassifications from accumulated other
comprehensive los — 1,10¢ 10¢€ 1,21
Other comprehensive (loss) incol (12,390 1,10¢ 10¢ (11,179
Balance at September 30, 2( $ (14,39) $ (13,41) $ = $ (27,81
Balance at December 31, 20 $ (10,26%) $ (11,82Y $ (269 $ (22,369)
Other comprehensive incor 12,30: — — 12,30:
Reclassifications from accumulated other
comprehensive los — 841 121 962
Other comprehensive incor 12,30: 841 121 13,26
Balance at September 30, 2( $ 2,03: $ (10,989 $ (14¢) $ (9,099

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

(2) The unrecognized pension and post-retirememtfits reclassification is presented net of ta$@62 thousand and $530 thousand
for the nine months ended September 30, 2013 ahd, 208spectively

(3) The derivative financial instrument reclassifion is presented net of tax of $68 thousand &dtBousand for the nine months
ended September 30, 2013 and 2012, respect
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The Condensed Consolidated Statements of Incores iimpacted by reclassifications out of Accumulddder Comprehensive Loss are
outlined below:

Affected line in
The Condensed Consolidated
Reclassifications from Accumulatec

Other Comprehensive Loss Statements of Income
Three months endec Nine months endec
September 30, September 30,
2013 2012 2013 2012
(In thousands) (In thousands)
Derivative financial instrumer $ 44 % 65 $ 17¢ $ 197 Interest expens
Income taxe: 17 25 68 76 Income taxe:
Net of tax $ 27 $ 4 3 106 $ 121
Amortization of defined benefit
pension
Prior service cosl $ 9% 9 134  $ 28¢ ¢ 40z (a)
Unrecognized net los 47C 324 1,41C 96¢ (a)
Other — — 61 —
Total before tas 56€ 45¢ 1,76(C 1,371
Income taxe: 217 17¢ 652 53C Income taxe:
Net of tax $ 34§ 28C $ 1,106 $ 841

(a) These accumulated other comprehensive income caenpoare included in the computation of net pedgainsion cost. See N
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 FinaStééments 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 Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(In thousands)
Service cos $ 64 $ 52t % 1,94: $ 1,79(
Interest cos 62€ 643 1,88: 1,82
Expected return on plan ass (730) (582) (2,015 (1,74%)
Amortization of prior service cos 114 151 34z 452
Amortization of unrecognized net lo 45¢ 45¢ 1,37¢ 1,07
Net periodic pension co $ 1,11¢  $ 1,19¢ $ 3,52¢ $ 3,402

The Company contributed $4.9 million to the pengtans in the first nine months of 2013. The Conypaxpects to make additional
contributions to the plans of $0.4 million in 2013.

19




Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Components of net periodic postretirement expersasfollows:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Service cos $ 5 $ 8 $ 15 $ 23
Interest cos 37 3¢ 10¢ 11€
Amortization of prior service cos (18 (18) (53 (593
Amortization of unrecognized net lo 11 14 34 41
Net periodic postretirement cc $ 35 $ 43 $ 10E $ 127

The Company expects to contribute approximatel? $dillion to the postretirement health plans dur2@®j.3.

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

16. Other Operating Expense, Net

The Company incurred other operating expense #titree and nine months ended September 30, 2@1304r2, which consisted of the
following:

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(In thousands) (In thousands)
Restructuring $ 861 $ 3,541 $ 2,14 % 4,09t
Other income — — — (143)
Total other operating expense, $ 861 $ 3541 $ 2,14 % 3,952

17. Supplemental Cash Flow Information

Nine Months Ended
September 30

2013 2012
(In thousands)
Interest paic $ 43,78 $ 42,32
Income taxes pai $ 30,96 $ 25,27
Accrued purchase of property and equipn $ 2,751 % 5,211
Accrued other intangible asst $ 1,65¢ $ 1,565
Accrued purchase pric $ — % 95¢€

Non-cash financing activities for the nine months eh8eptember 30, 2013 and 2012 include the settleoidr82,063 shares and 153,436
shares, respectively, of restricted stock, restigtock units and performance units, where shveges withheld to satisfy the minimum
statutory tax withholding requirements.

18. Commitments and Contingencies

Litigation, Investigations and Audi— The Company is party in the ordinary course dcfibbess to certain claims, litigation, audits and
investigations. The Company believes that it htéasblished 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 impacuv 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 risiklaommodity price risk. Derivative contracts anéeeed into for periods consistent with the
related underlying exposure and do not constitostions independent of those exposures.

The Company manages its exposure to changes nesttates 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, wexgpesed to foreign currency risks. The Company eriteo foreign 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 nshdéow requirements for purchases that are denaieihin 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 Consolidatddride Sheets. As of September 30, 2013, the Congidmot have any foreign curren
contracts outstanding. As of September 30, 20E2Cthmpany had three foreign currency contractthipurchase of U.S. dollars, all of
which expired in the fourth quarter of 2012. Th&akeontracted U.S. dollar amount as of Septembe312 was $18 million.

Certain commodities we use in the production asttibution of our products are exposed to markieepiisk. The Company utilizes
derivative contracts to manage commaodity price. fldle majority of commaodity forward contracts ace derivatives, and those that are,
generally qualify for the normal purchases and rabrsales scope exception under the guidance foradiee instruments and hedging
activities, and therefore are not subject to itsvmions. For derivative commodity contracts thaindt qualify for the normal purchases and
normal sales scope exception, the Company recbeiisfair value on the Company’s Condensed Conatdidi Balance Sheets, with changes
in value being recorded in the Condensed Conseliidtatements of Income.

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.

The Company’s diesel contracts are used to mama@g€dampany’s risk associated with the underlyingt o diesel fuel used to deliver
products. The contracts for oil and plastics aexlus manage the Company’s risk associated withitlderlying commodity cost of a
significant component used in packaging mater{atmtracts for natural gas and electricity are usadanage the Company’s risk associated
with the utility costs of its manufacturing fadiis, and commodity contracts that are derivatitias do not meet the normal purchases and
normal sales scope exception are used to manageiteerisk associated with raw material costsoASeptember 30, 2013, the Company
outstanding contracts for the purchase of 9,727awegs of electricity, expiring in the fourth quarbf 2013, and outstanding contracts for
the purchase of 39,886 megawatts of electricitpjrng throughout 2014. In addition, as of Septen8 2013, the Company had
outstanding contracts for the purchase of 464,@@itherms of natural gas, expiring in the fourtartgr of 2013, and 1.5 million gallons of
outstanding diesel fuel contracts that expire enfthurth quarter of 2013.

21




Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The following table identifies the derivative, f&sr value, and location on the Condensed ConsigliiBalance Sheet:

Fair Value
Balance Sheet Locatior September 30, 2013 December 31, 2012
(In thousands)

Asset Derivative:

Commodity contract Prepaid expenses and other current a $ 298 $ —
$ 298 $ —

Fair Value
Balance Sheet Locatior September 30, 201. December 31, 201

(In thousands)
Liability Derivative:
Commodity contract Accounts payable and accrued expet $ 285 $ 929
$

$ 285 929

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

Three Months Ended Nine Months Ended
Location of Gain (Loss) September 30, September 30,
Recognized in Income 2013 2012 2013 2012
(In thousands) (In thousands)
Mark to market unrealized gain (loss):
Foreign currency contrac Loss on foreign currency exchar $ — 3 4Cc) $ — 3 (40
Commodity contract Other (income) expense, r 443 64¢ 942 (932)
Total unrealized gain (los 44% 60¢ 942 (972)
Realized (loss) gain
Commodity contract Cost of sale: — (68¢) — (660)
Commodity contract Selling and distributiol (37) 27¢ (16€) 351
Total realized los (37) (410 (16€) (309
Total gain (loss $ 40€ $ 19¢ §$ 77¢  $  (1,28))
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20. Fair Value

The following table presents the carrying value &idvalue of our financial instruments as of S#pber 30, 2013 and December 31, 2012:

September 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 $ (504,60) $ (502,41) $ (393,00) $ (893,35) 2
Senior note: $ — 3 — $ (100,000 $ (102,34) 2
High Yield Notes $ (400,000 $ (423,000 $ (400,000 $ (433,500 2
Recorded on a recurring basis at fair value afiability):
Commodity contract $ 13 3 13 % (929) $ (9299 2
Investment: $ 8,27 $ 8,27: % — $ — 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,réer notes, High Yield Notes and commodity contsastre determined using Level 2 inputs.
Level 2 inputs are inputs other than quoted mgpkiees that are observable for an asset or ligh#ither directly or indirectly. The fair value
of the revolving credit facility and senior notesn estimated using present value techniques aricetrizased interest rates and credit
spreads. The fair value of the Company’s High Yigtites was estimated based on quoted market gacesnilar instruments, where the
inputs are considered Level 2, due to their infeagurading volume.

The fair value of the commodity contracts was basedn analysis comparing the contract rates tdottveard curve rates throughout the te
of the contracts. The commaodity contracts are @@t fair value on the Condensed Consolidatedridal Sheets.

The fair value of the investments was determinéaigulsevel 1 inputs. Level 1 inputs are quoted pigseactive 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.
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21. Segment and Geographic Information and Major Catomers

The Company manages operations on a company-wsis, laereby making determinations as to the dilocaf resources in total rather
than on a segment-level basis. The Company hagridstd reportable segments based on how manageieenstits business. The Company
does not segregate assets between segments foalneporting. Therefore, asset-related infornmatias not been presented. The reportable
segments, as presented below, are consistentheittnanner in which the Company reports its resaltee chief operating decision maker.

The Company evaluates the performance of its segnb@sed on net sales dollars and direct operatomgne (gross profit less freight out,
sales commissions and direct selling and marketkpgenses). The amounts in the following tableobatained from reports used by senior
management and do not include income taxes. Ofpemaes not allocated include unallocated sellimydistribution expenses, unallocated
costs of sales and unallocated corporate expefhsesaccounting policies of the Company’s segmemdhre same as those described in the
summary of significant accounting policies setldrt Note 1 to the Consolidated Financial Statesieohtained in our Annual Report on
Form 10-K for the year ended December 31, 2012.
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Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(In thousands) (In thousands)
Net sales to external custome
North American Retail Grocel $ 401,900 $ 384,66: $1,163,73  $1,135,20.
Food Away From Hom 96,86¢ 89,821 264,35 253,06:
Industrial and Expot 68,37+ 63,62: 205,511 201,07!
Total $ 567,15( $ 538,11. $1,633,600 $1,589,34
Direct operating income
North American Retail Grocel $ 6231« $ 6033 $ 188,700 $ 176,83
Food Away From Hom 13,027 12,56¢ 35,88t 32,84«
Industrial and Expot 12,12t 11,197 38,03¢ 30,49°
Total 87,46t 84,09¢ 262,63: 240,171
Unallocated selling and distribution expen (1,28¢) (811) (3,96¢) (3,520)
Unallocated costs of sales | (4,359 (2,627) (16,897 (2,627)
Unallocated corporate exper (40,66¢) (39,319 (115,25 (105,92)
Operating incom: 41,16( 41,34! 126,51 128,111
Other expens (11,789 (12,387 (35,909 (39,949
Income before income tax $ 2937 $ 2896: $ 90,60¢ $ 88,16

(1) Primarily related to accelerated depreciation aheocharges related to restructurir

Geographic Informatior— The Company had revenues to customers outsitteeddnited States of approximately 13.0% and 1308%tal
consolidated net sales in the nine months endete®é&er 30, 2013 and 2012, respectively, with 1189 12.3% going to Canada,
respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 19.4% and 20.5% of consolidatedsadgs in the nine
months ended September 30, 2013 and 2012, resglgctiio other customer accounted for more than ®0%ur consolidated net sales.

Product Informatior— The following table presents the Company’s n&dsshy major product for the three and nine moetided
September 30, 2013 and 2012.

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands) (In thousands)
Products
Non-dairy creame $ 8238 $ 84,10¢ $ 25352« $ 257,00t
Salad dressinc 92,17¢ 73,24¢ 246,46( 213,89:
Pickles 72,58:¢ 77,03 228,95!¢ 236,53.
Powdered drink 85,97: 54,57¢ 226,08! 160,25:
Mexican and other sauc 61,29( 58,20¢ 182,69! 173,27
Soup and infant feedir 49,57¢ 70,24¢ 141,58. 194,87:
Hot cereals 37,10¢ 37,46¢ 118,87¢ 114,43!
Dry dinners 33,18¢ 34,537 90,96¢ 95,90:
Aseptic product: 25,24 22,39 72,92t 71,07¢
Jams 15,92: 14,33( 45,04: 45,87«
Other product: 11,70: 11,96¢ 26,48" 26,22¢
Total net sale $ 567,15( $ 538,11: $1,633,600 $1,589,34
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

22. Guarantor and Non-Guarantor Financial Information

The Company’s High Yield Notes are guaranteed ${ @0 percent owned subsidiary Bay Valley and Balfey’s 100 percent owned
subsidiaries EDS Holdings, LLC, Sturm Foods and Sgecialty Foods. There are no significant retsmns on the ability of the parent
company or any guarantor to obtain funds fromttssdiaries by dividend or loan. The following cemded supplemental consolidating
financial information presents the results of ofieres, financial position and cash flows of thegrrcompany, its guarantor subsidiaries, its
non-guarantor subsidiaries and the eliminationgssary to arrive at the information for the Companya consolidated basis as of
September 30, 2013 and 2012, and for the thre@igednonths ended September 30, 2013, and 2012duigy method has been used with
respect to investments in subsidiaries. The prai@timination entries eliminate investments insdlaries and intercompany balances and
transactions.

Condensed Supplemental Consolidating Balance She
September 30, 201
(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current asset:
Cash and cash equivalel $ — $ 681 $ 107,37. $ — % 108,05:
Investments — — 8,27: — 8,27:
Receivables, ne 383 108,28 25,27: — 133,94!
Inventories, ne — 366,63t 56,70« — 423,34(
Deferred income taxe — 8,29¢ 13z — 8,42¢
Prepaid expenses and other current a: 32,18 12,09¢ 1,38¢ (28,505 17,16¢
Total current asse 32,56¢ 496,00: 199,14. (28,505 699,20:
Property, plant and equipment, | 13,83¢ 371,38t 39,34¢ — 424,57
Goodwill — 959,44( 111,66¢ — 1,071,10:i
Investment in subsidiarie 1,849,19 208,36 — (2,057,56) —
Intercompany accounts receivable (payable
net 248,29:. (52,507) (195,79) — —
Deferred income taxe 14,44¢ — — (14,446 —
Identifiable intangible and other assets, 46,83t 298,54 86,21( — 431,58t
Total asset $ 2,205,17. $ 2,281,23 $ 240,57 $ (2,10051) $ 2,626,46
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 44327  $ 180,59¢ $ 17,75¢  $ (28,505 $ 214,17
Current portion of lon-term debt — 1,52¢ 1 — 1,52
Total current liabilities 44,32% 182,12! 17,757 (28,505 215,70
Long-term debi 904,60( 3,89¢ 20 — 908,51
Deferred income taxe 2,06¢ 214,17 14,43: (14,446 216,22t
Other lon¢-term liabilities 8,321 31,847 — 40,17
Stockholder equity 1,245,85: 1,849,19 208,36° (2,057,56) 1,245,85.
Total liabilities and stockholde’ equity $ 220517 $ 2,281,23 $ 24057 $ (2,10051) $ 2,626,46
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TREEHOUSE FOODS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Balance Sheet
December 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current assett
Cash and cash equivalel $ — 3 26 $ 94,13¢ % — 3 94,40}
Accounts receivable, n 11z 104,62: 19,91 — 124,64¢
Inventories, ne — 301,28t 46,067 — 347,35!
Deferred income taxe — 7,86( 13¢ — 7,99¢
Prepaid expenses and other current a: 1,27¢ 11,851 872 — 14,00¢
Total current asse 1,38¢ 425,89: 161,12¢ — 588,41
Property, plant and equipment, | 14,427 374,21! 36,66¢ — 425,30°
Goodwill — 959,44( 113,75: — 1,073,19
Investment in subsidiarie 1,740,45 209,83: — (1,950,28) —
Intercompany accounts receivable (payable),
net 267,01t (118,779 (148,239 — —
Deferred income taxe 13,27¢ — — (13,27%) —
Identifiable intangible and other assets, 48,79 315,25¢ 74,90¢ 438,96«
Total asset $ 2,085,35 $ 216586 $ 238,21! $ (1,96355) $ 2,525,87
Liabilities and Shareholders Equity
Current liabilities:
Accounts payable and accrued expel $ (3,579 % 175,13¢ $ 13,52¢ % — 3 185,08t
Current portion of lon-term debt — 1,93¢ 6 — 1,94¢
Total current liabilities (3,579 177,07 13,53 — 187,03(
Long-term debi 893,00( 5,07¢ 21 — 898,10(
Deferred income taxe 2,41: 208,49: 14,82¢ (13,27%) 212,46:
Other lon¢-term liabilities 14,26¢ 34,76 — 49,02’
Shareholder equity 1,179,25! 1,740,45. 209,83: (1,950,28) 1,179,25!
Total liabilities and sharehold¢ equity $ 208535 $ 216586 $ 238,21 $ (1,963,555 $ 2,525,87
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement aficome
Three Months Ended September 30, 2013
(In thousands)

Parent Guarantor Nor-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales $ — $ 496,22 $ 94,72¢ $ (23,809 $ 567,15(
Cost of sale: — 397,98: 77,71( (23,809 451,88
Gross profit — 98,24 17,01¢ — 115,26:
Selling, general and administrative expe 16,07¢ 40,67: 7,90¢ — 64,65¢
Amortization 1,38 5,75( 1,44¢ — 8,58:
Other operating expense, 1 — 294 567 — 861
Operating (loss) incom (17,465 51,52¢ 7,097 — 41,16(
Interest expens 12,36 261 3,47 (3,509 12,59¢
Interest incom — (3,507 (509) 3,501 (509
Other expense (income), r 1 (580) 27¢ — (307)
(Loss) income before income tax (29,827 55,34¢ 3,851 — 29,37
Income taxes (benefi 25,85« (20,189 1,04z — 6,701
Equity in net income of subsidiari 78,34¢ 2,80¢ — (81,15%) —
Net income $ 22,66¢ $ 78,34¢ $ 2,80¢ $ (81,159 $ 22,66

Condensed Supplemental Consolidating Statement aficome
Three Months Ended September 30, 2012
(In thousands)

Parent Guarantor Nor-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales $ — $ 477,10 $ 73,26 $ (12,259 $ 538,11:
Cost of sale: — 378,13« 59,02! (12,259 424,90:
Gross profit — 98,97: 14,23¢ — 113,20¢
Selling, general and administrative expe 10,25: 44,41 5,80¢ — 60,47¢
Amortization 1,08¢ 5,51( 1,24¢ — 7,84¢
Other operating expense, 1 85¢ 50€ 2,17¢ — 3,541
Operating (loss) incom (22,200 48,54 5,00/ — 41,34
Interest expens 12,81« 28¢€ 3,64¢ (3,646 13,09¢
Interest incom — (3,64¢) (339 3,64¢ (339
Other (income) expense, r (36) (965) 624 — (377)
(Loss) income before income tax (24,979 52,86¢ 1,074 — 28,96:
Income taxes (benefi (4,069 10,74¢ 72€ — 7,40¢
Equity in net income of subsidiari 42,46: 34¢€ — (42,809 —
Net income $ 21,55¢ $ 42 46 $ 34¢€ $ (42,809 $ 21,55«
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement aficome
Nine Months Ended September 30, 2013
(In thousands)

Parent Guarantor Nor-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — $ 145329 $ 242,16: $ (61,85) $ 1,633,60
Cost of sale: — 1,157,26! 199,18 (61,857 1,294,60.
Gross profit — 296,02¢ 42,97¢ — 339,00:
Selling, general and administrative expe 40,69 123,82 20,51¢ — 185,03«
Amortization 3,98¢ 17,55¢ 3,76t — 25,30¢
Other operating expense, 1 — 713 1,43( — 2,14
Operating (loss) incom (44,687) 153,93¢ 17,26¢ — 126,51
Interest expens 36,94( 69¢ 10,52: (10,555 37,60¢
Interest incom — (20,555 (1,509 10,55¢ (2,509
Other (income) expense, r (1) (72€) 53¢ — (189)
(Loss) income before income tax (81,620 164,51¢ 7,718 — 90,60¢
Income taxes (benefi (3,350 27,61¢ 2,13¢ — 26,40¢
Equity in net income of subsidiari 142,47 5,571 — (148,05 —
Net income $ 64,20¢ $ 142,47:  $ 5577 $  (148,05) $ 64,20

Condensed Supplemental Consolidating Statement afitcome

Nine Months Ended September 30, 2012
(In thousands)
Parent Guarantor Nor-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — $ 1,40469 $ 219,84¢ $ (35,2000 $ 1,589,34.
Cost of sale: — 1,116,31 173,49: (35,200 1,254,61.
Gross profit — 288,37¢ 46,35¢ — 334,73.
Selling, general and administrative expe 34,89: 124,70( 18,34( — 177,93!
Amortization 3,31t 17,69 3,72 — 24,73¢
Other operating expense, 1 85¢ 917 2,17¢ — 3,952
Operating (loss) incom (39,069 145,06« 22,11t — 128,11(
Interest expens 38,14( 61€ 10,771 (10,779 38,76
Interest incom — (20,777) (359 10,77: (359
Other (income) expense, r (36) 57C 1,00¢ — 1,53¢
(Loss) income before income tax (77,177 154,64¢ 10,681 — 88,16
Income taxes (benefi (23,930 45,704 3,24¢ — 25,02
Equity in net income of subsidiari 116,38. 7,43¢ — (123,82() —
Net income $ 63,13¢ $ 116,38: $ 7,43t $  (123,82) $ 63,13¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended September 30, 2013
(In thousands)

Parent Guarantor Nor-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net income $ 22665 $ 78,34t $ 2,80¢ $ (81,159 $ 22,66¢
Other comprehensive incorr

Foreign currency translation adjustme — 2,94( 4,13 — 7,071

Pension and post-retirement reclassification

adjustment, net of ta — 34¢ — — 34¢

Derivative reclassification adjustment, net of 27 — — — 27
Other comprehensive incor 27 3,28¢ 4,13 — 7,45
Equity in other comprehensive income of subsidg 7,42¢ 4,13 — (11,567 —
Comprehensive incon $ 30,11¢ 3 85,77: $ 6,94 3 (92,71 $ 30,11¢

Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended September 30, 2012
(In thousands)
Parent Guarantor Nor-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net income $ 2155 $ 42,46: $ 34€ $ (42,809 $ 21,55¢
Other comprehensive incorr

Foreign currency translation adjustme — 6,16¢ 7,92( — 14,08¢

Pension and post-retirement reclassification

adjustment, net of ta — 28C — — 28C

Derivative reclassification adjustment, net of 4C — — — 40
Other comprehensive incor 4C 6,44~ 7,92( — 14,40¢
Equity in other comprehensive income of subsidg 14,36¢ 7,92( — (22,28%) —
Comprehensive incorn $ 3595¢ % 56,82¢ $ 8,26¢ $ (65,099 $ 35,95¢
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement ofothprehensive Income
Nine Months Ended September 30, 2013
(In thousands)

Parent Guarantor Nonr-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net income $ 64,200 $ 14247 $ 5577 $ (148,05) $ 64,20
Other comprehensive income (los

Foreign currency translation adjustme — (5,179 (7,215 — (12,390

Pension and post-retirement reclassification anjast,

net of tax — 1,10¢ — — 1,10¢

Derivative reclassification adjustment, net of 10¢ — — — 10¢
Other comprehensive income (lo 10¢ (4,067 (7,215 — (11,179
Equity in other comprehensive income of subsidg (11,287) (7,215) — 18,497 —
Comprehensive incon $ 5303 $ 131,19: $ (1,639 $ (129,559 $ 53,03(

Condensed Supplemental Consolidating Statement ofothprehensive Income
Nine Months Ended September 30, 2012
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Net income $ 63,13¢ $ 116,38. $ 743t $ (123,82) $ 63,13¢
Other comprehensive incorr
Foreign currency translation adjustme — 5,43( 6,871 — 12,30:
Pension and post-retirement reclassification anjast,
net of tax — 841 — — 841
Derivative reclassification adjustment, net of 121 — — — 121
Other comprehensive incor 121 6,271 6,871 — 13,26:
Equity in other comprehensive income of subsidg 13,14: 6,871 — (20,017
Comprehensive incorn $ 76,40: $ 129,52: $ 14,30¢ $ (14383) $ 76,40:
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Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2013

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

Purchase of investmer

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

Acquisition of business, net of cash acqui
Proceeds from sale of fixed ass

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili
Payments under revolving credit facil

Payment on senior not

Payments on capitalized lease obligati
Intercompany transfe

Net payments related to st-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
Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries  Eliminations Consolidatec
$ (49,409 $ 124,83' $ 2645 $ — $ 101,88
— — (7,899 — (7,899
(18€) (46,330 (5,849 — (52,37))
(2,819 (981) = — (3,800
— (37,249 2,63¢ — (34,610
— 91t 96¢ — 1,88t
(3,005) (83,646 (10,140 — (96,797
397,30( — — — 397,30(
(285,700 — — — (285,70()
(100,000 — — — (100,00()
— (1,597 — — (1,597
39,18( (39,180 — — —
(2,052 — — — (2,057
3,67¢ — — — 3,67¢
52,40¢ (40,777 — — 11,63:
— — (3,08) — (3,08)
— 412 13,23: — 13,64t
— 26¢ 94,13¢ — 94,40;
$ = 681 $ 107,37. $ — $ 108,05.
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Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2012

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

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

Acquisition of business, net of cash acqui
Proceeds from sale of fixed ass

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili
Payments under revolving credit facil

Payments on capitalized lease obligati
Intercompany transfe

Net payments related to st-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
Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ (5450)$ 77,427 $  81,65( $ — $ 104,57(
55 (36,970) (7,629 — (44,539
(6,26¢) (544) — — (6,812)
— (25,000 — — (25,000
— 42 — — 42
(6,219 (62,477) (7,629 — (76,309
276,60( — — — 276,60(
(224,400 — — — (224,40()
— (1,497 — — (1,49))
9,79: (9,792 — — —
(3,819 — — — (3,819
2,54( — — — 2,54(
60,72( (11,289 — — 49,43;
— 2,82( — 2,82(
— 3,672 76,84¢ — 80,51¢
— 6 3,27: — 3,27¢
$ — $ 3,67¢ $ 80,11¢ $ — $ 83,79
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Overview

TreeHouse Foods is a food manufacturer serviciimgapily the retail grocery and foodservice disttibn channels. Our products include non-
dairy powdered creamers, private label canned soefigjerated and shelf stable salad dressingsandes, powdered drink mixes, single
serve hot beverages, hot cereals, macaroni andehsdllet dinners, Mexican sauces, jams andilfiregs, pickles and related products,
aseptic sauces, and liquid non-dairy creamer. Vilevgewe are the largest manufacturer of picklesd man-dairy powdered creamer in the
United States and the largest manufacturer of ikebel salad dressings, powdered drink mixes jm@stent hot cereals in the United States
and Canada, based on sales volume.

The following discussion and analysis presentddbtors that had a material effect on our resdltgperations for the three and nine months
ended September 30, 2013 and 2012. Also discussrd financial position as of the end of thosdquey. This 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 contains
forward-looking statements. See “Forward-Lookingt&ments” for a discussion of the uncertaintieksrand 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 indicatifrour segments are net sales
dollars and direct operating income, which is giussit 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 marfgetkpenses. 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:

Our North American Retail Grocery segment sellsweal and private label products to customers witignUnited States and Canada. These
products include non-dairy powdered creamers; coseland ready to serve soups, broths and graefegerated and shelf stable salad
dressings and sauces; pickles and related proddetdcan sauces; jams and pie fillings; asepticpots; liquid nordairy creamer; powdert
drinks and single serve hot beverages; hot cerealsaroni and cheese and skillet dinners.

Our Food Away From Home segment sells non-dairygeyed creamers; pickles and related products; Mexsauces; refrigerated and shelf
stable dressings; aseptic products; hot cerealgg@ed drinks and single serve hot beverages tisfwice customers, including restaurant
chains and food distribution companies, within thdted States and Canada.

Our Industrial and Export segment includes the Camyis co-pack business and non-dairy powdered @eaales to industrial customers for
use in industrial applications, including produfcisrepackaging in portion control packages andufe as ingredients by other food
manufacturers. The most common products sold sngbgment include non-dairy powdered creamerslgs@nd related products; Mexican
sauces; infant feeding products; refrigerated drgssand single serve hot beverages. Export segdegranarily to industrial customers outs

of North America.

The industry environment in which the Company ofger@ontinues to be one that is challenged by tkead state of the economy, increased
competition, and inconsistent volumes. These dyosumave manifested themselves in our operatindtsemod those of our peers, where the
overall industry is experiencing continued vol&fiin sales and volumes.

Despite the challenging operating environmentGbenpany achieved a 2.8% increase in net salebdanihe months ended September 30,
2013 as compared to the same period last yeatpdagditional sales from acquisitions and priceeases. This increase was partially offset
by a decrease in volume/mix driven primarily by tb&s of certain soup business for a particulatarner that will be reflected in the
Company’s results throughout the remainder of teryand continued volatility in other product gaiges. The loss of the soup business
negatively impacted our net sales attributed tam@/mix by approximately 2.4% for the nine monthded September 30, 2013. Offsetting
the negative impact of the loss of the soup busimese increased sales and volumes of the Compaimgke serve hot beverage products,
which had only a minor impact in 2012.

For the three months ended September 30, 201&dhgpany experienced a 5.4% increase in net salepared to the same period last year,
resulting from acquisitions, increased volume/mixl aninor improvements in pricing. Despite the nagaimpact from the loss of the soup
business (2.9% in the quarter), volume/mix fordharter was positive. Offsetting the negative inigdiche loss of the soup business were
increased sales and volumes of the Company’s sgagie hot beverage products, which had only a mimpact in 2012.
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The Company continues to experience shifts in satdsvolumes between retail channels such asitaditgrocery, limited assortment, and
discount stores. The Company expects customermpsatie continue to shift between store formatgebponse to changing consumer
behaviors, the Company has focused on lowerirgatst to serve” and aligned our offerings with $hif customer demands.

Total direct operating income, the measure of egneent profitability, increased 4.0%, to $87.5 imil| and 9.3%, to $262.6 million, for the
three and nine months ended September 30, 201%arechto the same periods in 2012. The increagmofitability was due to sales mix,
pricing, cost containment, and reduced freights;astsulting in total direct operating income g®ecentage of net sales improving 1.0% to
16.1% for the nine months ended September 30, 2&18ympared to the same period last year. Tawdtddperating income as a percentage
of net sales for the three months ended Septenth&@03 3 was 15.4%, representing a 0.2% declin@@pared to the same period last

year. The decrease in total direct operating incama percentage of net sales for the quarter wasodthe inclusion of higher cost of se

from the Cains acquisition (an impact of 0.4%).r@aprofitability was negatively impacted by acqtia costs and we expect profitability to
increase in the future.

Recent Developments

On August 8, 2013, the Company announced it hagteainto a definitive agreement to acquire athef outstanding equity interests of
Associated Brands from TorQuest Partners LLC ahdraghareholders. Associated Brands is a privatglyed Canadian company and a
leading private label manufacturer of powderedldrjrspecialty teas and sweeteners. The Compangagpgay CAD $187 million in cash
for the business, subject to an adjustment for imgrkapital. The acquisition of Associated Brargiexpected to strengthen the Company’s
retail presence in private label dry grocery anlilimiroduce a line of specialty tea products tonpdement its fast growing single serve coffee
business. Associated Brands has approximately 82060n in annual revenue. The transaction closedatober 8, 2013 and was financed
through cash on hand and borrowings under the Coypaxisting $750 million credit facility.

On July 1, 2013, the Company completed its acqaoisitf all of the outstanding shares of Cains,iegtely owned Ayer, Massachusetts ba
manufacturer of shelf stable mayonnaise, dressingssauces, with approximately $80 million in arimagenue. The Cains product portfolio
offers retail and foodservice customers a wideyaofgpackaging sizes, sold as private label andded products. The purchase price was
approximately $35 million, net of cash acquiredyjeat to an adjustment for working capital and &axghe acquisition was financed through
borrowings under the Company’s existing $750 millavedit facility. The acquisition expanded the Quamy’s footprint in the Northeast
United States, enhanced its foodservice presendegrriched its packaging capabilities.

The Company continues to monitor the soup restringland also the closure of its salad dressingtptaSeaforth, Ontario. Total expected
costs of the soup restructuring decreased from7$®dlion as of June 30, 2013 to $26.5 million &September 30, 2013, as estimates were
refined. Total expected costs of the Seaforth ¢as of September 30, 2013 increased to $13.lbmflom $12.3 million as of June 30,
2013, as estimates were refined. While there wergignificant changes in the plan, the expectedurdate of the Seaforth facility has been
extended to the first quarter of 2014.
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Results of Operations

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

Three Months Ended September 3C Nine Months Ended September 3C
2013 2012 2013 2012
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands) (Dollars in thousands)
Net sales $ 567,15! 100.% $ 538,11: 100.% $1,633,60! 100.(% $1,589,34. 100.(%
Cost of sale: 451,88 79.7 424,90: 79.C 1,294,60: 79.2 1,254,61. 78.€
Gross profit 115,26: 20.5 113,20¢ 21.C 339,00¢ 20.¢ 334,73: 21.1
Operating expense
Selling and distributiol 33,43: 5.¢ 32,54¢ 6.C 97,23: 6.C 100,69¢ 6.2
General and administrati\ 31,22 5.k 27,92¢ 5.2 87,80: 5.4 77,23, 4.6
Other operating expense, | 861 0.1 3,541 0.7 2,14z 0.2 3,952 0.2
Amortization expens 8,58: 1.t 7,84¢ 1.4 25,30¢ 1.t 24,73t 1.€
Total operating expens 74,10:! 13.C 71,86¢ 13.2 212,48¢ 13.1 206,62: 13.C
Operating incomi 41,16( 7.3 41,34¢ 7.7 126,51 7.7 128,11( 8.1
Other expenses (incom
Interest expens 12,59¢ 2.2 13,09¢ 2.4 37,60¢ 3 38,76: 2.4
Interest income (509) (0.2 (339 — (1,509 (0.7) (359 —
Loss on foreign currenc 127 0.1 237 — 607 0.1 643 0.1
Other (income) expense, r (42¢) (0.7 (614) (0.0 (79€) (0.0 89t 0.1
Total other expens 11,78¢ 2.1 12,38 2.3 35,90¢ 2.2 39,94¢ 2.€
Income before income tax 29,37: 5.2 28,96: 5.4 90,60¢ Bo& 88,16: Bo&
Income taxe: 6,707 1.2 7,40¢ 1.4 26,40¢ 1.€ 25,02¢ 1.t
Net income $ 22,66! 4.0% $ 21,55¢ 4.C% $ 64,20¢ 3.9% $ 63,13¢ 4.C%
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Three Months Ended September 30, 2013 Comparedhiee& Months Ended September 30, 2012

Net Sale— Third quarter net sales increased 5.4%, to $56ifllbn in 2013, compared to $538.1 million in ttterd quarter of 2012,
primarily due to the Cains acquisition. Also coltriing to the increase in net sales were increasesdume/mix and pricing activities. The
increases in volume/mix were primarily in the povetkdrinks and Mexican sauces categories, and paetilly offset by reductions in the
soup category related to the loss of certain sauginless for a particular customer, and reduction®iume/mix in the pickles categories. Net
sales by segment are shown in the following table:

Three Months Ended September 3C

$ Increase/ % Increase/
2013 2012 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 401,900 $ 384,66: $ 17,24 4.5 %
Food Away From Hom 96,86¢ 89,82’ 7,04 7.8
Industrial and Expot 68,37+ 63,62: 4,752 7.5
Total $ 567,15 $ 538,11 $ 29,03 54 %

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 equipineests, costs to operate and maintain our waresoasd costs associated with transporting
our finished products from our manufacturing fdi@B to distribution centers. Cost of sales incedaa the third quarter of 2013 to 79.7% of
net sales, from 79.0% of net sales in the thirdtgunaf 2012. Contributing to the increase in aifstales as a percentage of net sales were
increased input costs such as sweeteners, dathpaokaging, along with slightly higher cost ofesahssociated with Cains. Also contribui

to the increase were costs associated with reatings and facility consolidations that were re@atdh cost of goods sold, primarily
accelerated depreciation, that were $2.1 milliazhbr for the three months ended September 30, 281&mpared to the same period in
2012.

Operating Expenses- Total operating expenses were $74.1 million mtthird quarter of 2013, compared to $71.9 miliie2012.
Operating expenses in 2013 resulted from the folgw

Selling and distribution expenses increased $0l8omin the third quarter of 2013, compared to 20This increase was primarily due to
additional expenses resulting from the newly a@guiCains business. Before considering Cains, gadlimd distribution expenses decreased in
the third quarter of 2013 compared to 2012. Thigekese was attributable to lower freight costdyifh & sales mix, and decreased distribu
and delivery costs resulting from efficiencies sashincreased utilization of existing shipping adtya strategic product positioning to reduce
distribution expense, and greater use of rail skipis

General and administrative expenses increased Byr$iflion in the third quarter of 2013, compared2012. This was primarily related to
higher incentive compensation as incentive costsmed to normalized levels. Incentive compensatiosts in 2012 were lower due to the
Company’s performance. Also contributing to theéase in general and administrative expenses vdeliganal costs resulting from the
newly acquired Cains business.

Other operating expense in the third quarter of320&s $0.9 million, compared to operating experd$3d million in 2012. The decrease
was primarily due to lower costs associated withgbup restructuring and Seaforth closure, as {regects are nearing completion.
Restructuring costs related to accelerated depi@cievere recorded in Cost of sales.

Amortization expense increased $0.7 million intthied quarter of 2013, compared to 2012, due pripnér the amortization of additional
Enterprise Resource Planning (“ERP”) system casdsistangible assets acquired in the Cains acgprisit

Interest Expens— Interest expense decreased to $12.6 millionérthird quarter of 2013, compared to $13.1 miliiw2012, due to lower
interest rates and average debt levels.

Interest Incom+ Interest income of $0.5 million related to intrearned on the cash held by our Canadian subsata gains on
investments as discussed in Note 5 to our CondeBerdolidated Financial Statements.

Foreign Currency— The Company’s foreign currency impact was a $0illion loss for the third quarter of 2013, compéte a loss of $0.2
million in 2012.

Other (Income) Expense, Net Other income was $0.4 million for the third qeardf 2013, compared to income of $0.6 million 612,
primarily consisting of mark to market gains onidative contracts.
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Income Taxe— Income tax expense was recorded at an effecitecaf 22.8% in the third quarter of 2013, compace?5.6% in 2012. The
decrease in the effective tax rate for the threathmended September 30, 2013 as compared to 2@iRibutable to the settlement of
unrecognized tax benefits due to expiration ofsfa¢ute of limitations and the resolution of ther@any’s 2010 examination by the IRS.
Three Months Ended September 30, 2013 Comparedhiee& Months Ended September 30, 2012 — Resultsdyngnt

North American Retail Grocer—

Three Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 401,90 100.(% $ 384,66 100.(%
Cost of sale: 314,90( 78.4 299,63t 77.€
Gross profit 87,00 21.€ 85,02: 22.1
Freight out and commissiol 16,06¢ 4.C 16,611 4.3
Direct selling and marketin 8,624 2.1 8,07¢ 2.1
Direct operating incom $ 62,31 15% $ 60,33 15.%

Net sales in the North American Retail Grocery seginincreased by $17.2 million, or 4.5%, in thedtguarter of 2013 compared to 20
The change in net sales from 2012 to 2013 wasalttestfollowing:

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 384,66.
Volume/mix 9,02¢ 223 %
Pricing 35¢ 0.1
Acquisitions 10,35: 2.7
Foreign currenc! (2,490 (0.6)
2013 Net sale $ 401,90 4! %

The increase in net sales from 2012 to 2013 rebpitienarily from acquisitions and volume/mix. Dugithe third quarter, the Company
experienced volume/mix increases in the powderetksliand Mexican sauces categories, partially bfigaeductions in the soup, dry
dinners, and pickles categories. Increases inalalpred drinks category were primarily relatedt® ¢ontinued expansion of the single serve
hot beverage products. Losses in the soup categensg the most significant and accounted for appnaxély a 4.0% loss in the North
American Retail Grocery volume/mix, and relatedhte partial loss of business for a particular corto The remaining categories accounted
for a 6.3% increase in volume/mix.

Cost of sales as a percentage of net sales iitidequarter of 2013 increased when compared tohiing quarter of 2012, due to increases in
input costs such as sweeteners, dairy, and paakagimponents, partially offset by decreases irctst of oils. Also contributing to the
increase in cost of sales as a percentage of lestwas the inclusion of higher cost of sales daswat with the Cains acquisition that also
included acquisition costs.

Freight out and commissions paid to independeesdalokers were $16.1 million in the third quade2013, compared to $16.6 million in
2012, a decrease of 3.3%, primarily due to incré&sfciencies such as increased utilization oggmg shipping capacity, strategic product
positioning to reduce distribution expense, andigneuse of rail shipments. Also contributing te trecrease were lower freight costs and a
shift in sales mix. The decrease in freight out eoshmissions paid to independent sales brokerpawdilly offset by additional expenses
associated with the Cains acquisition.

Direct selling and marketing expenses were $8.68aniln the third quarter of 2013, and $8.1 millizn2012.
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Food Away From Hom—

Three Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 96,86¢ 100.% $ 89,821 100.(%
Cost of sale: 77,90¢ 80.4 71,84 80.C
Gross profit 18,96( 19.€ 17,98¢ 20.C
Freight out and commissiol 3,64¢ 3.E 3,40¢ 3.8
Direct selling and marketin 2,28¢ 2.4 2,00¢ 2.2
Direct operating incom $ 13,02 13.% $ 12,56 14.%

Net sales in the Food Away From Home segment isectay $7.0 million, or 7.8%, in the third quaé2013 compared to the prior ye
The change in net sales from 2012 to 2013 wasaltheetfollowing:

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 89,82’
Volume/mix (5,179 (5.8 %
Pricing 1,16¢ 1.3
Acquisitions 11,48¢ 12.¢
Foreign currenc! (429) (0.5)
2013 Net sale $ 96,86 7.8 %

Net sales increased during the third quarter oB2@@mpared to 2012, primarily due to additiond¢sdrom the Cains acquisition a
pricing. The increase in net sales was offset ducgons in volume/mix across most categories, tithlargest decrease in the pickles and
aseptic categories. Partially offsetting the dezesan volume/mix were increases in the powderatkslicategory.

Cost of sales as a percentage of net sales incréa86.4% in the third quarter of 2013, as comgaoe80.0% in the third quarter of 2012,
to increases in input costs such as sweetenery, dad packaging components, partially offset bgrdases in the cost of oils. Also
contributing to the increase in cost of sales psraentage of net sales was the inclusion of higbst of sales associated with the Cains
acquisition that also included acquisition costs.

Freight out and commissions paid to independeesdaiokers increased to $3.6 million in the thindrger of 2013, compared to $3.4 million
in the third quarter of 2012. This increase wastiyi@gtributable to the Cains acquisition. Befoomsidering Cains, freight out and
commissions paid to independent sales brokers asedein the third quarter of 2013 compared to 20h#s decrease was due to lower
volume, a shift in sales mix, and reduced freigists. Freight costs did not decrease as much fod Pavay From Home as they did for No
American Retail Grocery because most custometsaf-bod Away From Home segment pick up their praxduc

Direct selling and marketing was $2.3 million iretthird quarter of 2013, compared to $2.0 millior2012.
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Industrial and Expor—

Three Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 68,374 100.% $ 63,62: 100.(%
Cost of sale: 54,72¢ 80.(C 50,80z 79.¢
Gross profit 13,65( 20.C 12,82( 20.2
Freight out and commissiol 1,09: 1.€ 1,32( 2.1
Direct selling and marketin 432 0.7 303 0.5
Direct operating incom $ 12,12 17.% $ 11,19 17.%

Net sales in the Industrial and Export segmeneased $4.8 million, or 7.5%, in the third quarteP@13, compared to the prior year. 1
change in net sales from 2012 to 2013 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 63,62:
Volume/mix 1,46( 2.3 %
Pricing (153) (0.2
Acquisitions 3,51¢ 5.5
Foreign currenc! (73) (0.1
2013 Net sale $ 68,37 7. %

The increase in net sales is primarily due to the€acquisition and increased volume/mix. Thedase in volume/mix was mainly
attributable to the powdered drinks category, phytioffset by volume/mix reductions in the nontgaireamer category.

Cost of sales as a percentage of net sales incréase 79.8% in the third quarter of 2012, to 80.072013, due to the inclusion of higher
cost of sales associated with the Cains acquisitiahincluded acquisition costs and a shift iresahix. Before considering Cains, cost of
sales as a percentage of net sales was slightrlmathe third quarter of 2013 compared to 201#s Flight decrease was primarily due to a
shift in sales mix to higher margin products.

Freight out and commissions paid to independeesdaiokers were $1.1 million in the third quarte2013, and $1.3 million in 2012. This
decrease was primarily due to lower freight costs.

Direct selling and marketing was $0.4 million irettiird quarter of 2013, compared to $0.3 millior2012.
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Nine Months Ended September 30, 2013 Compared toeNVlonths Ended September 30, 2C

Net Sale— Net sales increased 2.8% to $1,633.6 milliorhanfirst nine months of 2013, compared to $1,588IBon in the first nine
months of 2012. The increase was primarily drivgingreases from the Cains and Naturally Freshiaitipns and pricing activities, partial
offset by reductions in volume/mix, mainly in theup, aseptic, pickles and dry dinners categoribe.réductions in volume/mix were
partially offset by increases in the powdered dsinkd Mexican sauces categories. Net sales by s¢gmeeshown in the following table:

Nine Months Ended September 3C

$ Increase/ % Increase/
2013 2012 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 1,163,73. $ 1,135,20. $ 28,52¢ 2.5 %
Food Away From Hom 264,35 253,06: 11,29¢ 45 %
Industrial and Expot 205,51¢ 201,07¢ 4,43 22 %
Total $ 1,633,60 $ 1,589,34 $ 44,26 2.8 %

Cost of Sales— All expenses incurred to bring a product to cogtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fgalid equipment costs, costs to operate and nraiotia warehouses, and costs associated
with transporting our finished products from ourmatacturing facilities to distribution centers. €o$sales as a percentage of net sales was
79.2% in the first nine months of 2013, compared@®% in 2012. Contributing to the increase in cdsales, as a percent of net sales, was
an incremental $15.8 million increase of costs eissed with restructurings and facility consolidais compared to 2012, primarily
accelerated depreciation, higher cost of salescaged with Cains and Naturally Fresh, and slightlyher input costs for sweeteners,
vegetables, thickeners, and packaging costs, [hauifset by reduced costs for dairy, oils, sugard diesel.

Operating Expenses- Total operating expenses were $212.5 millionrythe first nine months of 2013, compared to $20dillion in
2012. The increase in 2013 resulted from the fdlow

Selling and distribution expenses decreased $3lbmior 3.4%, in the first nine months of 2013 goared to 2012, primarily due to
decreased distribution and delivery costs resuftiog efficiencies such as increased utilizatiorxiting shipping capacity, strategic proc
positioning to reduce distribution expense, andigneuse of rail shipments. Also contributing te trecrease were lower freight costs and
volume, and a shift in sales mix, partially offbgtthe Cains and Naturally Fresh acquisitions.

General and administrative expenses increased $1i0i6én in the first nine months of 2013, compated2012. The increase was primarily
related to increases in incentive based compemsatipense as incentive costs returned to normalkzedls, as well as the Cains and
Naturally Fresh acquisition

Amortization expense increased $0.6 million infirgt nine months of 2013, compared to the firstenmonths of 2012, due primarily to the
amortization of additional ERP system costs andtiat@l amortization from intangibles acquired lretCains and Naturally Fresh
acquisitions.

Other operating expense was $2.1 million in th&t fiine months of 2013, compared to $4.0 milliothia first nine months of 2012. The
decrease was primarily due to lower costs assatiaitd the soup restructuring and Seaforth closasehese projects are nearing completion.
Restructuring costs related to accelerated depi@cievere recorded in Cost of sales.

Interest Expens— Interest expense decreased to $37.6 millionarfitlst nine months of 2013, compared to $38.8iamlin 2012, due to a
decrease in interest rates and lower average eedis|

Interest Incom+ Interest income of $1.5 million related to intrearned on the cash held by our Canadian subsata gains on
investments as discussed in Note 5 to our Condebeedolidated Financial Statements.

Foreign Currency— The Company’s foreign currency loss was $0.6iomilfor the nine months ended September 30, 20d26a602.

Other (Income) Expenshet— Other income was $0.8 million in the first nine rtwnof 2013, compared to expense of $0.9 millio80h2,
primarily due to mark to market gains on commoditytracts.
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Income Taxe— Income tax expense was recorded at an effectiecaf 29.1% in the first nine months of 2013, camepl to 28.4% in 2012.
The increase in the effective tax rate for the mrenths ended September 30, 2013 as compared PowzdH attributable to an increase in ¢
tax expense and the tax impact of a shift in reesrhetween jurisdictions.

Nine Months Ended September 30, 2013 Compared toeNVionths Ended September 30, 2C— Results by Segment

North American Retail Grocer—

Nine Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 1,163,73 100.% $ 1,135,20 100.%
Cost of sale: 902,81¢ 77.€ 882,36¢ 7.7
Gross profi 260,91! 22.¢ 252,83! 22.:
Freight out and commissiol 46,85¢ 4.C 51,25¢ 4.5
Direct selling and marketin 25,35¢ 2.2 24,744 2.2
Direct operating incom $ 188,70! 16.2% $ 176,83 15.6%

Net sales in the North American Retail Grocery segnincreased by $28.5 million, or 2.5%, in thetfitine months of 2013, compared to
first nine months of 2012. The change in net stiga 2012 to 2013 was due to the following:

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 1,135,20.
Volume/mix 8,79¢ 0.8 %
Pricing 2,13¢ 0.2
Acquisition 21,15t 1.9
Foreign currenc! (3,559 (0.4
2013 Net sale $ 1,163,73 20 %

The increase in net sales from 2012 to 2013 wagaaequisitions, increased volume/mix and priciglume/mix increases in the powdered
drinks, Mexican sauces, and hot cereals categaees partially offset by reductions in the soupy, dinners, and non-dairy creamer
categories. Losses in the soup category were tts¢ significant and accounted for approximately4%3loss in the North American Retail
Grocery volume/mix and related to the partial loSbusiness for a customer. The remaining categ@teounted for a 4.2% increase in
volume/mix.

Cost of sales as a percentage of net sales dedriease77.7% in the first nine months of 2012, %686 in 2013, due to sales mix, cost
savings from operating efficiencies, and lower @tfjent and energy costs, partially offset by higierkaging costs and higher cost of sales
from the Cains and Naturally Fresh acquisitions.

Freight out and commissions paid to independersdaiokers were $46.9 million in the first nine nienof 2013, compared to $51.3 million
in 2012, a decrease of 8.6%, due to efficiencieb s increased utilization of existing shippinpaiity, strategic product positioning to
reduce distribution expense, and greater use ldhigiments. Also contributing to the decrease i@neer freight costs and a shift in sales
mix, partially offset by the Cains acquisition aa€ull three quarters of expenses from Naturallysht

Direct selling and marketing expenses were $25ldomiin the first nine months of 2013, compareds#.7 million in 2012.
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Food Away From Hom—

Nine Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 264,35 100.% $ 253,06 100.%
Cost of sale: 212,75: 80.t 204,63: 80.¢
Gross profit 51,60¢ 19.t 48,42¢ 19.1
Freight out and commissiol 9,43¢ 3.6 9,37t 3.7
Direct selling and marketin 6,271 2.3 6,20¢ 2.4
Direct operating incom $ 35,88¢ 13.6% $ 32,84 13.(%

Net sales in the Food Away From Home segment isectay $11.3 million, or 4.5%, in the first nine mios of 2013 compared to the pr
year. The change in net sales from 2012 to 2013dwado the following

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 253,06:
Volume/mix (21,145 (8.9 %
Pricing 4,62¢ 1.8
Acquisition 28,43( 11.2
Foreign currenc! (61¢) (0.1
2013 Net sale $ 264,35 4 %

Net sales increased during the first nine month20df3, compared to 2012, as a result of acquisitéord price increases. Volume/r
reductions in our aseptic, pickles, and Mexicarcealcategories, were partially offset by volume/moreases in the powdered drinks
category.

Cost of sales as a percentage of net sales dedriease80.9% in the first nine months of 2012, 3% in 2013, due to the rationalization of
low margin aseptic business, lower ingredient amet@y costs, and cost savings from operating efiicies, partially offset by higher
packaging costs and higher cost of sales for thesGad Naturally Fresh acquisitions.

Freight out and commissions paid to independeesdaiokers were $9.4 million in the first nine nfenbf 2013, compared to $9.4 million in
2012. Decreased freight costs, primarily driveridwer freight costs, lower volume, and a shift &es mix, were offset by additional costs
associated with the Cains acquisition and a fuléhquarters of costs for Naturally Fresh. Freggit commissions were 3.6% of net sales, a
slight decrease from 2012.

Direct selling and marketing was $6.3 million irtfirst nine months of 2013, compared to $6.2 onillin 2012.
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Industrial and Expor—

Nine Months Ended September 3C

2013 2012
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 205,51 100.% $ 201,07 100.%
Cost of sale: 162,14( 78.¢ 164,98t 82.1
Gross profit 43,37t 21.1 36,09: 17.¢
Freight out and commissiol 4,00¢ 2.C 4,48: 2.2
Direct selling and marketin 1,32¢ 0.€ 1,112 0.5
Direct operating incom $ 38,03¢ 185% $ 30,49 15.2%

Net sales in the Industrial and Export segmeneased $4.4 million, or 2.2%, in the first nine nfendf 2013 compared to the prior year.
change in net sales from 2012 to 2013 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2012 Net sale $ 201,07
Volume/mix (2,257 (1.)%
Pricing 18C 0.
Acquisition 6,60¢ 3.2
Foreign currenc! (90) (0.1
2013 Net sale $ 205,51t 2.2 %

The increase in net sales was primarily due toiattepns, partially offset by reductions in volumex. Volume/mix for the segment
experienced a net decrease as reductions, priniatiye soup and infant feeding categories, wertghlg offset by increases in the powdered
drinks category.

Cost of sales as a percentage of net sales dedriease82.1% in the first nine months of 2012, 8986 in 2013, primarily due to sales mix,
cost savings from operating efficiencies and loimgredient and energy costs, partially offset yhleir packaging costs and higher cost of
sales for the Cains and Naturally Fresh acquistion

Freight out and commissions paid to independeesdaiokers were $4.0 million in the first nine nfenbf 2013, compared to $4.5 million in
2012. This decrease was due to the decrease imeand freight costs and a shift in sales mix,igirtoffset by the Cains acquisition and a
full three quarters of costs for Naturally Fresh.

Direct selling and marketing was $1.3 million irtfirst nine months of 2013, compared to $1.1 onillin 2012.
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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 substantialftastirom 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 $234.6 mili@s available under the revolving credit faciity of September 30, 2013. See Note 11
to our Condensed Consolidated Financial Statenfentdditional information regarding our revolvingedit facility. We believe that, given
our cash flow from operating activities and ourikalde credit capacity, we can comply with the emtrterms of the revolving credit facility
and 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:

Nine Months Ended
September 30
2013 2012
(In thousands)

Cash flows from operating activities:

Net income $ 64,20c $ 63,13¢
Depreciation and amortizatic 80,19¢ 66,82
Mark to market gain on investmer (642) —
Stoclk-based compensatic 11,70: 9,117
Deferred income taxe 1,15: 8,24¢
Changes in operating assets and liabilities, natqtiisitions (51,045 (44,895
Other (3,687) 2,14:
Net cash provided by operating activit $ 101,88t $ 104,57(

Our cash provided by operations was $101.9 milliotine first nine months of 2013, compared to $&G4illion in 2012, a decrease of $2.7
million. The Company continues to generate consisiet income. The decrease in cash provided bgatipes was mainly attributable to
changes in operating assets and liabilities, sjgadlif a higher inventory balance as of Septeml®”2813 as compared to the same period in
the prior year. The increased inventory levels prity resulted from lower than expected sales vaspas volatility in customer purchases
continued.

Nine Months Ended
September 30
2013 2012
(In thousands)

Cash flows from investing activities:

Purchase of investmer $ (7899 $ —
Additions to property, plant and equipmi (52,379 (44,539
Additions to other intangible asst (3,800 (6,812)
Acquisition of business, net of cash acqui (34,610 (25,000
Other 1,88: 42
Net cash used in investing activiti $ (96,79) $ (76,309

In the first nine months of 2013, cash used in &ting activities increased by $20.5 million, comezhto 2012. The increase in cash used in
investing activities was mainly attributable toltased in the Cains acquisition in 2013 exceediegecish used in the Naturally Fresh
acquisition in 2012, together with the purchasgweéstments and increased investments in propglant and equipment in 2013.

We expect capital spending programs to be apprdeli;n&90 million in 2013. Capital spending in 20&3ocused on food safety, quality,
productivity improvements, product line expansiahsur North East, Pennsylvania facility, continimglementation of an ERP system, and
routine equipment upgrades or replacements atlaatg
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Nine Months Ended
September 30,
2013 2012
(In thousands)

Cash flows from financing activities:

Borrowings under revolving credit facili $ 397,30 $ 276,60
Payments under revolving credit facil (285,700 (224,400
Payment on senior not (100,000 —
Net payments related to st-based award activitie (2,05)) (3,817)
Other 2,08: 1,04¢
Net cash provided by financing activiti $ 11,63: $ 49,431

Net cash flow provided by financing activities wiisl .6 million in the first nine months of 2013, qoamed to net cash provided by financ
activities of $49.4 million in 2012. Borrowings wertthe revolving credit facility increased in 20d@npared to 2012, primarily due to the
Company borrowing $100 million to pay the maturg@mior notes. Also contributing to the increase aggroximately $27 million in net ye
over year borrowings related to acquisitions antercdompany financing. Payments under the revoleneglit facility increased in 2013
compared to 2012 as a result of a $40 million payroéintercompany financing and continued pay dewasulting from our consistent net
income and operating cash flows.

The cash held by E.D. Smith as cash and cash dgoisand short term investments is expected wskd for general corporate purposes in
Canada, including capital projects and acquisitidie cash relates to foreign earnings that, ibtégted, would result in a tax liability. On
October 8, 2013, the Company completed its acduisif Associated Brands. The cash used to furdabquisition included most of the
Canadian cash on hand, as well as borrowings fren€Company’s $750 million existing credit facility.

Cash provided by operating activities is used tpgmvn debt and fund investments in property, ptartt 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 reduced. Vegetable and fruit ptaxtuare 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 aéibend 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 September 30, 2013, we had $504.6 million inrdwings outstanding under our revolving credit liagi $400 million of 7.75% High
Yield Notes outstanding, and $5.4 million of tagri@ment financing and other obligations. In additiat September 30, 2013, there were
$10.8 million in letters of credit under the revioly credit facility that were issued but undrawn.

Our revolving credit facility provides for an aggete commitment of $750 million, of which $234.68Iman was available at September 30,
2013. Interest rates on debt outstanding underematving credit facility for the nine months endgdptember 30, 2013 averaged 1.54%.

During the third quarter of 2013, we repaid $100iam in aggregate principal amount of 6.03% semiotes using the Company’s existing
$750 million revolving credit facility. These seniwotes were paid in full on their maturity dateSefptember 30, 2013.

We were in compliance with applicable debt covesastof September 30, 2013. From an interest cgeeedio perspective, the Company’s
actual ratio as of September 30, 2013 was nearBbhigher than the minimum required level. Aslates to the leverage ratio, the
Company was nearly 16.6% below the maximum levélef@ the maximum level is not increased in the eofan acquisition).

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

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

e certain lease obligations, a

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

See Note 18 to our Condensed Consolidated Fina@tasments in Part | — Item 1 of this Form 10-@ Alote 17 to our Consolidated
Financial Statements in our Annual Report on Fo@aKor the fiscal year ended December 31, 2012rfore information about our
commitments and contingent obligations.

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company'’s critical accountpgicies is contained in our Annual Report on FA®rK for the year ended December 31,
2012. There were no material changes to our crgiceounting policies in the nine months ended &aper 30, 2013.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the dé@imiof 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 writing)dluding 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.

The words “anticipate,” “believe,” “estimate,” “gext,” “expect,” “intend,” “plan,” “should” and siitar expressions, as they relate to us, are
intended to identify forward-looking statementsclBgtatements reflect our current views with resfmeéuture 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 materifityn those described herein as anticipated, betiegstimated, expected or intended. W
not intend to update these forward-looking statamémlowing the date of this report.

In accordance with the provisions of the LitigatiReform Act, we are making investors aware thahgoowvard-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 statesieantained in this Quarterly Report on Form 10nQ ather public statements we make.
Such factors include, but are not limited to: thicome of litigation and regulatory proceedingsvtoch we may be a party; the impact of
product recalls; actions of competitors; changesdavelopments affecting our industry; quarterlgyxclical 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; costarfowing; our ability to maintain and improve tefficiency of operations; changes in
foreign currency exchange rates; interest rategymaterial and commodity costs; changes in econawomclitions; political conditions;
reliance on third parties for manufacturing of prot and provision of services; general U.S. anbaleconomic 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 gyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingsosethe Management’s Discussion and Analysisin&fcial Condition and Results of
Operations section and other sections of this @dgrReport on Form 10-Q, our Annual Report on FAO¥K for the year ended

December 31, 2012 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

The Company is party to an unsecured revolvingitfadility with an aggregate commitment of $750limn. The interest rate under the
revolving credit facility is based on the Compangtssolidated leverage ratio, and will be determiibg either LIBOR plus a margin ranging
from 1.00% to 1.60%, or a base rate (as defingdamevolving credit facility) plus a margin rangifrom 0.00% to 0.60%.

In July 2006, we entered into a forward interett gvap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The interate swap transaction was terminated on Augus2@d6, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive laour Condensed Consolidated Bal:
Sheets. The loss is reclassified ratably to ourd@osed Consolidated Statements of Income as agaiserto interest expense over the term of
the senior notes (that matured on September 3@®)2pfoviding an effective interest rate of 6.2986.0f September 30, 2013, the loss has
been fully amortized, consistent with the matuatd repayment of the senior notes.

We do not hold any derivative financial instrumentsich could expose us to significant interest rataket risk, as of September 30, 2013.
Our exposure to market risk for changes in intera@#ts relates primarily to the increase in the @amhof interest expense we expect to pay
with respect to our revolving credit facility, whigs tied to variable market rates. Based on otstanding debt balance of $504.6 million
under our revolving credit facility at September 3013, each 1% rise in our interest rate wouldease our interest expense by
approximately $5.0 million annually.

Input Costs

The costs of raw materials, packaging materiaks, fand energy have varied widely in recent yeatsfature changes in such costs may c
our results of operations and our operating margirfkictuate significantly. When comparing therthijjuarter of 2013 to the third quarter of
2012, price increases in packaging and commodiyscguch as sweeteners and dairy, were offsetityy gecreases in transportation and
energy costs such as diesel. We expect the vofettiere of these costs to continue with an oveialard trend.

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 tii@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 pusssand normal sales scope exception, the Compaayds their fair value on the
Company’s Condensed Consolidated Balance Shegtschanges in value being recorded in the Conde@sedolidated Statements of
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 ity io that area. If we are unable to buy the $raitd vegetables from local suppliers, we
would purchase them from more distant locationdpuiting other locations within the United Stategxi¢o or India, thereby increasing our
production costs.

Changes in the prices of our products may lag loetivanges in the costs of our products. Competiressures also may limit our ability to
quickly raise prices in response to increased raterals, packaging, fuel, and energy costs. Adogty, 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.
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Fluctuations in Foreign Currencies

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

The Company’s financial statements are presentédSndollars, which require the Canadian assetsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vdaiiti the translation of foreign currency
earnings due to fluctuations in the value of the&han dollar, which may negatively impact the Camys results of operations and finan
position. For the nine months ended September@IB the Company recognized a net loss of $13.0amjlbf which a loss of $12.4 million
was recorded as a component of Accumulated ottraprzhensive loss and a loss of $0.6 million waended on the Company’s Condensed
Consolidated Statements of Income within the Lasfooeign currency exchange line. For the nine me®nded September 30, 2012 the
Company recognized a net gain of $11.7 millionywbfch a gain of $12.3 million was recorded as a ponent of Accumulated other
comprehensive loss and a loss of $0.6 million veasmed on the Company’s Condensed Consolidatéein$tats of Income within the Loss
on foreign currency exchange line.

The Company, on occasion, enters into foreign cggre&ontracts due to the exposure to Canadianfdlfar currency fluctuations on cross
border transactions. The Company does not applgehadcounting to these contracts and records tihéar aalue on the Condensed
Consolidated Balance Sheets. The contracts areeéritgo for the purchase of U.S. dollar denomidatav materials by our Canadian
subsidiary. The Company had no foreign currencyrests outstanding as of September 30, 2013. /Aeptember 30, 2012, the company
had an insignificant liability and unrealized l@ssociated with outstanding foreign currency catsra

Iltem 4. Controls and Procedures

The Company maintains a system of disclosure clsndied procedures to give reasonable assurancetbahation required to be disclosed
in the Company’s reports filed or submitted undher $ecurities Exchange Act of 1934, as amendedcigded, processed, summarized and
reported within the time periods specified in thkes and forms of the Securities and Exchange Cssian. These controls and procedures
also give reasonable assurance that informatiamnegjto be disclosed in such reports is accumdlatel communicated to management to
allow timely decisions regarding required disclesur

As of September 30, 2013, the Company’s Chief EtveeOfficer (“CEQ”) and Chief Financial Officer CFO”), together with management,
conducted an evaluation of the effectiveness ofbwpany’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 Cains from our evaluation of disalesiontrols and procedures as of September 30, [28d8use Cains was acquired by the
Company on July 1, 2013. The net sales and toseta®f Cains represented approximately 3.8% &6, Irespectively, of the Condensed
Consolidated Financial Statement amounts as ofanrttie quarter ended September 30, 2013.

There has been no change in the Company'’s inteamatol over financial reporting that occurred dgrihe quarter ended September 30,
2013 that has materially affected or is reasonbikdyy to materially affect the Company’s interraantrol over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
September 30, 2013, and the related condensedlit@ied statements of income and comprehensivariedor the three and nine month
periods ended September 30, 2013 and 2012, arakbfflows for the nine-month periods ended Septe®®e2013 and 2012. This interim
financial information is the responsibility of t@mpany’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbad (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, 2012, anckthted consolidated statements of
income, comprehensive income, stockholders’ eqaitg, cash flows for the year then ended (not pteddrerein); and in our report dated
February 21, 2013, we expressed an unqualifiedapion those consolidated financial statementsuinopinion, the information set forth in
the accompanying condensed consolidated balanet abef December 31, 2012 is fairly stated, imeterial respects, in relation to the
consolidated balance sheet from which it has beenet.

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois
November 7, 201
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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, annual results of operattmrtash flows.

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, 2012. There haea no material changes from the risk factorsipusiy
disclosed in the TreeHouse Foods, Inc. Annual RegofForm 10-K for the year ended December 312201

Item 5. Other Information

None

Item 6. Exhibits

2.1 Securities Purchase Agreement, dated as of Aug§t13, by and among TreeHouse Foods, Inc., TortQRaasners Fund I,
L.P., the other sellers party thereto and AssogiB@nds Management Holdings Inc., Associated Bsataldings Limited
Partnership, Associated Brands GP Corporation @26@&)7 Canada Limited is incorporated by refergadexhibit 2.1 to our
Current Report on Formr-K dated August 7, 201.

12.1 Computation of Ratio of Earnings to Fixed Chanq

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

101.INS XBRL Instance Documen

101.SCH XBRL Taxonomy Extension Schema Docume

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuin
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeni
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. Riorda
Dennis F. Riordan
Executive Vice President and Chief Financial Offi

November 7, 201
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Computation of Ratio of Earnings to Fixed Charges

Earnings:
Income before income tax
Add (deduct):
Fixed charge
Capitalized interest, net of amortizati
Other

Earnings available for fixed charges

Fixed charges
Interest expens
Capitalized interest and tax inter.
One third of rental expen:?)

Total fixed charges (k

Ratio of earnings to fixed charges (a

TreeHouse Foods, Inc.

(Dollars in thousands)

(1) Considered to be representative of interest fantoental expense.

Nine Months Ended
September 30, 201:

Exhibit 12.1

Year Ended
December 31, 2012

$ 90,60¢ 124,20!
50,40( 69,24¢
a7) (349

231 374

$ 141,22: 193,48!
$ 37,60¢ 51,60¢
26 56¢

12,76¢ 17,06¢

$ 50,40( 69,24¢
2.8C 2.7¢




Exhibit 15.1

November 7, 201

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 Foodsc.land subsidiaries for the periods ended Septe&the2013 and 2012, as indicated in
report dated November 7, 2013; because we diderfoqm an audit, we expressed no opinion on tHatimation.

We are aware that our report referred to abovechvisi included in your Quarterly Report on FormQ@er the quarter ended September 30,
2013, is incorporated by reference in RegistraBtatement Nos. 333-126161, 333-150053, and 333211883 Form S-8.

We are also aware that the aforementioned reparsupant to Rule 436(c) under the Securities AA&S3E3, 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.

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

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg 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, amdtfe 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
13e&15(f) and 15-15(f)) for the registrant and ha

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

b) Designed such internal control over financial réjpgr or caused such internal control over finaha@orting to be designed un
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport 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; &

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial 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: November 7, 2013

/s] Sam K. Ree

Sam K. Reel
Chairman of the Board, President and Chief Exeeufficer




Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.

2.

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

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg 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 andrk 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
13e&15(f) and 15-15(f)) for the registrant and ha

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

b) Designed such internal control over financial réjpgr or caused such internal control over finaha@orting to be designed un
our supervision, to provide reasonable assuramgading the reliability of financial reporting atlte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adguiures, 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; &

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which are
reasonably likely to adversely affect the regig’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: November 7, 2013

/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 “Companfgh the period ended September 30, 201
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Sam K. Reeldai@nan of the Board, President and
Chief Executive Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@ed 350, 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 Ex@eAct of 1934, and
(2) The information contained in the Report faplgsents, 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 Exeeu@ificer

Date: November 7, 2013




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 “Companfgh the period ended September 30, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Reor, Executive Vice President and
Chief Financial Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@ed 350, 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/ Dennis F. Riorda
Dennis F. Riordau
Executive Vice President and Chief Financial Offi

Date: November 7, 2013




