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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements and information in this FornKl®xay constitute “forward-looking statements” withthe meaning of the Private Securities
Litigation Reform Act of 1995, Section 27A of thecirities Act of 1933, as amended (the “1933 Aati)l Section 21E of the Securities
Exchange Act of 1934, as amended (the “1934 Adtie words “believe,” “estimate”, “project”, “expettanticipate,” “plan,” “intend,”
“foresee,” “should,” “would,” “could” or other sintar expressions are intended to identify forwardkiog statements, which are generally not
historical in nature. These forward-looking statatseare based on our current expectations anddebacerning future developments and
their potential effect on us. These forward-lookatgtements and other information are based obeligfs as well as assumptions made by us
using information currently available. Such statataeeflect our current views with respect to fetewents and are subject to certain risks,
uncertainties and assumptions. Should one or nfdhese risks or uncertainties materialize, or sthomderlying assumptions prove incorrect,
actual results may vary materially from those dést herein as anticipated, believed, estimategeeted or intended. We are making inve:
aware that such forward-looking statements, bectnugserelate to future events, are by their vetyireasubject to many important factors that
could cause actual results to differ materiallynfrthose contemplated. Such factors include, bubatrdéimited to, the outcome of litigation and
regulatory proceedings to which we may be a pangyimpact of product recalls; increased competitioour industry and actions of our
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimaal results; our ability to obtain suitable
pricing for our products; development of new praduand services; our level of indebtedness; thdadbikity of financing on commercially
reasonable terms; cost of borrowing; our abilityrtaintain and improve cost efficiency of operatiactsanges in foreign currency exchange
rates, interest rates, raw material, and commauisys; changes in economic, political, and weatbaditions and other factors beyond our
control; reliance on third parties for manufactgrof products and provision of services; gener&.ldnd global economic conditions and
disruptions in the financial markets and; the ficiahcondition of our customers and suppliers amdability to retain our customers;
dependence on a limited number of customers; cifadmns in the retail grocery and foodservice stdes; our ability to continue to make
acquisitions in accordance with our business gyate effectively manage the growth from acquisiipchanges in consumer preferences;
changes in laws and regulations applicable to issyptions in or failures of our information techogy systems; disruption of our supply chain
or distribution capabilities; and labor strikesnork stoppages and other risks that are described Rtem 1A —Risk Factorsand our other
reports filed from time to time with the Securitesd Exchange Commission (the “SEC”).

Readers are cautioned not to place undue reliaméerevard-looking statements, which speak only fathe date hereof. We undertake no
obligation to publicly update or revise any forwdodking statements after the date they are matettver as a result of new information,
future events or otherwise.
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PART |

Iltem 1. Business

References herein to “we,” “us,” “our,” “Companynd “TreeHousefefer to TreeHouse Foods, Inc. and its consolidatassidiaries unless t
context specifically states or implies otherwise.

TreeHouse is a Delaware corporation incorporatedaomuary 25, 2005 by Dean Foods Company to accsimplspin-off of certain specialty
businesses to its shareholders, which was comptetedine 27, 2005. Since the Company began opgiadian independent entity, it has
expanded its product offerings through a numbercguisitions:

* On April 24, 2006, the Company acquired the privabeel soup and infant feeding business from DehtddCorporation
« On May 31, 2007, the Company acquired VDW AcquositiLtd. “San Antonio Farn”), a manufacturer of Mexican sauc

e On October 15, 2007, the Company acquired sketa of E.D. Smith Income Fund (“E.D. Smith”), amafacturer of salad
dressings, jams, and various sau

e On March 2, 2010, the Company acquired Sturm Fdods{‘Sturn™), a manufacturer of hot cereals and powdered drindesn

* On October 28, 2010, the Company acquired SpEcialty Foods, Inc. (“S.T. Foodsgmanufacturer of dry dinners, which inclt
macaroni and cheese and skillet dinn

» On April 13, 2012, the Company acquired suligifiy all of the assets of Naturally Fresh, IntNdturally Fresh”), a manufacturer
of refrigerated dressings, sauces, marinades, aiygspther specialty item

 OnJuly 1, 2013, the Company acquired CainglBob.P. (“Cains”), a manufacturer of shelf statl@yonnaise, dressings, and
sauces

* On October 8, 2013, the Company acquired AssediBrands Management Holdings Inc., Associatesds Holdings Limited
Partnership, Associated Brands GP Corporation6d26607 Canada Ltd. (collectively, “Associated Bisil), a manufacturer of
powdered drinks, specialty teas, and sweete

* On May 30, 2014, the Company acquired all efdhtstanding equity interests of PFF Capital Grdog (“Protenergy”), a
manufacturer of broths, soups, and gra\

* On July 29, 2014, the Company acquired Flagsterods (“Flagstone”), a manufacturer of snack,ritad mixes, dried fruit, snack
mixes, and other wholesome snac

We are a consumer packaged food and beverage notumefaoperating 24 manufacturing facilities acribesUnited States and Canada
servicing retail grocery, food away from home, amdlstrial and export customers. We manufacturareety of shelf stable, refrigerated, and
fresh products. Our product categories include tages; salad dressings; snacks; beverage enhapioétss; Mexican and other sauces; soug
and infant feeding; cereals; dry dinners; aseptidpcts; jams; and other products. We have a cdmepsve offering of packaging formats ¢
flavor profiles, and we also offer natural, orgarind preservative-free ingredients in many catego©ur strategy is to be the leading supplie
of private label food and beverage products by iging the best balance of quality and cost to augt@amers. We manufacture and sell the
following:

» private label products to retailers, such gesmarkets, mass merchandisers, and specialtjerstdor resale under the retailers’
own or controlled labels
» private label and branded products to the foodservidustry, including foodservice distributors aradional restaurant operata

» branded products under our own proprietary bramdsyarily on a regional basis to retailers,

4
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» products to our industrial customer base fpaokaging in portion control packages and for ssigredients by other food
manufacturers

We discuss the following segments in Item 7: Néttherican Retail Grocery, Food Away From Home, amduistrial and Export. The key
performance indicators of our segments are nes sklbars and direct operating income, which issgrprofit less the cost of transporting
products to customer locations, commissions paiddependent sales brokers, and direct sellingnaaudketing expenses.

North American Retail Grocer— Our North American Retail Grocery segment sells\eal and private label products to customers withén
United States and Canada. These products inclualelaioy powdered creamers; sweeteners; condereadly to serve, and powdered soups,
broths, and gravies; refrigerated and shelf stshled dressings and sauces; pickles and relateldqisy Mexican and other sauces; jams and
pie fillings; aseptic products; liquid non-dairyeamer; powdered drinks; single serve hot beverapesialty teas; hot and cold cereals; baking
and mix powders; macaroni and cheese; skillet dgrsnd snack nuts, trail mixes, dried fruit, atiteo wholesome snacks.

Food Away From Hom— Our Food Away From Home segment sells non-dairygeyed creamers; sweeteners; pickles and relate¢ig
Mexican and other sauces; refrigerated and stafestiressings; aseptic products; hot cereals; pmaddrinks; and single serve hot beverage
to foodservice customers, including restaurantrihand food distribution companies, within the ©diStates and Canada.

Industrial and Expor— Our Industrial and Export segment includes the Caimgfs co-pack business and non-dairy powdered @eaaies to
industrial customers for use in industrial applimas, including products for repackaging in port@mtrol packages and for use as ingredients
by other food manufacturers. This segment sellsdairy powdered creamer; baking and mix powdersklps and related products;
refrigerated and shelf stable salad dressings; daexsauces; aseptic products; soup and infantrfgguoducts; hot cereal; powdered drinks;
single serve hot beverages; specialty teas; nntspther products. Export sales are primarily tustrial customers outside of North America.

See Note 22 to the Consolidated Financial Statesraard Item 7 for information related to the Compsutysiness segments.

We operate our business as Bay Valley Foods, LIBay“Valley”), Sturm, S.T. Foods, Cains, AssociadBednds, Inc. (“Associated Brands
U.S."), Protenergy Natural Foods, Inc. (“Protenetg$.”), and Flagstone Foods (“Flagstone”) in thételd States and E.D. Smith, Associated
Brands, Inc. (“Associated Brands Canada”), anddPetgy Natural Foods Corporation (“Protenergy Callad Canada. Bay Valley is a
Delaware limited liability company, a 100% ownedbsidiary of TreeHouse. E.D. Smith, Sturm, S.T. Fydhins, Associated Brands U.S.,
Associated Brands Canada, Protenergy U.S., Pragi@anada, and Flagstone are directly or indiret®§% owned subsidiaries of Bay
Valley.

Our Products

Financial information about our North American Rle@rocery, Food Away From Home, and Industrial &gort segments can be found in
Item 7.
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The following table presents the Company’s netsshlemajor products. In 2013, as a result of theomted Brands acquisition, the Company
updated the product categories. We changed d¥any-creamer to Beverage enhancers to includetewers from Associated Brands. Powd:
drinks was renamed Beverages and now includeptwadty teas and related products from AssociBrasds. We revised Hot cereals to
Cereals, as Associated Brands sells cold cereléselchanges did not require prior period adjustsném2014, the Company added the
Snacks category due to the acquisition of Flagstohis category includes snack nuts, trail mixegdifruit, and other wholesome snacks.

Year Ended December 31
2014 2013 2012
(Dollars in thousands)

Products

Beverage: $ 499,82¢ 17.(% $ 34154 14.9% $ 234,43 10.8%
Salad dressing 361,85¢ 12.: 334,577 14 284,02° 13.C
Beverage enhance 359,17¢ 12.2 361,29( 15.7 362,23t 16.€
Soup and infant feedir 351,91° 11.¢ 219,40 9.€ 281,82 12.¢
Pickles 302,62 10.c 297,90:  13.C 308,22¢ 14.1
Snacks 287,28: 9.& — — — —
Mexican and other sauc 248,97¢ 8.t 245,17 10.7 232,02! 10.€
Cereals 168,73¢ 5.7 169,84: 7.4 162,95: 7.5
Dry dinners 139,28! 4.7 124,07! 5.4 126,80: 5.8
Aseptic product: 102,63! S5 96,13¢ 4.2 91,58¢ 4.2
Other product: 70,72( 2.2 46,65( 2.C 36,57: 1.7
Jams 53,05¢ 1.8 57,33( 2.5 61,43¢ 2.8
Total net sale $2,946,10; 100.(% $2,293,92° 100.% $2,182,12!  100.(%

Beverage: — We produce a variety of beverages that inclh@eGompany’s single serve hot beverages suchtasefil coffee, cappuccino, hot
cocoa, and cider. Also included in this categog/the Company’s powdered drink mixes that inclugghstems as lemonade, iced tea, and
energy, vitamin enhanced, and isotonic sports driBleginning in 2013, as a result of the Associ8ehds acquisition, we also added
specialty teas to our beverages offerings. We piiynsell these products to grocery retailers. Viéédve we are the largest manufacturer of
private label powdered drink mixes in both the ddittates and Canada, based on volume. We beleagerthe largest manufacturer of
private label single serve hot beverages in theddribtates, based on volume. Beverages representé® of our consolidated net sales in
2014.

Salad dressings— We produce pourable and spoonable, refrigerated shelf stable salad dressings. Our salad dgssare primarily sold to
grocery retailers throughout the United States@adada, encompass many flavor varieties, and inghuidate label and regional branded
offerings. We believe we are the largest manufactaf private label salad dressings in both thedg¢hStates and Canada, based on volume.
Salad dressings represented 12.3% of our consedidsdt sales in 2014.

Beverage enhance — Beverage enhancers includes non-dairy powdeaeshter, refrigerated liquid non-dairy creamer, siwdeteners. Non-
dairy powdered creamer, the largest componentisncitegory, is used as coffee creamer or whitandras an ingredient in baking, hot and
cold beverages, gravy mixes, and similar prodiRtsduct offerings in this category include bothvate label and branded products packaged
for grocery retailers and foodservice customersdérets sold outside of the retail channel are farin coffee and beverage service, and othet
industrial applications, such as portion contrepackaging, and ingredient use by other food matwfars. We believe we are the largest
manufacturer of non-dairy powdered creamer in thigdd States, based on volume. Beverage enhargmesented 12.2% of our consolidatec
net sales in 2014.

Soup and infant feeding— Condensed, ready to serve, and powdered sougelbas broth and gravy, are produced and packagearious
sizes, from single serve to larger sized packadesprimarily produce private

6



Table of Contents

label products sold to grocery retailers. In 2Qihé, acquisition of Protenergy contributed additlordume to this category, while also
diversifying the Company’s packaging technologimtlude carton production capabilities. We aleepack organic infant feeding products
for a branded baby food company in the Industmal Bxport segment. In 2014, soup and infant feedalgs represented 11.9% of our
consolidated net sales, with the majority of thesaoming from soup sold through the retail channe

Pickles — We produce pickles and a variety of related pots, including peppers and pickled vegetablespfimate label and regional
branded offerings. These products are sold to gyaetail, foodservice, and industrial customer® Wélieve we are the largest producer of
pickles in the United States, based on volume.|®c&nd related products represented 10.3% ofansatidated net sales in 2014.

Snacks— We produce snack nuts, trail mixes, dried frefiiack mixes, and other wholesome snacks as a césult Flagstone acquisition in
2014. We believe we are the largest manufacturgedfmixes in North America. These products aredeminantly sold to grocery retailers.
Snacks represented 9.8% of our consolidated net ga014.

Mexican and other sauc— We produce a wide variety of Mexican and otherces, including salsa, picante sauce, cheesertipijlada
sauce, pasta sauce, and taco sauce that we gedicery retailers and foodservice customers irlLthiged States and Canada, as well as to
industrial markets. Mexican and other sauces repted 8.5% of our consolidated net sales in 2014.

Cereals —We produce a variety of instant, cook-on-stove] taditional cereals, the majority of which indéuoatmeal, farina, and grits in
single-serve instant packets and microwaveable ©i0llese products are primarily sold to grocergilets. We believe we are the largest
manufacturer of private label instant hot cereallsdth the United States and Canada, based on gol0areals represented 5.7% of our
consolidated net sales in 2014.

Dry dinners—We produce private label macaroni and cheesegskHiihners, and other value-added side disheseTjpreslucts are sold to
grocery retailers. Dry dinners represented 4.7%uofconsolidated net sales in 2014.

Aseptic product — We produce aseptic products, which include aheasices and puddings. Aseptic products are pextessler heat and
pressure in a sterile production and packagingrenmient, creating a product that does not reqeirggeration prior to use. These products
sold primarily to foodservice customers in cans #exible packages. Aseptic products representBthf our consolidated net sales in 2014.

Jams— We produce jams and pie fillings that we selyjtocery retailers and foodservice customers irlihiged States and Canada. Jams
represented 1.8% of our consolidated net sale81d.2

See Note 22 to the Consolidated Financial Statesrfenfinancial information by segment.

Customers and Distribution

We sell our products through various distributiianels, including grocery retailers, foodservistributors, and industrial and export, which
includes food manufacturers and repackagers ofsiite products. We have an internal sales fdraerhanages customer relationships a
broker network for sales to retail and foodsenaceounts. Industrial food products are generallg doectly to customers without the use of a
broker. Most of our customers purchase products fus either by purchase order or pursuant to coistthat generally are terminable at will.

Products are shipped from our production faciliie@ectly to customers, or from warehouse distidnutenters where products are consolic
for shipment to customers if an order includes potsl manufactured in more than one productionifa@l product category. We believe this
consolidation of products enables us to improvearaer service by offering our customers a singteegrinvoice, and shipment.

7
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We sell our products to a diverse customer baskjding most of the leading grocery retailers amadervice operators in the United States
and Canada, and a variety of customers that puedhalk products for industrial food applicationse\urrently supply more than 250 food
retail customers in North America, including eaélthe 50 largest food retailers, and more thanfd@dservice customers, including
distributors who comprise 90% of the foodservidesaniverse and over 50 of the 100 largest restauwhains. A relatively limited number of
customers account for a large percentage of owsdtolated net sales. For the year ended Decembh@034, our ten largest customers
accounted for approximately 54.0% of our consoédatet sales. For the years ended December 31, 2013 and 2012, our largest customer
Wal-Mart Stores, Inc. and its affiliates, accounfiedapproximately 18.8%, 19.0% and 20.7%, respebtj of our consolidated net sales. No
other customer accounted for 10% or more of the @2om’'s consolidated net sales. Total trade recéggabith Wal-Mart Stores, Inc. and
affiliates represented 17.5% and 24.8% of our totale receivables as of December 31, 2014 and, 2843ectively. The Company had
revenues from customers outside of the United Staitapproximately 12.4%, 13.2%, and 13.0% of totaisolidated net sales in 2014, 2013,
and 2012, respectively, with 11.3%, 12.2%, and Z2frtbm Canada in 2014, 2013, and 2012, respectiBaies are determined based on the
customer destination where the products are shipped

Backlog

We generally ship our products from inventory upeceipt of a customer order. In certain cases, ndyte to order. Sales order backlog is
material to our business.

Competition

We have several competitors in each of our segmEntssales of private label products to retail#rs,principal competitive factors are proc
quality, quality of service, and price. For salépmmducts to foodservice, industrial, and expaigtomers, the principal competitive factors are
price, product quality, specifications, and relidpiof service. We believe we are the largest nfacturer of non-dairy powdered creamer,
pickles, and private label single serve hot bevesag the United States, based on volume, andatgedt manufacturer of private label salad
dressings, powdered drink mixes, trail mixes, argdant hot cereals in the United States and Cahadad on sales volume.

Competition to obtain shelf space for our brandextipcts with retailers generally is based on thmeeted or historical performance of our
product sales relative to our competitors. Thegypial competitive factors for sales of our brangeaducts to consumers are brand recognitior
and loyalty, product quality, promotion, and pri&@me of our branded competitors have significagtater resources and brand recognition
than we do.

Recent trends impacting competition include andase in snacking and awareness of healthier argkflier you” foods. These trends,
together with a surge of specialty retailers whigickeo consumers looking for either the highestiguangredients, unique packaging, products
to satisfy particular dietary needs, or value affgs where consumers are looking to maximize ttoeid purchasing power, create pressure on
manufacturers to provide a full array of productsnteet customer and consumer demand.

We believe our strategies for competing in eachusfbusiness segments, which include providing sapproduct quality, effective cost
control, an efficient supply chain, successful watton programs, and competitive pricing, allowtagompete effectively.

Patents and Trademarks

We own a number of registered trademarks. Whilearesider our trademarks to be valuable assetspwwtconsider any trademark to be of
such material importance that its absence wouldecaumaterial disruption of our business. No traat&ris material to any one segment.

8
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Trademarks sold within the North American RetaibGry segment include the following pickle brarfesman’s®, Nalley®, Peter Pipef®,
andSteinfeld’s®. Also sold are trademarks related to sauces angsyhat includeBennett's®, Hoffman Hous® , Roddenbery’s Northwoods
® andSan Antonio Farm8. Non-dairy powdered creamer is sold under our petgry Cremora® trademark, and nodairy refrigerated liqui
creamer is sold under tiMdocha Mix® trademark. Single serve hot beverages are sold tine€aza Trail® andGrove Squaré® trademarks.
Other refrigerated products are sold under3beond Natur@ trademark, and our jams and other sauces are sdkt theE.D. SmitH® and
Habitant® trademarks. Our oatmeal is sold underMwCann’s® trademark. Certain refrigerated dressings and saargesold under the
Naturally Fresh® trademark. Additionally, certain mayonnaise, dmregsj and sauces are sold under@ams® andOlde Cape Co®
trademarksknox® gelatin andJ-Cloth® cleaning cloths are products using these tradensarkisin Canada.

As a result of the Flagstone acquisition, the Camgacquired thé\nn’s House of Nut8 andAmport® trademarks. These trademarks are
primarily used in the North American Retail Grocesgment and pertain to the snacks product category

Trademarks used in our Food Away From Home segimehtde SchwartZ, Saucemake? , Naturally Fresh® , andCains®.

Seasonality

In the aggregate, our sales do not vary signiflgdnt quarter but are slightly weighted towards seeond half of the year, particularly in the
fourth quarter, with a more pronounced impact afifability. As our product portfolio has grown, vilave shifted to a higher percentage of
cold weather products. Products that show a higivet of seasonality include nateiry powdered creamer, coffee, specialty teagpuapnos
and hot cereal, all of which have higher salehiéfirst and fourth quarters. Additionally, salésoup and snack nuts are highest in the fourth
quarter. Warmer weather products such as dresamdypickles typically have higher sales in the adaguarter, while drink mixes show higl
sales in the second and third quarters. As a reoltir product portfolio and the related seastyadiur financing needs are highest in the
second and third quarters due to inventory buildsle cash flow is highest in the first and foueharters following the seasonality of our s¢

Foreign Operations and Geographic Information

Foreign sales information is set forth in Note @2hte Consolidated Financial Statements.

Raw Materials and Supplies

Our raw materials consist of ingredients and paicigamaterials. Principal ingredients used in ougragions include processed vegetables anc
meats, soybean oil, coconut oil, casein, oats, tylsbaese, corn syrup, coffee, tea, cucumbers,goepputs, and fruit. These ingredients are
generally purchased under supply contracts, andogasionally engage in forward buying when we adheitee such buying to be to our
advantage. We believe these ingredients genenalgwaailable from a number of suppliers. The céshw materials used in our products may
fluctuate due to weather conditions, regulationdustry and general U.S. and global economic cimmdit fuel prices, energy costs, labor
disputes, transportation delays, political unresther unforeseen circumstances. The most impiopieckaging materials and supplies used il
our operations are glass, plastic, and corrugaiathiners, metal closures, and metal cans. Mostag#tg materials are purchased under long:
term supply contracts. We believe these packagiaigmals are generally available from a numbeugipsiers. Volatility in the cost of our raw
materials and packaging supplies can adverselgtaffe performance, as price changes often lagildettianges in costs, and we are not
always able to adjust our pricing to reflect chanigeraw material and supply costs.

9



Table of Contents

For additional discussion of the risks associatel the raw materials used in our operations, seé R, Item 1A —Risk Factorsand ltem 7 —
Known Trends and Uncertaintit.

Working Capital

Our shortterm financing needs are primarily for financingriiag capital and are highest in the second and tiarters as we build inventc
Due to the seasonality of vegetable and fruit petida being driven by harvest cycles, which ocaumgrily during late spring and summer,
inventories generally are at a low point in latérgpand at a high point during the fall, incregsour working capital requirements. In additi
we build inventories of salad dressings in thergpand inventories of soup and nuts in the sumnuetting in anticipation of large seasonal
shipments that begin late in the second and thiedtgrs, respectively. Our long-term financing reegepend largely on potential acquisition
activity. Our $900 million revolving credit faciit(the “Revolving Credit Facility”), plus cash floffkom operations, is expected to be adequat
to provide liquidity for a period of no less tharelve months. See thaquidity and Capital Resourcesgction of Item 7.

Research and Development

Sample preparation, plant trials, ingredient apaloand other quality control procedures are cotetliat all our manufacturing facilities.
Research and development expense totaled $12i8m#17.5 million, and $11.1 million in 2014, 2Qkhd 2012, respectively, and is
included in the General and administrative linéhaf Consolidated Statements of Income. Below istaf our facilities and related research
and development activities:

Facility: Research and Development Activities:
Atlanta, GA Salad dressings, di|

Ayer, MA Mayonnaise, salad dressings, sat
Brooklyn Park, MN Dry dinners

Cambridge, MC Soups, broths, and gravi

Delta, British Columbia, Canac Specialty tea

Dixon, IL Aseptic product:

Green Bay, W Pickle and related produc

Manawa, WI Hot cereals, powdered drin

Medina, NY Powdered drinks, dry dinners, sweeter
Mississauga, Ontario, Cana Powdered drinks, dry dinners, sweeter
North East, P/ Salad dressing

Oak Brook, IL All product categorie

Pecatonica, Il Aseptic, powdered cream

Pittsburgh, P#£ Soup, infant feedin

Richmond Hill, Ontario, Canac Soups, broths, and gravi

San Antonio, TX Mexican sauce

St. Paul, MN Snacks

Winona, Ontario, Canac Jams, fru-based products, sauc
Employees

As of December 31, 2014, our work force consisteabproximately 6,181 full-time employees, with 533n the United States and 828 in
Canada.

Available Information

We make available, free of charge, through theégtor Relations — SEC Filings” link on our Intermegbsite at www.treehousefoods.com,
our annual report on Form 10-K, quarterly reportd-orm 10-Q, current reports on Form 8-K, and amanus to those reports filed or
furnished pursuant to Section 13(a) or 15(d) oft8@4 Act,
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as soon as reasonably practicable after such makiteglectronically filed with or furnished to tis=C. We use our Internet website, througl
“Investor Relations” link, as a channel for routlistribution of important information, includingws releases, analyst presentations, and
financial information. Copies of any materials empany files with the SEC can be obtained freghafrge through the SEC’s website at
http://www.sec.gov, at the SEC’s Public Referenocem at 100 F Street, N.E., Washington, D.C. 2084y calling the SEC’s Office of
Investor Education and Assistance at 1-800-732-0330

Regulatory Environment and Environmental Compliance

The conduct of our businesses, and the produdistribution, sale, labeling, safety, transportatiand use of our products, are subject to
various laws and regulations administered by fddstate, and local governmental agencies in thigedrstates, as well as to foreign laws and
regulations administered by government entitiesagehcies in markets where we operate. It is olicypto abide by the laws and regulations
that apply to our businesses.

We are subject to national and local environmdatas in the United States and in foreign countineshich we do business including laws
relating to water consumption and treatment, aaligy waste handling and disposal, and other @gns intended to protect public health anc
the environment. We are committed to meeting glliapble environmental compliance requirements.

The cost of compliance with national and intermadidaws does not have and is not expected to lrargterial financial impact on our capital
expenditures, earnings or competitive position.

Executive Officers as of February 19, 2015

Sam K. Reed 68 Chairman of the Board of Directors, President ahtfCExecutive Officer. Mr. Reed has served asGhef
Executive Officer since January 2005 and Presigieice July 2011

Dennis F. Riordal 57  Executive Vice President since July 2011. ChiefRial Officer since January 20(

Thomas E. O’Neill 58  Executive Vice President since July 2011. GeneaairSel, Chief Administrative Officer and Corporate
Secretary since January 20

Harry J. Walst 59  Executive Vice President, Acquisition Integratiance May 2013. Executive Vice President since 2041.

Chris D. Sliva 51  Executive Vice President for TreeHouse Foods, dndl President of Bay Valley Foods, LLC since JW§2

Alan T. Gambrel 60  Senior Vice President, Human Resources for Treeglfosds, Inc. since January 2005 and Chief
Administrative Officer of Bay Valley Foods, LLC sia July 2008

Erik T. Kahler 49  Senior Vice President, Corporate Development sct®ber 2006

Rachel R. Bisho 41  Senior Vice President, Chief Strategy Officer sivay 2014,
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ltem 1A. Risk Factors

In addition to the factors discussed elsewheraimReport, the following risks and uncertaintiesld materially and adversely affect the
Company’s business, financial condition, resultsdrations and cash flows. Additional risks andeutainties not presently known to the
Company also may impair the Company’s businessatipers and financial condition.

Disruptions in the financial markets could affect aur ability to fund acquisitions or to renew our outstanding credit agreements upon
expiration on commercially reasonable terms.

As of December 31, 2014, we had $1,459.9 millioowstanding indebtedness which included $554 onilbutstanding under our $900 mill
Revolving Credit Facility that matures May 6, 2024%298.5 million senior unsecured term loan (fherfn Loan")maturing on May 6, 2021,
$197.5 million senior unsecured term loan (the “dis@iion Term Loan”) that matures on May 6, 201908 million of 4.875% notes due
March 15, 2022 (the “2022 Notes”), and $9.9 millwfrtax increment financing, capital lease obligas, and other debt. The inability to
generate sufficient cash flow to satisfy our ddiligations, or to refinance our debt obligationscommercially reasonable terms, would ha
material adverse effect on our business, finarmabition and results of operations. In additidw, inability to access additional borrowing at
commercially reasonable terms could affect ouiitghtib pursue additional acquisitions. United Ssatapital credit markets have experienced
volatility, dislocations, and liquidity disruptiortbat caused tightened access to capital marketsther sources of funding. Capital and credit
markets and the U.S. and global economies coultffbeted by additional volatility or economic downts in the future. Events affecting the
credit markets could have an adverse effect orr dittencial markets in the United States, which megke it more difficult or costly for us to
raise capital through the issuance of common sto@kher equity securities. There can be no assartirat future volatility or disruption in the
capital and credit markets will not impair our lidily or increase our costs of borrowing. Our besicould also be negatively impacted if our
suppliers or customers experience disruptions tiagurom tighter capital and credit markets, al@vdown in the general economy. Any of
these risks could impair our ability to fund oureogtions or limit our ability to expand our busisesd could possibly increase our interest
expense, which could have a material adverse effecur financial results.

Increases in interest rates may negatively affecaenings.

As of December 31, 2014, the aggregate principaiuarnof our debt instruments with exposure to iderate risk was approximately $1,05
million, based on the outstanding debt balanceuofrevolving credit facility. As a result, higherttérest rates will increase the cost of servicing
our financial instruments with exposure to interasé risk, and could materially reduce our prafiity and cash flows. As of December 31,
2014, each one percentage point change in interest would result in an approximate $10.5 millbbi@nge in the annual cash interest expi
before any principal payment, on our financial instents with exposure to interest rate risk.

Fluctuations in foreign currencies may adversely déct earnings.

The Company is exposed to fluctuations in foreigrrency exchange rates. The Company’s Canadiandsatiss purchase various inputs that
are based in U.S. dollars, accordingly, the prbfiitg of the Canadian subsidiaries are subjedbteign currency transaction gains and losses
that affect earnings. We manage the impact of doreurrency fluctuations related to raw materiaichases using foreign currency contracts.
We are also exposed to fluctuations in the valueuofforeign currency investment in our Canadidosiiaries.

We translate the Canadian assets, liabilities,mege and expenses into U.S. dollars at applicadsleamge rates. Accordingly, we are exposed
to volatility in the translation of foreign currgnearnings due to fluctuations in the value of@amadian dollar, which may negatively impact
the Company’s results of operations and finanaisiton.

12
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As we are dependent upon a limited number of custoers, the loss of a significant customer, or consdhtion of our customer base,
could adversely affect our operating results.

A limited number of customers represent a largegr@age of our consolidated net sales. Our operatisults are contingent on our ability to
maintain our sales to these customers. The corgretd supply products to these high volume custsrigvery strong. We expect that a
significant portion of our net sales will continteearise from a small number of customers, comgjgprimarily of traditional grocery retailers,
mass merchandisers, and foodservice operatorsh&gear ended December 31, 2014, our ten largegtmers accounted for approximately
54.0% of our consolidated net sales. These custotypically do not enter into written contractsdadhe contracts that they do enter into
generally are terminable at will. Our customers enpirchase decisions based on a combination af,foduct quality, and customer service
performance. If our product sales to one or morihese customers decline, this reduction may hawatarial adverse effect on our business,
results of operations and financial condition.

Further, over the past several years, the retadegy and foodservice industries have experienashaolidation trend, which has resulted in
mass merchandisers and non-traditional grocersmgamarket share. As our customer base continuesnsolidate, we expect competition to
intensify as we compete for the business of fearyd customers. As this trend continues and sustioimers grow larger, they may seek to us
their position to improve their profitability thrgh improved efficiency, lower pricing or increaggomotional programs. If we are unable to
use our scale, product innovation, and categoelesiip positions to respond to these demandgrofitability or volume growth could be
negatively impacted. Additionally, if the survivimmtity of a consolidation or similar transactismbt a current customer of the Company, we
may lose significant business once held with tlguaed retailer.

Increases in input costs, such as ingredients, paaging materials, and fuel costs, could adverselyfatt earnings.

The costs of raw materials, packaging materiald,faal have varied widely in recent years and fitlianges in such costs may cause our

results of operations and our operating margirfiituate significantly. While individual input coshanges varied throughout the year, with
certain costs increasing and others decreasingt egsts remained relatively flat in 2014 compare#013. We expect the volatile nature of

these costs to continue with an overall long-tepward trend.

We manage the impact of increases in the costvofmaterials, wherever possible, by locking in@sion quantities required to meet our
production requirements. In addition, we attempiffeet the effect of such increases by raisinggwito our customers. However, changes in
the prices of our products may lag behind changdisa costs of our materials. Competitive pressovag also limit our ability to quickly raise
prices in response to increased raw materials,goacl, and fuel costs. Accordingly, if we are umatol increase our prices to offset increasing
raw material, packaging, and fuel costs, our op®ggirofits and margins could be materially affectin addition, in instances of declining
input costs, customers may look for price redudimnsituations where we have locked into purchaséggher costs.

Our private label and regionally branded products may not be able to compete successfully with natioly branded products.

For sales of private label products to retaildrs, grincipal competitive factors are price, prodyelity, and quality of service. For sales of
private label products to consumers, the prinaipahpetitive factors are price and product qualitynany cases, competitors with nationally
branded products have a competitive advantagepixate label products due to name recognitioraddition, when branded competitors
focus on price and promotion, the environment forgte label producers becomes more challenginguserthe price differential between
private label products and branded products magrbedess significant.
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Competition to obtain shelf space for our brandextipcts with retailers is primarily based on thpexted or historical performance of our
product sales relative to our competitors. Theqypial competitive factors for sales of our brangeaducts to consumers are brand recognitior
and loyalty, product quality, promotion, and pritéost of our branded competitors have significagtigater resources and brand recognition
than we do.

Competitive pressures or other factors could casge lose market share, which may require uswetqrices, increase the use of discounting
or promotional programs, or increase marketing eajiares, each of which would adversely affectmargins and could result in a decreas
our operating results and profitability.

We operate in the highly competitive food industry.

We face competition across our product lines fraéhepcompanies that have varying abilities to wihd changes in market conditions. Some
of our competitors have substantial financial, netirlg and other resources, and competition witmtireour various business segments and
product lines could cause us to reduce pricese@s® capital, marketing or other expendituresyge tategory share, which could have a
material adverse effect on our business and fimanesults. Category share and growth could alsadversely impacted if we are not
successful in introducing new products.

Some customer buying decisions are based on adpehbmding process in which the successful bidd@ssured the selling of its selected
product to the food retailer, super center, masshaadiser, or foodservice distributors, until tlext bidding process. Our sales volume may
decrease significantly if our offer is too high ame lose the ability to sell products through thelsennels, even temporarily. Alternatively, we
risk reducing our margins if our offer is successiut below our desired price point. Either of ta@sitcomes may adversely affect our results
of operations.

We may be unsuccessful in our future acquisition eteavors, if any, which may have an adverse effech@ur business.

Consistent with our stated strategy, our futurenginodepends, in large part, on our acquisitiondufidgonal food manufacturing businesses,
products or processes. We may be unable to idesuifgble targets, opportunistic or otherwise doquisition or make acquisitions at favore
prices. If we identify a suitable acquisition catatie, our ability to successfully implement thewasiion would depend on a variety of factors,
including our ability to obtain financing on accabple terms.

Acquisitions involve risks, including those assteiawith integrating the operations, financial rejpg, disparate technologies, and personnel
of acquired companies; managing geographicallyedgsga operations; the diversion of managemengattin from other business concerns;
the inherent risks in entering markets or linebudiness in which we have either limited or noaiexperience; unknown risks; and the
potential loss of key employees, customers, ardegic partners of acquired companies. We mayuatessfully integrate businesses or
technologies we acquire in the future and may obiewve anticipated revenue and cost benefits. Aiiuis may not be accretive to our
earnings and may negatively impact our resultgpefations due to, among other things, the incugafaebt, onetime write-offs of goodwill,
and amortization expenses of other intangible asbeaddition, future acquisitions could resultilutive issuances of equity securities.

We may be unable to anticipate changes in consumpreferences, which may result in decreased demandrfour products.

Our success depends in part on our ability to guatie the tastes, eating habits, and overall pgingarends of consumers and to offer prod
that appeal to their preferences. Consumer prafesechange from time to time, and our failure ticgrate, identify, or react to these changes
could result in reduced demand for our producticvtvould adversely affect our operating resultd profitability.
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We may be subject to product liability claims for misbranded, adulterated, contaminated or spoiled fod products.

We sell food products for human consumption, whitiolves risks such as product contamination oflage, misbranding, product tamperi
and other adulteration of food products. Consunmptiba misbranded, adulterated, contaminated dtespproduct may result in personal
illness or injury. We could be subject to claimdawsuits relating to an actual or alleged illnesijury, and we could incur liabilities that are
not insured or that exceed our insurance coveiagm if product liability claims against us are satcessful or fully pursued, these claims
could be costly and time consuming, and may requaiaagement to spend time defending the claimgrétlan operating our business. A
product that has been actually or allegedly mistbednor becomes adulterated could result in progitbtdrawals, product recalls, destruction
of product inventory, negative publicity, temporatgnt closings, and substantial costs of compéasrcremediation. Any of these events,
including a significant product liability judgmeagainst us, could result in a loss of confidenceunfood products, which could have an
adverse effect on our financial condition, resafteperations, or cash flows.

New laws or regulations or changes in existing laws regulations could adversely affect our business

The food industry is subject to a variety of fedestate, local, and foreign laws and regulatiansluding those related to food safety, food
labeling, and environmental matters. Governmemglilations also affect taxes and levies, healthoasts, energy usage, international trade,
immigration, and other labor issues, all of whichynihave a direct or indirect effect on our busir@sthose of our customers or suppliers.
Changes in these laws or regulations, or the intrtidn of new laws or regulations, could incredsedosts of doing business for the Compi
our customers, or suppliers, or restrict our acti@ausing our results of operations to be adweefédcted.

Increased government regulations to limit carbaxidie and other greenhouse gas emissions as &oésohcern over climate change may
result in increased compliance costs, capital ediperes, and other financial obligations for us. Wée natural gas, diesel fuel, and electrici
the manufacturing and distribution of our produttsgislation or regulation affecting these inputsild materially affect our profitability. In
addition, climate change could affect our abiliyprocure needed commodities at costs and in diesmve currently experience, and may
require us to make additional unplanned capitakesgjtures.

Our business operations could be disrupted if oumformation technology systems fail to perform adeqately.

The efficient operation of our business dependswrinformation technology systems. We rely on information technology systems to
effectively manage our business data, communicgtisupply chain, order entry and fulfillment, anldey business processes. The failure o
information technology systems to perform as wécagdte could disrupt our business and could réaultansaction errors, processing
inefficiencies, and the loss of sales and custonoarssing our business and results of operatiorafter. In addition, our information
technology systems may be vulnerable to damagaenriiption from circumstances beyond our contrauding fire, natural disasters, syst
failures, security breaches, and viruses. If weuaile to prevent security breaches, we may shffeiness disruption, theft of intellectual
property, trade secrets, or customer informatich@amauthorized access to personnel, customerhenwise confidential information. Such
unauthorized disclosure of information may leaéinancial or reputational damage or penalties, Whticuld cause significant damage to our
reputation, affect our relationships with our caséss, or lead to claims against the Company or gowental investigations and proceedings,
any of which could result in our exposure to matecivil or criminal liability and ultimately harraur business. To the extent that our busines:
is interrupted or data is lost, destroyed, or imappately used or disclosed, such disruptions daadlversely affect our competitive position,
relationships with our customers, financial coruditioperating results, and cash flows. Any suchatgor interruption could have a material
adverse effect on our business. In addition, we b@asequired to incur significant costs to protagainst the damage caused by these
disruptions or security breaches in the future.

15



Table of Contents

Changes in weather conditions, natural disasters,ra other events beyond our control could adverselgffect our results of operations.

Changes in weather conditions and natural disastefs as floods, droughts, frosts, earthquakesichues, fires, or pestilence, may affect the
cost and supply of commodities and raw materiatklidonally, these events could result in reducggpties of raw materials. Our competitors
may be affected differently by weather conditiond aatural disasters depending on the locatiohe&f suppliers and operations. Further, our
earnings may be affected by seasonal factors imgjutie seasonality of our supplies and consumeratiel. Damage or disruption to our
production or distribution capabilities due to weat natural disaster, fire, terrorism, pandentiikes, or other reasons could impair our ab
to manufacture or sell our products. Failure tetallequate steps to reduce the likelihood or niéitiee potential impact of such events, or to
effectively manage such events if they occur, paldrly when a product is sourced from a singlatmn, could adversely affect our business
and results of operations, as well as require gxhdit resources to restore our supply chain.

Disruption of our supply chain or distribution capabilities could have an adverse effect on our busiss, financial condition, and results
of operations.

Our ability to manufacture, move, and sell prodigtsritical to our success. We are subject to dga disruption to raw material supplies or
our manufacturing or distribution capabilities fiarticular, to the extent that our raw materiats sourced globally) due to weather, including
any potential effects of climate change, natursasiier, fire, terrorism, adverse changes in palittonditions or political unrest, pandemic,
strikes, import restrictions, or other factors tbaitild impair our ability to manufacture or selrquoducts. Failure to take adequate steps to
mitigate the likelihood or potential impact of suskents, or to effectively manage such eventsey ihccur, could adversely affect our busin
financial condition, and results of operationswedl as require additional resources to restoresopply chain.

Our business could be harmed by strikes or work sfgpages by our employees.

Currently, collective bargaining agreements coveigaificant number of our full-time distributioproduction, and maintenance employees. A
dispute with a union or employees representedinyi@n could result in production interruptions cadiby work stoppages. If a strike or work
stoppage were to occur, our results of operationtddoe adversely affected.

Item 1B.  Unresolved Staff Commen:

None.
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Item 2. Properties

We operate the following production facilities, timajority of which we own, as shown below. We leaseprincipal executive offices in Oak
Brook, lllinois and other office space in Green Baisconsin; Pittsburgh, Pennsylvania; St. Pauhndsota; Richmond Hill, Ontario, Canada,;
and Mississauga, Ontario, Canada. We believe onedvwand leased facilities are suitable for our ajp@ms and provide sufficient capacity to
meet our requirements for the foreseeable futureAQgust 7, 2012, the Company announced the pladiesthg of the Mendota, lllinois and
Seaforth, Ontario, Canada facilities. The Mendtiiapis facility ended production as of Decembdr, 2012 and the Seaforth, Ontario, Canad:
facility ended production in December 2013, with filant closure occurring in the first quarter2ffl4. See Note 3 to the Consolidated
Financial Statements for more information regardhrgse closures. The following chart lists the fimeaand principal products by segment
produced at our production facilities at Decembier2)14:

Facility Location Principal Products Occupancy Segment (1
Atlanta, Georgia Dressings, sauces, and d Owned 1,2
Ayer, Massachuset Mayonnaise, dressings, and sat Owned 1,2
Brooklyn Park, Minnesot Macaroni and cheese and skillet dinr Owned 1
Cambridge, Marylan Soups, broths, and gravi Owned 1,3
City of Industry, Californie Liquid nor-dairy creamer and refrigerated salad dress Leasec 1,2,3
Chicago, lllinois Refrigerated foodservice pickl Owned 2
Delta, British Columbia, Canac Specialty tet Leasec 1,3
Dixon, lllinois Aseptic cheese sauces, puddings, and gr: Owned 2,3
Faison, North Carolin Pickles, peppers, relish, and syi Owned 1,2,3
Green Bay, Wisconsi Pickles, peppers, relish, and sau Owned 1,2,3
Kenosha, Wisconsi Macaroni and cheese and skillet dinr Owned 1
Manawa, Wisconsi Cereal and beverag Owned 1,2,3
Medina, New York Beverages, beverage enhancers, dry dinners, arsbdp Owned 12,3
New Hampton, lowi Non-dairy powdered cream: Owned 3
North East, Pennsylvan Salad dressings and mayonn: Owned 1,3
Pecatonica, lllinoi Non-dairy powdered cream: Owned 1,2,3
Pittsburgh, Pennsylvan Soups, broths, gravies, and baby fi Owned 1,3
Plymouth, Indian: Pickles, peppers, and reli Owned 1,2,3
Richmond Hill, Ontario, Canac Soups, broths, and gravi Leasec 1,3
Robersonville, North Carolin Snacks Leasec 1,3
San Antonio, Texa Mexican sauce Owned 1,2,3
St. Paul, Minnesot Snacks Owned 1,3
Wayland, Michigar Non-dairy powdered cream: Owned 1,3
Winona, Ontario, Canac Jams, pie fillings, and specialty sau Owned 1,2,3
(1) Segments 1. North American Retail Groce

2. Food Away From Hom
3. Industrial and Expo

Item 3. Legal Proceeding:

We are party to a variety of legal proceedingsimgisut of the conduct of our business. While tssutts of proceedings cannot be predicted
with certainty, management believes that the finatome of these proceedings will not have a malteffect on the Consolidated Financial
Statements.

Item 4. Mine Safety Disclosure

Not applicable
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PART II

Item 5. Market for Registran’s Common Equity, Related Stockholder Matters, aisguer Purchases of Equity Securiti

The Company’s common stock is traded on the Nevk ¥adock Exchange (“NYSE”) under the symbol “THSHéeThigh and low closing sales
prices of our common stock as quoted on the NYSE&ch quarter of 2014 and 2013 are provided inabie below:

2014 2013

High Low High Low
First Quarter $74.9( $63.5¢ $65.1¢ $52.2:%
Second Quarte 80.07 69.8¢ 67.41 61.1¢
Third Quartel 82.5: 73.5( 74.0( 64.0<
Fourth Quarte 87.9¢ 78.6¢ 75.1¢ 67.07

The closing sales price of our common stock ondgn80, 2015, as reported on the NYSE, was $90e¥Glpare. On January 30, 2015, there
were 2,911 shareholders of record of our commatksto

We have not paid any cash dividends on the comnoak sind currently anticipate that, for the foredse future, we will retain any earnings
for the development of our business. Accordingtydividends are expected to be declared or patti@eommon stock. The declaration of
dividends is at the discretion of our board of clioes (“Board of Directors”).

The Company did not purchase any shares of its aomstock in either 2014 or 2013.
18



Table of Contents

Performance Graph

The price information reflected for our common &tatthe following performance graph and accompagyable represents the closing sales
prices of the common stock for the period from Deber 31, 2009 through December 31, 2014. The gaagraccompanying table compare
the cumulative total stockholders’ return on oumeoaon stock with the cumulative total return of 8&P MidCap 400 Index, S&P SmallCap
600 Index, Russell 2000 Index, and the CurrentRnestious Peer Group Indices. Our Current Peer Girtalpdes the following companies
based on the similar nature of their business te:d{raft Foods Group, Inc.; General Mills, Inc.elkogg Co.; ConAgra Foods, Inc.; Post
Holdings, Inc.; Campbell Soup Co.; McCormick & Clmg.; JM Smucker Co.; Cott Corp.; Lancaster Col@uyp.; Flowers Foods, Inc.; The
Hain Celestial Group, Inc.; Snyder’s-Lance, In&.J)Bnack Foods Corp.; B&G Foods, Inc.; Farmer B@xs; Dean Foods; and Pinnacle
Foods, Inc. Our Previous Peer Group was the samaraSurrent Peer Group, except that the Previeas Broup did not include Cott Corp.;
Post Holdings, Inc.; Dean Foods; or Pinnacle Fobats,and included Hillshire Brands Co.; Archer & Midland, Co.; and Ingredion, Inc.
Hillshire Brands Co. was removed as it was acquil@ihg 2014, while the remaining changes were ntadetter align our peer group with
the operations of the Company. Lastly, the S&P xfded changed to the S&P MidCap 400 Index from3&P SmallCap 600 Index last year,
as a result of the growth of the Company. The gaggumes an investment of $100 on December 31, #088ch of TreeHouse Foods’

common stock, the stocks comprising the S&P Mid@a@p Index, S&P SmallCap 600 Index, Russell 200@ndnd the Current and Previous
Peer Group Indices.

Comparison of Cumulative Total Return of $100 among reehouse Foods, Inc., S&P MidCap 400 Index,
S&P SmallCap 600 Index, Russell 2000 Index, and th@urrent and Previous Peer Group Indices

Comparison of Cumulative Five Year Total Return

$250

5200 |

150 |

£100

SED I T T T T
12/31/09 12/3110 123111 1213112 12/31/13 12131/14
—— TreeHouse Foods, Inc. —&— S&P SmallCap 400 Index —8— S&P SmallCap 600 Index
—&#— Russell 2000 Index —w— Current Peer Group = ==d== Previous Peer Group
Base INDEXED RETURNS
Period Years Ending
Company Name/Inde; 12/31/0¢ 12/31/1(C 12/31/11 12/31/1% 12/31/1: 12/31/1<4
TreeHouse Foods, Inc 10C 131.4] 168.2¢ 134.1¢ 177.3¢ 220.1(
S&P MidCap 400 Index 10C 126.6¢ 124 .4t 146.6¢ 195.8¢ 214.97
S&P SmallCap 600 Index 10C 126.3: 127.5¢ 148.4: 209.7¢ 221.8:
Russell 2000 Inde» 10C 126.8¢ 121.5¢ 141.4: 196.3¢ 205.9¢
Current Peer Group 10C 104.0: 116.2¢ 129.2¢ 158.3¢ 176.2¢
Previous Peer Group 10C 108.8¢ 119.2¢ 129.5: 164.4. 189.1%
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Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exer€igptions under all of our equity

compensation plans as of December 31, 2014:

(@)
Number of Securities tc

be Issued Upon
Exercise of Outstanding

Options, Warrants
Plan Category and Rights
(In thousands)

Equity compensation plans approve
by security holders
TreeHouse Foods, Inc. Equity
and Incentive Pla 2,662(1)
Equity compensation plans not
approved by security holdel
None —

Total 2,66

(©)
Number of Securities
Remaining Available for
(b)
Weighted-average
Exercise Price of
Outstanding Options.

Future Issuance under
Equity Compensation
Plans (excluding
securities reflected in

Warrants and Rights Column (a))

(In thousands)

$ 49.552) 1,34¢

$ 49.5: 1,34¢

(1) Includes 0.5 million restricted stock units @@ million performance unit awards outstandindemthe TreeHouse Foods, Inc. Equity

and Incentive Plar

(2) Restricted stock units and performance unitaatchave an exercise price because their valdegendent upon continued performance

conditions. Accordingly, we have disregarded tredrieted stock units and performance units for pags of computing the weighted-

average exercise pric
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ltem 6. Selected Financial Dat:

The following selected financial data as of anddach of the five years in the period ended Dece@bg2014. The selected financial data

should be read in conjunction with Item 7, and Gansolidated Financial Statements and related Notes

Year Ended December 31

2014 (4) 2013 (3) 2012 (2) 2011 2010 (1)
(In thousands, except per share date
Operating data:
Net sales $2,946,10:; $2,293,92 $2,182,12! $2,049,98! $1,817,02.
Cost of sale: 2,339,49 1,818,37 1,728,21! 1,576,68! 1,385,69
Gross profit 606,60: 475,54¢ 453,91( 473,29° 431,33«
Operating expense
Selling and distributiol 174,60:. 134,99¢ 136,77¢ 142,34: 120,12(
General and administrati\ 158,79: 121,06! 102,97: 101,81 107,12¢
Amortization expens 52,63« 35,37¢ 33,54t 34,40: 26,35:
Other operating expense (income), 2,421 5,94 3,78¢ 6,462 1,18:
Total operating expens 388,45( 297,38! 277,08: 285,02. 254,78:
Operating incomi 218,15 178,16: 176,82 188,27! 176,55:
Other expense (income
Interest expens 42,03¢ 49,30 51,60¢ 53,07: 45,69
Interest incomi (990 (2,185 (643 (48) —
Loss (gain) on foreign currency exchat 13,38¢ 2,89( 35¢ (3,510 (1,579
Loss on extinguishment of de 22,01¢ — — — —
Other expense (income), r 5,13( 3,24¢ 1,29¢ (1,036 (3,969
Total other expens 81,58 53,25¢ 52,61¢ 48,47 40,15:
Income from continuing operations, before incomes 136,57( 124,91( 124,20¢ 139,79¢ 136,40(
Income taxe: 46,69( 37,92: 35,84¢ 45,39 45,48:
Net income $ 89,88( $ 86,98t¢ $ 88,368 $ 94,40 $ 90,91¢
Net earnings per basic sh: $ 2.2¢ $ 2.3¢ $ 2.44 $ 2.64 $ 2.5¢
Net earnings per diluted she $ 2.2¢ $ 2.3t $ 2.3¢ $ 2.5€ $ 2.51
Weighted average shar— basic 39,34¢ 36,41¢ 36,15¢ 35,80¢ 35,07¢
Weighted average shar— diluted 40,23¢ 37,39¢ 37,11¢ 36,95( 36,17:
Other data:
Balance sheet data (at end of period
Total asset $3,903,00. $2,721,05. $2,525,87. $2,404,52! $2,391,24:
Long-term debt 1,445,48 938,94! 898,10( 902,92¢ 976,45:
Other lon¢-term liabilities 67,57: 40,05¢ 49,02’ 54,34¢ 38,55!
Deferred income taxe 319,45: 228,56 212,46: 202,25¢ 194,91
Total stockholder equity 1,759,25 1,273,111 1,179,25! 1,073,51 977,96¢

(1) The Company acquired Sturm and S.T. Foods in Z

(2) The Company acquired Naturally Fresh in 2(

(3) The Company acquired Cains and Associated Brang8if.
(4) The Company acquired Protenergy and FlagstonelA..
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Item 7. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

Executive Overview

We are a consumer food and beverage manufactueeatopy 24 facilities in the United States and Glnihat has a comprehensive offering of
packaging formats and flavor profiles, and we alfer natural, organic and preservativee ingredients in many categories. We believearm
the largest manufacturer of private label saladgings, powdered drink mixes, trail mixes, andanshot cereals in the United States and
Canada, and the largest manufacturer of priva Eihgle serve hot beverages, non-dairy powderegheer, and pickles in the United States,
based upon total sales volumes.

We sell our products to the retail grocery, foouiss, and industrial and export channels. For @ ended December 31, 2014, sales to the
retail grocery, foodservice, and industrial andakphannels represented 73.8%, 12.9%, and 13&8pectively, of our consolidated net sales
A majority of our sales are private label products.

In 2014, based on available industry data, the pri8ate label consumer packaged goods markestah thad an approximate 17.5% market
share. This market share has improved over thesysmreasing approximately 140 basis points sBi@. While the private label market
share has grown in recent years, the total mahHaesemains lower than that of Europe, where prilabel food has an approximate 33%
market share. We expect over time, that the priledtel market share in the United States will apphothe levels currently present in Europe,
but due to structural differences, we do not apéitg this in the short term. In 2014, based onl@ai industry data, private label products solc
in the retail grocery channel in the United Statespete with branded products on the basis of edgnv quality at a lower price. These priv
label products comprise the following approximatket share percentages of all products in thepeetive categories:

Private label

Products: % market share

Trail mixes 55.(%
Nonr-dairy powdered cream: 41.4%
Snack nut 31.2%
Powdered drink 29.1%
Hot cereals 27.(%
Dried fruit 25.™%
Pickles and peppe 23.9%
Salad dressing 15.€%
Canned sou 12.2%
Single cup coffe: 10.1%

Our strategy is to be the leading supplier of gavabel food and beverage products by providirghibst balance of quality and cost to our
customers. We intend to grow our business and eehamofitability and customer relationships throdlgé following strategic initiatives:

« Expand Partnerships with RetailelAs grocery retailers become more demanding of grdnate label food product suppliers, they
have come to expect strategic insight, productyation, customer service, and logistical econorofescale similar to those of our
branded competitors. To this end, we are contigutliveloping, investing in, and expanding our peMabel food product offering
and capabilities in these areas. In addition tolewrcost manufacturing, we have invested in redeand development, product ¢
packaging innovation, category management, infaomaechnology systems, and other capabilities.béeve that these
investments enable us to provide a broad and ggpaiiray of private label food products that gengrmaleet or exceed the value
and quality of branded competitors that have coalplarsales, marketing, innovation, and categoryagement support. We
believe that we are well positioned to expand oark®t share with grocery retailers given our défarated capabilities, breadth of
product offerings, and geographic rea
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» Utilize Our Scale and Innovation to Meet Customeedls The U.S. retail food industry has continued toitgiate from traditional
food retailers (those who carry a full array ofrigdrated, frozen, and shelf stable products) &xisfity retailers (which cater to
consumers who migrate to either end of the valeetspm). These specialty retailers tend to focusitiver value offerings for
consumers looking for the maximum value of thead@urchases, or catering to consumers lookinghhighest quality
ingredients, unique packaging, or products to fsatiarticular dietary needs. We offer a broad awfinnovative products that we
believe meet th*good, better, and b¢’ needs of both traditional grocers and specialigilers.

« Drive Growth and Profitability from our Existing Bduct Portfolio:We believe we can drive organic growth from ouisgr
product portfolio. Through insights gained from @gonomic Value Added (“EVA”) analyses, we devetggerating strategies that
enable us to focus our resources and investmentsoolucts and categories that we believe offehtgkest potential. Additionally,
EVA analyses identify products and categories ldmthe broader portfolio and require correctiveosmc We believe EVA analysis
is a helpful tool that maximizes the full potentidlour product offerings

» Leverage CrosSelling Opportunities Across Customers, Sales @asnand Geographie§Vhile we have high private label food
product market shares in the United States fomourdairy powdered creamer, soup, salad dressavgd@red drinks, instant hot
cereals, trail mixes, and pickles, as well as ai@ant branded and private label food productkeashare in jams in Canada, we
believe we still have significant potential for grt with grocery retailers and foodservice disttdra that we either currently serve
in a limited manner, or do not currently serve. bééieve that certain customers view our size aatesgs an advantage over smi
private label food product producers, many of whmavide only a single category or service to algimgistomer or geography. (
ability to service customers across North Ameriecd across a wider spectrum of products and capabifirovides many
opportunities for cro«selling to customers who seek to reduce the nummfyerivate label food product suppliers they uéli

« Growth Through AcquisitiondVe believe we have the expertise and demonstraiéty 4o identify and integrate value-enhancing
acquisitions. We selectively pursue acquisitionsafiplementary businesses that we believe are paltng strategic fit with our
existing operations. Each potential acquisitioavialuated for merit utilizing a rigorous analysiattassesses targets for their ma
attractiveness, intrinsic value, and strategid/fie believe our acquisitions have been successtlutansistent with our strategy.
Since we began operating as an independent comp@®@5, our acquisitions have significantly addedur revenue base, and
allowed us to expand from an initial base of twntee-of-store, shelf stable food categories to ntloa@ ten. We attempt to
maintain conservative financial policies when purguacquisitions and we believe that our proveagrdtion strategies have
resulted in rapid deleveraging. By identifying ttgthat fit within our defined strategies, we &edi we can continue to expand our
product selection and continue our efforts to keeltliv-cost, high quality, and innovative suppli€épadvate label food products for
our customers. The merger and acquisition marketiraged to be active in 2014 and is expected tdicoe given low interest rates
and the relatively soft organic growth anticipaiethe food industry in 2015. As a result, durir@l2, we completed the acquisiti
of Protenergy for approximately $140 million, nétaquired cash, and Flagstone for approximateBA%8illion, net of acquired
cash.

The following discussion and analysis presentdab®ors that had a material effect on our financ@ldition, changes in financial condition,
and results of operations for the years ended Deeefi, 2014, 2013, and 2012. This should be meadnjunction with the Consolidated
Financial Statements and the Notes to those Caladeli Financial Statements included elsewherdsréport.

This Management’s Discussion and Analysis of Firelr@ondition and Results of Operations contains/ézd-looking statements. See
Cautionary Statement Regarding Forward-Looking infationfor a discussion of the uncertainties, risks, asglimptions associated with
these statements.
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The Company achieved a 28.4% increase in net Balése year ended December 31, 2014 as compar2@i®, due to additional sales from
acquisitions and improved volume/mix driven by simgle serve hot beverage products. Unfavorabkigarexchange and reduced pricing
offset the volume/mix increase in 2014.

Total direct operating income increased 21.3% 4428 million, for the year ended December 31, 2@bdnpared to 2013. Although direct
operating income increased, profitability as a petage of net sales decreased due to costs assowi#th acquisitions, rising freight rates,
lower margin products from acquisitions, and fonegxchange. This resulted in total direct operaitiegme as a percentage of net sales
decreasing to 15.0% for the year ended Decembe2@®H, as compared to 15.9% from the same persig/éaar.

Throughout 2014, and from a macroeconomic persgedtie economy showed variability in key indicateuch as consumer confidence,
personal consumption, aggregate unemployment/umgogment, and gross domestic product. Recentsiaggests that unemployment
appears to be decreasing, and household and didpaseome increasing. While these recent trengeapto indicate that the broader
economic environment is improving, the benefitséhawt been recognized in the food industry. Fonexta, overall food volumes were
marginally lower year over year, as were averageggmargins in the packaged foods sector. Thigactiin has been experienced in both
branded and private label portfolios. There isgmeetation that overall food consumption will grawline with population growth, but due to
changing trends and purchasing patterns, traditjpragessed/packaged food volumes growth is exgdedotéail the growth in other

sectors. However, companies that focus on innowatia stronger growth sectors appear to be an tandp this contraction.

With traditional volume growth appearing to be lied in the short term, sectors that have expertégoawth at a faster rate have catered to
shifting consumer tastes. Specifically, customeeseating fewer formal meals and are instead sngaki grazing. Coincident with this trend is
a gradual change in the types of food desiredekample, consumers appear to be more interesfedds described as being “better for you,”
which include fresh or freshly prepared foods, aatiral, organic, or specialty foods, most of wracé located at the perimeter of the store.
These trends are prompting companies to increaadjost their product offerings to cater to theteoser, while retaining their commitment to
providing these offerings at reasonable prices.tAeotrend in the market place is the increaseémumber of shopping trips consumers are
making and channels that consumers are frequeridrgexample, consumers are more willing to visieeé or more stores or channels to
complete their shopping. This trend puts pressar®od manufacturers to produce the right produadtta provide the product in the right size
and place. We also expect that the recent deche@ssoline costs will provide growth in the Foodi#dy From Home segment, as consumers
return to restaurants, but due to timing, thisrthtthave much of an impact in 2014.

Recent Developments

In the final quarter of 2014, the Company expergeha confluence of events that resulted in lowksssand profitability than expected. First,
the Company was impacted by a change in the timirsgles to a large mass merchant customer. Spabifisales across all categories in the
final month of the year were significantly reduaedthis customer appeared to more closely managevigntory levels. Subsequent to year
end, sales to this customer have rebounded toraahdevel and we expect no significant changesuihout 2015. Second, year-end
consumption in the snack nuts category for bothdbed and private label fell well short of consursgles trends in the first nine months of
2014 and led to lower sales than we expected. WWeadsales in the snack nuts category to retunistorical norms and patterns of growth in
2015. Third, the U.S. dollar significantly strengtied compared to the Canadian dollar relatived@tior year, partially due to the rapid
decline in the price of oil. The average Canadialfad exchange rate was approximately 6.7% wediar the same period last year. As a
result, the Company experienced higher foreign amgh losses and the Company’s Canadian operatahetuced profitability, as many of
their input costs are sourced in the United States.

On July 29, 2014, the Company completed the adoqnsdf Flagstone from Gryphon Investors and ottereholders. Flagstone purchases,
prepares, packages, distributes, and sells braam@rivate label varieties of
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snack nuts, trail mixes, dried fruit, snack mixasd other wholesome snacks to retailers in Nortledea. The Company paid approximately
$854 million, net of acquired cash, for the busiedter considering adjustments for working cdpitée expect the acquisition to expand our
existing product offerings by allowing the Compadayenter into the wholesome snack food categorylevehlso providing more exposure to -
perimeter of the store. The acquisition is beingpaoted for under the acquisition method of acdognfThe acquisition was funded through a
combination of borrowings under our Revolving Ctédicility, the new $200 million Acquisition Ternokn, and the net proceeds from the
issuance of the Company’s common stock (describeter below).

Also on July 29, 2014, the Company entered intédditional Credit Extension Amendment (the “Amenditigto its Credit Agreement (as
defined below) dated as of May 6, 2014, the proseédvhich were used to fund, in part, the acquisiof Flagstone. The Amendment, among
other things, provided for the new $200 millionisemunsecured Acquisition Term Loan. The Acquisitiberm Loan matures on May 6, 2019.
The interest rates under the Acquisition Term Lasnbased on the Company'’s consolidated leveraigearad are equal to (i) LIBOR, plus a
margin ranging from 1.25% to 2.00%, or (ii) a B&se (as defined in the Credit Agreement), plusaegin ranging from 0.25% to 1.00%. The
Acquisition Term Loan is subject to substantialg same covenants as the Revolving Credit Faditg, has the same Guarantors (as definec
below).

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

On May 30, 2014, the Company acquired all of thestamding equity interests of Protenergy from Widstle Investments Limited, Whitecap
Venture Partners, and others. Protenergy was atptwowned Canadian company that produces candmezart broths, soups, and gravies,
both for private label and corporate brands, asd aérves as a co-manufacturer of national braifdsCompany paid approximately $140
million, net of acquired cash, for the businestgrafonsidering an adjustment for working capitdle acquisition of Protenergy is expected to
expand our existing packaging capabilities and lenabto offer customers a full range of soup potsiuas well as leverage our research and
development capabilities in the evolution of sketdtble liquids from cans to cartons. The transaatias financed through borrowings under
Company’s Revolving Credit Facility (as definedd»). The acquisition is being accounted for untierdacquisition method of accounting.

On May 6, 2014, the Company entered into a neweaured Revolving Credit Facility with an aggregedenmitment of $900 million and a
$300 million Term Loan pursuant to a credit agreen(the “Credit Agreement”). The Revolving Credédiity matures on May 6, 2019. The
Term Loan matures on May 6, 2021. We used the pdscéom the Term Loan and a draw at closing orRiénolving Credit Facility to repay
in full amounts, outstanding under the $750 milliorsecured revolving credit facility (the “Prioreciit Agreement”). The Credit Agreement
replaced the Prior Credit Agreement, and the RZiedit Agreement was terminated upon the repaymiethte amounts outstanding thereundel
on May 6, 2014.

On March 11, 2014, the Company issued $400 miltioeiggregate principal amount of 4.875% 2022 NdtesMarch 15, 2022, the proceeds
of which were intended to extinguish $400 milliaygeegate principal amount outstanding of the preslipissued 7.75% notes due March 1,
2018 (the “2018 Notes”). Due to timing, only $298limn of the proceeds were used in the first geatd extinguish the 2018 Notes. The
remaining proceeds were used to temporarily payndine Prior Credit Agreement. On April 10, 2014 tompany extinguished the
remaining $102 million of 2018 Notes using borrogsrunder the Prior Credit Agreement.
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Results of Operations

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

consolidated net sales:

Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administrati
Amortization expens
Other operating expense, i
Total operating expens:
Operating incom:
Other (income) expens
Interest expens
Interest incom
Loss on foreign currency exchan
Loss on extinguishment of de
Other expense, n
Total other expens
Income before income tax
Income taxe:
Net income

(1) The Company acquired Naturally Fresh in 2(

Year Ended December 31

20140) 2013@ 20121
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
$2,946,10; 100.% $2,293,92 100.% $2,182,12! 100.(%
2,339,49: 79.4 1,818,37: 79.Z 1,728,21! 79.2
606,60 20.€ 475,54¢ 20.7 453,91( 20.¢
174,60: 5.¢ 134,99¢ 5.¢ 136,77 6.3
158,79 5.4 121,06! 5.2 102,97 4.7
52,63 1.8 35,37t a8 33,54¢ a8
2,421 0.1 5,947 0.2 3,78¢ 0.2
388,45( 13.2 297,38! 12.€ 277,08 12.7
218,15 7.4 178,16 7.8 176,82 8.1
42,03¢ 14 49,30 2.2 51,60¢ 2.3
(990) — (2,18¢) (0.7 (649 —
13,38¢ 0.t 2,89( 0.1 35¢ —
22,01¢ 0.7 — — — —
5,13( 0.2 3,24¢ 0.1 1,29¢ 0.1
81,58« 2.8 53,25¢ 2.3 52,61¢ 2.4
136,57( 4.€ 124,91( 5E 124,20¢ 5.7
46,69( 1.t 37,92: 1.7 35,84¢ 1.€
$ 89,88( 3.1% $ 86,98¢ 3.8% $ 88,36 4.1%

(2) The Company acquired Cains and Associated Bran2i818.

(3) The Company acquired Protenergy and Flagstonels..

Year Ended December 31, 2014 Compared to Year Efdleckmber 31, 2013

Net Sale: — Net sales increased 28.4% to $2,946.1 milliartlie year ended December 31, 2014, compared 289%$2, million, for the year
ended December 31, 2013. Net sales are shown byesedn the following table:

North American Retail Grocel
Food Away From Hom
Industrial and Expot

Total

Consolidated Net Sale:

Year Ended December 31 $ Increase % Increase)
2014 2013 (Decrease (Decrease’
(Dollars in thousands)
$2,173,39. $1,642,19 $531,20: 32.2%
380,06 360,86¢ 19,20: 5.2
392,64. 290,86 101,77: 35.C
$2,946,10; $2,293,92 $652,17" 28.4%
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The increase in net sales was primarily due t@atuwiisitions of Flagstone and Protenergy, as veedl full year of sales from Cains and
Associated Brands (acquired in July 2013 and Oct@b&3, respectively). Volume/mix increases ocaliirethe beverages (primarily single
serve hot beverages), aseptic, and other prodattgaries, partially offset by decreases in theekmye enhancers, dressings, cereals, and jar
categories. The increase of 4.0% in volume/mix parsially offset by a 0.9% decrease from unfavagdbleign exchange with Canada.

Cost of Sales— All expenses incurred to bring a product to ctatipn are included in cost of sales, such as rateral and packaging costs,
labor costs, facility and equipment costs (inclgdiosts to operate and maintain our warehouses)eliss costs associated with transporting
our finished products from our manufacturing faeh to distribution centers. Cost of sales asragrgage of consolidated net sales increased
slightly to 79.4% in 2014 from 79.3% in the pri@ay. In 2013, cost of sales included $28.4 milbbrosts associated with restructurings,
facility consolidations, and acquisition and intgn related costs, while 2014 included $16.0iamlin acquisition and integration related
costs. After considering these items, cost of sades percentage of net sales was approximatdha&e points higher in 2014 than 2013. Lc
margin business from recent acquisitions and umédble exchange rates with Canada offset improvies saix and operational efficiencies.
Overall input costs on a year over year basis waegively flat.

Operating Costs and Expenses Operating expenses increased to $388.5 miliid20il4 compared to $297.4 million in 2013. Theéase in
2014 resulted from the following:

Selling and distribution expenses increased $39l®min 2014 compared to 2013. The increase wawarily due to higher distribution and
delivery costs resulting from acquisitions andnisireight rates related to increased regulatiahteghtening carrier capacity. Despite the
increase in total costs, as a percentage of ne$,sslling and distribution expenses remainedistam at 5.9%.

General and administrative expenses increased $3Hidn in 2014 compared to 2013. The increase prasarily related to acquisitions and
general business growth, as well as increaseséntive based compensation expense due to addidonHoyees from acquisitions and
Company performance. Included in the increase wéditional net year over year costs of $11.6 millimm acquisition and integration
activities. As a percentage of net sales, genacbaministrative expenses were marginally highé&r426 in 2014, compared to 5.3% in 2013.

Amortization expense increased $17.3 million in2@8bdmpared to 2013 due primarily to amortizatiointdngible assets from recent
acquisitions.

Other operating expense decreased $3.5 millio®id Zompared to 2013. The decrease was primaréyiaueduced costs in 2014 for the s
restructuring and the Seaforth salad dressing plastire, as the restructuring projects neared tdoanpletion. Restructuring costs related to
accelerated depreciation were recorded in Costlegs

Interest Expens— Interest expense in 2014 was $42.0 million, aekese of $7.3 million from 2013 due to a decreaseverage interest rates
after the Company’s debt refinancing that offsetéased borrowings for acquisitions.

Interest Incom— Interest income of $1.0 million in 2014 relatedrterest earned on the cash held by our Canadiasidiaries and gains on
investments as discussed in Note 5 to our Congelid@inancial Statements.

Foreign Currency— The impact of fluctuations in foreign currencysa@nsiderably more pronounced in 2014, resulting loss of $13.4
million in 2014, versus a loss in 2013 of $2.9 ioillas the U.S dollar strengthened approximatéi§eover the prior year.
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Loss on Extinguishment of De— The Company incurred a $22.0 million loss onreygishment of debt related to the extinguishmerhef
2018 Notes.

Other expense (income), ret Other expense was $5.1 million in 2014, versug $8llion in 2013, primarily due to a loss on detive
contracts in 2014.

Income Taxe — Income tax expense was recorded at an effecdiecof 34.2% for 2014 compared to 30.4% for 20k increase in the
effective tax rate for the year ended DecembeRB14 as compared to 2013 was attributable to isesbacquisition related expenses that are
not deductible for tax purposes, and the tax impéatshift in income to the U.S. from Canada.

Year Ended December 31, 2014 Compared to Year Erdlecember 31, 2013 — Results by Segment

North American Retail Grocery

Year Ended December 31

2014 2013

Dollars Percen Dollars Percent

(Dollars in thousands)

Net sales $2,173,39. 100.(% $1,642,19 100.(%
Cost of sale: 1,714,87. 78.€ 1,282,25. 78.1
Gross profit 458,52( 21.1 359,93 21.¢
Freight out and commissiol 90,13: 4.z 65,77 4.C
Direct selling and marketin 41 ,44¢ 1.€ 35,46¢ 2.1
Direct operating incom $ 326,94 15.(% $ 258,69¢ 15.8%

Net sales in the North American Retail Grocery seghincreased by $531.2 million, or 32.3%, foryear ended December 31, 2(
compared to the prior year. The change in net $ales2013 to 2014 was due to the following:

Dollars Percen
(Dollars in thousands)
2013 Net sale $1,642,19
Volume/mix 77,53( 4.7%
Pricing (6,93)) (0.4
Acquisitions 477,03¢ 29.C
Foreign currenc (16,43) (1.0
2014 Net sale $2,173,39. 32.5%

The increase in net sales from 2013 to 2014 wasalaequisitions and increased volume/mix, patiaffset by the impact of unfavorable
exchange rates with Canada. The Company experiemmtache/mix gains in the beverages (primarily singérve hot beverages), pickles, and
other products categories, partially offset by dases in the beverage enhancers, cereals, anthgsesategories.

Cost of sales as a percentage of net sales incréase 78.1% in 2013 to 78.9% in 2014. Include@@14 cost of sales was a net year over
increase of $3.8 million in acquisition and integra costs. After considering the net increaset obsales as a percentage of net sales
increased by 60 basis points as compared to pear. yrhe lower margins from acquisitions and thedat of foreign exchange were partially
offset by improved volume/mix and operating effii&s. The increase in cost of sales of $432.Ganillvas primarily due to acquisitions and
sales mix.
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Freight out and commissions paid to independeritdssoincreased $24.4 million, or 37.0%, primariliedo acquisitions and rising freight
rates.

Direct selling and marketing increased $6.0 millimarily due to acquisitions.

Food Away From Home

Year Ended December 31

2014 2013
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $380,06¢ 100.(% $360,86¢ 100.(%
Cost of sale: 310,27 81.€ 289,36t 80.2
Gross profit 69,79/ 18.¢ 71,50z 19.¢
Freight out and commissiol 14,22« 3.€ 12,87¢ 3.€
Direct selling and marketin 8,46: 2.2 8,51 2.3
Direct operating incom $ 47,101 12.49% $ 50,11( 13.%

Net sales in the Food Away From Home segment isectéy $19.2 million, or 5.3%, for the year endest@nber 31, 2014 compared to
prior year. The change in net sales from 2013 1120as due to the following:

Dollars Perceni
(Dollars in thousands)
2013 Net sale $360,86¢
Volume/mix (2,46%) (0.9%
Pricing , 0.t
Acquisitions 22,69¢ 6.2
Foreign currenc! (2,789 (0.9
2014 Net sale $380,06¢ 5.2%

Net sales increased in 2014 compared to 2013 pijnzara result of the full year impact of the 202&ins acquisition, partially offset |
slightly lower volume/mix, and unfavorable exchamgates with Canada. Volume/mix increases in teetasproducts, beverages (primarily
single serve hot beverages), and other produatgcaes, were offset by reductions in the dressipg&les, and Mexican and other sauces
categories.

Cost of sales as a percentage of net sales incrérase 80.2% in 2013, to 81.6% in 2014, primarilyedto the impact of lower margin sales
from acquisitions, higher input costs, and operationefficiencies at several of our legacy plaitiso leading to a higher cost of sales was the
impact of foreign exchange with Canada.

Freight out and commissions paid to independerkdssoincreased $1.3 million in 2014 compared to320his increase was due to higher

costs related to acquisitions and rising freigkésapartially offset by lower volumes. Freight amnmissions were 3.8% of net sales, a slight
increase from 2013.

Direct selling and marketing expenses were $8.5aniln 2014 and 2013, remaining relatively flat.

29



Table of Contents

Industrial and Export

Year Ended December 31

2014 2013

Dollars Percen Dollars Percent

(Dollars in thousands)

Net sales $392,64: 100.(% $290,86¢ 100.(%
Cost of sale: 313,35¢ 79.¢ 228,03: 78.4
Gross profit 79,28¢ 20.2 62,83¢ 21.€
Freight out and commissiol 9,01« 2.2 5,24¢ 1.8
Direct selling and marketin 2,16t 0.€ 1,84( 0.€
Direct operating incom $ 68,10¢ 17.2% $ 55,754 19.2%

Net sales in the Industrial and Export segmeneased by $101.8 million, or 35.0%, for the yeareghBecember 31, 2014 compared to
prior year. The change in net sales from 2013 ti120as due to the following:

Dollars Percen
(Dollars in thousands)
2013 Net sale $290,86¢
Volume/mix 16,68 5.7%
Pricing (137) —
Acquisitions 85,77: 29.t
Foreign currenc (55)) (0.2
2014 Net sale $392,64: 35.(%

The increase in net sales was due to acquisitiodsraproved volume/mix, partially offset by unfaabie foreign exchange with Canada.
Volume/mix for the segment experienced a 5.7% emeecompared to 2013, as increases in the beveratgepry (primarily single serve hot
beverages) were partially offset by reductionshimjams, beverage enhancers, and other categbhiesncrease in single serve hot beverag
the result of the continued rollout of the Compansingle serve coffee products.

Cost of sales, as a percentage of net sales, semtdeom 78.4% in 2013 to 79.8% in 2014, due taribkision of lower margin products from
acquisitions and the impact of foreign exchangelulsed in cost of sales for 2014 was $1.8 millibmeremental acquisition and integration
costs, as compared to 2013. Also leading to a highet of sales was the impact of foreign exchange.

Freight out and commissions paid to independeesdaiokers were $9.0 million in 2014 compared t@ $illion in 2013. This increase was
due to rising freight rates, higher costs assodiati¢h acquisitions, additional volume, and incehexport sales.

Direct selling and marketing was $2.2 million in120compared to $1.8 million in 2013. As a perceatafnet sales, direct selling and
marketing remained flat at 0.6% in 2014 and 2013.
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Year Ended December 31, 2013 Compared to Year Erdleckmber 31, 2012

Net Sale: — Net sales increased 5.1% to $2,293.9 milliortlieryear ended December 31, 2013, compared t832,illion, for the year
ended December 31, 2012. Net sales by segmenhanasn the following table:

Consolidated Net Sale:

Year Ended December 31 $ Increase % Increase;
2013 2012 (Decrease (Decrease’
(Dollars in thousands)
North American Retail Grocel $1,642,19 $1,568,01. $ 74,17¢ 4. 7%
Food Away From Hom 360,86¢ 338,35 22,51 6.7
Industrial and Expot 290,86 275,75: 15,11¢ B2
Total $2,293,92' $2,182,12! $111,80: 5.1%

The increase in net sales was primarily due tdhi@s and Associated Brands acquisitions, as well fall year of sales from Naturally Fresh
(acquired in April 2012). Pricing during the yeaaswffset by reductions in volume/mix, primarilytive soup, aseptic, pickles, and dry dinner:
categories. The reductions in volume/mix were pHytioffset by increases in the beverages (primaiihgle serve hot beverages) and Mexicar
sauces categories.

Cost of Sales— All expenses incurred to bring a product to catipn are included in cost of sales, such as rateral and packaging costs,
labor costs, facility, and equipment costs (inahgdcosts to operate and maintain our warehouses)ek as costs associated with transporting
our finished products from our manufacturing fai@h to distribution centers. Cost of sales asragrgage of consolidated net sales increas
79.3% in 2013 from 79.2% in the prior year. Conttibg to the increase in cost of sales, as a peofaret sales, was an incremental $16.1
million of costs associated with restructuringgijlfty consolidations, and acquisitions as compace#012, as well as higher cost of sales
associated with the Cains and Associated Brandadases. Overall input costs on a year over yesis veere relatively flat.

Operating Costs and Expenses Operating expenses increased to $297.4 milkid20il3 compared to $277.1 million in 2012. Theéase in
2013 resulted from the following:

Selling and distribution expenses decreased $1ll®min 2013 compared to 2012, and as a perceraéget sales, decreased to 5.9% in 2013
from 6.3% in 2012. The decrease is primarily duddoreased distribution and delivery costs resyifiiom efficiencies such as increased
utilization of existing shipping capacity and ségit product positioning to reduce distribution espe. Also contributing to the decrease were
lower freight costs and volume, as the Company gepeed a shift in sales mix to lighter productjeh were partially offset by additional
costs from the Cains, Associated Brands, and Nateesh acquisitions.

General and administrative expenses increased $1i8idn in 2013 compared to 2012. The increase prasarily related to increases in
incentive based compensation expense due to irextqasfitability, as well as the Cains, AssociaBzdnds, and Naturally Fresh acquisitions.

Amortization expense increased $1.8 million in 28@&pared to 2012 due primarily to amortizatiormdditional Enterprise Resource
Planning (“ERP”) system costs and additional araatibn of intangibles acquired in the Cains, Asatad Brands, and Naturally Fresh
acquisitions.

Other operating expense increased $2.2 millior0it3Zompared to 2012. The increase was primaridytdwa full year of costs in 2013 for the
soup restructuring and the Seaforth salad dreggang closure as compared to 2012. Restructuristsaelated to accelerated depreciation
were recorded in Cost of sales.

Interest Expens— Interest expense in 2013 was $49.3 million, aekese of $2.3 million from 2012 due to a decreaseterest rates and
lower average debt levels.
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Interest Incom— Interest income of $2.2 million in 2013 relatedriterest earned on the cash held by our Canadiasidiary and gains on
investments as discussed in Note 5 to our Congelidéinancial Statements.

Foreign Currency— The impact of changes in foreign currency resuitea loss of $2.9 million in 2013, versus a lzs2012 of $0.4 million.

Other expense (income), ret Other expense (income) was a loss of $3.2 millio2013, versus a loss of $1.3 million in 201 2m@rily due
to the write off of the Company’s investment innaadl, pepper related company in New Mexico, pditiaffset by mark to market gains on
commodity contracts.

Income Taxe — Income tax expense was recorded at an effediecof 30.4% for 2013 compared to 28.9% for 201 increase in the
effective tax rate for the year ended DecembefB13 as compared to 2012 was attributable to asverdble mix of pre-tax income between
the U.S. and Canada, transaction costs associdtethe Associated Brands acquisition that weredaatuctible for tax purposes, and an
increase in state tax expense.

Year Ended December 31, 2013 Compared to Year Erdlecember 31, 2012 — Results by Segment
North American Retail Grocery

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $1,642,19 100.(% $1,568,01. 100.(%
Cost of sale: 1,282,25. 78.1 1,219,511 77.€
Gross profi 359,93 21.¢ 348,49¢ 22.2
Freight out and commissiol 65,77: 4.C 69,66: 4.4
Direct selling and marketin 35,46¢ 2.1 34,09' 2.2
Direct operating incom $ 258,69¢ 15.6% $ 244,73t 15.6%

Net sales in the North American Retail Grocery segihnincreased by $74.2 million, or 4.7%, for tharyended December 31, 2013 comp:
to the prior year. The change in net sales fron22612013 was due to the following:

Dollars Percent
(Dollars in thousands)
2012 Net sale $1,568,01.
Volume/mix 11,18¢ 0.7%
Pricing 1,38: 0.1
Acquisitions 68,02¢ 4.3
Foreign currenc! (6,420 0.9
2013 Net sale $1,642,19 4. 7%

The increase in net sales from 2012 to 2013 wadalaequisitions, increased volume/mix, and prici@gerall North American Retail Grocery
volume (in pounds) decreased from 2012, as hepviglucts like soup, pickles, and dry dinners wdfgetd by lighter products such as single
serve hot beverages. This shift in mix resultedriroverall increase in volume/mix of 0.7% in 20l8sses in the soup category, resulting from
the partial loss of business from a customer, wegenost significant and accounted for approxinyaae8.1% loss in volume/mix. The
remaining categories accounted for a 3.8% incremgelume/mix.
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Cost of sales as a percentage of net sales incré@se 77.8% in 2012 to 78.1% in 2013 primarily daénigher cost of sales from the Cains
and Associated Brands acquisitions. Also contritlgutp the increase was a year over year increageguiisition and integration related
expenses that are included in cost of goods satbrB considering the current year acquisitionstaedacquisition and integration expenses,
cost of goods sold as a percentage of net sa@®1i8 was only slightly lower than 2012.

Freight out and commissions paid to independeritdysodecreased $3.9 million, or 5.6%, primarily tluefficiencies such as increased
utilization of existing shipping capacity and ségit product positioning to reduce distribution espe. Also contributing to the decrease were
lower freight costs and volume, as the Company eapeed a shift in sales mix to lighter producitsttwas partially offset by additional costs
from the Cains and Associated Brands acquisitiand,a full year of expenses from Naturally Fresh.

Direct selling and marketing increased $1.4 millgsimarily due to the Cains and Associated Braradgisitions.

Food Away From Home

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $360,86¢ 100.(% $338,35° 100.(%
Cost of sale: 289,36¢ 80.2 274,08: 81.C
Gross profit 71,50z 19.¢ 64,27" 19.C
Freight out and commissiol 12,87¢ 3.€ 12,39¢ 3.7
Direct selling and marketin 8,51 2.8 7,96¢ 2.3
Direct operating incom $ 50,11( 13.9% $ 43,91 13.(%

Net sales in the Food Away From Home segment isectay $22.5 million, or 6.7%, for the year endest@®nber 31, 2013 compared to
prior year. The change in net sales from 2012 #820as due to the following:

Dollars Percent
(Dollars in thousands)
2012 Net sale $338,35°
Volume/mix (22,810) (6.7%
Pricing 5,51z 1.€
Acquisitions 41,00: 12.1
Foreign currenc! (1,299 (0.9
2013 Net sale $360,86¢ 6.7%

Net sales increased in 2013 compared to 2012 esudt of acquisitions and price increases that \pargally offset by volume/mix reductior
primarily in our aseptic and pickles categories.

Cost of sales as a percentage of net sales dedrizgase81.0% in 2012, to 80.2% in 2013, primarilyedo the rationalization of low margin
aseptic and pickles business. Additionally, costrggs from operating efficiencies were partiallyseft by higher cost of sales from the Cains,
Associated Brands, and Naturally Fresh acquisitions

Freight out and commissions paid to independerkdssoincreased $0.5 million in 2013 compared to22@Hditional costs associated with the
Cains and Associated Brands acquisitions and géalt of costs for Naturally Fresh were partiaffiset by decreased freight costs, lower
volume, and a shift in sales mix. Freight and cossinins were 3.6% of net sales, a slight decrease 2012.
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Direct selling and marketing expenses were $8.5aniln 2013 compared to $8.0 million in 2012, exfling the Cains and Associated Brands
acquisitions.

Industrial and Export

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $290,86¢ 100.(% $275,75: 100.(%
Cost of sale: 228,03: 78.4 223,66 81.1
Gross profit 62,83¢ 21.¢ 52,08: 18.€
Freight out and commissiol 5,24¢ 1.€ 5,92¢ 2.2
Direct selling and marketin 1,84( 0.€ 1,50(C 0.5
Direct operating incom $ 55,754 19.2% $ 44,66¢ 16.2%

Net sales in the Industrial and Export segmeneiased by $15.1 million, or 5.5%, for the year enbedember 31, 2013 compared to the
year. The change in net sales from 2012 to 2013dwadgo the following

Dollars Percen
(Dollars in thousands)
2012 Net sale $275,75:
Volume/mix 91¢ 0.2%
Pricing (1,569 (0.6
Acquisitions 15,88¢ 5.8
Foreign currenc! (129 —
2013 Net sale $290,86¢ 5.5%

The increase in net sales was due to acquisitparsally offset by pricing. Volume/mix for the s@gnt experienced a slight increase, as
increases in the beverages category (primarilyisisgrve hot beverages) were partially offset lojppotions in the soup and infant feeding and
beverage enhancers categories.

Cost of sales, as a percentage of net sales, decré@m 81.1% in 2012 to 78.4% in 2013, primadlilie to sales mix, cost savings from
operating efficiencies, partially offset by highrst of sales for the Cains, Associated BrandsNatdrally Fresh acquisitions.

Freight out and commissions paid to independeetsdalokers were $5.2 million in 2013 compared t® $5illion in 2012. This decrease was
due to lower volumes and freight costs.

Direct selling and marketing was $1.8 million inl30compared to $1.5 million in 2012.

Known Trends and Uncertaintie

The costs of raw materials, ingredients, packagiatgrials, fuel, and energy have been volatileaent years and future changes in such cos
may cause our results of operations and our opgratargins to fluctuate significantly. While thetiaases or decreases in our input costs
varied among the categories, our input costs wadagively flat on an overall basis from 2013 to 20However, we expect these costs to
continue to be volatile with an overall long-terpward trend. We manage the impact for cost incseaseerever possible, on commercially
reasonable terms, by locking in prices on the dtiestrequired to meet our production requiremelntsddition, we offset the effect of
increased costs by raising prices to our custontgiever, for competitive reasons, we may not be abpass along the full effect of
increases in raw materials and other input costgesisicur them.
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The U.S. retail food industry has continued to twiéde from traditional food retailers (those whorga full array of refrigerated, frozen, and
shelf stable products) to specialty retailers (Wwhiater to consumers who migrate to either entie¥alue spectrum). These specialty retailers
tend to focus on either value offerings for constst@oking for the maximum value for their food pliases, or catering to consumers looking
for the highest quality ingredients, unique packggbr products to satisfy particular dietary neédiditionally, consumers are eating less
formal meals and are instead snacking or graziogqdient with this trend is a gradual change mtifpes of food desired. For example,
consumers appear to be more interested in foodsided as being “better for you,” which includesheor freshly prepared foods, and natural,
organic, or specialty foods, most of which are tedaat the perimeter of the store. Another trentthénmarket place is the increase in the
number of shopping trips consumers are making aadreels that consumers are frequenting. For examphsumers are more willing to visit
three or more stores or channels to complete $feipping. This trend puts pressure on food manufaie to produce the right product and to
provide the product in the right size and place.Wkeve we have the necessary resources avaitablédress these trends and to continue to
focus on consumer’s needs. This changing behae®phompted us to develop new formulations, pacipgind sizes to meet customer and
consumer needs.

During 2014, the U.S. dollar strengthened, resglimhigher input costs for Canadian produced pectgjlas many of the inputs are sourced in
the United States. Based on available informatiom, Company believes the U.S. dollar may contimugirengthen throughout 2015, resulting
in further foreign exchange losses. The Comparnyneasts the impact on input costs to be approxima2Iimillion for each one cent change in
the exchange rate between the U.S. and Canadikmsddh addition to higher input costs, the Comparimpacted by the re-measurement of
the Canadian dollar denominated intercompany laadsthe translation of the Canadian dollar findmsti@ements.

Competitive Environment

There has been significant consolidation in thairgrocery and foodservice industries in recerrgeesulting in mass merchandisers and no
traditional grocers, such as those offering a Biehiassortment of products, to gain market shar@uAsustomer base continues to consolidate
we expect competition to intensify as we competdte business of fewer, large customers. Therébeamo assurance that we will be able to
keep our existing customers, or gain new custordershe consolidation of the retail grocery anddservice industry continues, we could lose
sales and profits if any one or more of our exgtinstomers were to be sold or if limited assortnséares reduce the variety of products that
we sell.

Both the difficult economic environment and theressed competitive environment in the retail aratiéervice channels have caused
competition to become increasingly intense in aisilbess. We expect this trend to continue for thedeeable future.

Consistent with our strategy, our future growthelegs, in part, on our ability to identify and aaewuitable acquisition candidates. The
consolidation trend in the food manufacturing indgand competition for acquisition candidates gwrgs to intensify. We expect this trend to
continue for the foreseeable future.

Liquidity and Capital Resources

Management assesses the Company’s liquidity ingefits ability to generate cash to fund its ofiagg investing, and financing activities.
The Company continues to generate substantialfoashoperating activities and remains in a strangricial position, with resources availa
for reinvestment in existing businesses, acquisiti@and managing its capital structure on a shati@ng-term basis. Over the last three years
the Company has generated $633.2 million in cash ftom operating activities due to strong earniagd by focusing on working capital
management. If we need additional borrowings inftitere, we believe that we have adequate avaitipbihder our Revolving Credit Facility.
Approximately $334.7 million was available undee fRevolving Credit Facility as of December 31, 203de Note 11 to our Consolidated
Financial
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Statements for additional information regarding Rewolving Credit Facility. The Company does ndtéwe the devaluation of the Canadian
dollar relative to the U.S. dollar will materialijmpact cash flows from operations or liquidity,the Company’s sales to Canadian customers
contributed approximately 11.3% of net sales dugig4.

Cash flows from operating activities:

Year Ended December 31

2014 2013 2012
(In thousands)

Net income $ 89,88( $ 86,98¢ $ 88,36:
Depreciation & amortizatio 115,91! 108,64. 98,21°
Stoclk-based compensatic 25,06 16,11¢ 12,82«
Deferred income taxe 8,101 (11,899 5,72¢
Loss on extinguishment of de 22,01¢ — —

Changes in operating assets and liabilities, nacqtiisitions (57,019 11,69 (4,119
Other 7,992 5,14:% 3,54t
Net cash provided by operating activit $211,95° $216,69( $204,55¢

Our cash provided from operations was $212.0 miliilo2014, compared to $216.7 million in 2013, ardase of $4.7 million. The decrease in
cash provided by operations was primarily due toéased cash used for working capital that offgtdr levels of net income, after
considering the non-cash loss on extinguishmedebf and higher amortization from acquisitions. Witay capital usage increased by
approximately $68.7 million compared to 2013. Tlearyover year change was primarily due to the gnoiivendor payments and increased
cash used for inventories. The Company’s investnmeimventory was driven by the continued expangibthe single serve hot beverage
program and positioning inventory throughout thewaek to better serve customers as we continuedw gAlso contributing to operating cash
flows was increased volume/mix and lower interagiease.

Cash provided by operating activities is used tpdmvn debt and pay for additions to property, pland equipment.

Cash flows from investing activities:

Year Ended December 31

2014 2013 2012
(In thousands)
Additions to property, plant, and equipm $ (88,57 $ (74,78() $ (70,27))
Additions to intangible asse (10,647 (6,409 (9,247
Purchase of investmer (589) (8,140 —
Proceeds from sale of investme 63 16t —
Cash outflows for acquisitions, less cash acqt (993,009 (218,657 (29,95%)
Proceeds from sale of fixed ass 2,84: 96( 113
Net cash used in investing activiti $(1,089,90) $(306,85() $(109,36)

In 2014, cash used in investing activities incredase$783.1 million compared to 2013, primarily doehe acquisition of Flagstone in the tt
quarter of 2014 and the acquisition of Protenengthé second quarter of 2014 for $854 million ahdGmillion, respectively. During 2013,
Company acquired Associated Brands
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and Cains for $181.9 million and $35 million, respeely. Additionally, increases in investmentspiroperty, plant and equipment in 2014 w
only partially offset by the sale of fixed assetsl @ decrease in the purchase of investments.

We expect capital spending programs to be apprdeimn&120.0 million in 2015. Capital spending inl30will focus on food safety, quality,
productivity improvements, continued implementatidran ERP system, and routine equipment upgradesptacements at our plants.

Cash flows from financing activities:
Year Ended December 31

2014 2013 2012
(In thousands)

Net borrowing (repayment) of de $511,80! $42,00( $(4,747)
Payments of deferred financing ca (13,719 — —
Payment of debt premium for extinguishment of ¢ (16,697 — —
Net proceeds from issuance of st 358,36 — —
Excess tax benefits from stc-based compensatic 17,59: 4,37 2,657
Net receipts (payments) related to stock baseddhaativities 27,83: 1,291 (3,879
Other — (1,94 —
Net cash provided by (used in) financing activi $885,18! $45,71¢ $(5,965)

Net cash flow provided by financing activities w&85.2 million in 2014 compared to $45.7 millioropided by financing activities in 201
The change was mainly attributable to the stodkaisse and increased net borrowings related thdsitigus of Flagstone and Protenergy.
During 2014, the Company issued stock and incurdgtitional borrowings to fund the acquisition oag$tone. Furthermore, the Company
borrowed additional funds to finance the acquisitid Protenergy, which, combined with the borroveimglated to Flagstone, substantially
exceeded net borrowings for acquisitions in therpyear. During the current period, the Compang ad$inanced its Prior Credit Agreement
and extinguished the 2018 Notes, resulting in gngnent of deferred financing fees and a premiusxtmmguish the 2018 Notes. Another
contributor to the increase in cash provided bgiriting activities was the higher level of equityaasls as compared to the prior period,
resulting in the net receipt of $45.4 million okba

The Company contributed $4.1 million, $5.3 milliemd $4.2 million in 2014, 2013, and 2012, respetyi to its pension plan, and expects to
make contributions of approximately $1.6 millionZ@15.

The earnings of our Canadian operations genenatetimn of the Company’s cash. The Company asfatshese earnings are indefinitely
reinvested in Canada and, accordingly, are notablaito fund U.S. operating activities. As of Ded®r 31, 2014, there was $31.6 million of
cash and cash equivalents held by our Canadiandsatiss that was not available to fund operationthe U.S. If the cash held in Canada was
repatriated, the Company would need to accrue agdgxes on the repatriated funds. These fundshwilised for general corporate purposes
in Canada, including capital projects and acquisgi We do not believe that the indefinite reinwesit of these funds in Canada impairs our
ability to meet our debt or working capital obligeis.

Seasonality

In the aggregate, our sales do not vary signiflgdnt quarter but are slightly weighted towards sleeond half of the year, particularly in the
fourth quarter, with a more pronounced impact afifbility. As our product portfolio has grown, vikave shifted to a higher percentage of
cold weather products. Products that show a hitgved of seasonality include natairy powdered creamer, coffee, specialty teagyweginos
and hot
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cereal, all of which have higher sales in the fstl fourth quarters. Additionally, sales of sond anack nuts are highest in the fourth quarter
Warmer weather products such as dressings ancepitipically have higher sales in the second quargle drink mixes show higher sales in
the second and third quarters. As a result of cadyrct portfolio and the related seasonality, anericing needs are highest in the second and
third quarters due to inventory builds, while célskw is highest in the first and fourth quarteridwing the seasonality of our sales.

Sources of Capita

December 31

2014 2013
(In thousands)

Revolving Credit Facility $ 554,00( $ —
Prior Credit Agreemer — 535,00(
Term Loan 298,50( —
Acquisition Term Loar 197,50( —
2018 Notes — 400,00(
2022 Notes 400,00( —
Tax increment financing and other d 9,861 5,49¢
Total debt outstandin 1,459,86. 940,49¢
Stockholde’s equity 1,759,25 1,273,11
Total capital resource $3,219,11. $2,213,61.

On May 6, 2014, the Company entered into a newyfaar unsecured Revolving Credit Facility with ggegate commitment of $900 million
and a $300 million senior unsecured seven year Ter@n pursuant to the new Credit Agreement. Thegeds from the Term Loan and a d
at closing on the Revolving Credit Facility weredgo repay in full the amounts outstanding under&750 million Prior Credit Agreement.
The Credit Agreement replaced the Prior Credit Agrent, and the Prior Credit Agreement was terméhapeon the repayment of the amounts
outstanding thereunder on May 6, 2014.

On July 29, 2014, the Company entered the Amendtoaty Credit Agreement dated as of May 6, 20l Amendment, among other things,
provided for the new $200 million senior unsecufedyuisition Term Loan, the proceeds of which wesedito fund, in part, the acquisition of
Flagstone.

The Revolving Credit Facility, Term Loan, and Acgjtion Term Loan are known collectively as the “ditd-acility.” The Company is in
compliance with all applicable covenants as of Dawper 31, 2014. From an interest coverage ratigoeetive, the Company’s ratio is nearly
136.0% higher than the minimum required level. Aglates to the leverage ratio, the Company wasiy18.0% below the maximum level
(where the maximum level was not increased in ttemeof an acquisition). At this time next years@®ing no acquisitions, the Company
expects that its leverage ratio will be nearly 26 elow the maximum level, indicating another yafastrong cash flows. The Company’s
average interest rate on debt outstanding undeCitbait Facility for the year ended December 31,2®as 1.59%.

Revolving Credit Facilit— As of December 31, 2014, $334.7 million of thg@gate commitment of $900 million of the Revolvidedit
Facility was available. The Revolving Credit Fagilnatures on May 6, 2019. In addition, as of Delsen81, 2014, there were $11.3 millior
letters of credit under the Revolving Credit Fagithat were issued but undrawn, which have beeluded in the calculation of available
credit. The interest rates under the Credit Agredrase based on the Company’s consolidated leveedipe and are determined by either
(i) LIBOR, plus a margin ranging from 1.25% to 20@inclusive of the facility fee), based on the G@my’s consolidated leverage ratio, or
(i) a Base Rate (as defined in the Credit Agreemetus a margin ranging from 0.25% to 1.00% (is@ve of the facility fee), based on the
Company’s consolidated leverage ratio.
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The Credit Agreement is fully and unconditionalg, well as jointly and severally, guaranteed byl@@% owned direct and indirect
subsidiaries, Bay Valley, Sturm Foods, and S.T.dSpo addition to certain legal entities acquiirethe acquisition of Flagstone, which were
added in the third quarter: American Importing Camy Inc., Ann’s House of Nuts, Inc., and SnacleRaCorporation, and certain other
subsidiaries that may become guarantors in thedthe aforementioned entities are known colletyias the “Guarantors”). The Revolving
Credit Facility contains various financial and rigtve covenants and requires that the Companwtaiai certain financial ratios, including a
leverage and interest coverage ratio.

Term Loan— On May 6, 2014, the Company entered into a $3D@msenior unsecured Term Loan pursuant to tivees Credit Agreement
used for the Revolving Credit Facility. The Termanomatures on May 6, 2021. The interest rates cgipé to the Term Loan are based on the
Company'’s consolidated leverage ratio, and arerhéted by either (i) LIBOR, plus a margin rangimgrh 1.50% to 2.25%, or (ii) a Base Rate
(as defined in the Credit Agreement), plus a margimging from 0.50% to 1.25%. Payments are due qumaterly basis starting September 30,
2014. The Term Loan is subject to substantiallystiime covenants as the Revolving Credit Faciliig, lzas the same Guarantors.

Acquisition Term Loa— On July 29, 2014, the Company entered into a $80lbn unsecured Acquisition Term Loan pursuantite same
Credit Agreement used for the Revolving Credit RgciThe Acquisition Term Loan matures on May 6,12. The interest rates applicable to
the Acquisition Term Loan are based on the Commaoghsolidated leverage ratio, and are determigegitber (i) LIBOR, plus a margin
ranging from 1.25% to 2.00%, or (ii) a Base Ratedefined in the Credit Agreement), plus a margimging from 0.25% to 1.00%. Payments
are due on a quarterly basis starting Septembe2(0@1. The Acquisition Term Loan is subject to sab8ally the same covenants as the
Revolving Credit Facility, and has the same Guanasnt

2022 Notes—On March 11, 2014, the Company completed its umdien public offering of $400 million in aggregaprincipal amount of
4.875% 2022 Notes due March 15, 2022. The net pazscef $394 million ($400 million less underwritidgscount of $6 million, providing an
effective interest rate of 4.99%) were intendetldéaised to extinguish the 2018 Notes. Due to tigromgy $298 million of the proceeds were
used in the first quarter to extinguish the 2018eN0The remaining proceeds were used to tempppil down the Prior Credit Agreement.
On April 10, 2014, the Company extinguished theaimimg $102 million of 2018 Notes using borrowingger the Prior Credit Agreement.
The Company issued the 2022 Notes pursuant todentare between the Company, the Guarantors, antirtistee.

The indenture covering the 2022 Notes (the “Indexifjuprovides, among other things, that the 2022eNavill be senior unsecured obligations
of the Company. The Company’s payment obligatiamden the 2022 Notes are fully and unconditionakywell as jointly and severally,
guaranteed on a senior unsecured basis by the i@oerain addition to any future domestic subsidmthat guarantee or become borrowers
under its credit facility, or guarantee certainestindebtedness incurred by the Company or itsicest subsidiaries. Interest is payable on
March 15 and September 15 of each year, beginreptegiber 15, 2014. The 2022 Notes will mature oncMa5, 2022.

The Company may redeem some or all of the 2022Nattany time prior to March 15, 2017 at a priceaédo 100% of the principal amount
the 2022 Notes redeemed, plus an applicable “mdiaek premium. On or after March 15, 2017, the Campmay redeem some or all of the
2022 Notes at redemption prices set forth in tldeivture. In addition, at any time prior to March 2617, the Company may redeem up to

of the 2022 Notes at a redemption price of 104.805%e principal amount of the 2022 Notes redeemitld the net cash proceeds of certain
equity offerings.

Subject to certain limitations, in the event ofraege in control of the Company, the Company vélréquired to make an offer to purchase th
2022 Notes at a purchase price equal to 101% gdriheipal amount of the 2022 Notes, plus accrusdi@npaid interest.
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The Indenture contains restrictive covenants #mrapng other things, limit the ability of the Compamnd the Guarantors to: (i) pay dividends
or make other restricted payments, (ii) make ceitarestments, (iii) incur additional indebtednessssue preferred stock, (iv) create liens,

(v) pay dividends or make other payments (exceptéotain dividends and payments to the Companycentdin subsidiaries of the Company),
(vi) merge or consolidate with other entities df sabstantially all of its assets, (vii) enterarttansactions with affiliates, and (viii) engage i
certain sale and leaseback transactions. The forg@djmitations are subject to exceptions as sghfm the Indenture. In addition, if in the
future, the 2022 Notes have an investment gradéitaating by both Moody’s Investors Services, land Standard & Poor’s Ratings Services
certain of these covenants will, thereafter, n@tmapply to the 2022 Notes for so long as the 20@2s are rated investment grade by the tw
rating agencies.

Contractual Obligations

The following table summarizes the Company’s oltigges and commitments to make future payments &eoember 31, 2014:

Indebtedness, Purchase, and Lease Obligations

Payments Due by Perioc

More Than
Year Years Years
Total 1 2-3 4-5 5 Years
(In thousands)

Revolving Credit Facility (1 $ 597,13( $ 9,92¢ $ 19,85. $567,35: $ —
Term Loan (2 343,41¢ 10,27: 20,32! 20,02¢ 292,79:

Acquisition Term Loan (3 214,61¢ 11,79¢ 27,97 174,85( —
2022 Notes (4 546,25( 19,50( 39,00( 39,00( 448,75(
Capital lease obligations ( 8,81¢ 3,93( 4,44¢ 30C 142
Purchasing obligations (! 538,96( 501,80: 25,41: 7,76¢ 3,98(
Operating leases (’ 126,61« 24,74¢ 40,79¢ 22,26¢ 38,79¢
Benefit obligations (8 37,76¢ 3,215 6,56 7,38( 20,60¢
Deferred compensation ( 10,90: 541 762 4,70( 4,89¢
Unrecognized tax benefits (1 9,15¢ 65& 6,33¢ 1,17t 99C

Tax increment financing (1: 1,85: 38C 761 712 —
Total $2,435,48.  $586,76( $192,22. $845,530 $810,96:

(1) The Revolving Credit Facility includes an olglign of $554.0 million of principal outstanding @sDecember 31, 2014. The principal is
due May 6, 2019. The Revolving Credit Facility liaterest at an average rate of 1.79% at Decemhet(@4. (See Note 11 to our
Consolidated Financial Statements for additionfrimation)

(2) The Term Loan includes an obligation of $298.5imnillof principal outstanding as of December 1, 20#e Term Loan matures on M
6, 2021. The Term Loan has interest at an avertgeof 2.45% at December 31, 2014. (See Note blint&€onsolidated Financial
Statements for additional informatic

(3) The Acquisition Term Loan includes an obligatiaf $197.5 million of principal outstanding asEcember 31, 2014. The Acquisition
Term Loan has interest at an average rate of 2&®ecember 31, 2014. The Acquisition Term Loanumest on May 6, 2019. (See N
11 to our Consolidated Financial Statements foitefgl information)

(4) The 2022 Notes include an obligation of $400iom of principal. The 2022 Notes have an interasé of 4.875% and mature on March
15, 2022. (See Note 11 to our Consolidated FinaStatements for additional informatic

(5) Payments required under I-term capital lease contrac

(6) Purchasing obligations primarily represent catnrants to purchase minimum quantities of raw makeused in our production
processes. We enter into these contracts fromttirtiene in an effort to ensure
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sufficient supply of raw ingredients. In additiome have contractual obligations to purchase varsaugices that are a part of our
production proces:

(7) In accordance with generally accepted accogrgiinciples in the United States of America (“GAARhe accompanying balance sheets
do not reflect operating lease obligations. Opegglitase obligations consist of minimum rental pagta under non-cancelable operating
leases

(8) Benefit obligations consist of future paymentstedieto pension and postretirement benefits as astirby an actuarial valuatic

(9) Deferred compensation obligations have beartatied to payment periods based on existing paypiens for terminated employees and
the estimated timing of distributions to currentaoyees based on a¢

(10) The unrecognized tax benefit long-term lidpitecorded by the Company is $9.2 million at Deben8B1, 2014. The timing of cash
settlement, if any, cannot be reasonably estimdted.Company’s gross unrealized tax benefit indudehe tabular reconciliation (See
Note 10 to our Consolidated Financial Statememntsdilitional information) is approximately $13.2llion. The difference between tl
gross unrecognized tax benefit and the amounthegEantractual Obligations — Indebtedness, Purchastlasase Obligationtable is
due to the inclusion above of corollary positionserest, penalties, as well as the impact of states on the federal tax liability. Defer
tax liabilities are excluded from the table duaitzertainty in their timing

(11) Tax increment financing obligation includegpipal and interest payments based on an intesiesbf 7.16%. Final payment is due
May 1, 2019. (See Note 11 to our Consolidated KiisuStatements for additional informatic

In addition to the commitments set forth in theabtable, at December 31, 2014, the Company ha@$iillion in letters of credit, the
majority of which related to the Company’s workezempensation program.

Off-Balance Sheet Arrangements

The Company does not have any obligations that theedefinition of an off-balance sheet arrangemethier than operating leases and letter:
of credit, which neither have nor are reasonalBiglyi to have a material effect on the Consoliddedncial Statements.

Other Commitments and Contingencies

The Company also has the following commitments@ndingent liabilities, in addition to contingerdhilities related to ordinary course
litigation, investigations, and tax audits:

« certain lease obligations, a

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

See Note 19 to our Consolidated Financial Statesrfentmore information about the Company’s commiitaeand contingent obligations.

Critical Accounting Policies

Critical accounting policies are defined as thossmimportant to the portrayal of a company’s fitciahcondition and results, and require the
most difficult, subjective, or complex judgments.rhany cases, the accounting treatment of a platitansaction is specifically dictated by
GAAP with no need for the application of our judgrhdn certain circumstances, however, the prearatf the Consolidated Financial
Statements in conformity with GAAP requires us $e our judgment to make certain estimates and gtgum. These estimates affect the
reported amounts of assets and liabilities andafisices of contingent assets and liabilities ati#ie of the Consolidated Financial Statement:
and the reported amounts of net sales and expdoseg the reporting period. We have identified plodicies described below as our critical
accounting policies. See Note 1 to the Consolid&tadncial Statements for a detailed discussiasigrfificant accounting policies.
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Accounts Receivable Allowanc— We maintain an allowance for customer promotigrrabjrams, marketing co-op programs, and othessale
and marketing expenses. This allowance is basedommbination of historical rolling twelve montheaisge program activity and specific
customer program accruals, and can fluctuate dtieetéevel of sales and marketing programs, anthgrof deductions. This allowance was
$21.8 million and $14.9 million, at December 3112@&nd 2013, respectively.

Inventories— Inventories are stated at the lower of cost or miafRickle inventories are valued using the lasfiist-out (“LIFO”) method and
Flagstone inventories are valued using the weigatetlage costing approach, while all of our otheentories are valued using the first-in,
first-out (“FIFO”") method. These valuations havebeeduced by an allowance for obsolete and deéeptioducts and packaging materials.
The estimated allowance is based on a review @fitories on hand compared to estimates of futumeade, changes in formulas and
packaging materials, and inferior product. The Canys allowances were $18.0 million and $12.5 millat December 31, 2014 and 2013,
respectively.

Goodwill and Intangible Assets— Goodwill and intangible assets totaled $2,38dilBon as of December 31, 2014, resulting primafibm
acquisitions. Upon acquisition, the purchase padest allocated to identifiable assets and liéibs, including but not limited to inventory,
accounts payable, trademarks and customer-relataalgible assets, with any remaining purchase peicerded as goodwill. Goodwill and
indefinite lived trademarks are not amortized. parposes of goodwill impairment testing goodwilsHaeen allocated to the following
reporting units:

Goodwill at
December 31, 201

Reporting Unit (In thousands)

North American Retail Grocer U.S. $ 769,85
North American Retail Grocetr Flagstone 505,55¢
North American Retail Grocer Canadz 164,06(
Food Away From Hom- U.S. 81,26¢
Food Away From Hom~- Canads 13,157
Industrial- U.S. 134,08t
Total $ 1,667,98

The Company’s reporting units are based on the comapts one level below our operating and reportsédgnents. No components have beer
aggregated.

We evaluate indefinite lived trademarks and gooddailimpairment annually in the fourth quarter,more frequently, if other events occur, to
ensure that fair value continues to exceed theéaelaook value. An indefinite lived trademark igiaired if its book value exceeds fair value.
Goodwill impairment exists if the book value ofeporting unit exceeds its fair value. If the faédue of an evaluated asset is less than its boc
value, the asset is written down to fair value,chihis generally based on its discounted future flasls. Future business results could affect
the evaluation of our goodwill and intangible asset

The Company completed its annual goodwill and igitale asset impairment analysis as of Decembe2@14. Our assessment did not resu

an impairment. We have ten reporting units, siwbich contain goodwill totaling $1,668.0 millionu®analysis employed the use of both a
market and income approach, with each method ggeal weighting. Significant assumptions used @itltome approach include growth i

discount rates, margins, and the Company’s weigatedage cost of capital. We used historical peréorce and management estimates of

future performance to determine margins and groatis. Discount rates selected for each reportiiigvaried, with the weighted average of
all discount rates approximating the total Company
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discount rate. Our weighted average cost of cajitdllded a review and assessment of market arithtapucture assumptions. Of the six
reporting units with goodwill, all have fair valugsexcess of their carrying values (between 10% E32%). Considerable management
judgment is necessary to evaluate the impact ofatipg changes and to estimate future cash flowanGes in our estimates or any of our ¢
assumptions used in our analysis could resultdiffarent conclusion.

We believe that a trademark has an indefiniteififiehas sufficient market share and a historgiwbng sales and cash flow performance the
expect to continue for the foreseeable futurehdbe perpetual trademark criteria are not metrétkemarks are amortized over their expected
useful lives. Determining the expected life ofadiemark requires considerable management judgmedrisdased on an evaluation of a
number of factors including the competitive enviremnt, market share, trademark history, and antietpfuture trademark support.

We reviewed our indefinite lived intangible assethich include our trademarks totaling $29.0 millizsing the relief from royalty method.
Significant assumptions include the royalty, grovethd discount rates. Our assumptions were basatstanical performance and managemen
estimates of future performance, as well as aviaildata on licenses of similar products. Our anslyssulted in no impairment. The
Company’s policy is that indefinite lived assetsstitave a history of strong sales and cash flofiopaance that we expect to continue for the
foreseeable future. When these criteria are nodontet, the Company changes the classificationsiderable management judgment is
necessary to evaluate the impact of operating @wmagd to estimate future cash flows. Our anahgsislted in fair values that are in excess of
the asset’s carrying value by 35% to 149%. Changear estimates or any of our other assumptioesl irs our analysis could result in a
different conclusion.

We evaluate amortizable intangible assets, whighanily include customer relationships and tradekaafor impairment whenever events or
changes in circumstances indicate that the cargimgunt may not be recoverable. If an evaluatioth@fundiscounted cash flows indicates

impairment, the asset is written down to its failue, which is generally based on discounted futash flows. No impairment was identified
and the Company concluded no changes are necesghg/remaining useful lives or values of the rigrimg amortizable intangible assets a

December 31, 2014.

Purchase Price Allocatio — We allocate the purchase price of acquisitionhi¢oassets acquired and liabilities assumed. Afitifiable asset
acquired, including identifiable intangible assetsd liabilities assumed are assigned a portidhepurchase price of the acquired company,
normally equal to their fair values at the dat@acduisition. While each acquisition is differemig tCompany typically identifies customer lists,
formulas, and trade names as identifiable intaegiskets, with the majority of value being alloddatecustomer lists. The excess of the
purchase price of the acquired company over theddithie amounts assigned to identifiable assetsigemt less liabilities assumed, is recor
as goodwill. We record the initial purchase prilecation based on an evaluation of information estimates available at the date of the
financial statements. For example, during 2014 eepuaed Flagstone and Protenergy for approxima&884.3 million, net of cash acquired, in
the aggregate. We allocated $66.6 million to reaiglies, $166.5 million to inventory, $73.5 milliom property, plant, and equipment, $281.2 tc
customer relationships, $6.3 million to trade nan$@s5 million to supplier relationships, $2.0 naill to formulas, $3.2 million to software,
$10.8 million to other assets, $556.4 million t@dwill, and $174.8 million to assumed liabilitiés,the aggregate. As final information
regarding fair value of assets acquired and litddliassumed is received and estimates are refippdopriate adjustments are made to the
purchase price allocation. To the extent that sidjhistments indicate that the fair value of asaptkliabilities differ from their preliminary
purchase price allocations, such differences wadjdst the amounts allocated to those assets alitities and would change the amounts
allocated to goodwill. The final purchase priceedition includes the consideration of a numbenofdrs to determine the fair value of
individual assets acquired and liabilities assunmeduding quoted market prices, forecasted futash flows, net realizable values, estimates
of the present value of required payments, andméation of remaining useful lives.
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Income Taxe — Deferred taxes are recognized for future taga# of temporary differences between financialiandme tax reporting using
tax rates in effect for the years in which theati@nces are expected to reverse. We periodicdllya&e our probable tax obligations using
historical experience in tax jurisdictions and imi@d judgments. There are inherent uncertaintiateek to the interpretations of tax regulati

in the jurisdictions in which we operate. Thesegjmeéints and estimates made at a point in time maygehbased on the outcome of tax audits
and changes to, or further interpretations of, lagans. If such changes take place, there iskathigt our tax rate may increase or decrease in
any period, which would impact our earnings. Futursiness results may affect deferred tax liabgitor the valuation of deferred tax assets
over time.

Stock-Based Compensatier Income before income taxes, for the years efsmémber 31, 2014 and December 31, 2013, includge:s
based compensation expense for employees andaisext$25.1 million and $16.1 million, respectiyel

The fair value of stock options, restricted sta@stricted stock unit awards, and performance \{tfits“Awards”) is determined on the date of
grant. Stock options are valued using a Black Seholodel. Performance units and all other restristeck and restricted stock unit awards
valued using the closing price of the Company’sistan the date of grant. Stock-based compensakipense, as calculated and recorded,
could have been impacted if other assumptions wsed. Furthermore, if we use different assumptinristure periods, stock-based
compensation expense could be impacted in futuiegse Expected volatilities are based on histdrcdatilities of the Companyg' stock price
The Company has estimated that certain employdkesomiplete the required service conditions asgediavith the Awards. For all other
employees, the Company estimates forfeitures aalheinployees are expected to complete the regjsigevice conditions. The expected
service period is the longer of the derived serpiegod, as determined from the output of the &mamodels, and the service period based o
the term of the Awards. The risk-free interest fateperiods within the contractual life of the gtooptions is based on the U.S. Treasury yield
curve in effect at the time of the grant. We babedexpected term on the simplified method as desgtrunder the SEC Staff Accounting
Bulletin No. 107. Under this approach, the expetteoh is 6 years. The assumptions used to calctilatstock option and restricted stock
awards granted in 2014 are presented in Note flet€onsolidated Financial Statements.

Insurance Accrual — We retain selected levels of property and casugkg, primarily related to employee health carerkers compensatic
claims, and other casualty losses. Many of thesengial losses are covered under conventional ams@ programs with third-party carriers
having high deductible limits. In other areas, we self-insured with stop-loss coverage. Accruatilities for incurred but not reported losses
related to these retained risks are calculateddoagen loss development factors that contemplatenaber of variables, including claims
history and expected trends. These loss developfaetars are based on industry factors and, aldtigtive estimated liabilities, are developed
by us in consultation with external insurance brekend actuaries. At December 31, 2014 and 2013ewarded accrued liabilities related to
these retained risks of $14.7 million and $13.3iami| respectively, including both current and letegm liabilities. Changes in loss
development factors, claims history, and cost tseswlild result in substantially different resuitghe future.

Employee Benefit Plan Cos— We provide a range of benefits to our employa®sduding pension and postretirement benefitsuoedigible
employees and retirees. We record annual amouatigeto these plans based on calculations sgelclfy GAAP, which include various
actuarial assumptions, such as discount ratesyeskinvestment rates of return, compensation iseg@mployee turnover rates, and health
care cost trend rates. We review our actuarialraptions on an annual basis and make modificatiotise assumptions based on current rate:
and trends when appropriate. As required by GARAP gffect of the modifications is generally recatd@ad amortized over future periods.
Different assumptions that we make could resuthenrecognition of different amounts of expenser alifferent periods.
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Our current asset mix guidelines, under our investnpolicy as written by our investment committée (‘Investment Committee”), target
equities at 55% to 65% of the portfolio and fixadame at 35% to 45%. At December 31, 2014, ourenasist was invested as follows: eq|
securities of 59.7%; fixed income securities 0£280; and cash and cash equivalents of 0.1%.

We determine our expected long-term rate of rebased on our expectations of future returns fopthesion plan’s investments based on
target allocations of the pension plan’s investraeAtditionally, we consider the weighted-averagtem of a capital markets model and
historical returns on comparable equity, debt, athér investments. The resulting weighted averageeed long-term rate of return on plan
assets is 6.5%.

While a number of the key assumptions related tagoalified pension plans are long-term in natureluding assumed investment rates of
return, compensation increases, employee turnates,rand mortality rates, GAAP require that oscadliint rate assumption be more heavily
weighted to current market conditions. As such,discount rate will likely change more frequenilye used a discount rate to determine our
estimated future benefit obligations of 4.25% at&uaber 31, 2014. If the discount rate were onegmeitigher, the pension plan liability
would have been approximately 12.7%, or $8.6 mmillmwer, as of December 31, 2014. If the discoat# were one percent lower, the pensiol
plan liability would have been approximately 16.086$10.9 million higher, as of December 31, 2014.

See Note 16 to our Consolidated Financial Statesrfentmore information regarding our employee pemsind retirement benefit plans.

Recent Accounting Pronouncements

Information regarding recent accounting pronounagsis provided in Note 2 to the Consolidated FaiarStatements.

Non-GAAP Measures

We have included in this report measures of firalmmérformance that are not defined by GAAP. Wéebelthat these measures provide us
information to the users of the financial stateraexst we also have included these measures inaghenunications and publications.

For each of these non-GAAP financial measures, neige a reconciliation between the non-GAAP measund the most directly comparable
GAAP measure, an explanation of why managemeng\esdithe non-GAAP measure provides useful infoomat financial statement users,
and any additional purposes for which managemes tiee non-GAAP measure. This non-GAAP financitdrimation is provided as
additional information for the financial statemesers and is not in accordance with or an altereati GAAP. These non-GAAP measures
may be different from similar measures used byrothenpanies.

Diluted EPS, Adjusting for Certain Items Affectibgmparability

The adjusted earnings per share data shown beftegteeadjustments to reported earnings per shetigetd identify items that, in
management’s judgment, significantly affect theeasment of earnings results between periods. mfasnation is provided in order to allow
investors to make meaningful comparisons of the @aw's earnings performance between periods angttothe Company’s business from
the same perspective as Company management. Thisunees also used as a component of the Boardteftbr's measurement of the
Company’s performance for incentive compensatiap@ses. As the Company cannot predict the timirtfyaanount of charges that include,
but are not limited to, items such as acquisitiotggration, and related costs, debt refinancirgis;ar facility closings and reorganizations,
management does
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not consider these costs when evaluating the Coygprrformance, when making decisions regardiregailfocation of resources, in
determining incentive compensation for managenwarity determining earnings estimates.

The reconciliation of diluted EPS, excluding certééms affecting comparability, to the relevant &Ameasure of diluted EPS as presented i
the Consolidated Statements of Income, is as fellow

Twelve Months Ended
December 31

2014 2013
(unaudited)

Diluted EPS as reporte $ 2.2¢ $ 2.3¢
Acquisition, integration, and related co 0.6t 0.24
Debt refinancing cost 0.3¢ —
Foreign currency loss on translation of interconypaotes 0.17 0.0z
Mark-to-market adjustment 0.0t (0.02)
Restructuring/facility consolidation cos 0.04 0.5z
Loss on investmer — 0.0¢
Adjusted EP¢ $ 3.5 $ 3.1¢

During 2014, the Company entered into transactibasaffected the year over year comparison dfritmcial results that include the
acquisitions of Flagstone and Protenergy, debhaefiing, foreign currency losses on intercompangsjanark to market adjustments, and
restructuring costs.

The Company acquired two entities in 2014 that veaitestantially larger than the two entities acqliire2013, leading to an increase in year
over year acquisition and integration costs.

During 2014 the Company incurred $22.2 million o$ts related to debt refinancing activities congadeduring the year, while in 2013 there
were no debt refinancing activities.

The Company has Canadian dollar denominated intgsaay loans and incurred foreign currency losseégl06f4 million in 2014 versus $1.7
million in the prior year to re-measure the loahgear end. The increase is due to the devaluafitine Canadian dollar versus the U.S. dollar
in 2014 versus 2013. These charges are non-casiatabns are eliminated in consolidation.

The Company’s derivative contracts are marked tiketaach period with the changes being recordélderConsolidated Statements of
Income. These are non-cash charges. As the canaisesettled, realized gains and losses are reeagn

As the Company continues to grow, consolidationestructuring activities are necessary. During 20d Company incurred approximately
$2.4 million in costs versus $28.4 million last ye#s the projects are near completion.

Adjusted EBITDA, Adjusting for Certain Items AffiegtComparability

Adjusted EBITDA represents adjusted net income teeifftterest expense, income tax expense, depiatiatid amortization expense, noash
stock based compensation expense, and other itasrt management’s judgment, significantly affieet assessment of operating results
between periods. Adjusted EBITDA is a performaneasure used by management, and the Company beliégvesmmonly reported and
widely used by investors and other interested @gris a measure of a company’s operating perfaenan
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The following table reconciles the Company’s nebme as presented in the Consolidated Statemefrisafe, the relevant GAAP measure,
to Adjusted net income (used for Adjusted EPS) Adjdisted EBITDA for the twelve months ended Decenftie 2014 and 2013:

1)
(2)
(3)

(4)

(5)

(6)

Twelve Months Ended
December 31

2014 2013

(unaudited in thousands)
Net income as reporte $ 89,88( $ 86,98¢
Stocl-based compensation expel 25,067 16,11¢
Foreign currency loss on translation of interconypaotes ) 10,43( 1,69¢
Mark-to-market adjustmeni(? 3,05¢ (937)
Acquisition, integration, and related co®) 36,38 12,921
Debt refinancing cost*) 22,18¢ —
Restructuring/facility consolidation co<®) 2,421 28,36
Loss on investmer — 4,47(C
Less: Taxes on adjusting itel (47,557 (30,447
Adjusted net incom $141,87- $119,18°
Interest expens 42,03¢ 49,30«
Interest incomt (990) (2,185
Income taxe: 46,69( 37,92:
Depreciation and amortizatic®) 111,64¢ 88,74
Add: Taxes on adjusting iten 47,55 30,441
Adjusted EBITDA $388,81( $323,41:

Foreign currency loss on translation of intenpany notes is included in the Loss on foreigneney exchange line of the Consolidated
Statements of Income, and totaled $10.4 million &hd million for the twelve months ended Decenffer2014 and 2013, respective
Mark-to-market adjustments included in the @#pense, net line of the Consolidated Statenwritecome, totaled $3.1 million and
$(0.9) million for the twelve months ended Decenitir2014 and 2013, respective

Acquisition, integration, and related costduned in the General and administrative expensedirthe Consolidated Statements of
Income totaled $18.3 million and $6.7 million foettwelve months ended December 31, 2014 and 2843¢ectively. Acquisition,
integration, and related costs included in the @bstles line of the Consolidated Statements adrime totaled $16.0 million and $6.2
million for the twelve months ended December 31£28nd 2013, respectively. Acquisition, integratiand related costs included in the
Selling and distribution line of the Consolidatedt®ments of Income and the Other expense, netfitlee Consolidated Statements of
Income were $0.2 million and $1.9 million, respeely, for the twelve months ended December 31, 2

Debt refinancing costs included in the Lossatinguishment of debt line of the ConsolidatedeSteents of Income and the General and
administrative expense line of the ConsolidatedeBtants of Income were $22.0 million and $0.2 wiillirespectively, for the twelve
months ended December 31, 20

Restructuring/facility consolidation costs indéd in the Cost of sales line of the Consolid&edements of Income totaled $22.2 million
for the twelve months ended December 31, 2013 r&tsting/facility consolidation costs includedtire Other operating expense, net
line of the Consolidated Statements of IncomeJédt&2.4 million and $6.2 million for the twelve mths ended December 31, 2014 and
2013, respectively

Depreciation and amortization excludes $4.3ionilof accelerated depreciation charges thatrarkeided in the Acquisition, integration,
and related costs line of the Adjusted EBITDA regibation for the twelve months ended December2gil,4. Depreciation and
amortization excludes $19.9 million of acceleradegreciation charges that are included in the Retstring/facility consolidation costs
line of the Adjusted EBITDA reconciliation for theelve months ended December 31, 2(
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ltem 7A.  Quantitative and Qualitative Disclosures About MagkRisk
Interest Rate Fluctuations

Our exposure to market risk for changes in interasts relates primarily to the amount of inteeegtense we expect to pay with respect to oul
Revolving Credit Facility, Term Loan, and AcquisitiTerm Loan, known collectively as the “Credit ¢, which is tied to variable market
rates including LIBOR and prime interest rates.dglagn our outstanding variable debt balance ofSRl(@million under our Credit Facility as
of December 31, 2014, each 1% rise in our avernagedst rate would increase our interest expensppyoximately $10.5 million annually.

Commodity Price Risk

Certain commodities we use in the production asttibiution of our products are exposed to markieemisk. To manage that risk, we utilize
derivative contracts, the majority of which qualiy the normal purchases and normal sales scogpérn and are not recorded on the
balance sheet of the Company. To evaluate the mprice risk of these contracts, we prepare a Heitgianalysis to quantify the Company’s
potential exposure to commodity price risk withpest to our derivative portfolio (inclusive of comtts that qualify for the normal purchases
and normal sales scope exception). Based on olysisa hypothetical ten percent change in comigqgatices would increase or decrease the
fair value of the portfolio by $18.6 million and1®.6) million, respectively. We do not utilize fimgial instruments for trading purposes.

Input Costs

The costs of raw materials, packaging materiakd, and energy have varied widely in recent yeadsfature changes in such costs may caus
our results of operations and our operating margirikictuate significantly. While the increasesdecreases in the price of our input costs
varied amongst the categories, our input costs vetagively flat on an overall basis from 2013 @14. We expect the volatile nature of these
costs to continue with an overall long-term upwiaeshd.

We use a significant volume of fruits, vegetabég] nuts (following the acquisition of Flagstornepiur operations as raw materials. Certain o
these fruits and vegetables are purchased undssrsaagrower contracts with a variety of groweratsigically located to supply our product
facilities. Bad weather or disease in a particglawing area can damage or destroy the crop inatfeat. If we were unable to buy the fruits .
vegetables from our local suppliers, we would pasghthem from more distant locations, includingeotbcations within the United States,
Mexico, or India, which may increase our productioists. Nuts are sourced globally, as needed, gsirchase orders from a variety of
suppliers, giving the Company greater flexibilityrheet changing customer demands. When enteriaganmttracts for input costs, the
Company generally seeks contract lengths betweegmnsi twelve months.

Changes in the prices of our products may lag loetivanges in the costs of our products. Competiressures also may limit our ability to
raise prices quickly in response to increased raterals, packaging, fuel, and energy costs. Adngty, if we are unable to increase our
prices to offset increasing costs, our operatirgditsrand margins could be materially affectedadtition, in instances of declining input costs,
customers may be looking for price reductions inations where we have locked into pricing at higtuests.

Fluctuations in Foreign Currencies

The Company has operations in Canada, where tlotidnal currency is the Canadian dollar. Items the¢ rise to foreign exchange
transaction gains and losses primarily includeifprelenominated intercompany loans and input céstisexample, a significant portion of the
Company’s Canadian operations purchase their igndgackaging materials in U.S. dollars, resulimbgigher costs as the U.S. dollar
strengthens as compared to the Canadian dollarCohgpany estimates the impact on input costs tppeoximately $2 million for each
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one cent change in the exchange rate between $heabdd Canadian dollars. For the year ended Deae®ib2014, the Company recognized a
loss of $13.4 million in the foreign exchange lofehe Consolidated Statements of Income.

The Company'’s financial statements are presentedSndollars, which require the Canadian assiatsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable 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 financial
position. For the year ended December 31, 2014Ctmpany recognized a translation loss of $26.6aniks a component of Accumulated
other comprehensive loss.

During 2014, the U.S. dollar strengthened, resgliinthe losses described above. The devaluatitimeeo€anadian dollar, in management’s
view, is correlated to the reduced price of oileTverage exchange rate between the U.S. and @arduallars has resulted in the U.S. dollar
strengthening approximately 6.7% over the averagein 2013. Additionally, the exchange rate atddeser 31, 2014 shows that the U.S.
dollar strengthened approximately 8.0% as comptrdlge rate at December 31, 2013. Lastly, baseavailable information, the Company
believes the U.S. dollar may continue to strengtheosughout 2015, resulting in further foreign eaobe losses.
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Item 8. Financial Statements and Supplementary De
The Consolidated Financial Statements for 2014retaded in this report on the following pages:

Report of Independent Registered Public Accourfding

Consolidated Balance Sheets as of December 31,&01201:

Consolidated Statements of Income for the yearseimecember 31, 2014, 2013, and 2

Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2014, 2013, and
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2014, 2813 201:
Consolidated Statements of Cash Flows for the yeraadled December 31, 2014, 2013, and =

Notes to Consolidated Financial Statem
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited the accompanying consolidated balsimeets of TreeHouse Foods, Inc. and subsidighesCompany”) as of December 31,
2014 and 2013, and the related consolidated statsmé&income, comprehensive income, stockholdegsity, and cash flows for each of the
three years in the period ended December 31, ZDdAaudits also included the financial statemehedale listed in the Index at Item 15.
These financial statements and financial stateseredule are the responsibility of the Company’sagament. Our responsibility is to
express an opinion on the financial statementdiaadcial statement schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Those standard:
require that we plan and perform the audit to ebtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of TreeHouse Foods, Inc. anc
subsidiaries as of December 31, 2014 and 2013thencksults of their operations and their cash dléov each of the three years in the period
ended December 31, 2014, in conformity with acciognprinciples generally accepted in the Unitede&taf America. Also, in our opinion,
such financial statement schedule, when considareslation to the basic consolidated financiatestzents taken as a whole, presents fairly, ir
all material respects, the information set fortaréin.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the Company’s
internal control over financial reporting as of Betber 31, 2014, based on the criteria establishbdarnal Control — Integrated Framework
(2013) issued by the Committee of Sponsoring Organizatidriee Treadway Commission and our report datdmugay 19, 2015, expressed
an unqualified opinion on the Company’s internaitcol over financial reporting.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 19, 2015
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TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

ASSETS
Current asset:
Cash and cash equivalel
Investment:
Receivables, net of allowance for doubtful accowft$1,333 and $40
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 expel
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 $.01 per share, 10,08fes authorized, none isst

Common stock, par value $.01 per share, 90,00@sfzarthorized, 42,663 and 36,493 shares issued

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

See Notes to Consolidated Financial Statements.
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December 31

2014 2013

$ 5198 $ 4647
9,14¢ 8,68(
233,65t 152,76:
594,00 405,69
35,56 21,90
24,98 14,16«
949,43 649,68
543,77 462,27
1,667,98! 1,119,20.
716,29t 475,75
25,50 14,13(
$3,903,000  $2,721,05
$ 296,86( $ 238,81
14,37: 1,551
311,23: 240,36
1,445,48; 938,94
319,45: 228,56
67,57 40,05t
2,143,74 1,447,93
427 36¢
1,177,34: 748,57
645,81 555,93
(64,33) (31,769
1,759,25 1,273,11
$3,903,00.  $2,721,05
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Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administrati\
Amortization expens
Other operating expense, 1
Total operating expens
Operating incom:
Other expense (income
Interest expens
Interest incom
Loss on foreign currency exchan
Loss on extinguishment of de
Other expense, n
Total other expens
Income before income tax
Income taxe:
Net income

Net earnings per basic sh:

Net earnings per diluted she
Weighted average shar— basic
Weighted average shar— diluted

TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Year Ended December 31

2014 2013 2012
$2,946,10.  $2,293,92  $2,182,12
2,339,49; 1,818,37! 1,728,21
606,60 475,54¢ 453,91
174,60; 134,99¢ 136,77¢
158,79: 121,06 102,97:
52,63« 35,37 33,54¢
2,421 5,947 3,78¢
388,45 297,38t 277,08:
218,15 178,16« 176,82°
42,03¢ 49,30« 51,60¢
(990) (2,185 (645)
13,38¢ 2,89( 35¢
22,01¢ — —
5,13( 3,24¢ 1,29¢
81,58« 53,25« 52,61¢
136,57( 124,91 124,20
46,69( 37,92: 35,84
$ 8988 $ 8698 $ 88,36
$ 226 $ 23¢ 0§ 24
$ 22t 0§ 238 $ 2.3¢
39,34¢ 36,41¢ 36,15t
40,23 37,39¢ 37,11¢

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Year Ended December 31

2014 2013 2012

Net income $ 89,88( $ 86,98t¢ $88,36!
Other comprehensive (loss) incor

Foreign currency translation adjustme (26,637) (22,687) 8,261

Pension and postretirement reclassification adjestr(il) (5,93)) 7,451 (2,700

Derivative reclassification adjustment — 10¢ 161

Other comprehensive (loss) incol (32,56%) (15,129 5,722

Comprehensive incorn $ 57,31: $ 71,86¢ $94,08¢

(1) Net of tax of $(3,683), $4,592, and $(1,626) fa ylears ended December 31, 2014, 2013, and 2Gii&atively.
(2) Net of tax of $68 and $101 for the years ended Bez 31, 2013 and 2012, respectivt

See Notes to Consolidated Financial Statements
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TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In thousands)

Accumulated

Common Stock Other
Additional Comprehensive
Paid —In
Shares Amount Capital Earnings Loss Equity
Balance, January 1, 201. 35,92; 35¢ 714,93. 380,58t (22,367) 1,073,51
Net income — — — 88,36! — 88,36!
Other comprehensive incor — — — — 5,72z 5,72
Comprehensive incorr 94,08t
Equity awards exercise 27¢€ 3 (1,219 — — (1,210
Stoclk-based compensatic — — 12,86 — — 12,86
Balance, December 31, 201 36,197 362 726,58 468,95: (16,640 1,179,25!
Net income — — — 86,98¢ — 86,98t
Other comprehensive (los — — — — (15,12 (15,129
Comprehensive incorr 71,86:
Equity awards exercise 29¢€ 3 5,86( — — 5,86:
Stoclk-based compensatic — — 16,13¢ — — 16,13t
Balance, December 31, 201 36,49: $ 365 $ 748,57  $555,93¢ $ (31,769 $1,273,1L
Net income — — — 89,88( — 89,88(
Other comprehensive (loss) incol (32,569 (32,56¢)
Comprehensive incorr 57,31:
Shares issue 4,95( 50 358,75( — — 358,80(
Equity awards exercise 1,22( 12 44,93¢ — — 44,94¢
Stoclk-based compensatic — — 25,07¢ — — 25,07¢
Balance, December 31, 201 42,66 $ 427 $1,177,34. $645,81¢ $  (64,33) $1,759,25

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31

2014 2013 2012
Cash flows from operating activities:
Net income $ 89,88( $ 86,98t¢ $ 88,36
Adjustments to reconcile net income to net cashigenl by operating activitie:
Depreciatior 63,28 73,26 64,66¢
Amortization 52,63¢ 35,37¢ 33,54¢
Stocl-based compensatic 25,06 16,11¢ 12,82«
Excess tax benefits from stc-based compensatic (17,599 (4,372 (2,657
Loss on extinguishment of de 22,01¢ — —
Mark to market loss (gain) on derivative contrz 3,051 (937) 1,092
Mark to market gain on investmer (724) (1,240 —
Loss on disposition of asse 5,32% 1,11¢ 3,78¢
Deferred income taxe 8,101 (11,899 5,72¢
Loss on foreign currency exchan 13,38¢ 2,89( 97)
Write-down of tangible asse — 1,531 —
Other 4,54¢ 6,15 1,421
Changes in operating assets and liabilities, natqtisitions
Receivable: (18,569) (9,270 (2,640
Inventories (27,187 (11,38)) (8,267
Prepaid expenses and other as (5,910 2,65¢€ 5,50¢
Accounts payable, accrued expenses, and othelitles (5,35) 29,69« 1,282
Net cash provided by operating activit 211,95 216,69( 204,55¢
Cash flows from investing activities:
Additions to property, plant, and equipm: (88,575 (74,78() (70,27
Additions to other intangible asst (10,649 (6,409 (9,249
Acquisitions, less cash acquir (993,009 (218,657) (29,95
Proceeds from sale of fixed ass 2,84: 96(C 11z
Purchase of investmer (584) (8,140 —
Proceeds from sale of investme 63 165
Net cash used in investing activiti (1,089,901 (306,85() (109,367)
Cash flows from financing activities:
Borrowings under Revolving Credit Facili 938,40( 517,25( 320,70(
Payments under Revolving Credit Faci (919,401) (375,25() (323,50()
Proceeds from issuance of Term Loan and Acquisifiem Loan 500,00¢ — —
Payments on Term Loan and Acquisition Term L (4,000 — —
Proceeds from issuance of 2022 Nc 400,00 — —
Payments on 2018 Not (400,001) — —
Payments on other lo-term debr — (200,000) —
Payments on capitalized lease obligations and akbiet (3,195 (1,945 (1,949
Payments of deferred financing co (13,719 — —
Payment of debt premium for extinguishment of ¢ (16,699 — —
Net proceeds from issuance of st 358,36:¢ — —
Net receipts (payments) related to s-based award activitie 27,83 1,291 (3,879
Excess tax benefits from stc-based compensatic 17,59: 4,37 2,657
Net cash provided by (used in) financing activi 885,18 45,71¢ (5,965)
Effect of exchange rate changes on cash and casha&mts (1,739 (3,490 1,89¢
Net increase (decrease) in cash and cash equiy 5,50¢ (47,939 91,12¢
Cash and cash equivalents, beginning of 46,47 94,40’ 3,27¢
Cash and cash equivalents, end of $ 51,98 $ 46,47¢ $ 94,407

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2014, 2013 and 2012

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidatio— The Consolidated Financial Statements includeatm®unts of TreeHouse Foods, Inc. and its 100%edwn
subsidiaries (“Company,” “we,” “us,” or “our”). Alintercompany balances and transactions are eltedria consolidation. In 2013, as a result
of the Associated Brands acquisition, the Compadated its product categories as presented in RibtAdditionally, in 2014, as a result of
the Flagstone acquisition, the Company added apneduct category for Snacks. These changes diteqoire prior period adjustments. See
Note 22 for more informatior

Use of Estimates— The preparation of our Consolidated Financiat&nhents in conformity with accounting principlengrally accepted in
the United States of America (“GAAP”) requires mgament to use judgment to make estimates and assmthat affect the reported
amounts of assets and liabilities and disclosufesiatingent assets and liabilities at the datthefConsolidated Financial Statements and the
reported amounts of net sales and expenses dhermgporting period. Actual results could diffesrfr these estimates.

Cash Equivalents— We consider temporary cash investments withraginal maturity of three months or less to be ceghivalents. As of
December 31, 2014 and 2013, $31.6 million and $fdlion, respectively, represents cash held indkm in local currency, and is converti
into other currencies. The cash held in Canadagsaed to be used for general corporate purpos€amada, including capital projects and
acquisitions.

Inventories — Inventories are stated at the lower of cost arkat. Pickle inventories are valued using the LHR€hod and Flagstone
inventories are valued using the weighted averagtrg approach, while all of our other inventordes valued using the FIFO method. The
costs of finished goods inventories include raweanats, labor, and overhead costs.

Property, plant, and equipme— Property, plant, and equipment are stated atisitign cost, plus capitalized interest on borroggrduring
the actual construction period of major capitalj@cts. Depreciation and amortization are calculatsdg the straight-line method over the
estimated useful lives of the assets as follows:

Asse Useful Life
Buildings and improvemen 12-40 years
Machinery and equipme 3-15 years
Office furniture and equipmel 3-12 years

We perform impairment tests when circumstancesatdithat the carrying value may not be recoveréagitalized leases are amortized ove
the shorter of their lease term or their estimatgeful lives, and amortization expense is incluidedepreciation expense. Expenditures for
repairs and maintenance, which do not improve tarekthe life of the assets, are expensed as egturr
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Intangible and Other Asse — Identifiable intangible assets with finite livase amortized over their estimated useful livefolisws:

Asse Useful Life

Customer relationships Straigh-line method over 5 to 20 yee

Trademarks Straigh-line method over 10 to 20 ye:
Non-competition agreemen Straigh-line method over the terms of the agreem
Deferred financing cos Straigh-line method over the terms of the related ¢
Formulas/recipe Straigh-line method over 5 to 7 yes

Computer softwar Straigh-line method over 2 to 7 yes

Indefinite lived trademarks are evaluated for impeint annually in the fourth quarter or more fraglye if events or changes in circumstances
indicate that the asset might be impaired. Impantigindicated when their book value exceedsvalue. If the fair value of an evaluated a:
is less than its book value, the asset is writ@nrdto fair value, which is generally based ordissounted future cash flows.

Amortizable intangible assets are evaluated forinmpent whenever events or changes in circumstandasate that the carrying amount may
not be recoverable. If an evaluation of the undisted cash flows indicates impairment, the assetitten down to its estimated fair value,
which is generally based on discounted future €asvs.

Goodwill is evaluated annually in the fourth quade more frequently, if events or changes in ainstances require an interim assessment. W
assess goodwill for impairment at the reporting leviel using a market and income approach, empipgignificant assumptions regarding
growth, discount rates, and profitability at eaeparting unit. The market approach uses a markéipieumethodology employing revenues
and earnings before interest, taxes, depreciatiothamortization (“EBITDA”") and applies a rangenuidiltiples to those amounts in determining
the indicated fair value. In determining the muégpused in this approach, we obtain the multifdeselected peer companies using the most
recent publically available information. Our esttemunder the income approach are determined lmsadliscounted cash flow model. In
determining the indicated fair value of each repgrunit, the Company weighs both the market acdnme approach results, with each
approach given equal weighting. The final valuthen compared to the carrying value of each repgunit. If the book value of the reporting
unit exceeds its fair value, the goodwill is imairand written down to fair value.

Stock-Based Compensation We measure compensation expense for our equiydsnat their grant date fair value. The resulérpense is
recognized over the relevant service period. See L.

Revenue Recognitic— Sales are recognized when persuasive eviderae afrangement exists, the price is fixed or dateable, title and

risk of loss transfer to customers, and thereresasonable assurance of collection of the salesepds. Product is shipped FOB shipping point
or FOB destination, depending on our agreement thigrcustomer. Sales are reduced by certain saleatives, some of which are recorde«
estimating expense based on our historical expagien

Accounts Receivab — We provide credit terms to customers generalhgmg between 10 and 30 days, perform ongoingtaedluations of
our customers, and maintain allowances for poteotéit losses based on historical experiencetddusr balances are written off after all
collection efforts are exhausted. Estimated prodeicirns, which have not been material, are deducten sales at the time of shipment.

Income Taxe — The provision for income taxes includes feddi@akign, state, and local income taxes currerdlyable, and those deferred
because of temporary differences between the finhsiatement and tax bases of
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

assets and liabilities. Deferred tax assets oililigls are computed based on the difference batvike financial statement and income tax b
of assets and liabilities using enacted tax ratakiation allowances are recorded to reduce dafdere assets when it is more likely than not
that a tax benefit will not be realized. Deferraddme tax expenses or credits are based on thgehanthe asset or liability from period to
period.

Foreign Currency Translation and Transactic — The functional currency of the Company'’s fore@perations is the applicable local
currency. The functional currency is translated dtS. dollars for balance sheet accounts usingeray exchange rates in effect as of the
balance sheet date, and for revenue and expensergsaising a weighted-average exchange rate dilménfiscal year. The translation
adjustments are deferred as a separate compon8taakholders’ equity in Accumulated other comprediee loss. Gains or losses resulting
from transactions denominated in foreign currenaiesincluded in Other expense (income), net indbesolidated Statements of Income.

Shipping and Handling Fees— Our shipping and handling costs are includebaith cost of sales and selling and distributionemse,
depending on the nature of such costs. Shippinghandling costs included in cost of sales refleeentory warehouse costs, product loading
and handling costs, and costs associated withgoatisg finished products from our manufacturingilities to distribution warehouses.
Shipping and handling costs included in selling distiibution expense consist primarily of the cofsshipping products to customers through
third party carriers. Shipping and handling costorded as a component of selling and distribugiqrense were approximately $80.0 million,
$55.3 million, and $61.5 million, for years endeil2, 2013, and 2012, respectively.

Derivative Financial Instrument — From time to time, we utilize derivative financiabtruments including interest rate and commoditgss
foreign currency contracts, and forward purchasgracts to manage our exposure to interest rateigio currency, and commodity price risks.
We do not hold or issue financial instruments fegculative or trading purposes. The Company acsdontits derivative instruments as either
assets or liabilities and carries them at fair galDerivatives that are not designated as hedgesding to GAAP must be adjusted to fair ve
through earnings. For derivative instruments thatdesignated as cash flow hedges, the effectid@opaf the gain or loss is reported as
Accumulated other comprehensive loss and reclaedsifito earnings in the same period when the hetitgadaction affects earnings. The
ineffective gain or loss is recognized in currestréngs. Commodity forward contracts generally dydibr the normal purchases and normal
sales scope exception under the guidance for dévimstruments and hedging activities, and treefire not subject to its provisions. For
further information about our derivative instrunergee Note 20.

Capital Lease Obligations— Capital lease obligations represent machinery guipenent financing obligations, which are generaliyable i
monthly installments of principal and interest, amd collateralized by the related assets financed.

Insurance Accrual — We retain selected levels of property and caguisks, primarily related to employee health caverkers’
compensation claims, and other casualty lossesy Mbthese potential losses are covered under ctioveal insurance programs with third
party carriers having high deductible limits. Ithet areas, we are self-insured with stop-loss emerAccrued liabilities for incurred but not
reported losses related to these retained risksadecalated based upon loss development factotstimsider a number of elements, including
claims history and expected trends. We developethesruals with external insurance brokers andasiets!

Facility Closing and Reorganization Co: — We periodically record facility closing and rganization charges when we have identified a
facility for closure or other reorganization oppmity, developed a plan, and naotified the affe@etployees. These charges are incurred as a
component of operating income. See Note 3 for nrdoegmation.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Research and Development Cc — We record research and development chargegpnse as they are incurred and report them in the
General and administrative line of our Consolidé¢atements of Income. Expenditures totaled $12l&m $17.5 million, and $11.1 million,
for years ended 2014, 2013, and 2012, respectively.

Advertising Cost — Advertising costs are expensed as incurred epdrted in the Selling and distribution line of @onsolidated Statements
of Income.

2.  RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In August 2014, the Financial Accounting Standd@&dard (“FASB”) issued Accounting Standards UpdagesU”) No. 2014-15,Disclosure o
Uncertainties about an Entity’s Ability to Continae a Going Concernproviding additional guidance surrounding thecltisure of going
concern uncertainties in the financial statementsimplementing requirements for management tooperinterim and annual assessments of
an entity’s ability to continue as a going conceithin one year of the date the financial statermemé issued. The ASU is effective for fiscal
years, and interim periods within those years, i@igp after December 15, 2016. The Company doeamtatipate the adoption of the AS

will result in additional disclosures, however, ragament will begin performing the periodic assesgmeequired by the ASU on its effective
date.

In May 2014, the Financial Accounting Standardsrdq&FASB”) issued Accounting Standards Update ((RpNo. 2014-09 Revenue from
Contracts with Customerswhich introduced a new framework to be used wieengnizing revenue in an attempt to reduce conitylexd
increase comparability of revenue recognition pcastacross entities, industries, jurisdictionsl eapital markets. The ASU is effective for
fiscal years, and interim periods within those geleginning after December 15, 2016. The standaypgires that entities apply the effects of
these changes to all prior years presented, upoptiad, using either the full retrospective methatijch presents the impact of the change
separately in each prior year presented, or thdfraddetrospective method, which includes the clative changes to all prior years presentec
in beginning retained earnings in the year of ahisidoption. The Company has not yet determinedtwbi the two adoption methods to elect.
The Company is currently assessing the impacthigstandard will have upon adoption.

In February 2013, the FASB issued ASU No. 2013a@Mljgations Resulting from Joint and Several LidpiArrangements for Which the To
Amount of the Obligation is Fixed at the Reportidage, clarifying how entities are required to measusgations resulting from joint and
several liability arrangements and outlining theuieed disclosures around these liabilities. TheJASeffective for fiscal years, and interim
periods within those years, beginning after Decamibe 2013. See Note 11, Long-Term Debt, for relatisclosures. The Company adopted
this standard during the first quarter of 2014, ithpact of which was not significant.

3. RESTRUCTURING

Soup restructuring— In August of 2012, following a strategic revieWtbe soup category, the Company announced a odsting plan that
included reductions to the cost structure of thsBurgh, Pennsylvania facility by reorganizing airdplifying the soup business there and the
closure of the Mendota, lllinois soup plant. Thstmecturing has reduced manufacturing costs bystliaing operations and transferring
production from the Mendota plant to the Pittsbuptamt. Production at the Mendota facility was ity related to the North American Rel
Grocery segment and ended as of December 31, @ithull plant closure in the second quarter oL30Total costs of the restructuring are
expected to be approximately $28.1 million as dieddbelow, of which $5.5 million is expected toiheash. Expenses associated with the
restructuring plan are primarily aggregated in@tker operating expense, net line of the Consaii&tatements of Income, with the excef

of accelerated depreciation, which is recordedast@f sales. This restructuring is substantiatignplete.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Below is a summary of the restructuring costs:

Soup Restructuring

Cumulative Costs Total Expectec
Year Ended Year Ended
December 31, 201 December 31, 201 To Date Costs
(In thousands)

Accelerated depreciatic $ — $ 15,88 $ 22,59( $ 22,59
Severance and outplacem: — 12 76¢ 76¢
Other closure cos! 1,45¢ 1,097 3,127 4,69¢
Total $ 1,45¢€ $ 16,99( $ 26,48¢ $ 28,05¢

Seaforth, Ontario, Canada- On August 7, 2012, the Company announced theiaasf its salad dressing plant in Seaforth, OataCanada,
and the transfer of production to facilities whtére Company has lower production costs. Produetidhe Seaforth, Ontario facility was
primarily related to the North American Retail Geog segment and ended in the fourth quarter of 2@itB full plant closure occurring in the
first quarter of 2014. Total costs to close thef@ga facility are expected to be approximately $1rillion as detailed below, of which $6.2
million is in cash. Expenses incurred associatat thie facility closure are primarily aggregatedtie Other operating expense, net line of the
Consolidated Statements of Income. Certain costsapily accelerated depreciation, are recorde@ast of sales. This restructuring is
substantially complete.

Below is a summary of the restructuring costs:

Seaforth Closure

Cumulative Costs Total Expectec
Year Ended Year Ended
December 31, 201 December 31, 201 To Date Costs
(In thousands)

Accelerated depreciatic $ — $ 2,57¢ $ 6,582 $ 6,582
Severance and outplacem: 5 63E 2,88¢ 2,88¢
Other closure cos! 89C 3,25( 4,61¢ 4,61¢
Total $ 89t $ 6,45¢ $ 14,08¢ $ 14,08¢

4. ACQUISITIONS
Flagstone

On July 29, 2014, the Company acquired all of thistanding shares of Flagstone, a privately own&l blased manufacturer of branded and
private label varieties of snack nuts, trail mixeésed fruit, snack mixes, and other wholesome kaa€lagstone is one of the largest
manufacturers and distributors of private label lwbome snacks in North America, and is the largestufacturer of trail mix in North
America. The purchase price was approximately $8BHon, net of acquired cash, after adjustmentsiorking capital. The acquisition was
financed through a combination of borrowings urmar$900 million Revolving Credit Facility, a nev2@ million Acquisition Term Loan,
and the net proceeds from the issuance of 4,95&138s of the Company’s common stock. The actpnsi expected to expand our existing
product offerings by allowing the Company to erit¢o the wholesome snack food category, while ptewiding more exposure to the
perimeter of the store.

The Flagstone acquisition is being accounted folenthe acquisition method of accounting and tlselte of operations are included in our
financial statements from the date of acquisitiothie North American Retail
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Grocery and Industrial and Export segments. Inaudeghe Company’s Consolidated Statements of Ircamne Flagstone’s net sales of
approximately $287.3 million and net income of $&illion from the date of acquisition through Dedmen 31, 2014. Net income was partially
offset by integration costs of $10.3 million. Aetdate of acquisition, the purchase price wasmredirily allocated to the assets acquired and
liabilities assumed based upon fair market valaad,is subject to adjustments.

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

(In thousands,
Cash $ 902
Receivable! 55,64(
Inventory 128,22
Property, plant, and equipme 37,154
Customer relationshir 231,70(
Trade name 6,30(
Supplier relationship 2,50(
Software 1,75k
Formulas 1,60(
Other asset 9,491
Goodwill 505,55¢
Fair value of assets acquir 980,83(
Deferred taxe (65,86¢)
Assumed liabilities (59,839
Total purchase pric $ 855,13

The Company allocated $231.7 million to customé&tienships and $6.3 million to trade names, edahiich have an estimated life of 15
years. The Company allocated $1.6 million to resiged formulas, which have an estimated life oé&rg. The Company allocated $

million to capitalized software with an estimatéd bf 1 year. The aforementioned intangibles wélamortized on a straight line basis. The
Company allocated $2.5 million to supplier relasbips, which will be amortized in a method reflegtthe pattern in which the economic
benefits of the intangible asset are consumed thieeperiod of one year. The Company has prelininatiocated all $505.6 million of
goodwill to the North American Retail Grocery segmésoodwill arises principally as a result of emp@n opportunities related to Flagstane’
product offerings in the snacking category. Nonéhefgoodwill resulting from this acquisition isctdeductible. The Company incurred
approximately $8.9 million in acquisition costs.€Ble costs are included in the General and adnatiisrexpense line of the Consolidated
Statements of Income. The allocation to net taegand intangible assets acquired and liabilitissi@®d is preliminary and subject to change
for taxes.
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The following unaudited pro forma information shathie results of operations for the Company as iadquisition of Flagstone had been
completed as of January 1, 2013. Adjustments haeea made for the pro forma effects of depreciadiothamortization of tangible and
intangible assets recognized as part of the busit@mbination, the issuance of common stock, istenepense related to the financing of the
business combination, and related income taxespidérma results may not necessarily reflect@atesults of operations that would have
been achieved, nor are they necessarily indicafifeture results of operations.

Year Ended
December 31,
2014 2013
(In thousands, except per share date

Pro forma net sale $ 3,332,10:i $ 2,990,74
Pro forma net incom $ 82,81: $ 85,06
Pro forma basic earnings per common sl $ 1.97 $ 2.0€
Pro forma diluted earnings per common st $ 1.9¢ $ 2.01

Protenergy

On May 30, 2014, the Company acquired all of thistamding shares of Protenergy, a privately ownada@ian based manufacturer of broths
soups, and gravies. Protenergy specializes in girgyiproducts in carton and recart packaging fah Ipoivate label and corporate brands, and
also serves as a co-manufacturer of national brafisCompany paid $140.1 million (CAD $152.0 moifl), net of acquired cash, for the
purchase of Protenergy. The acquisition was findriceugh borrowings under the Revolving Creditiltgic The acquisition is expected to
expand our existing packaging capabilities and kenadbto offer customers a full range of soup potsivas well as leverage our research and
development capabilities in the evolution of sketdtble liquids packaging from cans to cartons.

The Protenergy acquisition is being accounted faten the acquisition method of accounting and diselts of operations are included in our
financial statements from the date of acquisitiothie North American Retail Grocery and Industaiadl Export segments. Included in the
Company’s Consolidated Statements of Income areReogy’s net sales of approximately $116.4 milliam the date of acquisition through
December 31, 2014. Also included is a net los2d8 $nillion from the date of acquisition throughd@enber 31, 2014. This loss includes
integration costs of $6.1 million. At the date ofjaisition, the purchase price was allocated taad®ets acquired and liabilities assumed base
upon fair market values, and is subject to adjustmor taxes.
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We have made a preliminary allocation to net talegimd intangible assets acquired and liabilitesiened as follows (in USD):

(In thousands;
Cash $ 2,58(
Receivable: 10,94¢
Inventory 38,28
Property, plant, and equipme 36,35¢
Customer relationshiy 49,51¢
Software 1,48:
Formulas 43:
Other asset 1,28(
Goodwill 50,86
Fair value of assets acquir 191,74t
Assumed liabilities (41,419
Unfavorable contractual agreeme (7,649
Total purchase pric $ 142,68

The Company allocated $49.5 million to customeatiehships that have an estimated life of 15 yaarck$0.4 million to formulas with an
estimated life of 5 years. These intangible assétbe amortized on a straight line basis. The @any recorded $7.6 million of unfavorable
contractual agreements, which have an estimatedfif.6 years. These unfavorable contracts widiertized in a method reflecting the
pattern in which the economic costs are incurresddofthe acquisition date, the Company has prebnilinallocated all $50.9 million of
goodwill to the North American Retail Grocery segmésoodwill arises principally as a result of empi@n opportunities, driven in part by
Protenergys packaging technology. None of the goodwill résglfrom this acquisition is tax deductible. Then@fmany incurred approximate
$3.3 million in acquisition costs. These costsiactuded in the General and administrative expédingeof the Consolidated Statements of
Income. The allocation to net tangible and intalegéssets acquired and liabilities assumed ismiediry and subject to change for taxes.

The following unaudited pro forma information shotie results of operations for the Company asdfabquisition of Protenergy had been
completed as of January 1, 2013. Adjustments haea made for the pro forma effects of depreciadioth amortization of tangible and
intangible assets recognized as part of the busic@mbination, interest expense related to thenfiimg of the business combination, and
related income taxes. These pro forma results mapecessarily reflect actual results of operatibias would have been achieved, nor are
necessarily indicative of future results of openasi.

Year Ended
December 31,
2014 2013
(In thousands, except per share date

Pro forma net sale $ 3,006,86! $ 2,422,114
Pro forma net incom $ 82,32( $ 79,19¢
Pro forma basic earnings per common sl $ 2.0¢ $ 2.17
Pro forma diluted earnings per common st $ 2.05 $ 2.12
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Associated Brand

The Company acquired all of the outstanding equigrests of Associated Brands from TorQuest PestbkeC and other shareholders in
October of 2013. Associated Brands was a privaielyed Canadian company and a private label mamnurtxadf powdered drinks, specialty
teas, and sweeteners. The purchase price, aftestadj for working capital, was approximately $Bfillion, net of acquired cash. The
acquisition was financed through cash on hand anWings under the Company’s Prior Credit Agreentas defined in Note 11). The
acquisition of Associated Brands strengthened thmany’s retail presence in the private label docgry segment and introduced a line of
specialty tea products to complement its singleesbot beverage business. The acquisition was ateddior under the acquisition method of
accounting. At the date of acquisition, the purehasce was allocated to the assets acquired ahilities assumed based upon fair market
values.

We have made an allocation to net tangible andhgiibde assets acquired and liabilities assumedlbsifs (in USD):

(In thousands,
Cash $ 4,42:
Receivable! 17,107
Inventory 39,83t
Property, plant, and equipme 30,467
Customer relationshir 68,78!
Trade name 2,332
Formulas 1,49¢
Other intangible asse 1,581
Other asset 8,52
Goodwill 52,58
Fair value of assets acquir 227,13(
Accounts payable and accru (19,920
Income taxe: (15,339
Other long term liabilitie: (6,979
Fair value of liabilities assume (42,229
Total purchase pric $ 184,90:

The Company allocated $68.8 million to customeatiehships that have an estimated life of 15 ye&2<3 million to trade names that have an
estimated life of 10 years, $1.5 million to formmlthat have an estimated life of 7 years, and #illlon to other intangible assets that have a
weighted average estimated useful life of 6 yeBing. Company has allocated $51.6 million of goodteilthe North American Retail Grocery
segment and $1.0 million of goodwill to the Food #&wfrom Home segment, after reallocating $4.6 omillof goodwill from the Industrial and
Export segment in the third quarter of 2014. Godidavises principally as a result of expansion apynaties. In the fourth quarter of 2014, the
Company finalized the tax balances associatedthétacquisition, which resulted in an increasedodyvill of $6.7 million. No further
adjustments are expected.

Cains

On July 1, 2013, the Company completed its acqaoisitf all of the outstanding shares of Cains,iagiely owned Ayer, Massachusetts based
manufacturer of shelf stable mayonnaise, dressamgssauces. The Cains product portfolio offerailrand foodservice customers a wide array
of packaging sizes, sold as private label and leduloducts. The purchase price was approximag3yndillion, net of acquired cash, after
adjusting
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for working capital and taxes. The acquisition iraanced through borrowings under the Company’eRCiredit Agreement. The acquisition
expanded the Company’s footprint in the Northe&#h® United States, enhanced its foodservice poeseand broadened its packaging
capabilities. The acquisition was accounted foraurtle acquisition method of accounting, and tiselte of operations are included in our
financial statements from the date of acquisitiime purchase price allocation period is closed.

The following unaudited pro forma information shotire results of operations for the Company asdfabquisitions of Associated Brands and
Cains had been completed as of January 1, 2018s#dgnts have been made for the pro forma efféaspreciation and amortization of
tangible and intangible assets recognized as p#redusiness combinations, interest expensesbtatthe financing of the business
combinations, and related income taxes. Thesequnod results may not necessarily reflect actualltesf operations that would have been
achieved, nor are they necessarily indicative afrfuresults of operations.

Year Ended
December 31,
2013
(In thousands)
(except per share date

Pro forma net sale $ 2,486,05!
Pro forma net incom $ 93,91(
Pro forma basic earnings per common sl $ 2.5¢
Pro forma diluted earnings per common st $ 2.5]

5.  INVESTMENTS

December 31

2014 2013
(In thousands)
U.S. equity $5,74¢ $5,25¢
Non-U.S. equity 1,692 1,66¢
Fixed income 1,707 1,757
Total investment $9,14¢ $8,68(

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 Consolidated Statésnafrincome. Cash flows from purchas
sales, and maturities of trading securities arkided in cash flows from investing activities iret@onsolidated Statements of Cash Flows
based on the nature and purpose for which the ilesuvere acquired.

Our investments are considered trading securitidgreclude U.S. equity, non-U.S. equity, and fixecome securities that are classified as
short-term investments and carried at fair valu¢ghenConsolidated Balance Sheets. The U.S. equityyU.S. equity, and fixed income
securities are classified as short-term investmasithey have characteristics of other currentassel are actively managed.
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We consider temporary cash investments with arir@ignaturity of three months or less to be cashivedents. As of December 31, 2014 and
December 31, 2013, $31.6 million and $19.3 millimspectively, represent cash and cash equivédietdsn Canada in local currency. The
cash and cash equivalents held in Canada are expiecbe used for general corporate purposes iadzamncluding capital projects and
acquisitions.

For the year ended December 31, 2014, we recogaired unrealized gain on investments totaling #lllfon that was included in the Inter
income line of the Consolidated Statements of Ineofdditionally, for the year ended December 31,£@ve recognized a realized gain on
investments totaling $0.2 million that was includedhe Interest income line of the Consolidateat&nents of Income. In 2014, net proceeds
and realized losses from the sale of fixed incoemisties were insignificant. When securities aiel stheir cost is determined based on the
FIFO method.

6. INVENTORIES

December 31

2014 2013
(In thousands)

Raw materials and suppli $279,74! $162,75:

Finished good 334,85t 264,82¢

LIFO reserve (20,509 (21,889

Total inventories $594,09¢ $405,69¢

Approximately $87.4 million and $84.6 million of oimventory was accounted for under the LIFO metbbdccounting at December 31, 2014
and 2013, respectively. The LIFO reserve refldutsexcess of the current cost of LIFO inventoriedBecember 31, 2014 and 2013, over the
amount at which these inventories were valued erctinsolidated balance sheets. No LIFO inventguidiation occurred in 2014 or 2013.
Approximately $117.3 million of our net inventoryas accounted for using the weighted average coafipgoach at December 31, 2014, due
to the acquisition of Flagstone.

7. PROPERTY, PLANT, AND EQUIPMENT

December 31

2014 2013
(In thousands)
Land $ 27,097 $ 26,49:
Buildings and improvemen 209,11 194,43¢
Machinery and equipme 644,33: 536,25t
Construction in progres 35,01( 43,14¢
Total 915,55 800,33!
Less accumulated depreciati (371,779 (338,059
Property, plant, and equipment, | $ 543,77t $ 462,27"

The increase in fixed assets is due to capitalipges and the acquisitions of Protenergy andg$ttme. Depreciation expense was $63.3
million, $73.3 million, and $64.7 million in 2012013, and 2012, respectively.
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8. GOODWILL AND INTANGIBLE ASSETS
The changes in the carrying amount of goodwilltfa years ended December 31, 2014 and 2013 ao@ss:

North American

Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at January 1, 20 $ 845,21t $ 94,39: $133,58: $1,073,19
Acquisitions 46,96¢ 2,13t 5,391 54,49:
Foreign currency exchange adjustm (7,416 (956 (209 (8,48))
Balance at December 31, 20 884,76¢ 95,57: 138,86 1,119,20.
Acquisitions 556,59¢ — — 556,59
Purchase price adjustmel 5,991 (61) (11€) 5,81¢
Reallocation of goodwil 4,461 96 (4,557 —
Foreign currency exchange adjustm (12,349 (1,189 (10%) (13,637
Balance at December 31, 20 $ 1,439,47 $ 94,42! $134,08t¢ $1,667,98!

The Company has not incurred any goodwill impairtaemce its inception.
Approximately $333.3 million of goodwill is dedulte for tax purposes.
The carrying amount of our intangible assets wittefinite lives, other than goodwill, as of Decem®g, 2014 and 2013 is as follows:

December 31

2014 2013
(In thousands)
Trademark: $28,99: $31,06"
Total indefinite lived intangible $28,99¢ $31,06"

The change in the balance from 2013 to 2014 wagdaltle impact of foreign exchange. Our 2014 anti3Ztnpairment review of indefinite
lived intangible assets resulted in no impairment.
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The gross carrying amounts and accumulated amtiotizaf our finite lived intangible assets as ofd@mber 31, 2014 and 2013 are as follows

December 31

2014 2013
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with finite live

Custome-related® $794,30( $ (168,46) $625,83¢ $525,82( $ (133,06) $392,75
Contractual agreemer® 2,82¢ (2,396 432 1,24¢ (87) 1,16:
Trademark<®) 32,57¢ (9,047 23,53¢ 26,46¢ (7,164 19,30:
Formulas/recipe® 10,76: (7,13¢) 3,62¢ 8,88: (5,70¢) 3,17¢
Computer softwar(® 65,20 (31,339 33,86¢ 51,081 (22,7979 28,29¢
Total other intangible $905,67. $ (218,37() $687,30: $613,50: $ (168,81) $444,68!

As of December 31, 2014, the weighted average mantauseful lives for the amortizable intangiblsets are (1) customer-related at 13.9
years, (2) contractual agreements at 1.7 yearsrg@¢marks at 11.8 years, (4) formulas/recipds@ayears, and (5) computer software at
years. The weighted average remaining usefultifioial for all amortizable intangible assets is4lyears as of December 31, 20

Amortization expense on intangible assets was $@#l®n, $35.4 million, and $33.5 million, for theears ended December 31, 2014, 2013,
and 2012, respectively. Estimated intangible amsweirtization expense for the next five years iodsws:

(In thousands’

2015 $ 61,05¢
2016 $ 59,06t
2017 $ 58,23!
2018 $ 52,90¢
2019 $ 50,91«

Total intangible assets, excluding goodwill, aPetember 31, 2014 and 2013 were $716.3 million®&4¥#b.8 million, respectively, the
increase of which is primarily the result of acdfigss in 2014.

Considerable management judgment is necessanatoat& the impact of operating changes and to estifuture cash flows. Assumptions
used in our impairment evaluations, such as fotedagrowth rates and our cost of capital, are aast with our internal projections and
operating plans.
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ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payabl
Payroll and benefit
Interest

Taxes

Health insurance, worke' compensation, and other insurance ¢

Marketing expense
Other accrued liabilitie

Total

INCOME TAXES

Domestic sourc
Foreign sourc:

Income before income tax

December 31

2014 2013
(In thousands)

$217,22! $154,37¢
38,66¢ 40,15¢
6,501 11,16(
5,947 11,03(
8,60z 8,164
12,47¢ 7,56¢
7,43( 6,35¢
$296,86! $238,81.

Year Ended December 31

The following table presents the components oPtbiB4, 2013, and 2012 provision for income taxes:

Current:
Federa
State
Foreign

Total current

Deferred:
Federa
State
Foreign

Total deferrec

Total income tax expen:
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2014 2013 2012
(In thousands)

$147,45: $128,68! $112,87.

(10,88 (3,779 11,33:

$136,57( $124,91( $124,20¢

Year Ended December 31
2014 2013 2012
(In thousands)

$34,44° $ 41,16 $23,61¢
5,771 8,18t 2,141
(1,629 47C 4,36¢
38,58¢ 49,81¢ 30,122
8,17¢ (8,236) 7,197
60¢ (3,409 (199
(680) (254) (1,280)
8,101 (11,89/) 5,72¢
$46,69( $ 37,92 $35,84¢




Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The following is a reconciliation of income tax expe computed at the U.S. federal statutory taxteathe income tax expense reported in the
Consolidated Statements of Income:

Year Ended December 31

2014 2013 2012

(In thousands)
Tax at statutory rat $47,80( $43,71¢ $43,47:
State income taxe 4,14¢ 3,10¢ 1,26¢
Tax benefit of cros-border intercompany financing structt (4,579 (4,909 (5,079
Other, ne (67€) (3,996 (3,819
Total provision for income taxe $46,69( $37,92: $35,84¢

The tax effects of temporary differences givingtis deferred income tax assets and liabilitiesswer

December 31
2014 2013
(In thousands)

Deferred tax asset

Pension and postretirement bene $ 8,56¢ $ 3,91-
Accrued liabilities 16,27 19,25¢
Stock compensatic 15,51¢ 14,60(
Unrealized foreign exchange Ic 3,96¢ 57C
Loss and credit carryove 14,73: 6,96¢
Other 12,26¢ 3,68(
Total deferred tax asse 71,32¢ 48,98¢
Deferred tax liabilities

Fixed assets and intangible as: (355,219 (253,11)
Other — (2,539
Total deferred tax liabilitie (355,219 (255,649
Net deferred income tax liabilit $(283,89() $(206,66()

Classification of net deferred tax assets (liab#i} in the Consolidated Balance Sheets is aswsllo

December 31

2014 2013
(In thousands)
Current assel $ 35,56 $ 21,90¢
Non-current liabilities (319,459 (228,569
Total net deferred tax liabilitie $(283,89() $(206,66()

The Company or one of its subsidiaries files incaaxereturns in the U.S. federal, Canada and vari$. state jurisdictions. In the U.S.
federal jurisdiction, the Company is open to exation for the tax year ended December 31, 201Z@m¢hrd; for Canadian purposes, the
Company is open to examination for the tax yeaedridecember 31, 2008 and forward and for the varid®. state jurisdictions the Compi
is generally open to examination for the tax yeatesl December 31, 2010 and forward.
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During the second quarter of 2014, the InternaléRere Service (“IRS”) initiated an examination océ&8House Foods, Inc.’s 2012 tax year.
During the first quarter of 2014, the Company seltthn IRS examination of TreeHouse Foods, Inc.1s28x year, resulting in a small
payment by the Company. The Canadian Revenue AgEGRA") is currently examining the 2008 through120tax years of E.D. Smith. The
IRS and CRA examinations are expected to be coegiat2015 or 2016. The Company has examinatiopsdoess with various state taxing
authorities, which are expected to be completeditbor 2016.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax benebtdd decrease by as much as $0.9 mi
within the next 12 months, primarily as a resulthad resolution of audits currently in progress trallapsing of statutes of limitations.

During the year, the Company recorded adjustmenits tinrecognized tax benefits. A reconciliatidrihee beginning and ending amount of
unrecognized tax benefits is as follows:

Year Ended December 31

2014 2013 2012
(In thousands)

Unrecognized tax benefits beginning bala $ 12,49¢ $ 9,62¢ $11,39¢
Additions based on tax positions related to theaniryeal 47€ 8,83¢ 283
Additions based on tax positions of prior ye 83 1,001 61
Additions resulting from acquisitior 11,36¢ — —

Reductions for tax positions of prior yei (12,169 (6,350) (1,699¢)
Payment: (50 (519 (514)
Unrecognized tax benefits ending bala $ 13,21 $12,49¢ $ 9,52¢

Unrecognized tax benefits are included in Othegitarm liabilities in its Consolidated Balance Shestsluded in the balance at December
2014 are amounts that are offset by deferred t@xestemporary differences) or amounts that wdaddffset by refunds in other taxing
jurisdictions (i.e., corollary adjustments). Of thimount accrued at December 31, 2014 and Decentb2033, $5.2 million and $2.3 millio
respectively, would impact the effective tax rdteeiversed.

The Company has income tax net operating loss foawsirds related to its domestic and internati@eajuired operations which have a 20 )
definite life. The Company has recorded a defeasbt of $13.3 million reflecting the benefit o2t million in loss carryforwards. All of the
loss carryforwards expire between 2030 and 2034.

The Company recognizes interest (income) expendgamnalties related to unrecognized tax benefilsdame tax expense. During the years
ended December 31, 2014, 2013, and 2012, the Cogmpaagnized $(0.1) million, $(0.2) million, andd${) million of interest and penalties
income tax expense, respectively. The Company tasi@d approximately $0.3 million and $0.2 millimn the payment of interest and
penalties at December 31, 2014 and 2013, respBctive

As of December 31, 2014, approximately $110.5 onllof undistributed earnings of the Company'’s fgmesubsidiaries were deemed to be
indefinitely reinvested and, accordingly, any apgltle U.S. federal income taxes and foreign wittlingl taxes have not been provided on t
earnings. If these earnings had not been indelffiniegnvested, deferred taxes of approximately $38illion would have been recognized.
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During the first quarter of 2008, the Company esdeinto an intercompany financing structure thatils in the recognition of foreign earnings
subject to a low effective tax rate. As the fore@gmnings are permanently reinvested, U.S. incaxesthave not been provided. For the years
ended December 31, 2014 and 2013, the Companynzeulja tax benefit of approximately $4.6 milliamdab4.9 million, respectively, related
to this item.

11. LONG-TERM DEBT

December 31

2014 2013
(In thousands)
Revolving Credit Facility $ 554,00( $ —
Prior Credit Agreemer — 535,00
Term Loan 298,50( —
Acquisition Term Loar 197,50( —
2022 Notes 400,00( —
2018 Notes — 400,00(
Tax increment financing and other d 9,861 5,49¢
Total outstanding del 1,459,86 940,49¢
Less current portio (14,379 (1,55))
Total lon¢-term debr $1,445,48; $938,94!

The scheduled maturities of outstanding debt, aebwer 31, 2014, are as follows (in thousands):

2015 $ 14,37
2016 16,27
2017 14,63
2018 16,06°
2019 714,88
Thereafte! 683,63!

Total outstanding del 1,459,86.

On May 6, 2014, the Company entered into the nesfear Revolving Credit Facility with an aggregeatenmitment of $900 million and the
$300 million Term Loan pursuant to the Credit Agneait. The proceeds from the Term Loan and a draosing on the Revolving Credit
Facility were used to repay in full, amounts outdiag under the $750 million Prior Credit Agreemériie Credit Agreement replaced the
Prior Credit Agreement, and the Prior Credit Agreaetnwvas terminated upon the repayment of the arsaurtstanding thereunder on May 6,
2014. As a result of the debt refinancing, $6.9iarilof fees associated with the Revolving Creditifity and $2.4 million of fees associated
with the Term Loan will be amortized over theirdiyear and seven year terms, respectively.

On July 29, 2014, the Company entered into the Afmeamt to its Credit Agreement dated as of May 842@he proceeds of which were used
to fund, in part, the acquisition of Flagstone. Bmendment, among other things, provided for the 8200 million Acquisition Term Loan.

The Revolving Credit Facility, Term Loan, and Acgjtion Term Loan are known collectively as the “ditd-acility.” The Company’s average
interest rate on debt outstanding under its Ciealiility for the twelve months ended December 81,L2was 1.59%.
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Revolving Credit Facilit— As of December 31, 2014, $334.7 million of thg@gate commitment of $900 million of the Revolvidedit
Facility was available. The Revolving Credit Fagilnatures on May 6, 2019. In addition, as of Delsen81, 2014, there were $11.3 millior
letters of credit under the Revolving Credit Fagithat were issued but undrawn, which have beelndied as a reduction to the calculation of
available credit.

Interest is payable quarterly or at the end ofaghglicable interest period in arrears on any ontitay borrowings. The interest rates under the
Credit Agreement are based on the Company’s cafedelil leverage ratio, and are determined by eftheBOR, plus a margin ranging from
1.25% to 2.00% (inclusive of the facility fee), bdson the Company’s consolidated leverage rati@j)aa Base Rate (as defined in the Credit
Agreement), plus a margin ranging from 0.25% t®@%(inclusive of the facility fee), based on then@any’s consolidated leverage ratio.

The Credit Agreement is fully and unconditionalg, well as jointly and severally, guaranteed byl@@#% owned direct and indirect
subsidiaries, Bay Valley, Sturm Foods, and S.T.dspo addition to certain legal entities acquiiethe acquisition of Flagstone, which were
added in the third quarter: American Importing Camy Inc., Ann’s House of Nuts, Inc., and SnacleRaCorporation, and certain other
subsidiaries that may become guarantors in thedithe Guarantors). The Revolving Credit Facttipyntains various financial and restrictive
covenants and requires that the Company maintafaindinancial ratios, including a leverage angkiast coverage ratio.

Term Loan— On May 6, 2014, the Company entered into a $3@®msenior unsecured Term Loan pursuant to thed@ Agreement. The
Term Loan matures on May 6, 2021. The interestrapplicable to the Term Loan are based on the @oypconsolidated leverage ratio, ¢
are determined by either (i) LIBOR, plus a marginging from 1.50% to 2.25%, or (ii) a Base Rated@fined in the Credit Agreement), plus a
margin ranging from 0.50% to 1.25%. Payments aeeatua quarterly basis starting September 30, 2Z¥&.Term Loan is subject to
substantially the same covenants as the Revolviagito-acility, and also has the same GuarantasfdDecember 31, 2014, $298.5 million
was outstanding under the Term Loan.

Acquisition Term Loa— On July 29, 2014, the Company entered into a $&illibn unsecured Acquisition Term Loan pursuanthe Credit
Agreement. The Acquisition Term Loan matures on Ma2019. The interest rates applicable to the Asitipn Term Loan are based on the
Company'’s consolidated leverage ratio, and arerhited by either (i) LIBOR, plus a margin rangimgrh 1.25% to 2.00%, or (ii) a Base Rate
(as defined in the Credit Agreement), plus a margimging from 0.25% to 1.00%. Payments are due quagterly basis starting September 30,
2014. The Acquisition Term Loan is subject to sabsally the same covenants as the Revolving Creatitlity, and has the same Guarantors.
As of December 31, 2014, $197.5 million was outdtiag under the Acquisition Term Loan.

2022 Notes— On March 11, 2014, the Company completed its omdieen public offering of $400 million in aggre@aprincipal amount of
4.875% notes due March 15, 2022 (the “2022 Notdsig net proceeds of $394 million ($400 milliondemderwriting discount of $6 million,
providing an effective interest rate of 4.99%) wietended to be used to extinguish the 2018 N@as.to timing, only $298 million of the
proceeds were used in the first quarter to extstytiie 2018 Notes. The remaining proceeds weretogedhporarily pay down the Prior Cre
Agreement. On April 10, 2014, the Company extingedthe remaining $102 million of 2018 Notes udiogrowings under the Prior Credit
Agreement. The Company issued the 2022 Notes pursman Indenture between the Company, the Guanrsrand the Trustee.

The Indenture provides, among other things, tha222 Notes will be senior unsecured obligatidrtt® Company. The Company’s payment
obligations under the 2022 Notes are fully and mddtonally, as well as
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jointly and severally, guaranteed on a senior wnsgtbasis by the Guarantors, in addition to amyréudomestic subsidiaries that guarante
become borrowers under its credit facility, or gudee certain other indebtedness incurred by tmep@ay or its restricted subsidiaries. Inte
is payable on March 15 and September 15 of eaah lyeginning September 15, 2014. The 2022 Notdsweture on March 15, 2022.

The Company may redeem some or all of the 20229\aitany time prior to March 15, 2017 at a prices¢to 100% of the principal amount
the 2022 Notes redeemed, plus an applicable “mdi@ei premium. On or after March 15, 2017, the Campmay redeem some or all of the
2022 Notes at redemption prices set forth in thieiture. In addition, at any time prior to March 2817, the Company may redeem up to

of the 2022 Notes at a redemption price of 104.805%e principal amount of the 2022 Notes redeewmitldl the net cash proceeds of certain
equity offerings.

Subject to certain limitations, in the event ofr@ege in control of the Company, the Company valtéquired to make an offer to purchase th
2022 Notes at a purchase price equal to 101% giriheipal amount of the 2022 Notes, plus accruatiunpaid interest.

The Indenture contains restrictive covenants #mapng other things, limit the ability of the Compamnd the Guarantors to: (i) pay dividends
or make other restricted payments, (ii) make ceiitarestments, (iii) incur additional indebtednessssue preferred stock, (iv) create liens,
(v) pay dividends or make other payments (exceptdotain dividends and payments to the Companycentain subsidiaries of the Company),
(vi) merge or consolidate with other entities dt sebstantially all of its assets, (vii) enterdrttansactions with affiliates, and (viii) engage i
certain sale and leaseback transactions. The forg@djmitations are subject to exceptions as sghfm the Indenture. In addition, if in the
future, the 2022 Notes have an investment gradéitaaing by both Moody’s Investors Services, land Standard & Poor’s Ratings Services
certain of these covenants will, thereafter, n@tmapply to the 2022 Notes for so long as the 20@2s are rated investment grade by the tw
rating agencies.\

Tax Increment Financing— On December 15, 2001, the Urban Redevelopmetitotity of Pittsburgh (“URA”) issued $4.0 milliorf o
redevelopment bonds, pursuant to a “Tax Incremerarieing Plan” to assist with certain aspects efdhvelopment and construction of the
Company'’s Pittsburgh, Pennsylvania facilities. @geeement was transferred to the Company as p#re@fcquisition of the Soup and Infant
Feeding Business. The Company has agreed to maiénggayments with respect to the principal amafrthe URA’s redevelopment bonds
through May 2019. As of December 31, 2014, $1.6ioniremains outstanding that matures May 1, 20it@rest accrues at an annual rate of
7.16%.

Capital Lease Obligations and Other The Company owes $8.3 million related to capitabés. Capital lease obligations represent mact
and equipment financing obligations, which are {pégén monthly installments of principal and intetieand are collateralized by the related
assets financed.

12. STOCKHOLDERS’ EQUITY

Common stock— The Company has authorized 90 million shares ofmomstock with a par value of $0.01 per share. Nwlends have bee
declared or paid.

On July 16, 2014, the Company entered into an wwriterg agreement with J.P. Morgan Securities, LMZlIs Fargo Securities, LLC, and
Merrill Lynch, Pierce, Fenner, & Smith, Incorpordtas representatives of the several underwrigmsea therein (together, the
“Underwriters”), relating to the issuance and salehe Company of up to 4,950,331 shares of theamyis common stock, par value $0.01
per share (the “Common
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Stock”), at a price of $75.50 per share. On July22A 4, the Company closed the public offeringrobggregate 4,950,331 shares, at a price ¢
$75.50 per share. The Company used the net pro¢®@88 million) from the stock offering to fund, part, the acquisition of Flagstone.

As of December 31, 2014, there were 42,662,52leshafrcommon stock issued and outstanding. There iseasury stock.

Preferred Stoc— The Company has authorized 10 million sharegefiegpred stock with a par value of $0.01 per shidoepreferred stock has
been issued.

13. EARNINGS PER SHARE

Earnings per shar — Basic earnings per share is computed by dividieigincome by the number of weighted average comshares
outstanding during the reporting period. The wesghdverage number of common shares used in thedlidarnings per share calculation is
determined using the treasury stock method anddies the incremental effect related to outstandptgns, restricted stock, restricted stock
units, and performance units.

The following table summarizes the effect of tharghbased compensation awards on the weightedgevatamber of shares outstanding used
in calculating diluted earnings per share:

Year Ended December 31

2014 2013 2012
(In thousands, except per share date

Net income $89,88( $86,98¢ $88,36:
Weighted average common shares outstan 39,34¢ 36,41¢ 36,15¢

Assumed exercise/vesting of equity awards 89( 97¢ 962
Weighted average diluted common shares outstat 40,23t 37,39¢ 37,11¢
Net earnings per basic sh $ 2.2¢ $ 2.3¢ $ 2.4
Net earnings per diluted she $ 2.2¢ $ 2.3¢ $ 2.3¢

(1) Stock options, restricted stock, restrictedktonits, and performance units excluded from amgutation of diluted earnings per share,
because they were anti-dilutive, were 0.4 milli@rg million, and 0.4 million for the years endedcBmber 31, 2014, 2013, and 2012,
respectively

14. STOCK-BASED COMPENSATION

The Board of Directors adopted and the stockholdppsoved the “TreeHouse Foods, Inc. Equity andrtice Plan” (the “Plan”). Effective
February 9, 2012, the Plan was amended and restaileckease the number of shares available foaisse under the Plan. The Plan is
administered by our Compensation Committee, whatsists entirely of independent directors. The Cemnsation Committee determines
specific awards for our executive officers. Foraher employees, if the committee designatesChiref Executive Officer or such other
officers will, from time to time, determine specifpersons to whom awards under the Plan will batgthand the extent of, and the terms and
conditions of each award. The Compensation Comendtéts designee, pursuant to the terms of the, Rlao will make all other necessary
decisions and interpretations under the Plan.

Under the Plan, the Compensation Committee mayt graards of various types of equity-based comp@nsancluding stock options,
restricted stock, restricted stock units, perforogashares, performance units, other
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types of stock-based awards, and other cash-basegensation. The maximum number of shares tha\aiable to be awarded under the
Plan is approximately 9.3 million, of which appnadtely 1.3 million remain available at December Z114.

Income from continuing operations before tax, for years ended December 31, 2014, 2013, and 26lL@és stock-based compensation
expense for employees and directors of $25.1 mili16.1 million, and $12.8 million, respectivelhe tax benefit recognized related to the
compensation cost of these share-based awardsppesxanately $8.8 million, $5.9 million, and $4.7lkon for 2014, 2013, and 2012,
respectively.

The Company estimates that certain employees &ditedtors will complete the required service citinds associated with their awards. For
all other employees, the Company estimates forfestuas not all employees are expected to comihleteequired service conditions. The
expected service period is the longer of the ddraervice period, as determined from the outpahefvaluation models, and the service perio
based on the term of the awards.

Stock Options —Fhe following table summarizes stock option acyiwluring 2014:

Weighted
Weighted Average
Remaining
Employee Director Average Contractual Aggregate
Exercise Intrinsic
Options Options Price Term (yrs.) Value
(In thousands) (In thousands'
Outstanding, at January 1, 2C 2,57( 64 $ 36.71 4.1 $  84,84(
Grantec 38t — $ 79.2¢
Forfeited 9 — $ 62.42
Exercisec 1,08¢ 22 $ 29.3¢
Outstanding, at December 31, 2( 1,85¢ 42 $ 49.5: 5.7 $  68,39¢
Vested/expect to vest, at December 31, Z 1,74¢ 42 $ 47.9: 5.t $ 67,34
Exercisable, at December 31, 2( 1,20¢ 42 $ 37.1¢ 4.C $ 60,30(

Year Ended December 31

2014 2013 2012
(In millions)

Intrinsic value of stock options exercised $ 53.7 $6.4 $2.1

Compensation expen $ 54 $ 3.8 $24

Tax benefit recognized from stock option exerc $ 20.7 $2.7 $ 0.8

Compensation expense related to unvested optitaledd$8.8 million at December 31, 2014 and wilrbeognized over the remaining vesting
period of the grants, which averages 2.1 years.alieeage grant date fair value of options grante2Dil4, 2013, and 2012 was $23.00, $20.47
and $20.70, respectively.

Stock options granted under the plan generally laaiveee year vesting schedule, vest one-thirdagh ef the first three anniversaries of the
grant date, and expire ten years from the gramt &tbck options are generally only granted to eyg#s and non-employee directors.

Stock options are valued using the Black Scholedahd@erformance units, restricted stock, andimstt stock unit awards are valued using
the closing price of the Company’s stock on theddtgrant. Expected volatilities for 2014, 2018J 2012 are based on historical volatilities
of the Company’s stock price. The risk-free intéres
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rate for periods within the contractual life of thteck options is based on the U.S. Treasury yietge in effect at the time of the grant. We
based our expected term on the simplified methatkasribed under the SEC Staff Accounting Bulldtm 107. Under this approach the
expected term is 6 years. The assumptions usealdolate the value of the stock option awards @ghirt 2014, 2013, and 2012 are presented
as follows:

2014 2013 2012
Expected volatility 25.18% 30.21% 32.8"%
Expected dividend 0.0(% 0.0(% 0.0(%
Risk-free interest rat 2.02% 0.99%% 1.15%
Expected tern 6.0 year 6.0 year 6.0 year

Restricted Stock Uni— Employee restricted stock unit awards generally based on the passage of time. These awards fgnverst one-
third on each anniversary of the grant date. Dinexastricted stock units vest, generally, on thet &inniversary of the grant date of the award.
Certain directors have deferred receipt of theia@s until either their departure from the Boardokctors or a specified date. As of
December 31, 2014, 87 thousand director restrigtieek units have been earned and deferred. Thawfiol table summarizes the restricted
stock unit activity during the year ended Decen8igr2014:

Weighted Weighted
Average Average
Employee Grant Date Director Grant Date
Restricted Restricted
Stock Units Fair Value Stock Units Fair Value
(In thousands' (In thousands'
Outstanding, at January 1, 2C 317 $ 58.9¢ 93 $ 44.0¢
Grantec 24( $ 77.7: 14 $ 79.8¢
Vested 15€ $ 54.1% 6 $ 35.3¢
Forfeited 9 $ 67.3: — $ —
Outstanding, at December 31, 2( 392 $ 71.9i 101 $ 49.71
Year Ended December 31
2014 2013 2012
(In millions)
Compensation expen $11.¢ $8.¢ $ 9.2
Fair value of vested restricted stock ui $12.¢ $9.¢ $12.C
Tax benefit recognized from vested restricted statiks $ 4.7 $3.2 $ 3.8

Future compensation costs for restricted stoclsusiapproximately $16.7 million as of DecemberZ114 and will be recognized on a
weighted average basis over the next 1.8 years.

Performance Unit— Performance unit awards are granted to certaimimees of management. These awards contain semvitpexformance
conditions. For each of the three performance gerione third of the units will accrue, multiplibg a predefined percentage between 0% anc
200%, depending on the achievement of certain tipgrperformance measures. Additionally, for thenalative performance period, a num

of units will accrue, equal to the number of ugitanted multiplied by a predefined percentage betwd®s and 200%, depending on the
achievement of certain operating performance measlgss any units previously accrued. Accruedsumiit be converted to stock or cash, at
the discretion of the Compensation Committee, galyeion the third anniversary of the grant datiee Tompany intends to settle these awarc
in stock and has the shares available to do sdu@a 27, 2014, based on achievement of operatifigrpmnce measures, 34,311 performance
units were converted into 5,541 shares of commacksan average conversion ratio of 0.16 sharesdoh performance unit.
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The following table summarizes the performance adiivity during the twelve months ended Decemidgr2®14:

Weighted
Average
Grant Date

Performance
Units Fair Value

(In thousands'
Unvested, at January 1, 20 21¢€ $ 62.0¢
Grantec 88 $ 79.8¢
Vested 5 $ 54.9(
Forfeited 30 $ 55.61
Unvested, at December 31, 2C 26¢ $ 68.7¢

Year Ended December 31

2014 2013 2012
(In millions)
Compensation expen $ 7.€ $34 $1.1
Fair Value of performance units vest $ 0.4 $2.C $ 6.2
Tax benefit recognized from performance units & $ 0.2 $ 0.7 $ 2.2

Future compensation cost related to the performanits is estimated to be approximately $15.1 onillas of December 31, 2014 and is
expected to be recognized over the next 2.1 y&aesgrant date fair value of the awards is equitéoCompany’s closing stock price on the
date of grant.

15. ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated Other Comprehensive Loss consistseofdtiowing components all of which are net of taxgcept for the foreign currency
translation adjustment:

Balance at January 1, 20

Other comprehensive incor

Reclassifications from accumulated ot
comprehensive los

Other comprehensive income (lo

Balance at December 31, 20

Other comprehensive lo

Reclassifications from accumulated ot
comprehensive los

Other comprehensive (loss) incol

Balance at December 31, 20

Other comprehensive lo

Reclassifications from accumulated ot
comprehensive los

Other comprehensive (los

Balance at December 31, 20

Foreign
Currency

Translation (1)

$ (10,269
8,261

8,261
(2,007)
(22,687)

gzz,&sz)
(24,689
(26,637

(26,6_37)
5 (51320
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Unrecognized

Pension and
Postretirement Derivative
Financial
Benefits (2) Instrument (3)
(In thousands)

(11,82Y (269)
(2,700 161
(2,700 161

(14,52Y (109)

7,451 10¢€

7,451 10¢€
(7,079 —
(5,93) —
(5,93) —
$ (13,009 $ —

Accumulated
Other
Comprehensive

Loss

(22,36:)
8,267

(2,539
5,72

(16,640()
(22,687)

7,55¢
(15,129
(31,76
(26,63)

(5,931)
(32,569)
$  (64,33)
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(1) The foreign currency translation adjustmemtasnet of tax, as it pertains to the Company’sn@erent investment in its Canadian
subsidiaries

(2) The unrecognized pension and postretiremergfiismeclassification is presented net of tax &,&33) thousand, $4,592 thousand, and
$(1,626) thousand for the years ended Decembez@3#, 2013, and 2012, respective

(3) The derivative financial instrument reclassifion is presented net of tax of $68 thousand dd $housand for the years ended
December 31, 2013 and 2012, respectiv

Affected Line in

Reclassifications from Accumulatec The Consolidated
Other Comprehensive Loss Statements of Incom
Year Ended December 31
2014 2013 2012
(In thousands'
Derivative financial instrumer $ — $ 17€ $ 26z Interest expens
Income taxe: — 68 101 Income taxe!
Net of tax $ — $ 10€ $ 161
Amortization of defined benefit pension and pogteetent items
Prior service cost $ 13¢ $ 38t $ 53t €)
Unrecognized net los 681 1,88( 1,561 (a)
Other — 61 (62)
Actuarial Adjustmen (10,439 9,71 (6,36 (b)
Total before ta; (9,619 12,04: (4,32¢)
Income taxe: 3,68t (4,599 1,62¢ Income taxe:
Net of tax $ (5,93)) $ 7,451 $(2,700

(8) These accumulated other comprehensive incom@aoents are included in the computation of nebpgér pension and postretirement
cost. See Note 16 for additional dets
(b) Represents the actuarial adjustment needed totadguig\ccumulated other comprehensive loss baltmaetual.

16. EMPLOYEE PENSION AND POSTRETIREMENT BENEFIT PLANS

Pension and Postretirement Bene — Certain of our employees and retirees padieipn pension and other postretirement benefityla
Employee benefit plan obligations and expensesidted in the Consolidated Financial Statements etermhined based on plan assumptions,
employee demographic data, including years of serand compensation, benefits and claims paideamloyer contributions.

Defined Contribution Plan — Certain of our non-union employees participateavings and profit sharing plans. These plameclly
provide for salary reduction contributions to tharns on behalf of the participants of between 1% &0%0 of a participant’s annual
compensation and provide for employer matchingmnoéit sharing contributions. The Company estaldish tax-qualified defined
contribution plan to manage the assets. For 20043,2and 2012, the Company made matching contoibsitio the plan of $6.0 million, $4.9
million, and $4.5 million, respectively.

Multiemployer Pension Plar — The Company contributes to several multiemgiqension plans on behalf of employees covered by
collective bargaining agreements. These plansdrenastered jointly by management
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and union representatives and cover substantitliylbtime and certain part-time union employeeo are not covered by other plans. The
risks of participating in multiemployer plans aiiffatent from single-employer plans in the followiaspects: (1) assets contributed to the
multiemployer plan by one employer may be useddwige benefits to employees of other participagngployers, (2) if a participating
employer stops contributing to the plan, the un&thdbligations of the plan may be borne by the ieim@ participating employers, and (3) if
the Company chooses to stop participating in aieraftloyer plan, we could, under certain circumsésnde liable for unfunded vested
benefits or other expenses of jointly administareibn/management plans. The Company withdrew fitoernWWestern Conference of Teamster:
Pension Trust Plan as a result of the closure oPoutland pickle facility during 2013. The Compaayiable for a share of the planunfunde«
vested benefits. As of December 31, 2013, a withdr#iability in the amount of $0.9 million was ilutled in the Accounts payable and
accrued expenses line of the Consolidated BalaheetS. This liability was paid off during 2014, vito remaining liability for the withdrawal
as of December 31, 2014. No liabilities were esthbd, as withdrawal from the remaining plans isprobable. In 2014, 2013, and 2012, the
contributions to these plans, excluding withdrapsyments, were $1.5 million, $1.4 million, and $tBlion, respectively.

The Company’s participation in multiemployer pemspians is outlined in the table below. The EINucoh provides the Employer
Identification Number (“EIN”) of each plan. Unlestherwise noted, the most recent Pension Protegibizone status available in 2014 and
2013 is for the plas year ended December 31, 2013, and 2012, resplgctihe zone status is based on information tiaQompany receive
from the plan, and is certified by the plan’s acgué&Among other factors, plans in the red zonegamerally less than 65% funded, plans in the
yellow zone are less than 80% funded, and platiseigreen zone are at least 80% funded. The FLRreoindicates plans for which a financ
improvement plan “(“FIP”) is either pending or Haeen implemented. The last column lists the expinadate(s) of the collective-bargaining
agreement(s) to which the plans are subject. Th&ve been no significant changes in the numbeioafany employees covered by the
multiemployer plans or other significant events thrauld affect the comparability of contributiortsthe plans.

Pension Protectio

Act Expiration
Zone Statu: FIP TreeHouse Foods Date
Plan Year Ended  Implemente Contributions Surcharg:  Of Collective
EIN Plan December, 3; (In thousands Imposed  Bargaining
Plan Name Number Numbe 2013 2012 (yesorno 2014 2013 2012 (yesornc _ Agreemen

Central States Southeast and
Southwest Areas Pension FL 36-215493¢ 1 Red Red Yes $617 $592 $602 No 12/27/201

Rockford Area Dairy Industry Local
754, Intl. Brotherhood of Teamst

Retirement Pension Pl: 36-606765- 1 Green Green No $474 $384 $41c No 4/30/201
Western Conference of Teamsters
Pension Funi 91-614504 1 Green Green No $33€¢  $361 $37¢ No 2/28/201!
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The Company was listed in the plan’s Form 5500ragiging more than 5.0% of the total contributidasthe following plan and plan years:

Year Contributions to Plan
Exceeded More Than 5% of tc

Contributions (as of December

31
Plan Name Of the Pla’'s Yea-End)
Rockford Area Dairy Industry Local 754, Intl. Bretfhood of Teamsters Retirement Pen
Plan 2014, 2013, and 20

Defined Benefit Pension Pla —The Company established a tax-qualified penslian and master trust to manage the portion of #msipn
plan assets related to eligible salaried, non-yraod union employees not covered by a multiemplpgasion plan. We also retain investmen
consultants to assist our Investment Committee feitimulating a long-term investment policy for timaster trust. The expected long-term rate
of return on assets is based on projecting long-tearket returns for the various asset classesiohithe plan’s assets are invested, weightec
by the target asset allocations. The estimatedesaage primarily based on observations of histbassaet returns and their historical volatility.
In determining the expected returns, we also censidnsensus forecasts of certain market and edorfaators that influence returns, such as
inflation, gross domestic product trends, and diadl yields. Active management of the plan asseysramult in adjustments to the historical
returns. We review the rate of return assumptiaruaty.

The Company’s overall investment strategy is tovjat® a regular and reliable source of income totrtteliquidity needs of the pension plans
and minimize reliance on plan sponsor contributiasis: source of benefit security. The Company’sstment policy includes various
guidelines and procedures designed to ensure assdtsvested in a manner necessary to meet expiittee benefits earned by participants.
Central to the policy are target allocation raniggsnajor asset classes. The objective of the talfmtations is to ensure the assets are invest
with the intent to protect pension plan assethiabguch assets are preserved for the provisibermdfits to participants and their beneficiaries
and such long-term growth as may maximize the artsoavailable to provide such benefits without undsle. Additionally, we consider the
weighted average return of a capital markets mardelhistorical returns on comparable equity, detd, other investments. Our current asset
mix guidelines, under the investment policy, taregities at 55% to 65% of the portfolio and fixedome at 35% to 45%. At December 31,
2014, our master trust was invested as followsitggecurities of 59.7%, fixed income securitiegt6f2% and cash and cash equivalents of
0.1%. Equity securities primarily include investrteeim collective equity funds that invest in doniesind international securities, with a
primary focus on domestic securities. Fixed inca@eurities primarily include investments in colleetfunds that invest in corporate bonds of
companies from diversified industries. Other inaeetts are short term in nature, including certtisaof deposit, investments in a collective
bond fund that invests in commercial paper, timgogdés, fixed rate notes and bonds and others.
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The fair value of the Company’s pension plan asseBecember 31, 2014 and 2013, by asset categay/follows:

(a)
(b)
(©)
(d)
(e)
()
(9)

Pension Plan Asse

Fair Value

Measurements at
Level (h) December 31, 201

(In thousands)
Short Term Investment Fund { 2 52
Aggregate Bond Index Fund ( 2 10,31:
U.S. Market Cap Equity Index Fund | 2 25,85¢
International All Country World Index Fund ( 2 3,407
Collective Daily -5 year credit bond fund (i 2 8,23¢
Emerging Markets Index Fund | 2 1,37¢
Daily High Yield Fixed Income Fund (¢ 2 2,074
Pension Plan Asse

Fair Value

Measurements at
Level (h) December 31, 201

(In thousands)
Short Term Investment Fund ( 2 54
Aggregate Bond Index Fund ( 2 9,67
U.S. Market Cap Equity Index Fund | 2 24,79
International All Country World Index Fund ( 2 4,11z
Collective Daily -5 year credit bond fund (i 2 6,79¢
Emerging Markets Index Fund | 2 1,47¢
Daily High Yield Fixed Income Fund (g 2 1,84¢
$ 48,76

This fund is an investment vehicle for casleress, which seeks to offer a competitive ratestifnn through a portfolio of high-grade,
short term, and money market instruments. Pringpaservation is the primary objective of this fu

The primary objective of this fund is to holghartfolio representative of the overall Unitedt8tabond and debt market, as characterizec
by the Barclays Capital Aggregate Bond Inc

The primary objective of this fund is to appiragte the risk and return characteristics of thevDones U.S. ex-LP’s Total Stock Market
Index.

The primary objective of this fund is to appiroate the risk and return characteristics of thedaa Stanley All Country World ex-US
(MSCI ACWI ex-US) ND Index. This fund is commonly used to repnédlke no-U.S. equity in developed and emerging mark

The primary objective of this fund is to holgartfolio representative of the intermediate credcurities portion of the United States
bond and debt markets, as characterized by thdadyar€apital U.S. -5 year Credit Bond Inde:

The primary objective of this fund is to proeitghvestment results that replicate the overaliguarance of the MSCI Emerging Markets
Index. The Fund may make limited use of futured@nadptions to maintain equity exposu

The primary objective of this fund is to outfmem the Barclays Capital High Yield Index over a market cycle whihaintaining a simile
level of volatility and credit quality as the indébhis Fund can serve as a core bond investmeittqgrogroviding exposure to the U.S.
Fixed Income marke

83



Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

(h) Level 2 inputs are inputs other than quoted pribasare observable for an asset or liability,aittirectly or indirectly

Pension benefits for eligible salaried and non-nr@mployees were frozen in 2002 for years of catdiit service. For these employees,
incremental pension benefits are only earned fanghs in compensation affecting final average pansion benefits earned by union
employees covered by collective bargaining agre¢snént not participating in multiemployer pensfgans, are earned based on creditable
years of service and the specified benefit amomegwtiated as part of the collective bargainingagrents. The Compé’s funding policy
provides that annual contributions to the pensian mpaster trust will be at least equal to the mimn amounts required by Employee
Retirement Security Act of 1974, as amended. Thmgamy estimates that its 2015 contributions tpéssion plans will be $1.6 million. In
2014, the retirement of selected employees witlstaubial pension balances owed upon retirementdeamed a settlement charge of $0.6
million. The measurement date for the defined hiepehsion plans is December 31. In 2014, the aictlass relating to the defined benefit
pension plans was primarily driven by the changiédiscount rate and the use of updated mortalities.

Other Postretirement Benefits- Certain employees participate in benefit progrdinat provide certain health care and life insoedbenefits
for retired employees and their eligible dependerite plans are unfunded. The Company estimaté#sH2015 contributions to its
postretirement benefit plans will be $0.2 millidfhe measurement date for the other postretiremegft plans is December 31.

The Company contributes to certain multiemployestpairement benefit plans other than pensionsatral of employees covered by
collective bargaining agreements. These plansdrenastered jointly by management and union repriedgves and cover all eligible retirees.
These plans are primarily health and welfare fuantls carry the same multiemployer risks as idewtifiethe beginning of this Note. Total
contributions to these plans were $2.5 million 2%2illion, and $1.8 million for the years ended Beber 31, 2014, 2013, and 2012,
respectively.
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The following table summarizes information about pension and postretirement benefit plans foryters ended December 31, 2014 and
2013:

Postretirement

Pension Benefits Benefits
2014 2013 2014 2013
(In thousands) (In thousand)

Change in benefit obligation:

Benefit obligation, at beginning of ye $ 56,67: $59,94: $ 3,15¢ $ 3,391

Service cos 2,107 2,407 17 22

Interest cos 2,77 2,46¢€ 15: 13¢

Settlement: 98 — — —

Actuarial losses (gain: 10,701 (5,826 21¢ (285)

Benefits paic (4,75)) (2,317) (80) (117)
Benefit obligation, at end of ye $ 67,60¢ $56,67- $ 3,46: $ 3,15¢
Change in plan assets

Fair value of plan assets, at beginning of ) $ 48,76 $39,38" $ — $ —

Actual return on plan asse 3,24% 6,431 — —

Company contribution 4,06( 5,26( 80 111

Benefits paic (4,75)) (2,317) (80) (117)
Fair value of plan assets, at year $ 51,31: $48,76: $ — $ —
Funded status of the plar $(16,299)  $(7,91)  $(3,469  $(3,15%
Amounts recognized in the Consolidated Balance Shise

Current liability $ — $ — $ (15) $ (179

Non-current liability (16,297 (7,917 (3,319 (2,989
Net amount recognize $(16,299)  $(7,911)  $(3,469  $(3,15%)
Amounts recognized in Accumulated Other Comprehense Loss:

Net actuarial los $ 19,22¢ $ 9,67¢ $ 65¢ $ 45¢

Prior service cos 1,581 1,78¢ (23€) (309
Total, before tax effec $ 20,80¢ $11,46: $ 42t $ 15E

Pension Benefits
2014 2013
(In thousands)

Accumulated benefit obligation $ 65,49° $ 54,68¢
Weighted average assumptions used to determine tpension benefit obligations:

Discount rate 4.25% 5.0(%

Rate of compensation increa: 3.00%- 4.0(% 3.00%- 4.0(%
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The key actuarial assumptions used to determinpdbtretirement benefit obligations as of Decen®ier2014 and 2013 are as follows:

2014 2013
Pre- Pre-
65 Post 6¢ 65 Post 6¢
Health care cost trend rates:
Health care cost trend rate for nexty 8.0(% 7.5(% 8.0(% 7.5(%
Ultimate rate 5.00(% 5.0(% 5.0(% 5.0(%
Discount rate 4.25% 4.25% 5.0(% 5.0(%
Year ultimate rate achieve 202: 202( 202( 201¢

The following table summarizes the net periodid ad®ur pension plans and postretirement planghi® years ended December 31, 2014,
2013, and 2012:

Postretirement

Pension Benefits Benefits
2014 2013 2012 2014 2013 2012
(In thousands) (In thousands)
Components of net periodic costs:
Service cos $2,107 $2407 $228 $17 $22 $24
Interest cos 2,772 2,46¢ 2,451 15z 13¢€ 14¢
Expected return on plan ass (3,217 (2,665 (2,32) — — —
Amortization of unrecognized prior service ¢ 207 45E 603 (68) (68) (68)
Amortization of unrecognized net lo 663 1,73: 1,51(C 18 46 51
ASC 715 settlement chart 564 — — — — —
Net periodic cos $3,006 $4,39€ $4537 $12C $13€  $15€
Pension Benefits Postretirement Benefits
2014 2013 2012 2014 2013 2012
Weighted average assumptions used to
determine the periodic benefit costs:
Discount rate 4.50%- 5.0(% 4.25% 4.7%% 5.0(% 4.25% 4.7%%
Rate of compensation increa: 3.00%-4.00%  3.00%- 4.0(% 4.00% — — —
Expected return on plan ass 6.5(% 6.5(% 6.5(% — — —

The estimated amount that will be amortized frorruaculated other comprehensive income into net parist in 2015 is as follows:

Pensior Postretirement

(In thousands)
Net actuarial los $1,46( $ 49
Prior service cos $ 207 $ (69)
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Estimated future pension and postretirement bepafiments from the plans are as follows:

Postretirement

Pension
Benefit Benefit
(In thousands)

2015 $ 3,06¢ $ 151
2016 $ 3,14¢ $ 15¢
2017 $ 3,10¢ $ 154
2018 $ 3,65¢ $ 16C
2019 $ 3,40¢ $ 162
202(-24 $19,73: $ 871

The effect of a 1% change in health care trendnatmuld have the following effects on the postestient benefit plan:

2014
(In thousands’

1% Increase
Benefit obligation, end of ye: $ 43(
Service cost plus interest cost for the $ 18

1% Decrease
Benefit obligation, end of ye: $ (359
Service cost plus interest cost for the $ (15)

Most of our employees are not eligible for postegtient medical benefits and of those that aremtjerity are covered by a multi-employer
plan in which expenses are paid as incurred. Tieetedn those covered by plans for which we mamégaliability was not significant.

17. OTHER OPERATING EXPENSE, NET

We incurred Other operating expense, net of $2ldomj $5.9 million, and $3.8 million, for the yeaended December 31, 2014, 2013, and
2012, respectively. Other operating expenses (im¢pnet consisted of the following:

Year Ended December 31

2014 2013 2012
(In thousands)
Restructuring $2,421 $5,947 $5,17¢
Other — — (1,399
Total other operating expense, $2,421 $5,94% $ 3,78¢

18. SUPPLEMENTAL CASH FLOW INFORMATION
Year Ended December 31

2014 2013 2012
(In thousands)
Interest paic $43,59¢ $45,99¢ $48,09¢
Income taxes pai $50,59( $38,53:! $33,30(
Accrued purchase of property and equipn $ 7,497 $ 8,824 $ 4,77
Accrued other intangible asst $ 2,00¢ $ 1,66¢ $ 431
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Non-cash financing activities for the twelve monthsleth December 31, 2014, 2013, and 2012 includedetiiement of 0.2 million,
0.2 million, and 0.3 million shares, respectivalf/restricted stock, restricted stock units, andgrenance stock units, where shares were
withheld to satisfy the minimum statutory tax witttiing requirements.

19. COMMITMENTS AND CONTINGENCIES

We lease certain property, plant, equipment, asttidution warehouses used in our operations ubd#r capital and operating lease
agreements. These leases have terms ranging freno@@venteen years. Rent expense under opeledisg) commitments was $28.3 million,
$22.8 million, and $21.6 million for the years edd@ecember 31, 2014, 2013, and 2012, respectively.

The composition of capital leases, which are réfl@d@s Property, plant, and equipment in the Cattesteld Balance Sheets, is as follows:

December 31

2014 2013

(In thousands)
Machinery and equipme! $14,18t¢ $ 6,99¢
Less accumulated amortizati (4,697 (2,890
Total $ 9,49¢ $4,10¢

Future minimum payments at December 31, 2014, umoiercancelable capital leases, operating leasdsgparchase obligations, including
input costs such as raw materials, ingredients paictaging, are summarized as follows:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2015 $3,93( 24,74¢ 501,80:
2016 3,10t 22,63 21,50¢
2017 1,341 18,16¢ 3,90:
2018 23t 13,22 3,901
2019 65 9,04¢ 3,86¢
Thereafte! 143 38,79¢ 3,98(
Total minimum payment 8,81¢ $126,61- $538,96(
Less amount representing inter (508
Present value of capital lease obligati $8,311

Litigation, Investigations, and Audi— The Company is party in the ordinary courseusibess to certain claims, litigation, audits, and
investigations. The Company believes it has esthétl adequate reserves for liabilities that arbabile and reasonably estimable that may be
incurred in connection with any such currently gagar threatened matter, none of which are sigaift. In the Company’s opinion, the
settlement of any such currently pending or threadematter is not expected to have a material itlprathe Company'’s financial position,
results of operations, or cash flows.
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20. DERIVATIVE INSTRUMENTS

The Company is exposed to certain risks relatingstongoing business operations. The primary nsksaged by derivative instruments are
interest rate risk, foreign currency risk, and cawdity price risk. Derivative contracts are enteirgd for periods consistent with the related

underlying exposure and do not constitute positindependent of those exposures. The Company diesnter into derivative instruments
trading or speculative purposes.

Interest Rate Ris— The Company manages its exposure to changeteirest rates by optimizing the use of variable-gate fixed-rate debt
and by utilizing interest rate swaps to hedge eposure to changes in interest rates, to reducedlaility of our financing costs, and to
achieve a desired proportion of fixed versus flugdiate debt, based on current and projected marieditions, with a bias toward fixed-rate
debt.

Foreign Currency Ris— Due to the Company’s operations in Canada, wexgresed to foreign currency risks. The Company eriteo

foreign currency contracts to manage the risk agsmtwith foreign currency cash flows. The Compampjective in using foreign currency
contracts is to establish a fixed foreign curreaxghange rate for the net cash flow requirementsefCanadian operations for purchases that
are denominated in U.S. dollars. These contractsotigualify for hedge accounting and changeséir fair value are recorded in the
Consolidated Statements of Income, with their¥alue recorded on the Consolidated Balance ShBeésCompany had one foreign currency
contract for the purchase of U.S. dollars duringf®@as settled before the end of the year.

Commodity Risk— Certain commodities we use in the production @istfibution of our products are exposed to mapkite risk. The
Company uses derivative contracts to manage #s @ommodity forward contracts that are derivajgenerally qualify for the normal
purchases and normal sales scope exception urelguitiance for derivatives and hedging activitées] therefore are not subject to its
provisions. For derivative commodity contracts thatnot qualify for the normal purchases and norsa#ds scope exception, the Company
records their fair value on the Company’s ConstéiddBalance Sheets, with changes in value beirgded in the Consolidated Statements of
Income.

The Company'’s forward purchase commodity contrimciside contracts for diesel, oil, plastics, natgas, electricity, and certain contracts
that do not meet the requirements for the normedtmses and normal sales scope and exception.

The Company uses diesel contracts to manage the&uons risk associated with the underlying costliesel fuel used to deliver products.
The contracts for oil and plastics are used to marnkhe Company’s risk associated with the undeglgmmmodity cost of a significant
component used in packaging materials. The comstfacthatural gas and electricity are used to martag Company’s risk associated with the
utility costs of its manufacturing facilities, atfte contracts that do not meet the requirementth@®normal purchases and normal sales scopt
exception are generally used to manage the pskeagsociated with raw material costs. As of Decari, 2014, the Company had
outstanding contracts for the purchase of 58,45§awatts of electricity, expiring throughout 2015la&h4 million gallons of diesel, expiring
throughout 2015.
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The following table identifies the derivative, ftar value, and location on the Consolidated BataBheets:

Asset Derivatives

Commodity contract

Liability Derivatives

Commodity contract

We recorded the following gains and losses on euwdtive contracts in the Consolidated Statemehiscome:

Mark to market unrealized (loss) gain:
Commodity contract
Total unrealized (loss) ga

Realized (loss):

Commodity contracts

Total realized (loss

Total (loss) gair

Balance Sheet Locatior

Prepaid expenses and other current a

Accounts payable and accrued expe $3,04¢ $ —
$

Location of Gain (Loss)
Recognized in Income

Other expense, n

Manufacturing related to cost of sales and
transportation related to selling and distribut

90

Fair Value
December 31,
2014 2013
(In thousands)

$ -
$ — $ 8

$3,04¢

Year Ended
December 31
2014 2013
(In thousands)

$(3,05)  $937
(3,051) 937

— (374)
— (374)
$(3,05)  $56¢
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21. FAIR VALUE

The following table presents the carrying value tdvalue of our financial instruments as of Dexdter 31, 2014 and December 31, 2013:

December 31, 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 $ (554,000 $(559,08") $ — $ — 2
Prior Credit Agreemer $ — $ — $ (535,000 $(532,22() 2
Term Loan $ (298,500 $(315,07() $ — $ — 2
Acquisition Term Loar $ (197,500 $(202,71¢) $ — $ — 2
2022 Notes $ (400,000  $(406,000 $ — R— 2
2018 Notes $ — $ — $ (400,000  $(435,52( 2
Recorded on a recurring basis at fair value (lighibsset.
Commodity contract $ (3,049 $ (3,049 $ 8 $ 8 2
Investment $ 9,14¢ $ 9,14¢ $ 8,68( $ 8,68( 1

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

The fair values of the Revolving Credit Facilityjd® Credit Agreement, Term Loan, Acquisition Tebwan, 2022 Notes, 2018 Notes, and
commodity contracts are determined using Levelp2iis. Level 2 inputs are inputs other than quotadket prices that are observable for an
asset or liability, either directly or indirectlyhe fair values of the Revolving Credit Facilityjd? Credit Agreement, Term Loan, and
Acquisition Term Loan were estimated using presahie techniques and market based interest ratksradit spreads. The fair values of the
Company’s 2022 Notes and 2018 Notes were estintmtseld on quoted market prices for similar instrusyemhere the inputs are considered
Level 2, due to their infrequent trading volume.

The fair value of the commaodity contracts was basedn analysis comparing the contract rates tdotlveard curve rates throughout the term
of the contracts. The commaodity contracts are @ebat fair value on the Consolidated Balance Sheet

The fair value of the investments was determinéaigulsevel 1 inputs. Level 1 inputs are quoted piseactive markets for identical assets or
liabilities that the reporting entity has the diilio access at the measurement dates. The inveistmvere recorded at fair value on the
Consolidated Balance Sheets.

22. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

The Company manages operations on a company-wslg, Ibaaking determinations as to the allocatioregburces in total rather than on a
segment-level basis. We have designated our rdpersegments based on how management views ourdsgsiWe do not segregate assets
between segments for internal reporting. Therefasset-related information has not been presefteslfCompany’s reportable segments, as
presented below, are consistent with the mannehioh the Company reports its results to the C@ipérating Decision Maker. Our segments
are as follows:

North American Retail Grocer Our North American Retail Grocery segment sells\esl and private label products to customers witién
United States and Canada. These products incluatelaioy powdered
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creamers; sweeteners; condensed, ready to sed/ppamlered soups, broths, and gravies; refrigerateldshelf stable salad dressings and
sauces; pickles and related products; Mexican émer gauces; jams and pie fillings; aseptic pragldicfuid non-dairy creamer; powdered
drinks; single serve hot beverages; specialty teatsand cold cereals; baking and mix powders; mmand cheese; skillet dinners; and shac
nuts, trail mixes, dried fruit, and other wholesosnacks.

Food Away From Hom- Our Food Away From Home segment sells non-dairyqeyad creamers; sweeteners; pickles and relatell i)
Mexican and other sauces; refrigerated and staifestressings; aseptic products; hot cereals; pmaddrinks; and single serve hot beverage
to foodservice customers, including restaurantrihand food distribution companies, within the ©diStates and Canada.

Industrial and Expor— Our Industrial and Export segment includes the Camyg{s co-pack business and non-dairy powdered aeaales to
industrial customers for use in industrial applimas, including products for repackaging in port@mmtrol packages and for use as ingredients
by other food manufacturers. This segment sellsdary powdered creamer; baking and mix powdersklps and related products;
refrigerated and shelf stable salad dressings; daexsauces; aseptic products; soup and infantrfgguoducts; hot cereal; powdered drinks;
single serve hot beverages; specialty teas; nntspther products. Export sales are primarily tustrial customers outside of North America.

The Company evaluates the performance of segmas&iton net sales dollars and direct operatingrirq@ross profit less freight out, sales
commissions, and direct selling and marketing egpsh The amounts in the following tables are olethifrom reports used by our Chief
Operating Decision Maker and do not include incdaxes. Other expenses not allocated include wasshstart-up costs, restructuring costs,
unallocated selling and distribution expenses,@rgdorate expenses that consist of general andhégtnative expenses, amortization expense
other operating (income) expense, and other exp@msame). The accounting policies of our segmangsthe same as those described in the
summary of significant accounting policies settart Note 1ISummary of Significant Accounting Policies.
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Financial information relating to the Company’sagpble segments is as follows:

Year Ended December 31
2014 2013 2012
(In thousands)

Net sales
North American Retail Grocel $2,173,39. $1,642,19 $1,568,01.
Food Away From Hom 380,06¢ 360,86¢ 338,35’
Industrial and Expot 392,64 290,86 275,75¢
Total $2,946,10: $2,293,92 $2,182,12!
Direct operating income
North American Retail Grocel $ 326,94 $ 258,69¢ $ 244,73t
Food Away From Hom 47,107 50,11( 43,91
Industrial and Expot 68,10¢ 55,75¢ 44,66:
Total 442,15¢ 364,56: 333,31.
Unallocated selling and distribution expen (9,159 (5,289 (5,23))
Unallocated cost of sales ( (99¢) (18,729 (10,950
Unallocated corporate exper (213,84 (162,38) (140,309
Operating incom: 218,15: 178,16« 176,82
Other expens (81,589 (53,25¢) (52,619
Income before income tax $ 136,57( $ 124,91 $ 124,20¢
Depreciation
North American Retail Grocel $ 40,22 $ 35,96 $ 36,30
Food Away From Hom 8,47z 9,32 7,451
Industrial and Expot 6,26¢ 5,37¢ 7,81(
Corporate office (2 8,32 22,59¢ 13,107
Total $ 63,28 $ 73,26 $ 64,66¢

(1) 2013 and 2012 costs primarily related to acceldrdépreciation and other charges related to rdstings.
(2) Includes accelerated depreciation related to retsirimgs for 2013 and 201

Geographic Information— The Company had revenues from customers outdittee United States of approximately 12.4%, 13.2%g
13.0% of total consolidated net sales in 2014, 2ahd8 2012, respectively, with 11.3%, 12.2%, and%2from Canada in 2014, 2013, and
2012, respectively. Sales are determined baseleocuistomer destination where the products argstip

Long-lived assets consist of net property, plantl equipment. The geographic location of long-liasdets is as follows:

December 31
2014 2013 2012
(In thousands)

Long-lived assets

United State: $490,85( $ 416,17( $388,64:
Canads 52,92¢ 46,10¢ 36,66¢
Total $543,77¢ $ 462,27 $425,30°
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Major Customer«— Wal-Mart Stores, Inc. and affiliates accounted for agjpnately 18.8%, 19.0%, and 20.7% of our consoéidatet sales i
2014, 2013, and 2012, respectively. Sales to M&ait Stores, Inc. and affiliates are included im North American Retail Grocery segment.
other customer accounted for more than 10% of onsalidated net sales.

Total trade receivables with Wal-Mart Stores, laued affiliates represented approximately 17.5%2h8% of our total trade receivables as of
December 31, 2014 and 2013, respectively.

Product Informatior — The following table presents the Company’s iaég¢sby major products. In 2013, due to the AssediBrands
acquisition, the Company updated the product caiegdNon-dairy creamer was changed to Beverageremns to include sweeteners from
Associated Brands. Powdered drinks was renamedr8ge® and now includes the specialty teas ancecefabducts from Associated Brands.
Hot cereals was renamed Cereals, as Associatedi8satls cold cereals. In 2014, we added a prarhtegory (Snacks) due to the acquisition
of Flagstone. These changes did not require paaogd adjustments.

Year Ended December 31
2014 2013 2012
(In thousands)

Products

Beverage: $ 499,82 $ 341,54 $ 234,43
Salad Dressing 361,85¢ 334,57 284,02°
Beverage enhance 359,17¢ 361,29( 362,23¢
Soup and infant feedir 351,91° 219,40: 281,82°
Pickles 302,62: 297,90 308,22¢
Snacks 287,28: — —
Mexican and other sauc 248,97¢ 245,17: 232,02
Cereals 168,73¢ 169,84: 162,95:
Dry dinners 139,28 124,07" 126,80«
Aseptic product: 102,63! 96,13¢ 91,58¢
Other product: 70,72( 46,65( 36,57
Jams 53,05¢ 57,33( 61,43¢
Total net sale $2,946,10. $2,293,92 $2,182,12!
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QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unaudited qudyteesults of operations for 2014 and 2013:

(1)
(2)
(3)
(4)

24,

Quarter
First Second (2 Third (3) Fourth (4)
(In thousands, except per share date

Fiscal 2014
Net sales $618,90: $627,96( $795,72t $903,51:
Gross profit 132,99: 135,67 158,58t 179,34¢
Income before income tax 20,04 33,74( 30,79 51,99
Net income 14,32: 21,75¢ 19,88: 33,91%
Net income per common sha
Basic (1) .3¢ .5¢ A8 .8C
Diluted (1) .38 .57 A7 .78
Fiscal 2013
Net sales $540,11( $526,34¢ $567,15( $660,32:
Gross profit 114,17. 109,56¢ 115,26: 136,54t
Income before income tax 33,35¢ 27,88: 29,37 34,30:
Net income 22,97 18,56¢ 22,66¢ 22,78¢
Net income per common sha
Basic (1) .63 .51 .62 .62
Diluted (1) .62 .5C .61 .61

Due to rounding and the issuance of shares inafu®14, the sum of the four quarters may not leestime as the total for the ye

The Company acquired Protenergy in May of 2(
The Company acquired Flagstone in July of 2014@aids in July of 201z
The Company acquired Associated Brands in Octob20 3.

GUARANTOR AND NON -GUARANTOR FINANCIAL INFORMATION

The Company’s 2022 Notes are guaranteed fully aonditionally, as well as jointly and severally,its 100 percent owned direct and
indirect subsidiaries of the parent company (Tragd¢d~oods, Inc.), which include Bay Valley, Sturaoés, and S.T. Foods, in addition to
certain legal entities acquired in the acquisitdfrlagstone, which were added in the third quaenerican Importing Company, Inc., Ann’s
House of Nut's, Inc., and Snacks Parent Corpordtiotiectively known as the guarantor subsidiarig$lere are no significant restrictions on
the ability of the parent company or any guaratdarbtain funds from its subsidiaries by dividemdaan. The following supplemental
consolidating financial information presents theufes of operations, financial position, and cdetw$ of the parent company, its guarantor
subsidiaries, its noguarantor subsidiaries and the eliminations necgssaurrive at the information for the Companyanonsolidated basis
of December 31, 2014 and 2013 and for the yearsceB@écember 31, 2014, 2013, and 2012. We usedjtliy enethod with respect to
investments in subsidiaries. The principal elimioaientries eliminate investments in subsidiaried imtercompany balances and transactions
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Balance Sheet
December 31, 2014
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Assets
Current asset:
Cash and cash equivale $ 18,70¢ $ 2 $ 33,27 $ — $ 51,98
Investments — — 9,14¢ — 9,14¢
Accounts receivable, n 46 185,20: 48,40¢ — 233,65¢
Inventories, ne — 471,18¢ 122,90¢ — 594,09¢
Deferred income taxe 8,361 19,19¢ 8,001 — 35,56¢
Prepaid expenses and other current a: 32,84¢ 5,94 12,81: (26,619 24,98¢
Total current asse 59,96: 681,53¢ 234,55 (26,619 949,43t
Property, plant, and equipment, | 28,41 416,10« 99,26: — 543,77¢
Goodwill — 1,464,99 202,98 — 1,667,98!
Investment in subsidiarie 2,269,32! 534,32t — (2,803,65) —
Intercompany accounts receivable (payable) 840,60t (771,83¢) (68,770) — —
Deferred income taxe 12,217 — — (12,217 —
Intangible and other assets, 55,82¢ 503,28 182,69( — 741,80!
Total asset $3,266,34 $2,828,41. $ 650,72 $(2,842,48) $3,903,00
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 48,00: $ 224,35 $ 51,12¢ $ (26,619 $ 296,86(
Current portion of lon-term debt 10,50( 1,59¢ 2,27¢ — 14,37:
Total current liabilities 58,50: 225,94 53,40: (26,619 311,23¢
Long-term debi 1,439,501 2,027 3,961 — 1,445,48:
Deferred income taxe — 289,25 42,41 (12,217 319,45
Other lon¢-term liabilities 9,08¢ 41,86: 16,62: — 67,57:
Stockholder' equity 1,759,25 2,269,32! 534,32! (2,803,65) 1,759,25
Total liabilities and stockholde’ equity $3,266,34 $2,828,41 $ 650,72t $(2,842,48)  $3,903,00.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Balance Sheet
December 31, 2013
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Assets
Current asset:
Cash and cash equivale $ 23,26¢ $ 43 $ 23,16¢ $ — $ 46,47:
Investments — — 8,68( 8,68(
Accounts receivable, n 25¢ 116,46« 36,04 — 152,76:
Inventories, ne — 314,91; 90, 78¢ — 405,69¢
Deferred income taxe — 18,53 3,37¢ — 21,90¢
Prepaid expenses and other current a: 27,89( 12,59: 75€ (27,077 14,16/
Total current asse 51,41¢ 462,54t 162,80« (27,077 649,68¢
Property, plant, and equipment, | 13,42¢ 379,38( 69,46¢ — 462,27!
Goodwill — 959,44( 159,76: — 1,119,20.
Investment in subsidiarie 1,970,35 258,30! — (2,228,65i) —
Intercompany accounts receivable (payable) 154,74. 68,40’ (223,149 — —
Deferred income taxe 13,54¢ — — (13,54% —
Intangible and other assets, 46,94 288,87: 154,07( — 489,88t
Total asset $2,250,42; $2,416,95. $ 322,95 $(2,269,27) $2,721,05.
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 26,12 $ 204,92( $ 34,84: $ (27,07 $ 238,81
Current portion of lon-term debt — 1,49¢ 53 — 1,551
Total current liabilities 26,12% 206,41¢ 34,89¢ (27,077 240,36
Long-term debi 935,00( 3,58( 36E — 938,94!
Deferred income taxe 20€ 213,21¢ 28,68¢ (13,549 228,56
Other lon¢-term liabilities 15,97: 23,38 703 — 40,05¢
Stockholder' equity 1,273,111, 1,970,35: 258,30! (2,228,65I) 1,273,111,
Total liabilities and stockholde’ equity $2,250,42. $2,416,95. $ 322,95 $(2,269,27)  $2,721,05
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2014
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $2,537,88 $ 649,99 $(241,77)  $2,946,10,
Cost of sale: — 2,017,64 563,62! (241,779 2,339,49
Gross profit — 520,23: 86,37 — 606,60:
Selling, general, and administrative expe 68,63: 211,78t 52,97¢ — 333,39!
Amortization 6,521 32,60 13,50¢ — 52,63¢
Other operating expense, i — 2,36¢ 56 — 2,421
Operating (loss) incom (75,157 273,47 19,83 — 218,15:
Interest expens 41,31¢ 541 9,152 (8,979 42,03¢
Interest incom 2 (9,002) (959) 8,97: (990
Loss on extinguishment of de 22,01¢ — — — 22,01¢
Other expense, n 22 11,70: 6,79¢ — 18,51¢
(Loss) income from continuing operations, befoime
taxes (138,509 270,23 4,844 — 136,57(
Income taxes (benefi (51,767 92,64« 5,801 — 46,69(
Equity in net income (loss) of subsidiar 176,62 (969) — (175,669 —
Net income (loss $ 89,88( $ 176,62 $ (963) $(175,66) $ 89,88(
Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2013
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $2,011,94. $ 379,14 $ (97,16()  $2,293,92
Cost of sale: — 1,593,40. 322,13: (97,160 1,818,37
Gross profit — 418,54( 57,00¢ — 475,54¢
Selling, general, and administrative expe 52,95 166,84 36,26 — 256,06:
Amortization 5,44t 23,32( 6,61( — 35,37¢
Other operating expense, 1 — 3,741 2,20¢ — 5,941
Operating (loss) incom (58,39¢) 224,63( 11,93( — 178,16«
Interest expens 48,35¢ 967 14,64: (14,667 49,30¢
Interest incom — (14,67 (2,179 14,66 (2,185
Other (income) expense, r ©)] (19,81) 25,94¢ — 6,13¢
(Loss) income from continuing operations, befoirime
taxes (106,75) 258,14¢ (26,48¢) — 124,91(
Income taxes (benefi (42,439 90,17¢ (9,815 — 37,92:
Equity in net income (loss) of subsidiar 151,30: (16,679 — (134,629 —
Net income (loss $ 86,98¢ $ 151,30: $ (16,67) $(134,62) $ 86,98¢
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $1,936,14 $ 295,26 $ (49,29) $2,182,12!
Cost of sale: — 1,541,64, 235,86 (49,29 1,728,21!
Gross profit — 394,50° 59,40: — 453,91(
Selling, general, and administrative expe 46,21¢ 168,05( 25,48t — 239,75:
Amortization 4,55¢ 24,06¢ 4,92: — 33,54¢
Other operating (income) expense, (218) 1,56¢ 2,43¢ — 3,78t
Operating (loss) incom (50,55¢) 200,82! 26,55¢ — 176,82
Interest expens 50,76: 847 14,43 (14,439 51,60¢
Interest incom — (14,439 (643) 14,43« (643)
Other expense, n — 1,13 51¢ — 1,652
(Loss) income before income tax (101,316 213,27¢ 12,24¢ — 124,20¢
Income taxes (benefi (38,59() 71,13( 3,30¢ — 35,84¢
Equity in net income (loss) of subsidiar 151,08 8,94( — (160,029 —
Net income (loss $ 88,36! $ 151,08¢ $ 8,94( $ (160,029 $ 88,368
Condensed Supplemental Consolidating Statement ofdthprehensive Income
Year Ended December 31, 2014
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 89,88( $ 176,62 $ (969 $ (175,66 $ 89,88(
Other comprehensive (los:
Foreign currency translation adjustme — (4,065 (22,577) — (26,637
Pension and postretirement reclassification
adjustment, net of ta — (5,93)) — — (5,93)
Other comprehensive (los — (9,996 (22,577) — (32,569
Equity in other comprehensive (loss) income of
subsidiaries (32,56¢) (22,577 — 55,14( —
Comprehensive income (los $ 57,317 $ 144,05¢ $ (23,53) $ (120,52 $ 57,31
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofdthprehensive Income
Year Ended December 31, 2013
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income (loss $ 86,98¢ $ 151,30: $ (16,679 $ (134,62) $ 86,98¢
Other comprehensive income (los

Foreign currency translation adjustme — (9,780 (12,907 — (22,687)
Pension and postretirement reclassification

adjustment, net of ta — 7,451 — — 7,451

Derivative reclassification adjustment, net of 10¢ — — — 10¢

Other comprehensive income (lo 10¢ (2,329 (12,907 — (15,129
Equity in other comprehensive (loss) income of

subsidiaries (15,23) (12,909 — 28,13 —
Comprehensive income (los $ 71,86¢ $ 136,07( $ (29,579 $ (106,49)) $ 71,86¢

Condensed Supplemental Consolidating Statement ofothprehensive Income
Year Ended December 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income (loss $88,36: $ 151,08 $ 8,94( $ (160,029 $ 88,36
Other comprehensive income (los

Foreign currency translation adjustme — 3,66( 4,601 — 8,261
Pension and postretirement reclassification

adjustment, net of ta — (2,700 — — (2,700

Derivative reclassification adjustment, net of 161 — — — 161

Other comprehensive incor 161 96( 4,601 — 5,72
Equity in other comprehensive income (loss) of

subsidiaries 5,561 4,601 — (10,167) —
Comprehensive income (los $94,08¢ $ 156,65( $ 13,54 $(170,19) $ 94,08t
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TREEHOUSE FOODS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofaSh Flows

Fiscal Year Ended December 31, 2014

(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash provided by (used in) operating activi $ 149,10: 247,15¢ (8,64)) (175,669 211,95
Cash flows from investing activitie
Additions to property, plant, and equipm: (16,209 (57,057 (15,32) — (88,57%)
Additions to intangible asse (9,012 (2,51¢ 88t — (10,649
Intercompany transfe (1,055,53) 885,29: (144,67 314,91¢ —
Acquisitions, net of cash acquir — (1,035,061 42,05' — (993,009
Purchase of investmer — — (584) — (5849
Proceeds from sale of investme — — 63 — 63
Proceeds from sale of fixed ass — 2,34¢ 494 — 2,84
Net cash (used in) provided by investing activi (1,080,751 (206,99) (117,07) 314,91t (1,089,90)
Cash flows from financing activitie
Net borrowing (repayment) of de 484,59! (1,509 (1,697 — 481,40(
Intercompany transfe 38,571 (38,577 139,25 (139,25) —
Net proceeds from issuance of st 358,36¢ — — — 358,36
Net receipts related to stc-based award activitie 27,81 20 — — 27,83:
Excess tax benefits from stock-based payment

arrangement 17,731 (144 — — 17,59:
Net cash provided by (used in) financing activi 927,08! (40,20 137,56: (139,25) 885,18t
Effect of exchange rate changes on cash and cash

equivalents — — (1,739 — (1,739
(Decrease) increase in cash and cash equiv: (4,567) (42) 10,10¢ — 5,50¢
Cash and cash equivalents, beginning of 23,26¢ 43 23,16¢ — 46,47¢
Cash and cash equivalents, end of $ 18,70¢ 2 33,27: — 51,98:
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2013
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash (used in) provided by operating activi $(45,54() 224,65: 37,57¢ — 216,69(
Cash flows from investing activitie
Additions to property, plant, and equipm: (48) (66,879 (7,859 — (74,780)
Additions to intangible asse (4,929 (1,480 — — (6,409
Acquisitions, net of cash acquir — (129,38)) (89,270) — (218,657)
Purchase of investmer — — (8,140 — (8,140
Proceeds from sale of investme — — 16E — 16E
Proceeds from sale of fixed ass — 91t 45 — 96C
Net cash used in investing activiti (4,977 (196,82) (105,059 — (306,85()
Cash flows from financing activitie
Net borrowing (repayment) of de 42,00( (1,939 (6) — 40,05¢
Intercompany transfe 26,11¢ (26,116 — — —
Net receipts related to stc-based award activitie 1,291 — — — 1,291
Excess tax benefits from stock-based payment

arrangement 4,37: — — — 4,37
Net cash provided by (used in) financing activi 73,77¢ (28,05%) (6) — 45,71¢
Effect of exchange rate changes on cash and cash

equivalents — — (3,490 — (3,490
Increase (decrease) in cash and cash equivz 23,26¢ (226) (70,97¢) — (47,937
Cash and cash equivalents, beginning of — 26¢ 94,13¢ — 94,40"
Cash and cash equivalents, end of $ 23,26¢ 43 23,16¢ — 46,47"
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash (used in) provided by operating activi $(62,157) $ 182,68 $ 84,02¢ $ — $ 204,55!
Cash flows from investing activitie
Additions to property, plant, and equipm: (229 (60,416 (9,63¢) — (70,277)
Additions to intangible asse (8,216 (1,027 — — (9,247
Acquisitions, net of cash acquir — (44,467 14,51: — (29,95%)
Proceeds from sale of fixed ass — 67 46 — 112
Net cash (used in) provided by investing activi (8,439 (105,84 4,92( — (109,367
Cash flows from financing activitie
Net repayment of del (2,800 (1,969 21 — (4,749
Intercompany transfe 74,61« (74,619 — — —
Net payments related to st-based award activitie (3,879 — — — (3,879
Excess tax benefits from stock-based payment

arrangement 2,651 — — — 2,651
Net cash provided by (used in) financing activi 70,59: (76,579 21 — (5,96%)
Effect of exchange rate changes on cash and cash

equivalents — — 1,89¢ — 1,89¢
Increase (decrease) in cash and cash equivi — 263 90,86¢ — 91,12¢
Cash and cash equivalents, beginning of — 6 3,27: — 3,27¢
Cash and cash equivalents, end of ) $ — $ 26¢ $ 94,13¢ $ = $ 94,40
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Item 9. Changes in and Disagreements With Accountants orcéanting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

The Company’s management, with the participatioawfChief Executive Officer and Chief Financialfioér, has evaluated the effectiveness
of the design and operation of our disclosure ade@nd procedures (as defined in Rule 13a-15(@¢utihe 1934 Act). Based on that
evaluation, our Chief Executive Officer and Chi@idncial Officer have concluded that as of Decendier2014, our disclosure controls and
procedures were effective to ensure that infornmatémuired to be disclosed by us in reports thafilwer submit under the 1934 Act is

(1) recorded, processed, summarized, and repottathvthe time periods specified in applicable sudand forms, and (2) accumulated and
communicated to our management, including our Chiefcutive Officer and Chief Financial Officer,amimanner that allows timely decisions
regarding required disclosure.

There were no changes in our internal control éwancial reporting (as defined in Rule 1B3a¢f) under the 1934 Act) during our fiscal qua
ended December 31, 2014, which have materiallyctdte or are reasonably likely to materially affextr internal control over financial
reporting.

Management’s Report on Internal Control over Finandal Reporting

The Company’s management is responsible for estabfi and maintaining adequate internal controt éwancial reporting, as such term is
defined in Rule 13a-15(f) under the 1934 Act. Tlepany’s management, with the participation of@oenpany’s Chief Executive Officer
and Chief Financial Officer, has evaluated theatifeness of the Company’s internal control oveaficial reporting based on the criteria set
forth in thelnternal Control-Integrated Framework (20133sued by the Committee of Sponsoring Organizatafithe Treadway Commissit
The scope of management’s assessment of the géfeeis of internal control over financial reportagyof December 31, 2014 includes all of
the Company’s subsidiaries. However, we have extlutie operations of Protenergy and Flagstone fnanevaluation of disclosure controls
and procedures as of December 31, 2014 becausnBrgy and Flagstone were acquired by the CompaR§1i4. The net sales and total
assets of Protenergy represented approximately 4ri®s.2%, respectively, of the Consolidated Firddr&tatement amounts for the year
ended December 31, 2014. The net sales and tatetlsasf Flagstone represented approximately 9.8%24r5%, respectively, of the
Consolidated Financial Statement amounts for tlae gaded December 31, 2014. Based on this evahydtie Company’s management has
concluded that, as of December 31, 2014, the Coyparternal control over financial reporting watéegtive.

The Company’s independent registered public ac@ogifirm, Deloitte & Touche LLP, has issued an stié¢ion report on the Company’s
internal control over financial reporting as of Betber 31, 2014. This report is included with thisrf 10-K.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of the effectiveness to future periogssaibject to risk that controls may become inadtghbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

ltem 9B.  Other Information

None.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited the internal control over finanglorting of TreeHouse Foods, Inc. and subsidigtiee “Company”) as of December 31,
2014, based on criteria establishedniternal Control— Integrated Framework (2013)ssued by the Committee of Sponsoring Organizations
of the Treadway Commission. As described in the &g@ment Report on Internal Control over Financigpdétting, management excluded
from its assessment the internal control over fomreporting at Protenergy Natural Foods and islidgr$es (Protenergy), which were acquired
on May 30, 2014, and Flagstone Foods and subsdiéfflagstone), which were acquired on July 29420he net sales and total assets of
Protenergy represented approximately 4.0% and 5@8pectively, of the consolidated financial stagatramounts as of and for the year ende
December 31, 2014. The net sales and total assElagstone represented approximately 9.8% and24r&spectively, of the consolidated
financial statement amounts as of and for the gaded December 31, 2014. Accordingly, our auditditinclude the internal control over
financial reporting at Protenergy and Flagstonee Tbhmpany’s management is responsible for maimgieffective internal control over
financial reporting and for its assessment of fifiecéveness of internal control over financial ogjing, included in the accompanying
Management Report on Internal Control Over FindriReporting. Our responsibility is to express amam on the Compang'’internal contrc
over financial reporting based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxe@r financial reporting, assessing the risk
that a material weakness exists, testing and etinadutihe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezedssary in the circumstances. We believe thadwdit provides a reasonable basis for ou
opinion.

A company'’s internal control over financial repodiis a process designed by, or under the supenvidi the company’s principal executive
and principal financial officers, or persons pemforg similar functions, and effected by the compapard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anltet preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles. A company’s internatteol over financial reporting includes
those policies and procedures that (1) pertaiheanaintenance of records that, in reasonablel detaurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactions@eded as necessary to permit preparatio
of financial statements in accordance with gengrdtepted accounting principles, and that receiptsexpenditures of the company are bein
made only in accordance with authorizations of ngen@ent and directors of the company; and (3) peoxédisonable assurance regarding
prevention or timely detection of unauthorized asigjon, use, or disposition of the company’s assleat could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the posiil of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected tmely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateébject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over figal reporting as of December 31, 2014,
based on the criteria establishedriternal Control — Integrated Framework (2018sued by the Committee of Sponsoring Organizatafn
the Treadway Commission.
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We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
financial statements and financial statement sdeeatuof and for the year ended December 31, 20thedCompany and our report dated
February 19, 2015, expressed an unqualified opioiothose financial statements and financial statgrachedule.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 19, 2015
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PART Il

Item 10. Directors, Executive Officers and Corporate Govere

Information required by this item about our dirgstand executive officers is included in our Pr&tgtement (“2015 Proxy Statement”) to be
filed with the SEC in connection with our 2015 aahmneeting of the stockholders under the headidgsctors and Management — Directors
and Executive OfficerandElection of Directors (Proposal Bnd is incorporated herein by reference.

Information about compliance with the reportinguiggments of Section 16(a) of the 1934 Act, by executive officers and directors, persons
who own more than ten percent of our common stac#,their affiliates who are required to complyhastich reporting requirements, is
included in our 2015 Proxy Statement under the ingadStock Ownership— Security Ownership of Certain Beneficial Owners and
ManagemenandSection 16(a) Beneficial Ownership Reporting Coamaleand is incorporated herein by reference. Infornmasibout the

Audit Committee Financial Expert is included in @15 Proxy Statement under the head@gnmittee Meetings/Role of the Committees —
Audit Committee, Nominating and Corporate Goverma@ommitteeandCompensation Committeand is incorporated herein by reference.

The information required by this item concerning executive officers is incorporated herein by refee to our proxy statement (to be filed)
for our April 23, 2015 Annual Meeting of Stockholfde

Our Code of Ethics, which is applicable to all of @mployees and directors, is available on oup@@te website at
http://lwww.treehousefoods.com, along with the Cosp® Governance Guidelines of our Board of Directord the charters of the Committees
of our Board of Directors. Any waivers that we ngagnt to our executive officers or directors unidher Code of Ethics, and any amendmer
our Code of Ethics, will be posted on our corporagbsite. Any of these items or any of our filingish the Securities and Exchange
Commission are available in print to any shareowvtes requests them. Requests should be sent tetbnRelations, TreeHouse Foods, Inc.,
2021 Spring Road, Suite 600, Oak Brook, IL 60523.

ltem 11.  Executive Compensatio

The information required by this item is includedhe 2015 Proxy Statement under the headBggk Ownership, Compensation Discussion
and Analysis, Executive Compensation, Compens@tionmittee Interlocks and Insider ParticipatiandReport of the Compensation
Committeeand is incorporated herein by reference. Notwitiditag anything to the contrary set forth in thipog, theReport of the
Compensation Committesection of the 2015 Proxy Statement shall be deé¢mbd “furnished” and not “filed” for purposestbie 1934 Act.

Item 12.  Security Ownership of Certain Beneficial Owners alanagement and Related Stockholder Mattt

The information required by this item is includedie 2015 Proxy Statement under the headiagk Ownership — Security Ownership of
Certain Beneficial Owners and Managemand is incorporated herein by reference.

Item 13.  Certain Relationships and Related Transactions, adaector Independence

The information required by this item is includedhe 2015 Proxy Statement under the headiogporate Governancend is incorporated
herein by reference.

Iltem 14. Principal Accountant Fees and Servict

The information required by this item is includedhe 2015 Proxy Statement under the headiegs Billed by Independent Registered Public
Accounting Firmand is incorporated herein by reference.
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PART IV

Item 15.  Exhibits and Financial Statement Scheduli
The following documents are filed as part of thisri 10-K.

1. Financial Statements filed as a part of thisudoent under Item ¢

Report of Independent Registered Public Accourfging

Consolidated Balance Sheets as of December 31,&01201:

Consolidated Statements of Income for the years@icember 31, 2014, 2013, and 2

Consolidated Statements of Comprehensive Incomtéoyears ended December 31, 2014, 2013, and
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2014, 2843201z
Consolidated Statements of Cash Flows for the ye@iled December 31, 2014, 2013, and -

Notes to Consolidated Financial Statems

2. Financial Statement Sched
Schedule I— Valuation and Qualifying Accoun

3. Exhibits
108
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the 1934 Act, the registrant has duly causeiréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

TREEHOUSE FOODS, INC

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

February 19, 2015
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Pursuant to the requirements of the 1934 Act,rp®rt has been signed below by the following pessin behalf of the registrant and in the

capacities and on the dates indicated.

Name

/s Sam K. Reed

Sam K. Reed

/s/ Dennis F. Riordan

Dennis F. Riordan

/s| George V. Bayly

George V. Bayly

/s/ Diana S. Ferguson

Diana S. Fergusc

/s/ Dennis F. O'Brien

Dennis F. CBrien

/s/ Frank J. O'Connell

Frank J. C Connell

/s/ Ann M. Sardini

Ann M. Sardini

/s| Gary D. Smith

Gary D. Smitr

/sl Terdema L. Ussery, Il

Terdema L. Ussery,

/s/ David B. Vermylen

David B. Vermyler

Title

Chairman of the Board, President,
Chief Executive Officer and Director
(Principal Executive Officer

Executive Vice President and
Chief Financial Officer

(Principal Financial and Accounting Office

Director

Director

Director

Director

Director

Director

Director

Director
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Date

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015

February 19, 2015
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SCHEDULE I
TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2014, 2013 and 2012
Allowance for doubtful accounts deducted from actsueceivable:
Write -Offs of
Balance
Beginning Change Uncollectable
to Balance
of Year Allowance Acquisitions Accounts Recoverie: End of Year
(In thousands)
2012 $ 517 $ (279 $ 91 $ (30) $ — $  30¢
2013 $ 30t $ (99 $ 25t $ (57) $ — $  40¢
2014 $ 40t $ 1,02¢ $ 42¢ $ (529 $ — $ 1,33¢
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Exhibit No.
2.1

INDEX TO EXHIBITS

Exhibit Description

Purchase Agreement, dated as of April 20, 2007 ngnBilver Brands Partners Il, L.P., VDW Farms, L¥DW
Management, L.L.C., and Bay Valley Foods, LLC isdrporated by reference to Exhibit 2.1 to our CotrfReport on
Form ¢-K dated April 23, 2007

Purchase Agreement, dated as of June 24, 2007 é&et&®. Smith Operating Trust, E.D. Smith LimitezitRership,
E.D. Smith Income Fund, and TreeHouse Foods, $niociorporated by reference to Exhibit 2.1 to ourrént Report on
Form &K dated June 27, 200

Stock Purchase Agreement, dated as of Decemb@0R9, among TreeHouse Foods, Inc., Sturm Foods,HiMSF,
L.P., and other shareholders of Sturm Foods, findorporated by reference to Exhibit 2.1 to ourré€nt Report on
Form ¢-K dated December 20, 20(C

Securities Purchase Agreement dated as of SepteBb2010, among STSF Holdings LLC, STSF Holditgs,, S.T.
Specialty Foods, Inc., and the Company is incofgoray reference to Exhibit 2.1 to the Company’sréut Report on
Form ¢-K dated September 13, 20:

Earnout Agreement between STSF Holdings, LLC aeddbmpany is incorporated by reference to Exhil#tt@ the
Compan’s Current Report on Forn-K dated September 13, 20:

Securities Purchase Agreement, dated as of Aug@&13, by and among TreeHouse Foods, Inc., TotQReatners
Fund II, L.P., the other sellers party thereto Asdociated Brands Management Holdings Inc., AssediBrands
Holdings Limited Partnership, Associated Brands@Pporation, and 6726607 Canada Limited is incafeat by
reference to Exhibit 2.1 to our Current Report onnft €&-K dated August 7, 201.

Stock Purchase Agreement, dated as of April 18426¢ and among TreeHouse Foods, Inc., Whitechstistments
Limited, the other sellers party thereto and PFpitahis incorporated by reference to Exhibit 2Iotir Current Report
on Form &K dated April 18, 2014

Agreement and Plan of Merger, dated as of Jun@@14, by and among Bay Valley Foods LLC, Snacksuigition
Sub, Inc., Snacks Parent Corporation and Gryphomé&a is incorporated by reference to Exhibittd.bur Current
Report on Form-K dated June 27, 201

Amended and Restated Certificate of IncorporatiohreeHouse Foods, Inc., as amended April 28, 23libcorporate!
by reference to Exhibit 3.1 to the Comp’s Current Report on Forn-K dated April 28, 2011

Amendment to the Amended and Restated By-Laws@éHouse Foods, Inc. is incorporated by referenésibit 3.2
of the Compan's Current Report on Forn-K dated February 25, 201

Amended and Restated By-Laws of TreeHouse Foodsidincorporated by reference to Exhibit 3.2ref Company’s
Current Report on Forrmr-K dated April 28, 2011

Form of TreeHouse Foods, Inc. Common Stock Ceatifigs incorporated by reference to Exhibit 4.Ateendment No.
1 to our Registration Statement on Form 10 filethwlhe Commission on June 9, 20

Form of Certificate of Designation of Series A JurfParticipating Preferred Stock incorporated bgnence to Exhibit
4.1 to our Current Report on Forr-K dated June 28, 200

Indenture, dated March 2, 2010, among the Comparysubsidiary guarantors party thereto and thet@euis
incorporated by reference to Exhibit 4.1 to ourr@nt Report on Form-K dated March 2, 201(

First Supplemental Indenture, dated March 2, 2@hfigng the Company, the subsidiary guarantors plaetgto and the
Trustee is incorporated by reference to Exhibittd.@ur Current Report on Forn-K dated March 2, 201(
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Exhibit No.
4.5

4.6

4.7

4.8

10.1**

10.2**

10.3**

10.4**

10.5

10.6**

10.7**

10.8

10.9

10.10

10.11*

Exhibit Description

Second Supplemental Indenture, dated March 2, 20h6ng the Company, the subsidiary guarantors plaetgto and
the Trustee is incorporated by reference to ExHilditto our Current Report on Forr-K dated March 2, 201(

Third Supplemental Indenture, dated October 28028inong the Company, the subsidiary guarantoty fegreto and
the Trustee is incorporated by reference to ExHilditto our Annual Report on Form 10-K for the &ikgear ended
December 31, 201!

Fourth Supplemental Indenture, dated as of Mar¢t2@14, among the Company, the subsidiary guarapinty thereto
and Wells Fargo Bank, National Association, astéiss incorporated by reference to Exhibit 4.8uo Current Report
on Form &K dated March 11, 201.

Fifth Supplemental Indenture, dated as of March2014, among the Company, the subsidiary guaraptoty thereto
and Wells Fargo Bank, National Association, astéreiss incorporated by reference to Exhibit 4.8uo Current Report
on Form &K dated March 11, 201

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Sam K. Reed is
incorporated by reference to Exhibit 10.1 to ougiRation Statement on Form 10 filed with the Cassion on May
13, 2005

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and David B. Vemid
incorporated by reference to Exhibit 10.2 to ougiRation Statement on Form 10 filed with the Cadssion on May
13, 2005

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Thomas E. Diblei
incorporated by reference to Exhibit 10.4 to ougiRation Statement on Form 10 filed with the Cassion on May
13, 2005

Employment Agreement, dated January 27, 2005, bybatween TreeHouse Foods, Inc. and Harry J. Walsh
incorporated by reference to Exhibit 10.5 to ougiRation Statement on Form 10 filed with the Cassion on May
13, 2005

Form of Subscription Agreement is incorporateddfgmrence to Exhibit 10.6 to our Registration Staeton Form 10
filed with the Commission on May 13, 20(

Form of Memorandum of Amendment to Stockholderse&grent and Employment Agreements of Sam K. ReeddDa
B. Vermylen, E. Nichol McCully, Thomas E. B&ill, and Harry J. Walsh is incorporated by refexto Exhibit 10.14 t
Amendment No. 1 to our Registration Statement amPt0 filed with the Commission on June 9, 2C

TreeHouse Foods, Inc. Executive Deferred Compems&ian is incorporated by reference to Exhibifl10.our Curren
Report on Form-K dated August 3, 200!

Credit Agreement, dated as of May 6, 2014, betvikerCompany, Bank of America, N.A. and the othedkrs party
thereto is incorporated by reference to Exhibitl®0.our Current Report on Forr-K dated May 6, 2014

Additional Credit Extension Amendment dated July 2914 among the Company, Bank of America, N.A. #nedother
lenders party thereto is incorporated by referg¢adexhibit 10.1 to our current report on For-K dated July 29, 201«

Note Purchase Agreement dated as of Septembef@g,l and among TreeHouse Foods, Inc. and a @t
Purchasers is incorporated by reference to Ex#itito our Current Report on Forr-K dated September 22, 20(

Amendments to and a restatement of our 2005 LomgTiecentive Plan which was renamed tiegeHouse Foods, Ir
Equity and Incentive Plan” is incorporated by refere to Appendix A of the Schedule 14A (Proxy Stefet) dated
February 27, 200"
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Exhibit No.
10.12**

10.13**

10.14**

10.15*

10.16**

10.17**

10.18**

10.19**

10.20**

10.21**

10.22**

10.23**

10.24**

10.25**

10.26**

10.27**

10.28**

Exhibit Description

Amendment to the TreeHouse Foods, Inc. Equity andritive Plan is incorporated by reference to ExAid.1 of our
Form 1(-Q filed with the Commission August 8, 20(

First Amendment to the January 27, 2005 Employmenéement by and between TreeHouse Foods, IncSandK.
Reed is incorporated by reference to Exhibit 16.&ur Current Report on Forn-K dated November 5, 200

First Amendment to the January 27, 2005 Employmeneéement by and between TreeHouse Foods, IncThadhas E
O'Neill is incorporated by reference to Exhibit 1@2ur Current Report on Forn-K dated November 5, 200

First Amendment to the January 27, 2005 Employmanéement by and between TreeHouse Foods, IncDanit B.
Vermylen is incorporated by reference to Exhibit3l® our Current Report on Forr-K dated November 5, 200

First Amendment to the January 27, 2005 Employmanéement by and between TreeHouse Foods, IncHamy J.
Walsh is incorporated by reference to Exhibit 11@.4ur Current Report on Forn-K dated November 5, 200

Employment Agreement by and between TreeHouse Fdnclsand Dennis F. Riordan is incorporated bemerfice to
Exhibit 10.5 to our Current Report on Fori-K dated November 5, 200

First Amendment to the TreeHouse Foods, Inc. Exezleferred Compensation Plan is incorporatedetigrence to
Exhibit 10.6 to our Current Report on Fori-K dated November 5, 200

Second Amendment to the TreeHouse Foods, Inc. Egod Incentive Plan is incorporated by referencéxhibit 10.1(
to our Current Report on Forn-K dated November 5, 200

TreeHouse Foods, Inc. Executive Severance Plamdedeand restated as of February 21, 2014 is incatgd by
reference to Exhibit 10.40 to our Current Reporfomm ¢-K dated February 21, 201

First Amendment to Employment Agreement, date Aitil 2009, between TreeHouse Foods, Inc. and Dénmsordal
is Incorporated by reference to Exhibit 10.1 to Gurrent Report on Forr-K dated April 21, 2008

Form of employee Cash Lonterm Incentive Award Agreement is incorporated é&fgrence to Exhibit 10.1 of our Fo
1C-Q filed with the Commission August 6, 20(

Form of employee Performance Unit Agreement isiipomated by reference to Exhibit 10.2 of our Foi®rCL filed with
the Commission August 6, 20(

Form of employee Restricted Stock Agreement isrpa@ted by reference to Exhibit 10.3 of our Fo®r filed with
the Commission August 6, 20(

Form of employee Restricted Stock Unit Agreemeimésrporated by reference to Exhibit 10.4 of oarrk 10-Q filed
with the Commission August 6, 20(

Form of employee Non-Statutory Stock Option Agreetig incorporated by reference to Exhibit 10.®of Form 10-Q
filed with the Commission August 6, 20(

Form of nonemployee director Restricted Stock Unit Agreemerim¢orporated by reference to Exhibit 10.6 of Barm
1C-Q filed with the Commission August 6, 20(

Form of non-employee director Non-Statutory Stogti@h Agreement is incorporated by reference toiltiki0.7 of
our Form 1+-Q filed with the Commission August 6, 20(
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Exhibit No.
10.29**

10.30**

10.31**

10.32**

10.33**

10.34**

10.35**

10.36**

12.1*
21.1*
23.1*
31.1*
31.2*
32.1*
32.2*
101.INS*
101.SCH’
101.CAL*
101.DEF*
101.LAB*
101.PRE’

Exhibit Description

Third Amendment to the TreeHouse Foods, Inc. Ecquity Incentive Plan is incorporated by referendexoibit 10.32 of
our Form 1-K filed with the Commission February 21, 20.

Consulting Agreement, dated February 10, 2011, detvthe Company and David B. Vermylen is incorpatdty reference
to Exhibit 10.1 to the Compa’s Current Report on Forn-K dated February 10, 201

Amended and Restated TreeHouse Foods, Inc. Equityrecentive Plan is incorporated by reference ppéndix A of the
Compan’s Definitive Proxy Statement dated March 6, 2(

Second Amendment to Employment Agreement, dategadgr27, 2005, between TreeHouse Foods, Inc. amdkSaReed,
dated February 24, 2014 is incorporated by referémd&xhibit 10.35 to the Company’s Current Reporform 8-K dated
February 21, 201+

Second Amendment to Employment Agreement, dategadar27, 2005, between TreeHouse Foods, Inc. anth@h E.
O’Neill, dated February 24, 2014 is incorporatedéfgrence to Exhibit 10.36 to the Company’s CurReport on Form 8-
K dated February 21, 201

Second Amendment to Employment Agreement, dategadar27, 2005, between TreeHouse Foods, Inc. ang HaWalsh
dated February 24, 2014 is incorporated by referémd&xhibit 10.37 to the Company’s Current Reporf-orm 8-K dated
February 21, 201+

Second Amendment to Employment Agreement, dateceiber 8, 2007, between TreeHouse Foods, Inc. andi®E.
Riordan, dated February 21, 2014 is incorporatetefgrence to Exhibit 10.38 to the Company’s Curfeport on Form 8-
K dated February 21, 201

Employment Agreement between TreeHouse FoodsahttChristopher D. Sliva, dated February 24, 28liddorporated
by reference to Exhibit 10.39 to the Compg’'s Current Report on Forn-K dated February 21, 201

Computation of Ratio of Earnings to Fixed Chany

List of Subsidiaries of the Compar

Consent of Independent Registered Accounting HDatloitte & Touche LLP

Certificate of Chief Executive Officer Required Wmdection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required WsrdSection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Executive Officer Required Wmdection 906 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required WsrdSection 906 of the Sarba-Oxley Act of 2002
XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docuin

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Documk

XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith
**  Management contract or compensatory plan or arraege
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TREEHOUSE FOODS, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Dollars in thousands)

Earnings;
Income before income tax
Add (deduct):
Fixed charge
Capitalization of 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

@ Considered to be representative of interest fantoental expenst

Year Ended December 31

Exhibit 12.1

2014 2013 2012 2011 2010
$136,57(  $124,91( $124.20¢ $139,79¢  $136,40(
62,20¢ 66,91 69,24¢ 71,04 56,95t
(48) 38¢ (349) (451) (66)
— 231 374 64 66
$198,72¢ $192,44: $193.48( $210,45' $193,35!
$ 42,03¢ $4930¢ $51,60¢ $ 53,02 $ 45,69:
135 57 56¢ 74¢ 237
20,03t 17,55: 17,06¢ 17,27¢ 11,02
$ 62,206 $ 66,91 $69,24¢ $ 71,048 $ 56,95t
3.1¢ 2.8¢ 2.7¢ 2.9¢ 3.3¢




SUBSIDIARIES OF TREEHOUSE FOODS, INC.

Bay Valley Foods, LLC, a Delaware limited liabilitpmpany
Sturm Foods, Inc., a Wisconsin corporation

S.T. Specialty Foods, Inc., a Minnesota corporation

Cains Foods, Inc., a Delaware corporation

Associated Brands, Inc., a New York corporation
Protenergy Natural Foods, Inc., a Delaware corpmrat
American Importing Company, Inc., a Minnesota coation
Ann’s House of Nuts, Inc., a Maryland corporation

E.D. Smith Foods, Ltd., a British Columbia, Canadgporation
Associated Brands, Inc., a British Columbia, Canaat@oration

Protenergy Natural Foods Corporation, an Ontarandda corporation

Exhibit 21.1



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement Nos. 333-126161, 333-150058,3&3-183321 on Form S-8 and
Registration Statement No. 333-192440 on Form $eRioreports dated February 19, 2015, relatindpéoconsolidated financial statements
and financial statement schedule of TreeHouse Fdodsand subsidiaries (the “Company”) and thediff’eness of the Company’s internal
control over financial reporting, appearing in tAisnual Report on Form 10-K of the Company for ykear ended December 31, 2014.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 19, 2015



Exhibit 31.1

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

I, Sam K. Reed, certify that:
1. I have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eonditate a material fact necessan
to make the statements made, in light of the cistarnces under which such statements were madmislieading with respect to
the period covered by the repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operat, and cash flows of the registrant as of, amdthe periods presented in this
report;

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

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d. Disclosed in this report any change in the tegid's internal control over financial reportirgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve 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 corttvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summararel report financial
information; anc

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

February 19, 2015

/sl Sam K. Ree

Sam K. Ree

Chairman of the Board, President and
Chief Executive Office




Exhibit 31.2

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

I, Dennis F. Riordan, certify that:
1. I have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eonditate a material fact necessan
to make the statements made, in light of the cistarnces under which such statements were madmislieading with respect to
the period covered by the repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operat, and cash flows of the registrant as of, amdthe periods presented in this
report;

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

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d. Disclosed in this report any change in the tegid's internal control over financial reportirgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve 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 corttvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summararel report financial
information; anc

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

February 19, 2015

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




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2014, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Sam K. Reed, Chairtrofthe Board, President and Chief
Executive Officer of the Company, certify, pursutml8 U.S.C. Section 1350, as adopted pursuddettion 906 of the Sarban@sdey Act of
2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

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

/s/ Sam K. Reed

Sam K. Ree

Chairman of the Board, President and
Chief Executive Office

February 19, 2015



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2014, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Dennis F. RiordargEiitive Vice President and Chief
Financial Officer of the Company, certify, pursugmtl8 U.S.C. Section 1350, as adopted pursuadettion 906 of the Sarbanes-Oxley Act of
2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

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

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

February 19, 201



