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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements and information in this FornKlfvay constitute “forward-looking statements” wiilthe meaning of the Private Securities
Litigation Reform Act of 1995, Section 27A of the@rities Act of 1933, as amended (the “1933 Aati)l Section 21E of the Securities
Exchange Act of 1934, as amended (the “1934 Agtie words “believe,” “estimate”, “project”, “exceptanticipate,” “plan,” “intend,”
“foresee,” “should,” “would,” “could” or other sirfar expressions are intended to identify forwardkiog statements, which are generally not
historical in nature. These forward-looking statatseare based on our current expectations andbebacerning future developments and
their potential effect on us. These forward-lookstgtements and other information are based obeliefs 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 nfdteese risks or uncertainties materialize, or #homderlying assumptions prove incorrect,
actual results may vary materially from those désct herein as anticipated, believed, estimategeeted or intended. We are making inves
aware that such forward-looking statements, bectheserelate to future events, are by their vetyireasubject to many important factors that
could cause actual results to differ materiallyrrthose contemplated. Such factors include, buharéimited to, the outcome of litigation and
regulatory proceedings to which we may be a panyimpact of product recalls; actions of competitehanges and developments affecting
our industry; quarterly or cyclical variations indncial results; our ability to obtain suitablécprg for our products; development of new
products and services; our level of indebtednégsavailability of financing on commercially reasbie terms; cost of borrowing; our ability
maintain and improve cost efficiency of operaticetsanges in foreign currency exchange rates; isiteades and raw material and commodity
costs; changes in economic conditions; politicaditions; reliance on third parties for manufaatgrof products and provision of services;
general U.S. and global economic conditions; tharftial condition of our customers and suppliessisolidations in the retail grocery and
foodservice industries; our ability to continuemtake acquisitions in accordance with our busingaseg)y or effectively manage the growth
from acquisitions and other risks that are desdripart |, tem 1A—"Risk Factors” and our other repdiled from time to time with the
Securities and Exchange Commission (the “SEC”).

Readers are cautioned not to place undue reliaméeravard-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 matietlver as a result of new information,
future events or otherwise.
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PART I

ltem 1. Business

References herein to “we,” “us,” “our,” “Companyiid “TreeHouse” refers to TreeHouse Foods, Inc.iencbnsolidated subsidiaries unless
the context specifically states or implies otheewis

TreeHouse is a Delaware corporation incorporatedamiary 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 numbexcgfuisitions:

* On April 24, 2006, the Company acquired the priakel soup and infant feeding business from DehtddCorporation (Soup an
Infant Feedin”).

» On May 31, 2007, the Company acquired VDW AcquasifiLtd (“San Antonio Farn”), a manufacturer of Mexican sauc

* On October 15, 2007, the Company acquired thesaef&.D. Smith Income Fun“E.D. Smitl”), a manufacturer of sale
dressings, jams and various sau

e On March 2, 2010, the Company acquired Sturm Fdoads“ Sturn”), a manufacturer of hot cereals and powdered drindes)

* On October 28, 2010, the Company acquired S.T.i8pe€oods, Inc.“S.T. Food"), a manufacturer of dry dinners, which inclt
macaroni and cheese and skillet dinn

We are a food manufacturer servicing primarily il grocery and foodservice distribution chasn@ur products include non-dairy
powdered creamers; private label canned soups] dadssings and sauces; powdered drink mixes;dretts; macaroni and cheese; skillet
dinners; Mexican sauces; jams and pie fillingskigis and related products; aseptic sauces; reftigeisalad dressings and liquid non-dairy
creamer. We manufacture and sell the following:

» private label products to retailers, such as supgtats and mass merchandisers, for resale undegttiker’ own or controllec
labels,

« private label and branded products to the foodservidustry, including foodservice distributors aradional restaurant operata
* branded products under our own proprietary brapidsiarily on a regional basis to retailers,

» products to our industrial customer base, for rkaging in portion control packages and for usengseidients by other foc
manufacturers

We discuss the following segments in “Managemebi&ussion and Analysis of Financial Condition &webults of Operations”: North
American Retail Grocery, Food Away From Home ardlbtrial and Export. The key performance indicatdrsur segments are net sales
dollars, and direct operating income, which is grpsofit less the cost of transporting productsustomer locations, commissions paid to
independent sales brokers, and direct selling aaudketing expenses.

Our North American Retail Grocery segment sells)\beal and private label products to customers withénUnited States and Canada. These
products include non-dairy powdered creamers; aosel and ready to serve soups, broths and graalesl dressings and sauces; pickles and
related products; Mexican sauces; jams and pieddl aseptic products; liquid non-dairy creamenygered drinks; hot cereals; macaroni and
cheese and skillet dinners. During 2010, we exttedretail infant feeding business which includeelNatures Goodnessbrand.
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Our Food Away From Home segment sells non-dairygered creamers; pickle products; Mexican saucésyeeated dressings; aseptic
products and hot cereals to foodservice custorirarsiding restaurant chains and food distributiompanies, within the United States and
Canada.

Our Industrial and Export segment includes the Camg{s co-pack business and non-dairy powdered aeaaies to industrial customers for
use in industrial applications, including produitisrepackaging in portion control packages andue as ingredients by other food
manufacturers; pickles; Mexican sauces; infantifeggroducts and refrigerated dressings. Expogssate primarily to industrial customers
outside of North America.

See Note 21 to the Consolidated Financial Statesreamd “Management’s Discussion and Analysis of iiéied Condition and Results of
Operations” for information related to the Companlylsiness segments.

We operate our business as Bay Valley Foods, LIBay“Valley”), Sturm and S.T. Foods in the Unitedt8s and E.D. Smith Foods, Ltd
(“E.D. Smith”) in Canada. Bay Valley is a Delaware limited liglyitompany, a wholly owned subsidiary of TreeHoasd holds all of the re
estate and operating assets related to our busiE&3sSmith, Sturm and S.T. Foods are wholly owsigisidiaries of Bay Valley.

Recent Developments

On January 10, 2012, the Company repaid its crosteb intercompany loans with its Canadian subsjdia.D. Smith. The repayment totaled
$67.7 million and included both principal and irtstr Payment was financed with borrowings underewnlving credit facility. The loans
were fully repaid and canceled at the time of paymeghe cash will be held by E.D. Smith in shortriénvestments and we expect to use for
general corporate purposes in Canada, includingatagrojects and acquisitions. The cash relatdsngign earnings that, if repatriated, would
result in a tax liability.

On September 23, 2011, the Company entered intondment No.1 (“Amendment”) to the Amended and Rest&redit Agreement (“Credit
Agreement”) with Bank of America, N.A., as adminggive agent, and the group of other participaterglers. The Amendment, among other
things, extends the maturity of the revolving ctéacility to September 23, 2016, and adjusts therest rates. The interest rates under the
Credit Agreement are based on the Company’s catadeli leverage ratio, and are determined by €litfBDR plus a margin ranging from
1.00% to 1.60% or a base rate (as defined in tkdiCAgreement) plus a margin ranging from 0.00%.80%. In addition, a facility fee
ranging from 0.25% to 0.40% is due quarterly onagbgregate commitment under the revolving creditifp. The aggregate commitment
under the Credit Agreement remains at $750 milladrwhich $345.0 million was available as of Dec&m®1, 2011.

On February 28, 2011, the Company announced ptacisse its pickle plant in Springfield, Missoupiroduction at the facility ceased in
August 2011, with full plant closure occurring ir@mber 2011. Production has been transferredhér pickle facilities.

Our Products

Financial information about our North American Rle@rocery, Food Away From Home, and Industrial &bort segments can be found
under “Management’s Discussion and Analysis of ki@ Condition and Results of Operations.”
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The following table presents the Company’s netsshiemajor products and percent of total consaidatet sales. Certain product sales for
2010 and 2009 have been reclassified to confortihe@urrent period presentation due to enhancednrdtion reporting available with the n
enterprise resource planning (“ERP”) software syste

Year Ended December 31,

2011 2010 2009
Net Sales % Net Sales % Net Sales %
(Dollars in thousands)
Products
Non-dairy creame $ 359,86( 17.€% $ 313,91 17.2% $ 335,12¢ 22.2%
Pickles 300,41 14.7 319,28: 17.¢ 317,00¢ 21.C
Soup and infant feedir 299,04 14.€ 325,54¢ 17.¢ 346,82! 22.¢
Powdered drink 226,30! 11.C 169,40 9.3 — —
Salad dressing 220,35¢ 10.7 201,77 11.1 212,15¢ 14.C
Mexican and other sauc 195,23: 9.5 189,71¢ 10.4 143,80¢ 9.5
Hot cereals 150,36« 7.3 105,83: 5.¢ — —
Dry dinners 115,62 5.6 17,12¢ 0.¢ — —
Aseptic product: 92,98: 4.5 88,48¢ 4.6 85,07¢ 5.6
Jams 64,68¢ 3.2 61,59 34 58,06¢ 3.9
Other product: 25,11« 1.3 24,34* 1.3 13,58¢ 0.9
Total net sale $2,049,98! 100.(% $1,817,02 100.(% $1,511,65: 100.(%

Nor-dairy creamer—Non-dairy creamer includes non-dairy powdered meyaand refrigerated liquid non-dairy creamer. Niairy powdered
creamer is used as coffee creamer or whitener sad &ngredient in baking, hot and cold beveragesiy mixes and similar products. Product
offerings in this category include private labetidmwanded products packaged for grocery retaidersh as supermarkets and mass
merchandisers, foodservice products for use ireeaservice and other industrial applications, saghortion control, repackaging and
ingredient use by other food manufacturers. Weelielwe are the largest manufacturer of non-daivydeosed creamer in the United States.
Non-dairy creamer represented 17.6% of our consolilaé sales in 2011.

Pickles—We produce pickles and a variety of related pragluotluding peppers and pickled vegetables. Wdyre private label and regior

branded offerings in the pickles category. Theselpects are sold to supermarkets, mass merchandisedservice and industrial customers.
We believe we are the largest producer of pickighé United States. Pickles and related prodegtesented 14.7% of our consolidated net
sales in 2011.

Soup and infant feeding-Soup, broth and gravy are produced and packageahis of various sizes, from single serve to lasigggd cans. We
primarily produce private label products sold tpeumarkets and mass merchandisers. During 2016xitedl the retail infant feeding business
that included théature’'s Goodnessbrand. We co-pack organic infant feeding produstsafbranded baby food company, and is included in
the Industrial and Export segment. In 2011, soupiafant feeding sales represented 14.6% of ousaatated net sales, with the majority of
the sales coming from soup sold through the retaihnel.

Powdered drink—We produce a variety of powdered drink mixes,udahg lemonade, iced tea, energy, vitamin enhaaoedsotonic sports
drinks. These products are sold primarily to sugekats and mass merchandisers. Powdered drinksseyged 11.0% of our consolidated net
sales in 2011.

Salad dressings—We produce both pourable and spoonable saladidgss©ur salad dressings are sold primarily teesuarkets and mass
merchandisers throughout the United States anddaaaad encompass many flavor varieties. We believare the largest manufacturer of
private label salad dressings in both the UnitedeStand Canada. Salad dressings represented @bdtconsolidated net sales in 2011.
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Mexican and other sauc—We produce a wide variety of Mexican and othercsauincluding salsa, picante sauce, cheese dipjlada
sauce, pasta sauces and taco sauce that we sagftldomarkets, mass merchandisers and foodsenstencers in the United States and Canada,
as well as to industrial markets. Mexican and offzerces represented 9.5% of our consolidated st isa2011.

Hot cereal=—We produce a variety of instant and cook-on-stovecereals, including oatmeal, farina and gritsimgle-serve instant packets
and microwaveable bowls. These products are sattbpity to supermarkets and mass merchandiserscetetls represented 7.3% of our
consolidated net sales in 2011.

Dry dinner—We produce private label macaroni and cheeseeskilhners and other value added side dishes. Tiregects are sold to
grocery retailers. Dry dinners represented 5.6%unfconsolidated net sales in 2011.

Aseptic product—We produce aseptic products which include cheasees and puddings. Aseptic products are processtat heat and
pressure in a sterile production and packagingrenment, creating a product that does not reqgefirggeration prior to use. These products
sold primarily to foodservice customers in cans #exible packages. Aseptic products representd&%sbf our consolidated net sales in 2011.

Jams—We produce jams and pie fillings that are soldupermarkets, mass merchandisers and foodsenstencers in the United States and
Canada. Jams represented 3.2% of our consolidateshles in 2011.

See Note 21 to the Consolidated Financial Statesrfenfinancial information by segment and salesrajor products.

Customers and Distribution

We sell our products through various distributitvaignels, including retail grocery, foodserviceritisttors and industrial and export, which
includes food manufacturers and repackagers ofstevite products. We have an internal sales fdraerhanages customer relationships a
broker network, which is used for sales to retad foodservice accounts. Industrial food producésgeenerally sold directly to customers
without the use of a broker. Most of our custonmmchase products from us either by purchase amdgursuant to contracts that generally are
terminable at will.

Products are shipped from our production facili@gctly to customers, or from warehouse distifoutenters, where products are
consolidated for shipment to customers if an omdeludes products manufactured in more than ondymtion facility. We believe this
consolidation of products enables us to improveacusr service by offering our customers a singtiegrinvoice and shipment.

We sell our products to a diverse customer bas&jding many of the leading grocery retailers amaidservice operators in the United States
and Canada, and a variety of customers that puedhak products for industrial food applicationse\&urrently supply more than 250 food
retail customers in North America, including 4%loé 50 largest food retailers, and more than 46@dervice customers, including the 200
largest food distributors and 53 of the 100 largestaurant chains. A relatively limited numbeco$tomers account for a large percentage of
our consolidated net sales. For the year endedriteee31, 2011, our ten largest customers accodatexpproximately 50.2% of our
consolidated net sales. For the years ended Dece3thb2011, 2010 and 2009, our largest customelMéat Stores, Inc. and its affiliates,
accounted for approximately 19.1%, 18.5% and 14 %gectively, of our consolidated net sales. Ni@iotustomer accounted for 10% or
more of the Company’s consolidated net sales. Trde receivables with Wal-Mart Stores, Inc. afiliaes represented 22.6% of our total
trade receivables as of December 31, 2011 and 2010.

Backlog

Our products are generally shipped from inventgrgrureceipt of a customer order. In certain cagegproduce to order. Sales order backlc
not material to our business.
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Competition

We have several competitors in each of our segmEntssales of private label products to retaildrs,principal competitive factors are price,
product quality and quality of service. For saléproducts to foodservice, industrial and expogtomers, the principal competitive factors are
product quality and specifications, reliability s#rvice and price. We believe we are the largesufaaturer of non-dairy powdered creamer
and pickles in the United States and the largesiufis@turer of private label salad dressings, poedeirink mixes and instant hot cereals in
United States and Canada based on sales volume.

Competition to obtain shelf space for our brandesipcts with retailers generally is based on thgeeted or historical performance of our
product sales relative to our competitors. Thegipial competitive factors for sales of our brangeaducts to consumers are brand recognition
and loyalty, product quality, promotion and pribost of our branded competitors have significagtigater resources and brand recognition
than we do.

The consolidation trend is continuing in the retadcery and foodservice industries, and mass raedikers are gaining market share. As our
customer base continues to consolidate, we expegpetition to intensify as we compete for the besiof fewer large customers.

We believe our strategies for competing in eacburfbusiness segments, which include superior mtogluality, effective cost control
programs, an efficient supply chain, successful pevducts and price, allow us to compete effecyivel

Patents and Trademarks
We own a number of registered trademarks. Whileeovesider our trademarks to be valuable assetspwmticonsider any trademark to be of
such material importance that its absence wouldeaumaterial disruption of our business. No traat&rs material to any one segment.

Brand names sold within the North American Retabb¢&ry segment include the following pickle brarfesman’s® , Nalley's® , Peter Piper
®andSteinfeld® Also sold are brands related to sauces and syhapsicludeBennett's® , Hoffman House , Roddenbery’s Northwoads
San Antonio Farm8. Non-dairy powdered creamer is sold under our etgry Cremora® brand. Our refrigerated products are sold under the
Mocha Mix® andSecond Nature brand names, and our jams and other sauces ararstdd theE.D. Smith® andHabitant® brand names. Our
oatmeal is sold under tiMcCann’s® brand name.

Trade names used in our Food Away From Home segmelnieSchwart2 andSaucemake? .

Seasonality

In the aggregate, total demand for our products eot vary significantly by quarter. However, sadésoup products have a higher percentage
of sales in the fourth quarter and lower salebiéngecond quarter while dressings have higher sathe second quarter. Pickles tend to have
higher sales in the second quarter and non-daimdpred creamer tends to have higher sales inr$teafid fourth quarters. Powdered drinks
generally have higher sales in the second and thiadters, while sales of hot cereals tend to gkdriin the first and fourth quarters.

Foreign Operations and Geographic Information
Foreign sales information is set forth in Note @1he “Consolidated Financial Statements.”

Raw Materials and Supplies

Our raw materials consist of ingredients and paitigamaterials. Principle ingredients used in oueragions include processed vegetables and
meats, soybean oil, coconut oil, casein, oats, tylsbaese, corn syrup,
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cucumbers, peppers and fruit. These ingredientsrgy are purchased under supply contracts, andowasionally engage in forward buying
when we determine such buying to be to our advantafe believe these ingredients to be generallilabla from a number of suppliers. The
cost of raw materials used in our products mayttdiate due to weather conditions, regulations, itrgiiend general U.S. and global economic
conditions, fuel prices, energy costs, labor disputransportation delays or other unforeseenmistances. The most important packaging
materials and supplies used in our operations lass gontainers, plastic containers, corrugatetbawers, metal closures and metal cans,
operating supplies and energy. Most packaging riadgeare purchased under long-term supply contréi¢esbelieve these packaging materials
to be generally available from a number of suppli®olatility in the cost of our raw materials apackaging materials can adversely affect our
performance, as price changes often lag behindgesaim costs and we are not always able to adjugtricing to reflect changes in raw
material and supply costs.

For additional discussion of the risks associatél the raw materials used in our operations, see B Item 1A—"Risk Factors” and “Known
Trends and Uncertainties.”

Working Capital

Our short-term financing needs are primarily foiaficing working capital during the year. Due togkasonality of pickle and fruit production,
driven by harvest cycles, which occur primarilyidgrlate spring and summer, inventories generallyad a low point in late spring and at a
high point during the fall, increasing our workiogpital requirements. In addition, we build inveigs of salad dressings in the spring and

in the summer months in anticipation of large saabshipments that begin late in the second amd tuarters, respectively. Our long-term
financing needs will depend largely on potentiajuisition activity. Our revolving credit facilitylus cash flow from operations, is expected to
be adequate to provide liquidity for a period oflass than twelve months. See “Management’s Disonssd Analysis of Financial Condition
and Results of Operations—Liquidity and Capital @eses.”

Research and Development

Our research facilities include a research andldpweent center in Pecatonica, lllinois, which foesi®n the development of aseptic and
powdered creamer products. Product development feorkseptic products is also carried out at oodpction facility in Dixon, lllinois.
Research and development for our pickle produatariged out at our production facility in GreenyB®isconsin and hot cereals and
powdered drinks in Manawa, Wisconsin. We conduseaech and development activities for our soupiafaeht feeding products at our
production facility in Pittsburgh, Pennsylvania.irmulations for salad dressings are createdinSeaforth, Canada location and new
sauces and fruit based products are developed &/imona, Canada facility. In addition, sample @megtion, plant trials, ingredient approval
and other quality control procedures are conduatedl our manufacturing facilities. Research aadedlopment expense totaled $10.1 million,
$10.5 million, and $8.3 million in 2011, 2010, a2@09, respectively, and is included in the Genanal administrative line of the Consolidated
Statements of Income.

Employees
As of December 31, 2011, our work force consistegpproximately 3,900 full-time employees in theitdd States and Canada.

Available Information

We make available, free of charge through the “ttmeRelations—SEC Filings” link on our Internethgée at www.treehousefoods.corour
annual report on Form 10-K, quarterly reports om&0-Q, current reports on Form 8-K, and amendmtnthose reports filed or furnished
pursuant to Section 13(a) or 15(d) of the 1934 Astsoon as reasonably practicable after such iadateelectronically filed with or furnished
to the SEC. We use
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our Internet website, through the “Investor Relagiblink, as a channel for routine distributionimiportant information, including news
releases, analyst presentations, and financialrimdtion. Copies of any materials the Company filiéh the SEC can be obtained free of chi
through the SEC’s website at http://www.sec.gavthe SEC’s Public Reference Room at 100 F StkeE., Washington, D.C. 20549, or by
calling the SEC'’s Office of Investor Education aksbistance at 1-800-732-0330.

Regulatory Environment and Environmental Compliance

The conduct of our businesses, and the produdlistribution, sale, labeling, safety, transportaténd use of our products, are subject to
various laws and regulations administered by fddstate and local governmental agencies in theddrtates, 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 environmdatast in the United States and in foreign countimeshich we do business including laws
relating to water consumption and treatment, adlitpy waste handling and disposal and other reguia intended to protect public health and
the environment. We are committed to meeting giliapble environmental compliance requirements.

The cost of compliance with United States and fpréaws does not have and is not expected to leangterial financial impact on our capital
expenditures, earnings or competitive position.

Executive Officers as of February 21, 2012

Sam K. Ree( 65 Chairman of the Board of Directors, President ahtkfCExecutive Officer. Mr. Reed has served as
Chief Executive Officer since January 2005 and iBegd since July 1, 201

Dennis F. Riordal 54 Executive Vice President since July 1, 2011. PreslipSenior Vice President since January 2006.fC
Financial Officer since January 20(

Thomas E. O'Neill 56 Executive Vice President since July 1, 2011. PreslipSenior Vice President since January 2005.
General Counsel, Chief Administrative Officer angr@rate Secretary since January 2(

Harry J. Walsh 56 Executive Vice President since July 1, 2011 andiBeat of Bay Valley Foods, LLC since 2008. Senior
Vice President of Operations from January 2005ubhoJuly 2008

Alan T. Gambre 57 Senior Vice President, Human Resources and Chigefiidtrative Officer of Bay Valley Foods, LL(

Sharon M. Flanaga 46 Senior Vice President, Strate(

Erik T. Kahler 45 Senior Vice President, Corporate Developm

ltem 1A. Risk Factors

In addition to the factors discussed elsewhergigReport, the following risks and uncertaintiesild materially and adversely affect the
Company'’s business, financial condition, resultedrations and cash flows. Additional risks andentainties not presently known to the
Company also may impair the Company’s businessadipess and financial condition.

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

As of December 31, 2011, we had $904.9 millionwastanding indebtedness which included $395.8 anillinder our $750 million amended
and restated revolving credit facility, which masiSeptember 23, 2016,
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$100 million in senior notes from a private placamevhich matures on September 30, 2013, and $40i0mof high yield notes that mature
March 1, 2018. The inability to generate sufficieash flow to satisfy our debt obligations, orééimance our debt obligations on commerci
reasonable terms, would have a material adversetash our business, financial condition and resoiitoperations. In addition, the inability to
access additional borrowing at commercially reabtmnterms could affect our ability to pursue aduditil acquisitions. U.S. credit markets have
experienced significant dislocations and liquiditgruptions which have caused credit spreads osppuative debt financings to widen
considerably. These circumstances have materiafhacted liquidity in debt markets, making finanderims for borrowers less attractive, and
in certain cases have resulted in the unavailghfitertain types of debt refinancing. Continuedertainty in the credit markets may
negatively impact our ability to access additiotalbt financing or to refinance existing indebtednas favorable terms, or at all. Events
affecting the credit markets had an adverse effedther financial markets in the U.S., which magkmit more difficult or costly for us to
raise capital through the issuance of common stodther equity securities. Our business could bésaegatively impacted if our suppliers or
customers experience disruptions resulting fromtégcapital and credit markets, or a slowdowrhandeneral economy. Any of these risks
could impair our ability to fund our operationslionit our ability to expand our business and copisibly increase our interest expense, w
could have a material adverse effect on our fireneisults.

Increases in interest rates may negatively affecaenings.

As of December 31, 2011, the aggregate principalarnof our debt instruments with exposure to iegérate risk was approximately $395.8
million. As a result, increases in interest ratdsincrease the cost of servicing our financiatiuments with exposure to interest rate risk and
could materially reduce our profitability and cdkiws. As of December 31, 2011, each one percergage change in interest rates would
result in an approximate $4.0 million change indaheual cash interest expense before any prinpgahent on our financial instruments with
exposure to interest rate risk.

Fluctuations in foreign currencies may adversely déct earnings.

The Company is exposed to fluctuations in foreigmency exchange rates primarily related to rawenialt purchases. We manage the impact
of foreign currency fluctuations related to raw er&l purchases through the use of foreign curremcyracts. We are also exposed to
fluctuations in the value of our foreign currenayéstment in our Canadian subsidiary, E.D. Smith.

The Canadian assets, liabilities, revenues andnseseare translated into U.S. dollars at applicekdhange rates. Accordingly, we are expt
to volatility in the translation of foreign currenearnings due to fluctuations in the value of @@madian dollar, which may negatively impact
the Company’s results of operations and finanadaitmon.

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

A limited number of customers represent a largegiage of our consolidated net sales. Our opgratisults 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 continteebe derived from a small number of customerssisbimg primarily of traditional grocery
retailers, mass merchandisers and foodservice tmperé&or the year ended December 31, 2011, odatgast customers accounted for
approximately 50.2% our consolidated net saless&loeistomers typically do not enter into writtentcacts, and the contracts that they do
enter into generally are terminable at will. Ousttumers make purchase decisions based on a coihinéprice, product quality and
customer service performance. If our product smeme or more of these customers are reducedietthisction may have a material adverse
effect on our business, results of operations arah€ial condition.
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Increases in input costs, such as ingredients, paafing materials and fuel costs, could adversely &f€t earnings.

The costs of raw materials, packaging materialsfaakl have varied widely in recent years and faittihanges in such costs may cause our
results of operations and our operating margirflutduate significantly. We experienced increasesasts of most raw materials, ingredients,
and packaging materials in 2011 compared to 20@18ddition, fuel costs, which represent the mogtartant factor affecting utility costs at «
production facilities, as well as our transportatimsts, rose significantly in 2011. We expectiblatile nature of these costs to continue with
an overall upward trend.

We manage the impact of increases in the cos@vwfmaterials, wherever possible, by locking in @sion quantities required to meet our
production requirements. In addition, we attemptffset the effect of such increases by raisinggwito our customers. However, changes in
the prices of our products may lag behind changésea costs of our materials. Competitive pressalss may limit our ability to quickly raise
prices in response to increased raw materials,ggacg and fuel costs. Accordingly, if we are unabléncrease our prices to offset increasing
raw material, packaging and fuel costs, our opegaprofits and margins could be materially adverséiected. In addition, in instances of
declining input costs, customers may be lookingpigze reductions in situations where we have |lddkéo purchases at higher costs.

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

For sales of private label products to retaildrs, irincipal competitive factors are price, prodyality and quality of service. For sales of
private label products to consumers, the prinajeahpetitive factors are price and product qualitymany cases, competitors with nationally
branded products have a competitive advantagepixaate label products primarily due to name redétgm. In addition, when branded
competitors focus on price and promotion, the emritent for private label producers becomes mor#estging because the price difference
between private label products and branded proaactdecome less significant.

Competition to obtain shelf space for our brandedipcts with retailers is primarily based on thpested or historical performance of our
product sales relative to our competitors. Thegipial competitive factors for sales of our brangealducts to consumers are brand recognition
and loyalty, product quality, promotion and pribéost of our branded competitors have significagtigater resources and brand recognition
than we do.

Competitive pressures or other factors could casde lose market share, which may require uswelgrices, increase the use of discounting
or promotional programs or increase marketing edjteres, each of which would adversely affect oargns and could result in a decrease in
our operating results and profitability.

We operate in the highly competitive food industry.

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

Some customer buying decisions are based on adpehbi@ding process in which the successful bidd@rssured the selling of its selected
product to the food retailer, super center or nrmasschandiser until the next bidding process. Olasseolume may decrease significantly if 1
offer is too high and we lose the ability to sethgucts through these channels, even temporaritgratively, we risk reducing our margins if
our offer is successful but below our desired ppomts. Either of these outcomes may adversebcafiur results of operations.
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We may be unsuccessful in our future acquisition efeavors, if any, which may have an adverse effech @ur business.

Consistent with our stated strategy, our futurerginodepends, in large part, on our acquisitiondufional food manufacturing businesses,
products or processes. As a result, our acquisitaivity led to our acquisition of Sturm and SFbods in 2010. We may be unable to identify
suitable targets, opportunistic or otherwise, fayuasition or make acquisitions at favorable pridése identify a suitable acquisition
candidate, our ability to successfully implemert #itquisition would depend on a variety of factorsluding our ability to obtain financing on
acceptable terms.

Acquisitions, involve risks, including those assaed with integrating the operations, financialowing, disparate technologies and personnel
of acquired companies; managing geographicallyedgal operations; the diversion of managemenestitin from other business concerns;
the inherent risks in entering markets or linebwdiness in which we have either limited or nodiexperience; unknown risks; and the
potential loss of key employees, customers antdegfi@partners of acquired companies. We may natessfully integrate businesses or
technologies we acquire in the future and may obtewve anticipated revenue and cost benefits. Adtipis may not be accretive to our
earnings and may negatively impact our resultspefations due to, among other things, the incug@iaebt, onetime write-offs of goodwiill
and amortization expenses of other intangible asketddition, future acquisitions could resultitutive 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 goatie the tastes, eating habits and overall puiegdsends of consumers and to offer products
that appeal to their preferences. Consumer prefesechange from time to time and our failure tacgdte, identify or react to these changes
could result in reduced demand for our productsciwivould adversely affect our operating resultd profitability.

We may be subject to product liability claims for misbranded, adulterated, contaminated or spoiled foa products.

We sell food products for human consumption, whinstolve risks such as product contamination or Isg@, misbranding, product tampering,
and other adulteration of food products. Consunmptiba misbranded, adulterated, contaminated dtezbproduct may result in personal
illness or injury. We could be subject to claimdawsuits relating to an actual or alleged illnes#jury, and we could incur liabilities that are
not insured or that exceed our insurance coveagem if product liability claims against us are satcessful or fully pursued, these claims
could be costly and time consuming and may requawagement to spend time defending the claimsm#iha operating our business. A
product that has been actually or allegedly misthednor becomes adulterated could result in: progitbdrawals, product recalls, destruction
of product inventory, negative publicity, temporgfgnt closings, and substantial costs of compgasrcremediation. 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 lawar regulations could adversely affect our business

The food industry is subject to a variety of fedestate, local and foreign laws and regulationsluding those related to food safety, food
labeling and environmental matters. Governmenglagions also affect taxes and levies, healthcasts, energy usage, international trade,
immigration and other labor issues, all of whichyrhave a direct or indirect effect on our businesthose of our customers or suppliers.
Changes in these laws or regulations or the inttid of new laws or regulations could increasedbsts of doing business for us or our
customers or suppliers or restrict our actionssiraiour results of operations to be adverselycsdfi:
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Increased government regulations to limit carbaxidie and other greenhouse gas emissions as aoésohcern over climate change may
result in increased compliance costs, capital edip@res and other financial obligations for us. Wse natural gas, diesel fuel, and electricity in
the manufacturing and distribution of our produtegislation or regulation affecting these inputsiid materially affect our profitability. In
addition, climate change could affect our abildyprocure needed commodities at costs and in dieamve currently experience and may
require us to make additional unplanned capitategfures.

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

The efficient operation of our business dependsuwrinformation technology systems. We rely on infmrmation technology systems to
effectively manage our business data, communicsitisumpply chain, order entry and fulfillment, antler business processes. The failure o
information technology systems to perform as wécgrgte could disrupt our business and could raaulansaction errors, processing
inefficiencies, and the loss of sales and custonearssing our business and results of operatioraffer. In addition, our information
technology systems may be vulnerable to damagaenmruption from circumstances beyond our contralluding fire, natural disasters, syst
failures, security breaches, and viruses. Any slachage or interruption could have a material adveffect on our business. We are currently
implementing an ERP system throughout the Company.

Changes in weather conditions, natural disasters ahother events beyond our control can adversely aftt our results of operations.

Changes in weather conditions and natural disastets as floods, droughts, frosts, earthquakesichuoe, fires or pestilence, may affect the
cost and supply of commaodities and raw materiatkliionally, these events can result in reducegbep of raw materials and longer
recoveries of useable raw materials. Our compstittaty be affected differently by weather conditiand natural disasters depending on the
location of their suppliers and operations. Furtioer earnings may be affected by seasonal fadtarisiding the seasonality of our supplies
consumer demand. Damage or disruption to our ptamuor distribution capabilities due to weatheatural disaster, fire, terrorism, pandemic,
strikes or other reasons could impair our abilityrtanufacture or sell our products. Failure to @attequate steps to reduce the likelihood or
mitigate the potential impact of such events, cgftectively manage such events if they occur,ipaldrly when a product is sourced from a
single location, could adversely affect our bussnasd results of operations, as well as requirediadal resources to restore our supply chain.

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

Currently, a significant number of our full-timesttibution, production and maintenance employeesavered by collective bargaining
agreements. A dispute with a union or employeesesgmted by a union could result in productionrifgtions caused by work stoppages. If a
strike or work stoppage were to occur, our resiuttperations could be adversely affected.

Iltem 1B. Unresolved Staff Commen
None.
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ltem 2. Properties

We operate the following production facilities, tmajority of which are owned except for the fa@ittlocated in City of Industry, California
and Mendota, Illinois. We also lease our princgetcutive offices in Oak Brook, lllinois and otla#fice space in Green Bay, Wisconsin. We
believe our owned and leased facilities are suwetédn our operations and provide sufficient capattitmeet our requirements for the
foreseeable future. The following chart lists thedtion and principal products by segment prodatexur production facilities at December
2011:

Facility Location Principal Products Segment (1
Brooklyn Park, Minnesot Macaroni and cheese and skillet dinr 1
City of Industry, Californie Liquid nor-dairy creamer and refrigerated salad dress 1,2,
Chicago, lllinois Refrigerated foodservice pickl 2
Dixon, lllinois Aseptic cheese sauces, puddings and gri 2,3
Faison, North Carolin Pickles, peppers, relish and syi 1,2,
Green Bay, Wisconsi Pickles, peppers, relish and sau 1,2,2
Kenosha, Wisconsi Macaroni and chee 1
Manawa, Wisconsil Hot cereal and drink mixe 1,25
Mendota, lllinois Soups, broths and gravi 1,3
New Hampton, low: Non-dairy powdered cream: 3
North East, Pennsylvan Salad dressing 1,3
Pecatonica, lllinoi Non-dairy powdered cream 3
Pittsburgh, Pennsylvan Soups, broths and gravies; baby f 1,3
Plymouth, Indian: Pickles, peppers and reli 1,2,
San Antonio, Texa Mexican sauce 1,2,2
Seaforth, Ontario, Canas Salad dressings, mayonna 1,3
Wayland, Michigar Non-dairy powdered cream: 1,3
Winona, Ontario, Canac Jams, pie fillings and specialty sau 1,2,2
(1) Segments 1. North American Retail Groce

2. Food Away From Hom
3. Industrial and Expol

Item 3. Legal Proceeding:

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

Item 4. Mine Safety Disclosure
Not applicable

15



Table of Contents

PART Il

ltem 5. Market for Registran’s Common Equity, Related Stockholder Matters andusr Purchases of Equity Securiti¢

The Company’s common stock is traded on the Newk Ysdock Exchange (“NYSE”) under the symbol “THSHe high and low sales prices
our common stock as quoted on the NYSE for 20112814 are provided in the table below

2011 2010

High Low High Low
First Quarter $57.01 $46.7: $45.9¢ $36.8¢
Second Quarte 61.61 50.0z2 51.0¢ 41.72
Third Quartel 63.04 50.6¢ 50.0¢ 39.6:
Fourth Quarte 67.2F 58.12 53.3( 45.3¢

The closing sales price of our common stock ondgn81, 2012 as reported on the NYSE was $56.54hmme. On January 31, 2012, there
were 3,745 shareholders of record of our commaocksto

We have not paid any cash dividends on the comrumk &nd currently anticipate that, for the foredde future, any earnings will be retained
for the development of our business. Accordingtydividends are expected to be declared or patti@sommon stock. The declaration of
dividends is at the discretion of our board of dioes (“Board of Directors”).

The Company did not purchase any shares of its ammstock in either 2011 or 2010.
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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, 2006 through December 31, 2011. The graphaccompanying table compare

the cumulative total stockholders’ return on oumeeon stock with the cumulative total return of &P Small Cap 600 Index, Russell 2000
Index and a Peer Group Index consisting of the¥dlthg group of companies selected based on théssimature of their business: Kraft Foods
Inc., Sara Lee Corp., General Mills, Inc., Kello@g., ConAgra Foods Inc., Archer Daniels Midland,G.J. Heinz Company, Campbell Soup

Co., McCormick & Co. Inc., JIM Smucker Co., Corn éuots Int'l., Lancaster Colony Corp., Flowers Fadds., Ralcorp Holdings Inc., Hain

Celestial Group, Inc., Snyders-Lance, Inc., J&JcRreoods Corp., B&G Foods, Inc., Farmer Bros. ard Peet's Coffee and Tea. The graph

assumes an investment of $100 on December 31, #066¢h of TreeHouse Foods’ common stock, thekstoomprising the S&P Small Cap
600 Index, Russell 2000 Index and the Peer GrodexnThe Peer Group Index was modified this yeaemtoove Del Monte Foods Co. and
American ltalian Pasta Co., as their stock wasstili following their acquisition by other companies

COMPARISON OF CUMULATIVE TOTAL RETURN OF $100 AMONG TREEHOUSE FOODS, INC., S&P SMALL CAP 600
INDEX, RUSSELL 2000 INDEX AND THE PEER GROUP INDEX

$250

Comparision of Cumulative Five Year Total Return

5200

$150

$100

350

$0 T

12/31/06 1231/07 12/31/08 12/31/09

1273110 123111

—— TreeHouse Foods, Inc.  —d— 3&F SmaliCap 600 Index —@&— Russeil 2000 Index —#— Peer Group

INDEXED RETURNS
Years Ending

Base
Company Name/Index 13?:5.'10/%( 12/31/07 12/31/0¢ 12/31/09 12/31/10 12/31/11
TreeHouse Foods, Inc 10C $ 73.6¢ $87.31 $124.5¢ $163.7¢ $209.5¢
S&P SmallCap 600 Index 10C 99.7( 68.7:- 86.2¢ 109.0( 110.1¢(
Russell 2000 Inde> 10C 98.4: 65.1¢ 82.8¢ 105.1¢ 101.3(
Peer Group 10C 106.7: 88.1¢ 103.2¢ 116.1¢ 132.4¢
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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, 2011

Plan Category
Equity compensation plat
approved by security holder
TreeHouse Foods, Inc. Equ
and Incentive Pla
Equity compensation plans not
approved by security holdet
None

Total

(@)
Number of Securities tc

be Issued Upon
Exercise of Outstanding

Options, Warrants
and Rights

(In thousands)

2,924(1)

2,92:

(©) B
Number of Securities
Remaining Available for
(b)

Weighted-average Future Issuance under

Exercise Price of Equity Compensation
Outstanding Options, Plans (excluding
securities reflected in
Warrants and Rights Column (a))

(In thousands)

$ 29.7¢2) 53¢

$ 29.7¢ 53¢

(1) Includes 439 thousand restricted stock units afidti8usand performance unit awards outstandingruhdeTreeHouse Foods, Ir

Equity and Incentive Plai

(2) Restricted stock units and performance units ddhage an exercise price because their value isndigpé upon continued performar
conditions. Accordingly, the restricted stock urtal performance units have been disregarded fpopas of computing the weighted-

average exercise pric
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ltem 6. Selected Financial Dat:

The following selected financial data as of andgach of the five years in the period ended Dece®bge2011 has been derived from our
Consolidated Financial Statements. The selecteaiial data should be read in conjunction with‘danagement’s Discussion and Analysis
of Financial Condition and Results of Operationst £onsolidated Financial Statements and relateads\o

Operating data:
Net sales
Cost of sale:
Gross profil
Operating expense
Selling and distributiol
General and administrati\
Amortization expens
Other operating (income) expense,
Total operating expens
Operating incomi
Other (income) expens
Interest expens
(Gain) loss on foreign currency exchar
Other (income) expense, r
Total other expens
Income from continuing operations, before incomes
Income taxe:
Income from continuing operatiol
Income (loss) from discontinued operations, netg
Net income

Basic earnings per common she
Income from continuing operatiol
Income (loss) from discontinued operati
Net income

Diluted earnings per common sha
Income from continuing operatiol
Income (loss) from discontinued operati
Net income

Weighted average sha—basic
Weighted average sha—diluted
Other data:
Balance sheet data (at end of peric
Total asset
Long-term debt
Other lon¢-term liabilities
Deferred income taxe
Total stockholder equity

Year Ended December 31

2011 2010 2009 2008 2007
(In thousands, except per share date
$2,049,98"  $1,817,02. $1,511,65. $1,500,65 $1,157,90:
1,576,68! 1,385,69! 1,185,28: 1,208,62! 917,61:
473,29° 431,33¢ 326,37( 292,02: 240,29:
142,34 120,12( 107,93t 115,73: 94,63¢
101,81° 107,12¢ 80,46¢ 61,74: 53,93
34,40: 26,35: 13,38: 13,52¢ 7,19¢
6,467 1,18: (6,229 13,89¢ (415)
285,02: 254,78 195,56: 204,89¢ 155,34
188,27! 176,55: 130,80¢ 87,12t 84,94«
53,02 45,69 18,38¢ 27,507 21,92«
(3,510 (1,572 (7,387) 13,04( (3,46¢)
(1,036 (3,969 (2,267) 7,12¢ (36)
48,47 40,15 8,73t 47,67( 18,41¢
139,79¢ 136,40( 122,07- 39,45t 66,52t
45,39 45,48 40,76( 10,89¢ 24,87:
94,40’ 90,91¢ 81,31 28,56( 41,652
— — — (336) (30)
$ 9440° $ 90,91¢ $ 81,31« $ 2822« $ 41,62
$ 26 % 25¢ % 254 % 91 % 1.3¢
— — — (.01) —
$ 26/ % 25¢ % 25/  §$ 9C 3 1.3¢
$ 25¢ % 251 % 248 $ 91 3 1.3¢
— — — (.01) —
$ 25¢ $ 251 $ 24t $ 9C 3 1.3¢
35,80¢ 35,07¢ 31,98: 31,34: 31,20:
36,95( 36,17: 32,79¢ 31,46¢ 31,35:
$2,404,52"  $2,391,24: $1,384,42i $1,355,68. $1,455,95!
902,92¢ 976,45: 401,64( 475,23: 620,45:
54,34¢ 38,55 31,45: 44,56 33,91
202,25¢ 194,91° 45,38: 27,48t 27,517
1,073,51 977,96t 756,22¢ 620,13: 629,30¢
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ltem 7. Managemen’s Discussion and Analysis of Financial Condition drkResults of Operation
Executive Overview

We believe we are the largest manufacturer of pilebel salad dressings, powdered drink mixesjrgstent hot cereals in the United States
and Canada, and the largest manufacturer of nog-gaiwdered creamer and pickles in the United Stdtased upon total sales volumes. In
2011, based on available industry data, privatellplbducts sold in the retail grocery channehia nited States, which compete with brar
products on the basis of equivalent quality atveeloprice, represented approximately 37% of allfsdtable pickle products, approximately
49% of all non-dairy powdered creamer, approxinya2di% of all salad dressings and approximately 8%l canned soup.

We sell our products primarily to the retail grocand foodservice channels. For the year endedrbleee31, 2011, sales to the retail grocery
and foodservice channels represented 71.0% anéolB5eB@pectively, of our consolidated net sales. rEineaining 14.0% represented industrial
and export sales. A majority of our sales are peivabel products.

We intend to grow our business profitably throulgé following strategic initiatives:

* Expand Partnerships with RetailelAs grocery retailers become more demanding of fmdate label food product suppliers, they
have come to expect strategic insight, productyation, customer service and logistical economfexcale similar to those of our
branded competitors. To this end, we are contigudlieloping, investing in and expanding our peMabel food product offerings
and capabilities in these areas. In addition tolawrcost manufacturing, we have invested in redeand development, product ¢
packaging innovation, category management, infaonaechnology systems and other capabilities. Wbe that these
investments enable us to provide a broad and ggpaiiray of private label food products that gergnaleet or exceed the value
and quality of branded competitors that have coaigarsales, marketing, innovation and category gamant support. We belie
that we are well positioned to expand our markatehvith grocery retailers given our differentiatagpabilities, breadth of product
offering and geographic reac

» Continue to Drive Growth and Profitability from o#ixisting Product PortfolioWe believe we can continue to drive orge
growth from our existing product portfolio. Througisights gained from our Economic Value Added (#&Y analyses, we devel
operating strategies that enable us to focus maurees and investments on products and catedbetwe believe offer the highe
potential. Additionally, EVA analyses identify practs and categories that lag the broader portéoiic require corrective action.
We believe EVA analysis is a helpful tool that nmaides the full potential of our product offerin

» Leverage CrosSelling Opportunities Across Customers, Sales @alsnand Geographie$Vhile we have high private label food
product market shares in the United States fomouardairy powdered creamer, soup, salad dressidgiakles, as well as high
branded and private label food product market shmaj@ms in Canada, we believe we still have sigaift potential for growth with
grocery retailers and foodservice distributors thateither currently serve in a limited mannerdomot currently serve. We believe
that our size and scale give us an advantage avates private label food product producers, mahwloom provide only a single
category or service to a single customer or gedgrapur ability to service customers across Northehica and across a wider
spectrum of products and capabilities provides n@pportunities for cross-selling to customers weksto reduce the number of
private label food product suppliers they utili

« Growth Through Acquisition‘We believe we have the expertise and demonstraiéty o identify and integrate val-enhancing
acquisitions. We selectively pursue acquisitionsafiplementary businesses that we believe are paalbng strategic fit with our
existing operations. Each potential acquisitionigorously evaluated for merit utilizing a rigoroasalysis that assesses targets for
their market attractiveness, intrinsic value amdtegic fit. We believe our acquisitions, whichlirde the
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Del Monte Soup and Infant Feeding business, Saomt-arms, E.D. Smith, Sturm and S.T. Foods waoh & success al
consistent with our strategy. Since we began opeyais an independent company in 2005, our acguisihave significantly adde
to our revenue base, enhanced margins and allos/emlaxpand from an initial base of two centertofe, shelf stable food
categories to twelve. We attempt to maintain coregére financial policies when pursuing acquisisand our proven integration
strategies have resulted in rapid deleveragingdBstifying targets that fit within our defined ategies, we believe we can contil
to expand our product selection and continue diartsfto be the low-cost, high quality and innovatsupplier of private label food
products for our customet

The following discussion and analysis presentdahtors that had a material effect on our financaidition, changes in financial condition
and results of operations for the years ended DeeeBil, 2011, 2010 and 2009. This should be readrjunction with the Consolidated
Financial Statements and the Notes to those Calagell Financial Statements included elsewheresmréiport.

This Management’s Discussion and Analysis of Fifedr@ondition and Results of Operations contaimgvérd-looking statements. See
“Cautionary Statement Regarding Forward-Lookinge3teents” for a discussion of the uncertaintieksrisnd assumptions associated with
these statements.

The Company completed its annual assessment ofrgibadd intangible assets as of December 31, 201didid not have any impairments.

For most of 2011, the economy continued to showss@f weakness and uncertainty. During the firditdfa2011, the Company experienced
significant increases in input costs that occuetd faster rate than the Company was able toglasg in price increases to customers. This
timing disparity was corrected by the end of thedtlquarter of 2011 when virtually all price incees were in effect. As a result, gross margins
were weaker in the first half of the year beforeoreering in the third quarter. However, while weravable to increase prices, the Company
volume in the last quarter of the year as comptodhe prior year, and incurred higher cucumbep @osts, an unfavorable LIFO inventory
adjustment for pickles and a shift in mix as we hagher sales of private label value products amel sales of higher margin premium
products, resulting in lower revenues and net iretiman the Company had expected. Despite the olgaliethe Company faced in 2011, direct
operating income increased 7.2% over the prior.year

The Company had no acquisitions in 2011, howevercentinue the pursuit of attractive acquisitiométs. The acquisition landscape in 2010
yielded opportunities and attractive acquisitiomyéds, which resulted in the acquisition of Stufomn,approximately $660 million and S.
Foods for approximately $180 million. During 20iie Company successfully integrated these acauisitinto the existing business.

The Company’s exposure to foreign exchange ratesrigarily limited to the Canadian dollar. For thear 2011, the Company had a foreign
currency gain of $3.5 million due to fluctuationstiveen the U.S. and Canadian currency exchange rate

Recent Developments

On January 10, 2012, the Company repaid its crosteb intercompany loans with its Canadian subsjdia.D. Smith. The repayment totaled
$67.7 million and included both principal and irtstr Payment was financed with borrowings underewnlving credit facility. The loans
were fully repaid and canceled at the time of paym€he cash will be held by E.D. Smith in shortténvestments and will be used for
general corporate purposes in Canada, includingatgpojects and acquisitions. The cash relatdergign earnings, that if repatriated, would
result in a tax liability.

On September 23, 2011, the Company entered intcndment No.1 (“Amendment”) to the Amended and Rest&@redit Agreement (“Credit
Agreement”) with Bank of America, N.A., as adminggive agent, and the
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group of other participating lenders. The Amendmantong other things, extends the maturity of gwlving credit facility to September 23,
2016, and adjusts the interest rates. The inteaigs$ under the Credit Agreement are based ondahg@&ny’s consolidated leverage ratio, and
are determined by either LIBOR plus a margin ragdiom 1.00% to 1.60% or a base rate (as defineddrCredit Agreement) plus a margin
ranging from 0.00% to 0.60%. In addition, a fagiliée ranging from 0.25% to 0.40% is due quarteriythe aggregate commitment under the
revolving credit facility. The aggregate commitmeanter the Credit Agreement remains at $750 millafrwhich $345.0 million was availak
as of December 31, 2011.

On February 28, 2011, the Company announced pecisse its pickle plant in Springfield, Missouriroduction at the facility ceased in
August 2011 with full plant closure occurring in &enber 2011. Production has been transferred & pibkle facilities.

Results of Operations

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

Year Ended December 31

2011 2010 2009
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $2,049,98! 100.(% $1,817,02 100.% $1,511,65: 100.(%
Cost of sale: 1,576,68! 76.€ 1,385,69! 76.2 1,185,28: 78.4
Gross profil 473,29 23.1 431,33: 23.7 326,37( 21.€
Operating expense
Selling and distributiol 142,34: 6.9 120,12( 6.6 107,93¢ 7.1
General and administrati 101,81° 5.C 107,12¢ 5.9 80,46¢ 5.3
Amortization expens 34,40: 1.7 26,35: 1.5 13,38! 0.9
Other operating expense (income), 6,46 0.3 1,18¢ — (6,229 (0.9
Total operating expens: 285,02: 13.€ 254,78 14.C 195,56: 12.€
Operating incomi 188,27! 9.2 176,55: 9.7 130,80¢ 8.7
Other (income) expens
Interest expens 53,02! 2.6 45,69: 2.5 18,38t 1.2
Gain on foreign currency exchan (3,510 (0.2 (1,579 (0.2 (7,387%) (0.5)
Other income, ne (1,036) — (3,969 (0.2) (2,267%) (0.)
Total other expens 48,47 2.4 40,15 2.2 8,73¢ 0.6
Income before income tax 139,79¢ 6.8 136,40( 7.5 122,07 8.1
Income taxe:! 45,39 2.2 45,48 2.5 40,76( 2.7
Net income $ 94,407 4€% $ 90,91¢ 5% $ 81,31/ 5.4%
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Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Net Sale—Net sales increased 12.8% to $2,050.0 milliorttieryear ended December 31, 2011, compared to &0,&iillion, for the year
ended December 31, 2010. Net sales by segmenth@nansn the following table:

Consolidated Net Sales
Year Ended December 31

%

$ Increase; Increase/
2011 2010 (Decrease’ (Decrease
(Dollars in thousands)
North American Retail Grocel $1,456,21. $1,247,12 $209,08° 16.8%
Food Away From Hom 307,81¢ 314,99¢ (7,179 (2.3
Industrial and Expot 285,95: 254,90( 31,05: 12.2
Total $2,049,98! $1,817,02. $232,96. 12.&%

The increase is driven by the acquisitions of Starmd S.T. Foods in 2010, increases in pricing ne¢aleffset higher input costs, favorable
foreign currency exchange rates between the UdgCamadian dollar and a favorable product mix.

Cost of Sales—All expenses incurred to bring a product to cortipteare included in cost of sales, such as raveria} ingredient and
packaging costs, labor costs, facility and equipingests, including costs to operate and maintama@rehouses, and costs associated with
transporting our finished products from our mantifdng facilities to distribution centers. Costsafles as a percentage of consolidated net
increased to 76.9% in 2011 from 76.3% in the pyear. The increase in cost of sales is primarily thuan increase in ingredient and packa
costs, and warehouse start-up costs associatedheittonsolidation of the Company’s distributiotwark partially offset by a favorable mix
of sales from Sturm and S.T. Foods. The underlgomgmodity cost of most raw materials and packagimplies increased in 2011 and was
substantially offset by increases in selling pribgghe end of the third quarter. However, during tourth quarter, costs increased due to
unfavorable LIFO inventory adjustments, and highreduction costs resulting from the reduced vollevel.

Operating Costs and Expense€perating expenses increased to $285.0 millid20ihl compared to $254.8 million in 2010. The inseem
2011 resulted from the following:

Selling and distribution expenses increased $22®min 2011 compared to 2010. The increase imarily due to the acquisition of Sturm
and S.T. Foods during 2010. Selling and distribu@penses as a percentage of net sales increa8€%4 from 6.6% in 2010 mainly due to
increases in distribution costs partially offsetrbguced incentive compensation.

General and administrative expenses decreasedvillich in 2011 compared to 2010, which was prirtyarélated to reduced incentive
compensation and acquisition costs partially offgeincremental general and administrative costStofm and S.T. Foods and costs related to
the ERP systems implementation.

Amortization expense increased $8.1 million in 2@dinpared to 2010 due primarily to the additiofntdingible assets acquired in the Sturm
and S.T. Foods acquisitions and amortization oftakiped ERP system costs.

Other operating expense increased $5.3 millior0itl2compared to 2010. Expense in 2011 relate<ilityeclosings, primarily the closing of
the Springfield, Missouri pickle plant. Operatingoense in 2010 primarily relates to costs assatiaith the exit from the branded baby food
business partially offset by the gain on a posgatent plan curtailment at our Dixon facility.

Interest expense in 2011 was $53.0 million, andase of $7.3 million from 2010 primarily due toiaarease in debt resulting from the Sturm
and S.T. Foods acquisitions and higher borrowirgjscoffset by the expiration of an interest ratejgwontract that had locked in a portion of
our floating rate debt at a higher fixed interegéer
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The impact of changes in foreign currency resulteal gain of $3.5 million in 2011, versus a gair201.0 of $1.6 million, due to fluctuations in
currency exchange rates between the U.S. and Ganddilar.

Other (income) expense was a gain of $1.0 millioB011 versus a gain of $4.0 million in 2010. Tkeréase is primarily related to the gain
associated with the mark to market adjustment ofrderest rate swap agreement, totaling $4.0 amilin 2010.

Income Taxe—Income tax expense was recorded at an effectteeofé32.5% for 2011 compared to 33.3% for 2010.

Year Ended December 31, 2011 Compared to Year Eddecember 31, 2010—Results by Segment
North American Retail Grocery

Year Ended December 31

2011 2010

Dollars Percent Dollars Percent

(Dollars in thousands)

Net sales $1,456,21. 100.(% $1,247,12 100.(%
Cost of sale: 1,102,84. 75.7 933,73¢ 74.C
Gross profil 353,37( 24.: 313,39: 25.1
Freight out and commissiol 77,03¢ 5.3 59,49¢ 4.7
Direct selling and marketin 32,59: 2.3 32,42 2.6
Direct operating incom $ 243,74 16.7% $ 221,47 17.8%

Net sales in the North American Retail Grocery segnincreased by $209.1 million, or 16.8%, forylear ended December 31, 2(
compared to the prior year. The change in net $edes 2010 to 2011 was due to the following:

Dollars Percent
(Dollars in thousands)
2010 Net sale $1,247,12i
Volume 8,52¢ 0.7%
Pricing 27,44( 2.2
Mix/other 4,99¢ 0.4
Foreign currenc! 8,46: 0.7
Acquisitions 159,66:. 12.¢
2011 Net sale $1,456,21. 16.8%

The increase in net sales from 2010 to 2011 isgmilyndue to the acquisition of Sturm and S.T. FRgatice increases, foreign currency
fluctuations and higher unit sales. Overall volusikigher in 2011 compared to that of 2010, pritgatue to increases in the salad dressings,
powdered drinks, dry dinners and hot cereal categaffset by the Company’s exit from the retafamt feeding business in 2010.

Cost of sales as a percentage of net sales incréase 74.9% in 2010 to 75.7% in 2011 primarily daéhigher raw material, ingredient and
packaging costs and warehouse start-up costs tratpartially offset by increased pricing.

Freight out and commissions paid to independerikdsmincreased $17.5 million or 29.5%, primarilyeda increased volume from the Sturm
and S.T. Foods acquisitions and increases in freigéts primarily due to higher fuel costs.
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Direct selling and marketing increased $0.2 millpyimarily due to the Sturm and S.T. Foods acqoisst

Food Away From Home

Year Ended December 31,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $307,81¢ 100.(% $314,99¢ 100.(%
Cost of sale: 244,74: 79.t 249,50t 79.2
Gross profi 63,07¢ 20.t 65,49( 20.¢
Freight out and commissiol 11,26: 3.€ 10,51¢ 3.3
Direct selling and marketin 7,00¢ 2.3 7,221 2.3
Direct operating incom $ 44,80¢ 14.€% $ 47,75: 15.2%

Net sales in the Food Away From Home segment dsedshy $7.2 million, or 2.3%, for the year ended@meber 31, 2011 compared to"
prior year. The change in net sales from 2010 tdl20@as due to the following:

Dollars Perceni
(Dollars in thousands)
2010 Net sale $314,99¢
Volume (27,13)) (8.6)%
Pricing 3,204 1.C
Mix/other 12,02¢ 3.8
Foreign currenc 1,361 04
Acquisitions 3,367 1.1
2011 Net sale $307,81¢ (2.9%

Net sales decreased in 2011 compared to 2010 dierteases in volume of our sales of low margicgseed pickles, partially offset by t
acquisition of Sturm, foreign currency fluctuatippsice increases and a favorable product mix.

Cost of sales as a percentage of net sales incré@ase 79.2% in 2010 to 79.5% in 2011, due to netéases in raw material and ingredient
costs partially offset by exiting certain low margirocessed pickle business and increased pricing.

Freight out and commissions paid to independerkdsmincreased $0.7 million in 2011 compared to02@timarily due to the acquisition of
Sturm and increased freight costs primarily dubigder fuel costs.

Direct selling and marketing expenses were $7.0aniln 2011 compared to $7.2 million in 2010.
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Industrial and Export

Year Ended December 31

2011 2010

Dollars Perceni Dollars Percent

(Dollars in thousands)

Net sales $285,95: 100.(% $254,90( 100.(%
Cost of sale 229,10« 80.1 202,44¢ 79.4
Gross profil 56,84¢ 19.¢ 52,45 20.€
Freight out and commissiol 6,82¢ 2.4 5,58: 2.2
Direct selling and marketin 1,75¢€ 0.€ 1,81: 0.7
Direct operating incom $ 48,26¢ 16.9% $ 45,05¢ 17.7%

Net sales in the Industrial and Export segmeneiased by $31.1 million, or 12.2%, for the year endecember 31, 2011 compared to
prior year. The change in net sales from 2010 tdl20@as due to the following:

Dollars Percent
(Dollars in thousands)
2010 Net sale $254,90(
Volume (6,707 (2.6%
Pricing 17,48: 6.9
Mix/other 18,02( 7.1
Foreign currenc 294 0.1
Acquisitions 1,962 0.7
2011 Net sale $285,95: 12.2%

The increase in net sales is primarily due to piricecases, a favorable product mix and the adipnsof the Sturm co-pack business. The
volume decrease is mainly due to a decrease irack-goup business partially offset by higher safesn-dairy creamer.

Cost of sales, as a percentage of net sales, settdeom 79.4% in 2010 to 80.1% in 2011 primariedo increases in raw material, ingredient
and packaging costs partially offset by price iases.

Freight out and commissions paid to independeesdalokers were $6.8 million in 2011 compared t® $5illion in 2010, due to increases in
freight costs primarily due to higher fuel costs.

Direct selling and marketing was $1.8 million in120and 2010.

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Net Sale—Net sales increased 20.2% to $1,817.0 milliorttieryear ended December 31, 2010, compared to 7, 5Hillion, for the year
ended December 31, 2009. Net sales by segmenth@amensn the following table:

Consolidated Net Sale

Year Ended December 31 $ Increase; % Increase;
2010 2009 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $1,247,12! $ 971,08 $276,04: 28.4%
Food Away From Hom 314,99¢ 292,927 22,07 7.5
Industrial and Expot 254,90( 247,64: 7,251 2.9
Total $1,817,02. $1,511,65: $305,37: 20.2%
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Total net sales increased 20.2% as increases imeoénd the impact of acquisitions and foreignenucy were partially offset by decreases in
pricing and a shift in sales mix.

Cost of Sales—All expenses incurred to bring a product to cortipteare included in cost of sales, such as ravern@f ingredient and
packaging costs, labor costs, facility and equipneests, including costs to operate and maintainnarehouses, and costs associated with
transporting our finished products from our mantifdng facilities to distribution centers. Costsafles as a percentage of consolidated net
decreased to 76.3% in 2010 from 78.4% in the préar. We experienced increases in certain costsasiglass and plastic containers in 2010
compared to 2009; however, these increases were tinan offset by decreases in the cost of casisn sweeteners and other ingredients. The
combination of foreign currency fluctuations anded decrease in costs partially offset by a deer@apricing and a shift in sales mix in 2010
versus 2009 resulted in improvement in our conatdid gross margins.

Operating Costs and ExpenseOperating expenses increased to $254.8 millid20it0 compared to $195.6 million in 2009. The inseem
2010 resulted from the following:

Selling and distribution expenses increased $12min 2010 compared to 2009. The increase imgrily due to the acquisition of Sturm
and S.T. Foods. Selling and distribution expenses percentage of net sales decreased to 6.6%rffid¥hin 2009 due to improved efficiencies
on our outbound freight and reduction in incentigsed compensation.

General and administrative expenses increased $26ign in 2010 compared to 2009, which was priityadue to the acquisition of Sturm a
S.T. Foods, acquisition costs, stock based comfiensaosts and consulting fees offset by a decreabeentive based compensation.

Amortization expense increased from $13.4 millior2009 to $26.4 million in 2010 due primarily teethddition of intangible assets acquired
in the Sturm and S.T. Foods acquisitions.

Other operating expense was $1.2 million in 201 mared to operating income of $6.2 million in 200%erating expense in 2010 primarily
relates to costs associated with the exit fronbtlaeaded baby food business partially offset bygthi® on a postretirement plan curtailment at
our Dixon facility. Income in 2009 was related e t$14.5 million gain on insurance settlement iredgito a fire at our New Hampton, lowa
facility, partially offset by a $7.6 million impairent of ouNature’s Goodnesstrademark.

Operating Income—Operating income in 2010 was $176.6 million, acréase of $45.7 million, or 35.0% from operatingome of $130.8
million in 2009. Our operating margin was 9.7% 012 compared to 8.7% in 2009.

Other (income) expenseSther (income) expense includes interest expenssgeist income, foreign exchange gains and loaselspther
(income) and expenses.

Interest expense in 2010 was $45.7 million, angase of $27.3 million from 2009 primarily due tginér debt levels in connection with the
Sturm and S.T. Foods acquisitions.

The impact of changes in foreign currency resduitteal gain of $1.6 million in 2010 versus a gair2009 of $7.4 million. The 2010 gain is due
to fluctuations in currency exchange rates betwkenJ.S. and Canadian dollar. In 2009, approxime®él9 million of the foreign currency
gain was due to the revaluation of an intercompaotg. The remaining $2.5 million of foreign currgrgain in 2009 is primarily due to
currency exchange on cross-border purchases b@anadian subsidiary, E.D. Smith.

Other (income) expense was a gain of $4.0 millim2010 versus a gain of $2.3 million in 2009. Tiheréase is primarily related to the gain
associated with the mark to market adjustment ofirierest rate swap agreement, totaling approxatp&4.0 million, compared to a gain of
$2.1 million in 2009.
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Income Taxe—Income tax expense was recorded at an effectteeofé33.3% for 2010 compared to 33.4% for 2009.

Year Ended December 31, 2010 Compared to Year Erddecember 31, 2009 — Results by Segment
North American Retail Grocery

Year Ended December 31

2010 2009

Dollars Perceni Dollars Percent

(Dollars in thousands)

Net sales $1,247,12 100.(% $971,08: 100.(%
Cost of sale: 933,73: 74.C 738,00: 76.C
Gross profil 313,39: 25.1 233,08: 24.C
Freight out and commissiol 59,49¢ 4.7 51,82 5.4
Direct selling and marketin 32,42: 2.€ 28,41 2.9
Direct operating incom $ 221,47 17.8% $152,84¢ 15.7%

Net sales in the North American Retail Grocery seginincreased by $276.0 million, or 28.4%, forylear ended December 31, 2(
compared to the prior year. The change in net $edes 2009 to 2010 was due to the following:

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 971,08
Volume 3,511 0.4%
Pricing (5,419 (0.6)
Mix/other (6,069 (0.6)
Foreign currenc! 17,50¢ 1.8
Acquisitions 266,51: 27.4
2010 Net sale $1,247,12 28.4%

The increase in net sales from 2009 to 2010 igaltiee acquisition of Sturm and S.T. Foods, foraigmency fluctuations and higher unit se
Overall volume is higher in 2010 compared to tHfa2@09, primarily due to new customers and lineeagtons in the pickle, Mexican sauces
and salad dressings product lines. These increesespartially offset by declines in our soup amidmt feeding products. During 2010, we
exited the retail infant feeding business.

Cost of sales as a percentage of net sales dedrizase76.0% in 2009 to 74.9% in 2010 primarily doenet declines in raw material,
ingredient and packaging costs. The segment cagitmisee improvements from last year's salad iiggeptant expansion. Negatively
impacting costs in 2010 are the revaluation of &egunventories from the Sturm and S.T. Foods @&itipns and the write-off of excess infant
feeding inventory.

Freight out and commissions paid to independerkdymincreased $7.7 million or 14.8%, to $59.5iomillin 2010 compared to $51.8 million
2009, primarily due to the Sturm and S.T. Foodsugsitipons.

Direct selling and marketing was $32.4 million i01® compared to $28.4 million in 2009, an increafs®4.0 million or 14.1% primarily due
the Sturm and S.T. Foods acquisitions and an igergastock based compensation expense offsetlbglae in incentive compensation.

28



Table of Contents

Food Away From Home

Year Ended December 31

2010 2009

Dollars Perceni Dollars Percent

(Dollars in thousands)

Net sales $314,99¢ 100.(% $292,92° 100.(%
Cost of sale 249,50¢ 79.2 239,97: 81.¢
Gross profil 65,49( 20.¢ 52,95¢ 18.1
Freight out and commissiol 10,51¢ 3.2 10,07: 3.5
Direct selling and marketin 7,221 2.3 6,81¢ 2.3
Direct operating incom $ 47,75: 15.2% $ 36,06¢ 12.2%

Net sales in the Food Away From Home segment isectdy $22.1 million, or 7.5%, for the year endet@&nber 31, 2010 compared to
prior year. The change in net sales from 2009 t®20as due to the following:

Dollars Percent
(Dollars in thousands)
2009 Net sale $292,92°
Volume (739 (0.9%
Pricing 2,89: 1.C
Mix/other 2,20¢ 0.8
Foreign currenc 2,94( 1.C
Acquisitions 14,77! 5.C
2010 Net sale $314,99¢ 7.5%

Net sales increased in 2010 compared to 2009 dile tacquisition of Sturm, foreign currency fludtaas and price increase

Cost of sales as a percentage of net sales dedrizgase81.9% in 2009 to 79.2% in 2010, due to restlides in raw material, ingredient and
packaging costs and improved productivity at thgnsent’s aseptic plant.

Freight out and commissions paid to independerikdsmincreased $447 thousand to $10.5 million ib02@mpared to $10.1 million in 2009,
primarily due to the acquisition of Sturm.

Direct selling and marketing was $7.2 million inl20compared to $6.8 million in 2009, primarily doehe acquisition of Sturm.

Industrial and Export

Year Ended December 31,

2010 2009

Dollars Perceni Dollars Percent

(Dollars in thousands)

Net sales $254,90( 100.(% $247,64: 100.(%
Cost of sale! 202,44¢ 79.4 203,97( 82.4
Gross profil 52,45 20.€ 43,67 17.€
Freight out and commissiol 5,58: 2.2 5,84¢ 2.4
Direct selling and marketin 1,81: 0.7 1,80( 0.7
Direct operating incom $ 45,05¢ 17.1% $ 36,02¢ 14.5%
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Net sales in the Industrial and Export segmeneased by $7.3 million, or 2.9%, for the year enbedember 31, 2010 compared to the
year. The change in net sales from 2009 to 2010dweago the following

Dollars Percent
(Dollars in thousands)
2009 Net sale $247,64:
Volume 4,48 1.8%
Pricing (5,38)) (2.2
Mix/other (3,819 (1.5)
Foreign currenc 887 0.4
Acquisitions 11,08: 4.4
2010 Net sale $254,90( 2.9%

The increase in net sales is primarily due to higledumes in the co-pack business and the acaunisif the Sturm co-pack business. The
volume and acquisition increases were partiallgetfby price decreases, as the underlying commodgydecreases were passed through to
customers, and an unfavorable mix due to highgramk sales.

Cost of sales, as a percentage of net sales, dedr&@m 82.4% in 2009 to 79.4% in 2010 reflectingductivity improvements and net
declines in raw material, ingredient and packagiosts.

Freight out and commissions paid to independeetdalokers were $5.6 million in 2010 compared td& $&illion in 2009, due to improved
efficiencies on our outbound freight and highelelswof customer pickups.

Direct selling and marketing was $1.8 million in120and 2009.

Known Trends and Uncertaintie

The costs of raw materials, ingredients, packagiatgrials and fuel, have varied widely in recergrgeand future changes in such costs may
cause our results of operations and our operatigims to fluctuate significantly. We experiencedreases in costs of most raw materials,
ingredients and packaging materials in 2011 contpber@010. In addition, fuel costs, which repregbetmost important factor affecting util
costs at our production facilities, as well as tbansportation costs, rose significantly in 201% ¥%pect the volatile nature of these costs to
continue with an overall upward trend. We manageifipact of cost increases, wherever possible pameercially reasonable terms, by
locking in prices on quantities required to meatoduction requirements. In addition, we offset effect of increased costs by raising prices
to our customers. However, for competitive reasamsmay not be able to pass along the full efféatareases in raw materials and other ir
costs as we incur them. In the first half of 20th, Company experienced significant increasespntinosts which occurred at a faster rate
the Company was able to pass along in price inesetscustomers. This timing disparity was cormtie the end of the third quarter of 2011,
when virtually all such price increases were ireeff As a result, gross margins were weaker iditsehalf of the year before recovering in the
third quarter. In instances of declining input spsustomers may be looking for price reductionsitimations where we have locked into
purchases at higher costs.

Competitive Environment

There has been significant consolidation in thaifrgrocery and foodservice industries in recerrgeand mass merchandisers and non-
traditional grocers such as those offering a lichéssortment are gaining market share. As our owestbase continues to consolidate, we
expect competition to intensify as we compete liertiusiness of fewer, large customers. There cao lzssurance that we will be able to keep
our existing
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customers, or gain new customers. As the cons@iuaf the retail grocery and foodservice industontinues, we could lose sales and profits
if any one or more of our existing customers werbé sold or if limited assortment stores redueevidriety of products that we sell.

Both the difficult economic environment and thergased competitive environment in the retail aratiézrvice channels have caused
competition to become increasingly intense in awsitess. We expect this trend to continue for tineseeable future.

Consistent with our strategy, our future growthetegs, in part, on our ability to identify and acgwuitable acquisition candidates. There has
been a consolidation trend in the food manufactuimaustry and competition for acquisition candedatontinues to intensify. We expect this
trend to continue for the foreseeable future.

Liquidity and Capital Resources

Management assesses the Compmhguidity in terms of its ability to generate ba® fund its operating, investing and financing\aties. The
Company continues to generate substantial cashdpmrating activities and remains in a strong faianposition, with resources available for
reinvestment in existing businesses, acquisitiomsraanaging its capital structure on a short and-@rm basis. Over the last three years, the
Company has generated $505.6 million in cash flmmfoperating activities due to strong earningstanébcusing on working capital
management. If additional borrowings are needepiiagimately $345.0 million was available on theaing credit facility as of

December 31, 2011. See Note 10 to our Consolidéteahcial Statements for additional informationaieting our revolving credit facility. We
believe that, given our cash flow from operating\aties and our available credit capacity, we camply with the current terms of the credit
facility and meet foreseeable liquidity requirensefadr a period of no less than twelve months.

Cash flows from operating activities:

Year Ended December 31

2011 2010 2009
(In thousands)

Net income $ 94,407 $ 90,91¢ $ 81,31
Depreciation & amortizatio 83,01¢ 69,77¢ 47,34:
Stock-based compensatic 15,10% 15,83¢ 13,30:
(Gain) loss on foreign currency exchar 18 1,46¢ (4,932
Curtailment of postretirement benefit obligatic — (2,357%) —
Mark to market (gain) loss on derivative contre (861) (4,369 (2,109
Loss (gain) on disposition of ass 1,681 3,15¢ (11,885
Write-down of impaired asse 2,86¢ — 7,60(
Deferred income taxe 15,11 9,19¢ 18,59¢
Excess tax benefits from stock based

compensatiol (4,479 (5,737 (169)
Changes in operating assets and liabilities, natqgfiisitions (50,997 66,58( (44,389
Other 18¢ 161 161
Net cash provided by operating activit $156,07: $244,65: $104,84:

Our cash from operations was $156.1 million in 26&fnpared to $244.7 million in 2010, a decreasg88f6 million. The decrease in cash
from operating activities is due to an increaseanking capital primarily from an increase in interies and a reduction in payables and
accrued expenses due to a reduction in incentirrgeasation and acquisition liabilities. The inceeasinventories is due to higher input costs
and higher inventory levels due to lower fourth feiasales. The decrease was partially offset bipenease in net income excluding non-cash
charges such as depreciation and amortization.
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Cash provided by operating activities is used g@vn debt and pay for additions to property, pkmd equipment.

Cash flows from investing activities:

Year Ended December 31,

2011 2010 2009
(In thousands)

Additions to property, plant and equipm: $(68,527) $ (39,549 $(36,98)
Additions to intangible asse (9,279 (22,110 —
Insurance procee( — — 2,86:
Cash outflows for acquisitions, less cash acqt 3,24: (844,49¢) —
Proceeds from sale of fixed ass 251 43 6
Net cash used in investing activiti $(74,309) $(906,100 $(34,119

In 2011, cash used in investing activities decredse$831.8 million compared to 2010 primarily daghe acquisitions of Sturm and S.T.
Foods for an aggregate of $844.5 million in 2018etfby an increase in planned capital expenditur@911.

We expect capital spending programs to be apprdeim&90.0 million in 2012. Capital spending in 204ill focus on food safety, quality,
productivity improvements, product line expansivoar Manawa, Wisconsin facility, continued implemtegion of an ERP system and routine

equipment upgrades or replacements at our plants.

Cash flows from financing activities:

Year Ended December 31

2011 2010 2009
(In thousands)

Proceeds from issuance of d $ — $400,00( $ —
Net borrowing (repayment) of de (78,21) 173,39 (74,489
Payments of deferred financing co (1,519 (16,419 —
Excess tax benefits from st-based compensatic 4,47 5,732 16¢
Net (payments) proceeds related to stock baseddaaedivities (8,27¢) (20,77 4,59(
Issuance of common stock, net of exper — 110,68¢ —
Net cash provided by (used in) financing activi $(83,540) $662,62: $(69,725)

Net cash flow used by financing activities was $88illion in 2011 compared to $662.6 million progitiby financing activities in 2010. ~
finance the Sturm acquisition in 2010, we issue@d$d million of new debt, common stock in the naoant of $110.7 million and borrowings
under our revolving credit facility. The S.T. Foaatxjuisition was financed through borrowings uraerrevolving credit facility. Financing
activities in 2011 consisted of normal borrowinglaepayments under our line of credit. The Compaglieves it has sufficient liquidity with
the availability under the revolving credit fagiliand does not anticipate a significant risk tchdd@ws in the foreseeable future despite the
current disruption of the credit markets, as thenfany operates in a relatively stable industry lsasl sizable market share across its product
lines. The Company’s long-term financing needs dépend largely on potential acquisition activity.

The Company contributed $3.6 million, $1.3 milliand $8.9 million in 2011, 2010 and 2009 respedgfitelits pension plan, and expects to
make contributions of approximately $4.0 million2@12.
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A portion of the Company’s cash is generated byetimaings of our Canadian operations. The Compasyakserted that these earnings are
indefinitely reinvested in Canada and, accordinghg, not available to fund U.S. operating actisgitié the Company were to repatriate these
funds we would be required to pay U.S. income taldesvever, a determination of the potential takiliy is not practical at this time. As a
temporary measure, the Company established a sérsb®rt term intercompany loans from the Canadiaerations to the U.S. The cash was
used to pay down the Company’s revolving line efditrand reduce the overall interest expense ofdnsolidated group. The balance of the
intercompany loans, principal and interest, at Ddwner 31, 2011 was $67.9 million. On January 1022€ie Company repaid the cross border
intercompany loans in full and canceled the relatets. Payment was financed with borrowings underevolving credit facility. The cash
will be held by our Canadian subsidiary, E.D. Smithshort term investments and will be used faregal corporate purposes in Canada,
including capital projects and acquisitions. Repagtrof the intercompany loans will not impact thenfbany’s compliance with loan
covenants and is not expected to significantly ichjpfae Company’s access to liquidity. After repaythe intercompany loans on January 10,
2012, the Company had access to $283.8 million wtigerevolving line of credit, which is sufficietd fund ongoing U.S. operations, for no
less than twelve months, as well as acquisitions.

Seasonality

The Company’s short-term financing needs are pilynfor financing working capital during the yedks the Company continues to add new
product categories to our portfolio, spikes in fingg needs are lessened. Cucumber and fruit ptioduare driven by harvest cycles, which
occur primarily during the spring and summer agineries of pickles and jams generally are at agoimt in late spring and at a high point
during the fall, increasing our working capital sdgments. In addition, the Company builds inveie®of salad dressings in the spring and
soup in the summer months in anticipation of laggasonal shipments that begin in the second arttigbarters, respectively.

Sources of Capita

Revolving Credit Facilit+—On September 23, 2011, the Company entered infav@@ndment to its Credit Agreement with Bank of Aroa,
N.A., as administrative agent, and the group oéogarticipating lenders. The Amendment, amongrdtiiegs, extended the maturity of t
revolving credit facility to September 23, 2016dadjusted the interest rates. The interest ratdenthe Credit Agreement are based on the
Company’s consolidated leverage ratio, and arergiéted by either LIBOR plus a margin ranging fror@d% to 1.60% or a base rate (as
defined in the Credit Agreement) plus a margin magdrom 0.00% to 0.60%. In addition, a facilityefeanging from 0.25% to 0.40% is due
guarterly on the aggregate commitment under thelveng credit facility. The Company’s unsecuredaking credit facility has an aggregate
commitment under the Credit Agreement of $750 onilliof which $345.0 million was available as of Beber 31, 2011. As of December 31,
2011, there were $9.2 million in letters of cradider the revolving credit facility that were isdumit undrawn. The revolving credit facility
contains various financial and other restrictiveamants and requires that the Company maintaingindimancial ratios, including a leverage
and interest coverage ratio. The Company is in diamge with all applicable covenants as of Decen#ier2011. The Company’s average
interest rate on debt outstanding under the remgleredit facility for the year ended DecemberZ111 was 2.03%. Interest is payable
quarterly or at the end of the applicable intepestod. After the repayment of intercompany loanslanuary 10, 2012 of approximately $67.7
million, $ 283.8 million was available under ouri®é/ing Credit Facility.

High Yield Note—The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due March @18 (the “Notes”).
The Notes are guaranteed by the Company’s 100 mesesed subsidiary Bay Valley and its 100 peracembed subsidiaries EDS Holdings,
LLC; Sturm; S.T. Foods. The Indenture governinghlides provides, among other things, that the Nwik$e senior unsecured obligations
the Company. The Indenture contains various résteicovenants with which the Company is in comptiaas of December 31, 2011. Interest
is paid semi-annually on March 1 and September 1.

33



Table of Contents

Senior Notes—The Company maintains a private placement of $alidon in aggregate principal of 6.03% senior rotkie September 30,
2013, pursuant to a Note Purchase Agreement anheng@dmpany and a group of purchasers. The NotéhBsecAgreement contains
covenants that will limit the ability of the Compaand its subsidiaries to, among other things, merith other entities, change the nature of
the business, create liens, incur additional inelditess or sell assets. The Note Purchase Agreafserrequires the Company to maintain
certain financial ratios. The Company is in comptia with the applicable covenants as of Decembg2@11. All of the Company’s

obligations under the senior notes are fully ancomditionally guaranteed by Bay Valley, a 100 petaavned subsidiary of the Company, and
its 100 percent owned subsidiaries of EDS Holdihgi€;, Sturm and S.T. Foods. The senior notes hatdeen registered under the 1933 Act,
and may not be offered or sold in the United Stabsent registration or an applicable exemptioterést is paid semi-annually on March 31
and September 30.

Contractual Obligations
The following table summarizes the Company’s ohiagges and commitments to make future payments &ecémber 31, 2011:

Indebtedness, Purchase and Lease Obligations

Payments Due by Period

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

Revolving credit facility (1 $ 428,80 $ 6,887 $ 13,77« $408,13¢ $ —
High yield notes (2 591,16° 31,00( 62,00( 62,00( 436,16°

Senior notes (& 110,55: 6,03( 104,52: — —

Capital lease obligations ( 8,10t 2,24¢ 3,63¢ 2,217 —

Purchasing obligations (! 337,71 274,98 62,61 12C —
Operating leases (! 88,75: 14,68¢ 25,01 20,21¢ 28,83!
Benefit obligations (7 31,60¢ 2,63 5,66¢ 5,962 17,34
Deferred compensation ( 6,76¢ 30¢€ 53¢ 3,07¢ 2,84

Unrecognized tax benefits ( 11,84¢ 1,77¢ 7,044 3,02¢ —
Tax increment financing (1( 3,05( 382 76E 75¢ 1,144
Total $1,618,36. $340,93t  $285,57: $505,520 $486,33(

(1) Revolving credit facility obligation includes pripal of $395.8 million and interest at an averagfe 0f 1.74% at December 31, 20
The principal is due September 23, 2016. (See Moy

(2) High yield notes include principal and interest payts based on a fixed interest rate of 7.75% chxahpayment is due March 1, 20:
(See Note 10

(3) Senior note obligation includes principal anteiest payments based on a fixed interest raée08%6. Principal payment is due
September 30, 2013. (See Note

(4) Payments required under lc-term capitalized lease contrac

(5) Primarily represents commitments to purchas@mim quantities of raw materials used in our puatidun processes. We enter into these
contracts from time to time in an effort to ensarsufficient supply of raw ingredients. In additiove have contractual obligations to
purchase various services that are part of ourymtomh process

(6) In accordance with generally accepted accogrgiinciples (“GAAP”), these obligations are nofieeted in the accompanying balance
sheets. Operating lease obligations consist ofrmim rental payments under r-cancelable operating leas

(7) Benefit obligations consist of future payments tedlato pension and postretirement benefits as agiirby an actuarial valuatic
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(8) Deferred compensation obligations have been akadctat payment periods based on existing paymensgta terminated employees a
the estimated timing of distributions of current@ayees based on a¢

(9) The unrecognized tax benefit long term liapitiecorded by the Company is $11.9 million at Delsen81, 2011. The timing of cash
settlement, if any, cannot be reasonably estimdtee.Company’s gross unrealized tax benefit inauidethe tabular reconciliation (See
Note 9 to our Consolidated Financial Statementappgoximately $11.4 million. The difference betwéke gross unrecognized t
benefit and the amount per the “Contractual Ohikget—Indebtedness, Purchase and Lease Obligatiabk’ is due to the inclusion
above of corollary positions, interest, penalteesyell as the impact of state taxes on the fedaxdlability. Deferred tax liabilities are
excluded from the table due to uncertainty in ttieiing.

(10) Tax increment financing obligation includes priradipnd interest payments based on rates ranging6t@1% to 7.16%. Final paymen
due May 1, 2019. (See Note 1

In addition to the commitments set forth in theabtable, at December 31, 2011, the Company ha&drilion in letters of credit related to
the Company’s workers’ compensation program.

Off-Balance Sheet Arrangements

The Company does not have any obligations that theadefinition of an off-balance sheet arrangemathier than operating leases and letters
of credit, which neither have nor are reasonaliyi to have a material effect on the Consoliddtgdncial Statements.

Other Commitments and Contingencies

The Company also has the following commitmentsaordingent liabilities, in addition to contingerdbilities related to ordinary course
litigation, investigations and tax audits:

» certain lease obligations, a

» selected levels of property and casualty risksnarily related to employee health care, wor' compensation claims and ott
casualty losse:

See Note 18 to our Consolidated Financial Statesrfentmore information about the Company’s committeend contingent obligations.

Critical Accounting Policies

Critical accounting policies are defined as thdse are most important to the portrayal of a comgfsafinancial condition and results and that
require the most difficult, subjective or complexiggments. In many cases the accounting treatmempafticular transaction is specifically
dictated by generally accepted accounting prinsifI&AAP”) with no need for the application of oudgment. In certain circumstances,
however, the preparation of the Consolidated Firzdi&tatements in conformity with GAAP requirestasise our judgment to make certain
estimates and assumptions. These estimates dfeeptported amounts of assets and liabilities éabures of contingent assets and
liabilities at the date of the Consolidated Finah&tatements and the reported amounts of net aateexpenses during the reporting period.
We have identified the policies described belowascritical accounting policies. See Note 1 to@wnsolidated Financial Statements for a
detailed discussion of significant accounting gekc

Accounts Receivable Allowanc—We maintain an allowance for customer promotigamrajrams, marketing co-op programs and other sales
and marketing expenses. This allowance is basedacmmbination of historical rolling twelve montheaigge program activity and historical
customer sales and can fluctuate due to the Idales and marketing programs, and timing of dédns. This allowance was $13.1 million
and $12.7 million, at December 31, 2011 and 20d€pectively.
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Inventorie— Inventories are stated at the lower of cost or tafRickle inventories are valued using the lasfiiat-out (“LIFO”) method,

while all of our other inventories are valued usihg first-in, first-out (“FIFO”) method. These ualtions have been reduced by an allowance
for obsolete and defective products and packagiagerals. The estimated allowance is based oniawesf inventories on hand compared to
estimates of future demand, changes in formulagpacklaging materials and inferior product. The Canys allowances were $5.6 million
and $9.5 million at December 31, 2011 and 201G eesvely.

Goodwill and Intangible Assets-Goodwill and intangible assets totaled $1,506.onias of December 31, 2011, resulting primafitym
acquisitions. Upon acquisition, the purchase pedest allocated to identifiable assets and liéibs, including but not limited to trademarks
and customer-related intangible assets, with amaneing purchase price recorded as goodwill. Gothéwid indefinite lived trademarks are
not amortized. For purposes of goodwill impairmiesting, our reporting units are defined as Northetican Retail Grocery—U.S.; North
American Retail Grocery—Canada; Food Away From HewkS.; Food Away From Home—Canada,; Industrial, Caett—U.S. and
Contract—Canada.

We believe that a trademark has an indefiniteififehas sufficient market share and a historgwbng sales and cash flow performance the
expect to continue for the foreseeable futureéhdke perpetual trademark criteria are not metirétemarks are amortized over their expected
useful lives. Determining the expected life ofadgmark requires considerable management judgmerisdased on an evaluation of a
number of factors including the competitive envirtent, market share, trademark history and antiegpatture trademark support.

Indefinite lived trademarks and goodwill are evédabfor impairment annually in the fourth quartarmore frequently, if other events occur
ensure that fair value continues to exceed theeebllaook value. An indefinite lived trademark iimired if its book value exceeds fair value.
Goodwill impairment is indicated if the book valakits reporting unit exceeds its fair value. Iétfair value of an evaluated asset is less than
its book value, the asset is written down to failue, which is generally based on its discountégréucash flows. Future business results could
impact the evaluation of our goodwill and intangilbissets.

The Company completed its annual goodwill and igilalle asset impairment analysis as of Decembe2@1]. Our assessment did not resu
an impairment. We have seven reporting units, dfsahich contain goodwill totaling $1,068.4 millio@ur analysis employed the use of bo
market and income approach, with each method ghgeral weighting. Significant assumptions used @ititome approach include growth i
discount rates, margins and the Company’s weighttedage cost of capital. We used historical peréoroe and management estimates of
future performance to determine margins and groeths. Discount rates selected for each reportiitgvaried, with the weighted average of
all discount rates being equal to the total Compdiegount rate. Our weighted average cost of chipittuded a review and assessment of
market and capital structure assumptions. Furthygparting our assessment of goodwill is the faat thur stock price has increased from
December 31, 2010 to December 31, 2011 by appra&lyna8%. Of the five reporting units with goodwalll have fair values significantly in
excess of their carrying values (between 69% afdd)9€onsiderable management judgment is necessamwatuate the impact of operating
changes and to estimate future cash flows. Changag estimates or any of our other assumptioesl irs our analysis could result in a
different conclusion.

We reviewed our indefinite lived intangible assethich include our trademarks totaling $32.2 millizusing the relief from royalty method.
Significant assumptions include the royalty, groatid discount rates. Our assumptions were basadtmrical performance and management
estimates of future performance, as well as aviaildata on licenses of similar products. Our analgesulted in no impairment. The
Company'’s policy is that indefinite lived assetssinubave 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 classificationsi@erable management judgment is
necessary to evaluate the impact of operating @sagd to estimate future cash flows. Changesriestimates or any of our other
assumptions used in our analysis could resultdiffarent conclusion.
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Amortizable intangible assets, which include prilyagustomer relationships and trademarks, areuatatl for impairment whenever events or
changes in circumstances indicate that the cargingunt may not be recoverable. If an evaluatiothefundiscounted cash flows indicates
impairment, the asset is written down to its faitue, which is generally based on discounted futash flows. No impairment was identified
and the Company concluded no changes are necdsghg/remaining useful lives or values of the rizrimg amortizable intangible assets a
December 31, 2011.

Purchase Price Allocatio—We allocate the purchase price of acquisitionthéoassets acquired and liabilities assumed. Ahtifiable assets
acquired, including identifiable intangibles arablilities assumed are assigned a portion of thehaise price of the acquired company,
normally equal to their fair values at the dataoduisition. The excess of the purchase pricesftiguired company over the sum of the
amounts assigned to identifiable assets acquiesd,liabilities assumed is recorded as goodwill.réderd the initial purchase price allocation
based on evaluation of information and estimatedlae at the date of the financial statementsfied information regarding fair value of
assets acquired and liabilities assumed is receimddestimates are refined, appropriate adjustnaatmade to the purchase price allocation.
To the extent that such adjustments indicate tiefdir values of assets and liabilities diffemfr¢heir preliminary purchase price allocations,
such differences would adjust the amounts alloctt¢dose assets and liabilities and would chahgamounts allocated to goodwill. The fi
purchase price allocation includes the considemaifca number of factors to determine the fair gadfiindividual assets acquired and liabilit
assumed, including quoted market prices, foredasxpected cash flows, net realizable values, edémof the present value of required
payments and determination of remaining usefuklive

Income Taxe—Deferred taxes are recognized for future tax ¢ffe€ temporary differences between financial ammbine tax reporting using
tax rates in effect for the years in which theeliénces are expected to reverse. We periodically@&e our probable tax obligations using
historical experience in tax jurisdictions and imh@d judgments. There are inherent uncertaintiesac to the interpretations of tax regulati

in the jurisdictions in which we operate. Thesegiments and estimates made at a point in time maggehbased on the outcome of tax audits
and changes to or further interpretations of regada. If such changes take place, there is athigkour tax rate may increase or decrease in
any period, which would have an impact on our e Future business results may affect defersetiathilities or the valuation of deferred
tax assets over time.

Stock-Based Compensatiedncome from Continuing Operations Before Incomeds for the years ended December 31, 2011 and
December 31, 2010, included share-based compensagense for employees and directors of $15.1amiind $15.8 million, respectively.

The fair value of stock options, restricted staestricted stock unit awards and performance (ttits “Awards”) is determined on the date of
grant. Stock options were valued using a Black &shmodel. Performance units and all other restlistock and restricted stock unit awards
were valued using the closing price of the Compsuisyock on the date of grant. Stock-based compensatpense, as calculated and recorded,
could have been impacted, if other assumptions weed. Furthermore, if we use different assumptioristure periods, stock-based
compensation expense could be impacted in futuiegse Expected volatilities for 2011 are baseditorical volatilities of the Company’s
stock price. Prior to 2010, expected volatilitiesrevbased on the implied historical volatilitiesnfr peer companies and other factors, as the
Company’s stock was not publically traded priodtme 27, 2005. The Company has estimated thaircertgployees will complete the

required service conditions associated with cerairards. For all other employees, the Company egtmforfeitures as not all employees are
expected to complete the required service conditibhe expected service period is the longer ofldreved service period, as determined from
the output of the valuation models, and the serpérgod based on the term of the Awards. The nigk-fnterest rate for periods within the
contractual life of the Awards is based on the Ui®@asury yield curve in effect at the time of grant. As the Company does not have
significant history to determine the expected teftits option awards, we based the expected terthatof comparable companies. The
assumptions used to calculate the option and cesrstock awards granted in 2011 are presentddt|e 12 to the Consolidated Financial
Statements.
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Insurance Accrual—We retain selected levels of property and casuallkg, primarily related to employee health carerkers compensation
claims and other casualty losses. Many of thesenpiat losses are covered under conventional imsgrarograms with third-party carriers
having high deductible limits. In other areas, we self-insured with stop-loss coverage. Accruetilities for incurred but not reported losses
related to these retained risks are calculateddoagen loss development factors that contemplatensber of variables, including claims
history and expected trends. These loss developfaetars are based on industry factors and, aladtigtive estimated liabilities, are developed
by us in consultation with external insurance brekend actuaries. At December 31, 2011 and 2010¢ewearded accrued liabilities related to
these retained risks of $10.6 million and $9.2 o] respectively, including both current and Idegm liabilities. Changes in loss developm
factors, claims history and cost trends could tdawidubstantially different results in the future.

Employee Benefit Plan Co—We provide a range of benefits to our employesduding pension and postretirement benefits toetigible
employees and retirees. We record annual amouatigeto these plans based on calculations specifiy GAAP, which include various
actuarial assumptions, such as discount ratesmassinvestment rates of return, compensation isegaemployee turnover rates and health
care cost trend rates. We review our actuarialmapions on an annual basis and make modificatiotise assumptions based on current rates
and trends, when it is deemed appropriate. As reduiy GAAP, the effect of the modifications is geaily recorded and amortized over future
periods. Different assumptions that we make coeddlt in the recognition of different amounts operse over different periods of time.

Our current asset mix guidelines, under our investnpolicy as written by our investment committdee (‘Investment Committee”), target
equities at 55% to 65% of the portfolio and fixadame at 35% to 45%. At December 31, 2011, ourenasist was invested as follows: eqt
securities of 59%; fixed income securities of 3@l cash and cash equivalents of 5%.

We determine our expected long-term rate of relbiased on our expectations of future returns foptresion plan’s investments based on
target allocations of the pension plan’s investmeAtlditionally, we consider the weighted-averagteinn of a capital markets model and
historical returns on comparable equity, debt ahemoinvestments. The resulting weighted averageeted long-term rate of return on plan
assets is 7.2%.

While a number of the key assumptions related toqoalified pension plans are long-term in natireluding assumed investment rates of
return, compensation increases, employee turnates and mortality rates, GAAP require that oucalisit rate assumption be more heavily
weighted to current market conditions. As such,discount rate will likely change more frequentlye used a discount rate to determine our
estimated future benefit obligations of 4.75% at®=aber 31, 2011.

See Note 14 to our Consolidated Financial Statesrfentmore information regarding our employee pemsind retirement benefit plans.

Recent Accounting Pronouncements
Information regarding recent accounting pronounagmes provided in Note 2 to the Consolidated Fai@nStatements.

Iltem 7A.  Quantitative and Qualitative Disclosures About MagkRisk
Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with an effective afavember 19, 2008 to lock into a
fixed LIBOR interest rate base. Under the termthefagreement, $200 million in floating rate delbsvwswapped for a fixed 2.9% interest base
rate for a period of 24 months, amortizing to $50iom for an additional nine months at the sam@22.interest rate. This swap agreement
expired August 19, 2011.
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In July 2006, we entered into a forward interest Eavap transaction for a notational amount of $@bon as a hedge of the forecasted pri
placement of $100 million in senior notes. Therest rate swap transaction was terminated on ALIS2006, which resulted in a piax loss

of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensivs inghe Consolidated Balance Sheets. The
total loss will be reclassified ratably to the Caolidated Statements of Income as an increaseeoeisit expense over the term of the senior
notes, providing an effective interest rate of 828ver the terms of the senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsgother than our foreign currency
contracts and commodity swap agreements as of Desredd, 2011, which could expose us to significaatket risk. Our exposure to market
risk for changes in interest rates relates primacilthe increase in the amount of interest exp&resexpect to pay with respect to our revolving
credit facility, which is tied to variable markettes which includes LIBOR and prime interest raBased on our outstanding debt balance of
$395.8 million under our revolving credit facilins of December 31, 2011, each 1% rise in our isteate would increase our interest expense
by approximately $4.0 million annually.

Input Costs

The costs of raw materials, as well as packagingnads and fuel, have varied widely in recent gesmd future changes in such costs may
cause our results of operations and our operatigims to fluctuate significantly. We experiencedreases in costs of most raw materials,
ingredients and packaging materials in 2011 contper@010. In addition, fuel costs, which repregbetmost important factor affecting util
costs at our production facilities and our trangt@n costs, rose significantly in 2011. We expghetvolatile nature of these costs to continue
with an overall upward trend.

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

Changes in the prices of our products may lag lietimnges in the costs of our materials. Competjtiessures also may limit our ability to
quickly raise prices in response to increased raterals, packaging and fuel costs. Accordinglyyéf are unable to increase our prices to
offset increasing raw material, packaging and &asits, our operating profits and margins could béenelly adversely affected. In addition, in
instances of declining input costs, customers nealpbking for price reductions in situations whese have locked into pricing at higher costs.
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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 balgineets of TreeHouse Foods, Inc. and subsidighesCompany”) as of December 31,
2011 and 2010, and the related consolidated statsméincome, stockholders’ equity, and cash fléevseach of the three years in the period
ended December 31, 2011. Our audits also inclugediriancial statement schedule listed in the Inmtdtem 15. These financial statements
and financial statement schedule are the respdibsiti the Company’s management. Our responsybiitto express an opinion on the
financial statements and financial statement sdedulased on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tinarcial position of TreeHouse Foods, Inc. and
subsidiaries as of December 31, 2011 and 2010thenesults of their operations and their cash $léov each of the three years in the period
ended December 31, 2011, in conformity with accimgnprinciples generally accepted in the United&taf America. Also, in our opinion,
such financial statement schedule, when considareslation to the basic consolidated financiatestaents taken as a whole, presents fairly, in
all material respects, the information set forthréin.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Blo@inited States), the Company’s
internal control over financial reporting as of Betber 31, 2011, based on the criteria establightddrnal Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidriee Treadway Commission and our report datdataey 17, 2012 expressed an
unqualified opinion on the Company’s internal cohtver financial reporting.

DELOITTE & TOUCHE LLF

Chicago, lllinois
February 21, 2012
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TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

ASSETS

Current asset:
Cash and cash equivalel
Receivables, net of allowance for doubtful accowft$517 and $75
Inventories, ne
Deferred income taxe
Assets held for sal
Prepaid expenses and other current a

Total current asse
Property, plant and equipment, |
Goodwill
Intangible assets, n
Other assets, n

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payable and accrued expet
Current portion of lon-term deb!

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@slzuthorized, 35,921 and 35,440 shares issue

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

See Notes to Consolidated Financial Statements.
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December 31,

2011

2010

$ 327¢ $ 632
115,16¢ 126,644
329,37 287,39

3,85¢ 3,49¢
4,081 4,081
12,63¢ 12,86
468,39 440,80:
406,55 386,19

1,068,41" 1,076,32.
437,86 463,61
23,20¢ 24,31¢

$2,40452'  $2,391,24

$ 169,520  $ 202,38

1,95¢ 97€
171,47¢ 203,36
902,92 976,45:
202,25 194,91°
54,34¢ 38,55:
1,331,01: 1,413,28;
35¢ 354
714,93 703,46
380,58 286,18
(22,36:) (12,03

1,073,51 977,96

$2,404,52'  $2,391,24
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Net sales
Cost of sale!
Gross profi
Operating expense
Selling and distributiol
General and administrati\
Amortization expens
Other operating expense (income),
Total operating expens
Operating incomi
Other (income) expens
Interest expens
Gain on foreign currency exchan
Other income, ne
Total other expens
Income before income tax
Income taxe:
Net income

Net earnings per basic shi

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

TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share data)

Year Ended December 31,

2011 2010 2009
$2,049,908  $1,817,02  $1,511,65
1,576,68: 1,385,69 1,185,28;
473,29 431,33 326,37(
142,34: 120,12 107,93
101,81 107,12¢ 80,46¢
34,40: 26,35: 13,38:
6,46- 1,18¢ (6,229)
285,02: 254,78 195,56:
188,27 176,55: 130,80
53,02: 45,69 18,38t
(3,510) (1,579 (7,387)
(1,036) (3,969 (2,269
48,47 40,15: 8,73t
139,79t 136,40( 122,07
45,39: 45 48; 40,76(
$ 94407 $ 9091¢ § 81,31
$ 26/ $ 25¢ $ 25/
$ 256 $ 251 $  2.4¢
35,80¢ 35,07¢ 31,08:
36,95( 36,17: 32,79¢

See Notes to Consolidated Financial Statements.

43



Table of Contents

TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In thousands)

Accumulated

Common Stock Other Total
Additional Comprehensive Stockholders’
Paid-In Retained
Shares Amount Capital Earnings Loss Equity
Balance, January 1, 200! 31,54 $ 31 $569,26: $113,94¢ $ (63,399 $ 620,13
Net income — — — 81,31« — 81,31«
Pension & post-retirement liability adjustment, oétax of
$384 — — — — 604 604
Foreign currency translation adjustm: — — — — 35,67¢ 35,67¢
Amortization of loss on derivatives, net of tax$df01 — — — — 161 161
Comprehensive incorr — — — — — 117,75
Equity awards exercise 454 5 5,092 — — 5,09
Stock options forfeite: — — (59 — — (59)
Stoclk-based compensatic — — 13,30: — — 13,30:
Balance, December 31, 20C 31,99¢ 32C 587,59¢ 195,26: (26,95)) 756,22¢
Net income — — — 90,91¢ — 90,91¢
Pension & post-retirement liability adjustment, oétax
benefit of $107 — — — — (172) (172)
Post retirement curtailment, net of tax of $! — — — — 862 862
Foreign currency translation adjustm — — — — 14,06¢ 14,06¢
Amortization of loss on derivatives, net of tax$if01 — — — — 161 161
Comprehensive incorr — — — — — 105,83t
Shares issue 2,70z 27 110,66: — — 110,68t
Equity awards exercise 73€ 7 (11,019 — — (11,00¢)
Stock-based compensatic — — 16,21¢ — — 16,21¢
Balance, December 31, 201 35,44( 354 703,46" 286,18 (12,039 977,96¢
Net income — — — 94,407 — 94,407
Pension & post-retirement liability adjustment, oétax
benefit of $2,52° — — — — (4,000 (4,000
Foreign currency translation adjustm: — — — — (6,489 (6,489
Amortization of loss on derivatives, net of tax$if01 — — — — 161 161
Comprehensive incormr — — — — — 84,07¢
Equity awards exercise 481 5 (3,839 — — (3,839
Stock-based compensatic — — 15,30¢ — — 15,30¢
Balance, December 31, 201 35,92 $ 35C $714,93. $380,58¢ $ (22,367 $1,073,51

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

Year Ended December 31,

2011 2010 2009
Cash flows from operating activities:
Net income $ 94,40° $ 90,91¢ $ 81,31«
Adjustments to reconcile net income to net caskigea by operating activitie:!
Depreciatior 48,61¢ 43,42¢ 33,96:
Amortization 34,40: 26,35: 13,38:
Stock-based compensatic 15,10° 15,83¢ 13,30:
Loss (gain) on foreign currency exchat 18 1,46¢ (4,937)
Mark to market gain on derivative contra (861) (4,369 (2,109
Loss (gain) on disposition of ass 1,681 3,15¢ (11,885
Write-down of intangible asse — — 7,60(
Write-down of tangible asse 2,86¢ — —
Deferred income taxe 15,11« 9,19¢ 18,59¢
Excess tax benefits from st-based compensatic (4,477 (5,732) (169)
Curtailment of postretirement benefit obligatic — (2,35%) —
Other 18¢ 161 161
Changes in operating assets and liabilities, nacqtiisitions
Receivable: 7,812 6,161 3,73¢
Inventories (43,039 34,31¢ (14,062)
Prepaid expenses and other as 3,74z 22t (647)
Accounts payable, accrued expenses and otheritiied (19,507 25,87¢ (33,419
Net cash provided by operating activit 156,07: 244,65: 104,84
Cash flows from investing activities:
Additions to property, plant and equipmi (68,529 (39,549 (36,98
Additions to intangible asse (9,277%) (22,110 —
Insurance proceec — — 2,86:
Acquisitions, less cash acquir 3,24: (844,49¢) —
Proceeds from sale of fixed ass 251 43 6
Net cash used in investing activiti (74,302 (906,106 (34,119
Cash flows from financing activities:
Proceeds from issuance of d — 400,00( —
Borrowings under revolving credit agreem 263,10( 512,00( 284,20(
Payments under revolving credit agreen (339,900 (337,600 (358,000
Payments on capitalized lease obligati (1,41% (2,010 (684)
Issuance of common stock, net of exper — 110,68¢ —
Payments of deferred financing co (1,519 (16,419 —
Net (payments) proceeds related to s-based award activitie (8,27¢) (10,77 4,59(
Excess tax benefits from st-based compensatic 4,47% 5,732 16¢
Net cash provided by (used in) financing activi (83,540 662,62. (69,725
Effect of exchange rate changes on cash and casyaénts (2,277%) 742 727
(Decrease) increase in cash and cash equiv: (3,049 1,90¢ 1,72¢
Cash and cash equivalents, beginning of ' 6,328 4,41°F 2,68
Cash and cash equivalents, end of » $ 3,27¢ $ 6,32t $ 4,41

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2011, 2010 and 2009

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidatio—The Consolidated Financial Statements includeattomunts of TreeHouse Foods, Inc. and its whollpexnv
subsidiaries (“Company,” “we,” “us,” or “our”). Alintercompany balances and transactions are eligdria consolidation. Certain product
sales, as disclosed in Note 21, from prior yeav® leeen reclassified and certain line items orCtbesolidated Statements of Cash Flows for
prior years have been combined to conform to theeatiperiod presentation. These reclassificati@sno effect on reported net income, total
assets, or cash flows.

Use of Estimates-The preparation of our Consolidated Financial&tegnts in conformity with generally accepted actiogrprinciples
(“GAAP”) requires management to use judgment to make esmaad assumptions that affect the reported amoiiatssets and liabilities a
disclosures of contingent assets and liabilitiethatdate of the Consolidated Financial Statemeemdsthe reported amounts of net sales and
expenses during the reporting period. Actual reszduld differ from these estimates.

Cash Equivalents—We consider temporary cash investments with agiral maturity of three months or less to be caghivalents.

Inventories—Inventories are stated at the lower of cost ork@taPickle inventories are valued using the lastist-out (“LIFO”) method,
while all of our other inventories are valued usihg first-in, first-out (“FIFO”) method. The costé finished goods inventories include raw
materials, labor and overhead costs.

Property, Plant and Equipme—Property, plant and equipment are stated at aitigni€ost, plus capitalized interest on borrowigsing the
actual construction period of major capital proje@epreciation and amortization are calculatedgithie straight-line method over the
estimated useful lives of the assets as follows:

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

We perform impairment tests when circumstancesatdithat the carrying value may not be recoverddpitalized leases are amortized over
the shorter of their lease term or their estimatseful lives, and amortization expense is incluidedepreciation expense. Expenditures for
repairs and maintenance, which do not improve terekthe life of the assets, are expensed as &wturr

Intangible and Other Asse—Identifiable intangible assets with finite livessaamortized over their estimated useful livescdlswvs:

Assel Useful Life

Customer relationshif Straigh-line method over 5 to 20 yee
Trademarks/trade nam Straigh-line method over 10 to 20 yee
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 yea

Indefinite lived trademarks are evaluated for imp&int annually in the fourth quarter or more fretflye if events or changes in circumstances
indicate that the asset might be impaired. Indefilived trademarks impairment is indicated whegirtbook value exceeds fair value. If the
value of an evaluated asset is less than its bableythe asset is written down to fair value, tiicgenerally based on its discounted future
cash flows.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

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

Goodwill is evaluated annually in the fourth quaxie more frequently, if events or changes in ainstances require an interim assessment. We
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. Goodwill impairment has occurrethi& book value of the reporting unit exceeds
its fair value and goodwill is written down to faialue. Our estimates of fair value are determiveskd on a discounted cash flow model.

Stock-Based CompensatiedWe measure compensation expense for our equitydaved their grant date fair value. The resultingense is
recognized over the relevant service period. Sde .

Sales Recognition and Accounts Receivabiales are recognized when persuasive evidenae arrangement exists, the price is fixed or
determinable, title and risk of loss transfer tetomers and there is a reasonable assurance eftiotl of the sales proceeds. Product is shi
FOB shipping point and FOB destination, depending@or agreement with the customer. Sales are relduceertain sales incentives, some of
which are recorded by estimating expense basediohistorical experience. We provide credit termsustomers ranging up to 60 days,
perform ongoing credit evaluation of our custonserd maintain allowances for potential credit lods@sed on historical experience. Customer
balances are written off after all collection effoare exhausted. Estimated product returns, wiagle not been material, are deducted from
sales at the time of shipment.

Income Taxe—The provision for income taxes includes federalefgn, state and local income taxes currently pieyand those deferred
because of temporary differences between the fiabstmtement and tax bases of assets and liabilibeferred tax assets or liabilities are
computed based on the difference between the fialstatement and income tax bases of assets aitities using enacted tax rates.
Valuation allowances are recorded to reduce defdaere assets when it is more likely than not thiatxabenefit will not be realized. Deferred
income tax expenses or credits are based on tlgekan the asset or liability from period to pdrio

Foreign Currency Translation and Transactic—The functional currency of the Compasybreign operations is the applicable local curye
The functional currency is translated into U.S lalsl for balance sheet accounts using currencyasgghrates in effect as of the balance sheet
date and for revenue and expense accounts usimigated-average exchange rate during the fiscal Jée translation adjustments are
deferred as a separate component of Stockholdguityen Accumulated other comprehensive loss. 6ainlosses resulting from transactions
denominated in foreign currencies are includedtime®(income) expense, in the Consolidated Statesyedrincome.

Shipping and Handling Fees-Our shipping and handling costs are included ith lbost of sales and selling and distribution esgen
depending on the nature of such costs. Shippinghandling costs included in cost of sales reflegentory 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 distkibution expense consist primarily of the coisshipping products to customers through
third party carriers. Shipping and handling costsorded as a component of selling and distribugxpense were approximately $70.1 million,
$53.6 million and $46.5 million, for years ended. 202010 and 2009, respectively.

Derivative Financial Instrument—From time to time, we utilize derivative financiaktruments including interest rate and commaosiitaps,
foreign currency contracts and forward purchasereots to manage our
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

exposure to interest rate, foreign currency androodity price risks. We do not hold or issue finah@nstruments for speculative or trading
purposes. The Company accounts for its derivatisguments as either assets or liabilities andesathem at fair value. Derivatives that are
not designated as hedges according to GAAP muatijusted to fair value through earnings. For déifreainstruments that are designated as
cash flow hedges, the effective portion of the gaifoss is reported as accumulated other compsafeincome and reclassified into earnings
in the same period when the hedged transactiontaféarnings. The ineffective gain or loss is r@ized in current earnings. Commodity
forward contracts generally qualify for the norrpalchase exception under guidance for derivatisguments and hedging activities, and
therefore are not subject to its provisions. Fothier information about our derivative instrumesgg Note 19.

Capital Lease Obligations—Capital lease obligations represent machineryeandpment financing obligations, which are gengrpfilyable in
monthly installments of principal and interest amd collateralized by the related assets financed.

Insurance Accrual—We retain selected levels of property and casu@kg, primarily related to employee health carerkers’ compensation
claims and other casualty losses. Many of thesenpial losses are covered under conventional imsergrograms with third party carriers
having high deductible limits. In other areas, we self-insured with stop-loss coverage. Accruetilities for incurred but not reported losses
related to these retained risks are calculateddoasen loss development factors which contemplatenaber of factors, including claims
history and expected trends. These accruals aelajEd by us in consultation with external insueahokers and actuaries.

Facility Closing and Reorganization Co—We periodically record facility closing and reonggation charges, when we have identified a
facility for closure or other reorganization oppaoity, developed a plan and notified the affectegpleyees.

Research and Development Cc—We record research and development charges to sx@anthey are incurred and are reported in thel@
and administrative line of our Consolidated Stateim@f Income. Expenditures totaled $10.1 milli®h0.5 million and $8.3 million, for years
ended 2011, 2010 and 2009, respectively.

Advertising Cost—Advertising costs are expensed as incurred anoitexhin the Selling and distribution line of ounriSolidated Statements
of Income.

2. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

On December 31, 2011, the Financial Accounting &eas Board (“FASB”) issued Accounting Standardsiatp (“ASU”) 2011-12,
Comprehensive Income, Deferral of the EffectiveeDat Amendments to the Presentation of Reclaasiits of Items Out of Accumulated
Other Comprehensive Income in Accounting Standdptfate No. 2011-05his ASU defers only certain portions of ASU 2013 tBat relate
to the presentation of reclassification adjustmants is being made to allow the FASB additionaktitm redeliberate the original guidance in
ASU 2011-05. This ASU is effective for fiscal yeansd interim periods within those years, beginraftgr December 15, 2011. ASU 2011-12
does not change current accounting and therefaretiexpected to have a significant impact on tbem@any'’s financial statements.

On September 21, 2011, the FASB issued ASU 201E0@®|oyer’s Participation in Multiemployer Plamghich increases the quantitative and
gualitative disclosures an employer is requiredrtavide about its participation in significant methployer plans that offer pension and other
postretirement benefits. This ASU does not changeeat accounting and is effective for fiscal yeansled on or after December 15, 2011. The
Company adopted this guidance in the 2011 Finatatbments as presented in Note 14, which dithan¢ a significant impact on the
Company'’s financial statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

On September 15, 2011, the FASB issued ASU 201T-@8jng Goodwill for Impairmenthich provides entities the option of performing a
gualitative assessment of goodwill before calcatathe fair value of a reporting unit in Step ltleé goodwill impairment test. If an entity
determines, based on the qualitative factors,ttteafair value of a reporting unit is more likehan not less than the carrying amount, the two-
step impairment test would be required. This ASeffective for annual and interim periods for fisgaars beginning after December 15, 2(
Early adoption is permitted. This literature does change how goodwill is accounted for, and ties@ompany does not believe this ASU
have a significant impact on the Company'’s finalsiatements.

On June 16, 2011, the FASB issued ASU 2011P0&sentation of Comprehensive Incowtdch revises the manner in which entities present
comprehensive income in their financial statemeFss ASU removes the current presentation guidamcerequires comprehensive incom
be presented either in a single continuous stateaferomprehensive income or two separate but cutse statements. This guidance is
effective for fiscal years and interim periods witthose years, beginning after December 15, 288U 2011-05 does not change current
accounting and therefore is not expected to hasigraficant impact on the Company’s financial staémts.

On May 12, 2011, the FASB issued ASU 2011 4ediy Value Measurement: Amendments to Achieve Caontrao Value Measurement and
Disclosure Requirements in U.S. GAAP and IFIThis ASU provides converged guidance on how (namyto measure fair value. The ASU
provides expanded disclosure requirements and athendments, including those that eliminate unrseggsvording differences between U
GAAP and International Financial Reporting StanddtiefRSs). This ASU is effective for interim anchaal periods beginning after
December 15, 2011 and is not expected to haveniisant impact on the Company’s disclosures or yalue measurements.

3. FACILITY CLOSINGS

As of December 31, 2011, the Company had closquldkde plant in Springfield, Missouri. Productiorased in August 2011 and has been
transferred to other pickle facilities. Productetrthe Springfield facility was primarily relatedl the Food Away From Home segment. For the
year ended December 31, 2011, the Company recatdgare costs of $5.1 million which included $2.4lion to reduce the carrying value
the assets to net realizable value and $2.7 miféoseverance and other costs. These costs dugl@ttin Other operating expense (income),
net line in our Consolidated Statements of IncoApproximately $2.5 million of the charges was paidash. The Company has accrued
severance costs of approximately $0.2 million aBetember 31, 2011.

The Company closed its salad dressings manufagtptant in Cambridge, Ontario at the end of Jur@92@roduction was transitioned to the
Company’s other manufacturing facilities in Canadd the United States. The change realigned thep@oy’s production capabilities with tl
needs of our customers. The majority of the clososts were included as costs of the acquisitida.bf Smith and did not significantly imp:
earnings. Total costs were approximately $2.3 arillincluding severance costs of $1.1 million, attter costs of $1.2 million. As of
December 31, 2010, the Company had insignificaotueds remaining and no accruals as of Decembe2(@®lll,. Severance payments during
the twelve months ended December 31, 2010 and &@88 approximately $62 thousand, and $0.9 millifespectively.

The Company closed its pickle plant in Portlandegan during the second quarter of 2008. For thévevmonths ended December 31, 2011,
2010 and 2009, the Company recorded costs of $Mi6mMm$0.6 million and $0.9 million, respectivelwhich are included in Other operating
expense (income), net line in our ConsolidatedeBtants of Income. The Company had insignificantueent expenses related to this closure as
of December 31, 2011 and 2010. In connection vhighRortland closure, the Company has $4.1 millicessets
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

held for sale, which are primarily land and builgin The Company will continue to incur executorgtedor this facility until it is sold. Those
costs total approximately $0.6 million per year.

4. ACQUISITIONS

On October 28, 2010, the Company acquired S.T.i8pe&oods, Inc. (S.T. Foods), a wholly owned sdiasy of STSF Holdings, Inc.
(“Holdings”) by acquiring all of the outstandingcseities of Holdings for $179.8 million in cash. & hcquisition was funded by the Company’
revolving credit facility. S.T. Foods has annual sedes of approximately $100 million and is a nfanturer of private label macaroni and
cheese, skillet dinners and other value-addeddisiess. The acquisition added additional categaoiesir product portfolio for the retail
grocery channel.

The acquisition is being accounted for under trguaition method of accounting and the resultspErations are included in our financial
statements from the date of acquisition and areded in the North American Retail Grocery segm&it.. Foods contributed $17.1 million to
net sales and $1.5 million in net income from tretaber 28, 2010 acquisition date through DecembeB10. At the date of acquisition, the
purchase price was allocated to the assets accangttiabilities assumed based upon estimatedrfaiket value, no value was assigned to the
earn out. The Company’s purchase price allocaticzet forth below.

(In thousands'

Receivable: $ 6,18
Inventory 7,557
Property plant and equipme 26,40(
Customer relationshir 58,71«
Other intangible asse 257
Deferred taxe 343
Other asset 1,47¢
Goodwill 114,19:
Total assets acquire 215,12:
Accounts payable and accru (7,76%)
Deferred taxe (27,51)
Total liabilities assume (35,279
Total purchase pric $ 179,84.

The Company allocated $58.7 million to customeatiehships that have an estimated life of twengrgeOther intangible assets consist of
capitalized computer software that is being amediaver two years. The Company increased the ¢@stquired inventories by approximately
$0.8 million, and expensed the amount as a compariest of sales in the fourth quarter of 201Be TTompany has allocated all of the
goodwill ($114.2 million) to the North American RétGrocery segment. No goodwill is deductible fax purposes. Goodwill arises
principally as a result of expansion opportuniaesl employed workforce. The Company incurred agprately $2.4 million in acquisition
related costs for the S.T. Foods acquisition thairecluded in the General and administrative espdime on the Consolidated Statements of
Income.

On March 2, 2010, the Company acquired Sturm Fdods(“Sturm”), a private label manufacturer oftleereals and powdered drink mixes
that services retail and foodservice customerkériinited States with annual sales of approxim&aK0 million. The acquisition of Sturm h
strengthened the Company’s presence in privaté thipegrocery categories.
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The Company paid a cash purchase price of $661libmiafter adjusting for a $3.3 million workingpital adjustment to reduce the purchase
price, for 100% of the issued and outstanding stdckturm. The $3.3 million working capital adjugnt is recorded in the Receivables, net
line of our Consolidated Balance Sheets as of Dbeerdl, 2010. The transaction was financed thrahghssuance of $400 million in high
yield notes, the issuance of 2.7 million share€@mpany common stock at $43.00 per share and bomgswinder the Compa’s credit

facility.

The acquisition is being accounted for under theuasition method of accounting and the resultspdrations are included in our financial
statements from the date of acquisition and ardeded in each of our segments. Sturm contributetb$2million to net sales and $27.8 milli
in net income from the March 2, 2010 acquisitiotedarough December 31, 2010. At the date of adopns the purchase price was allocated
to the assets acquired and liabilities assumeddogzen estimated fair market values as set forbvbhe

(In thousands;
Receivables $ 3577
Inventory 47,52¢
Property plant and equipme 86,10¢
Customer relationshif 229,00(
Trade nam 10,00(
Formulas 5,00
Other intangible asse 5,83t
Other asset 3,81:
Goodwill 377,20«
Total assets acquire 800,25
Accounts payable and accru (34,350
Other lon¢-term liabilities (4,519
Deferred taxe (99,976
Total liabilities assume (138,849
Total purchase pric $ 661,41

The Company allocated $229.0 million to custométi@nships that have an estimated life of twerggng. The acquired trade name will be
amortized over fifteen years. Formulas have amedéd useful life of five years. Other intangibésets consist of capitalized computer
software that is being amortized over three yeline. Company increased the cost of acquired invierstdwy approximately $6.2 million, and
expensed that amount as a component of cost of #ateugh the second quarter of 2010. The Compaswliocated $371.1 million of
goodwill to the North American Retail Grocery segiand $6.1 million of goodwill to the Food Awaydfn Home segment. No goodwill is
deductible for tax purposes. Goodwill arises ppady as a result of expansion opportunities, erygdoworkforce, and the impact of Sturm
being one of the first companies to develop thglsiserve powdered drink mix market. The Compawuiired approximately $5.4 million in
acquisition related costs related to the Sturm sdépn during the twelve months ended December2B10. These costs are included in the
General and administrative expense line on the @limlaged Statements of Income. In connection wighissuance of debt and equity to fine
the acquisition, the Company incurred approxima$dl9.8 million in debt issue costs that were cédipeéd and are amortized over the term of
the debt on a straight line basis, and are incliadeal component of interest expense. The Companyiraurred approximately $5.5 million of
stock issuance costs that reduced the proceedsenedrecorded as a component of additional papital.

The following unaudited pro forma information shotle results of operations for the Company asefa@10 acquisitions of Sturm and S.T.
Foods had been completed as of the beginning ¢f paicod presented.
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Adjustments have been made for the pro forma effeicamortization of intangible assets recognizegaat of the business combination,
interest expense related to the financing of the@rtass combinations, and related income taxes €eTesforma results may not necessarily
reflect the actual results of operations that wdwdde been achieved, nor are they necessarilyatigicof future results of operations.

Year Ended
December 31,
2010 2009
(In thousands, except per share data)

Pro forma net sale $ 1,961,56 $ 1,954,561
Pro forma net incom $ 100,55 $ 104,67¢
Pro forma basic earnings per common sl $ 2.81 $ 3.02
Pro forma diluted earnings per common st $ 2.7¢ $ 2.95

5. INVENTORIES

December 31,

2011 2010
(In thousands)
Raw materials and suppli $115,71¢ $111,37¢
Finished good 233,40¢ 194,55¢
LIFO reserve (19,759 (18,539
Total inventories $329,37- $287,39!

Approximately $82.0 million and $84.8 million of oinventory was accounted for under the LIFO metbbdccounting at December 31, 2011
and 2010, respectively. The LIFO reserve refldutsexcess of the current cost of LIFO inventoriedBecember 31, 2011 and 2010, over the
amount at which these inventories were valued erctimsolidated balance sheets. During 2011, weredwa LIFO inventory liquidation that
reduced our cost of sales and increased incomeeigfcome taxes by $0.8 million.

6. PROPERTY, PLANT AND EQUIPMENT

December 31

2011 2010
(In thousands)

Land $ 19,25¢ $ 15,85:
Buildings and improvemen 158,37( 148,61t
Machinery and equipmel 417,15¢ 390,90°
Construction in progres 42,68 21,06%
Total 637,46! 576,44:
Less accumulated depreciati (230,90 (190,25()
Property, plant and equipment, | $ 406,55¢ $ 386,19:
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7. GOODWILL AND INTANGIBLE ASSETS
The changes in the carrying amount of goodwilltfer years ended December 31, 2011 and 2010 aoi@ss:

North American

Food Away Industrial
_Retail Grocery From Home and Export
(In thousands)
Balance at December 31, 2C $ 355,92 $ 85,50( $133,58:
Acquisitions 493,48 6,232 —
Purchase price adjustme (3,640 (100) —
Foreign currency exchani
adjustmen 4,81¢ 514 —
Balance at December 31, 2C 850,59: 92,14¢ 133,58:
Purchase price adjustme (5,657) (55) —
Foreign currency exchani
adjustmen (2,240 (55 —
Balance at December 31, 2C $ 842,80: $ 92,03¢ $133,58:

Total

$ 575,00°
499,72:

(3,740

5,33¢

1,076,32.

(5,707)

(2,199
$1,068,41!

The Company has not incurred any goodwill impairtaamce its inception. During 2011, the Comparsgavered and corrected an immate
error in the purchase accounting of Sturm. Thesidjent reduced goodwill and deferred taxes ancisided in the purchase price adjustment

line in 2011.

Approximately $273.2 million of goodwill is dedubté for tax purposes.

The gross carrying amount and accumulated amadizaf our intangible assets other than goodwilbBBecember 31, 2011 and 2010 are as

follows:

December 31,

2011 2010
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands)
Intangible assets with indefinite live
Trademarks $ 32,15 $ — $ 32,158 $ 32,67 $ — $ 32,67:
Intangible assets with finite live
Custome-related 444 54( (82,157 362,38¢ 445,57¢ (57,480 388,09¢
Non-compete agreemer 1,00( (2,000 — 1,00( (967) 33
Trademarks 20,01¢( (4,555 15,45¢ 20,01¢( (3,399 16,61"
Formulas/recipe 6,79¢ (3,3072) 3,49 6,82¢ (1,972) 4,85:
Computer softwar 35,72: (11,356 24,36¢ 26,00 (4,66 21,34:
Total other intangible $540,22! $(102,36f) $437,86( $532,09: $ (68,476 $463,61°

As of December 31, 2011, the weighted average m@ntauseful lives for the amortizable intangiblsets are (1) customer related at 16.0
years, (2) trademarks at 13.5 years, (3) formwdagies at 3.0 years, and (4) computer softwaresagdars. The weighted average remait

useful life in total for all amortizable intangibdssets is 15.1 years as of December 31, 2011.
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Amortization expense on intangible assets was $3libn, $26.4 million and $13.4 million, for theears ended December 31, 2011, 2010
2009, respectively. Estimated intangible asset tration expense for the next five years is aofed:

(In thousands!
2012 $ 32,60!
2013 $ 31,26(
2014 $ 30,92t
2015 $ 29,87t
2016 $ 29,707

Our 2011 and 2010 impairment reviews, using a disted cash flow analysis, resulted in no impairment

Our 2009 impairment review, using a discounted dlsh analysis, resulted in the impairment of tature’s Goodnes8amortizable infant
feeding trademark as we focused on our privatd lgfygortunities in baby food. The remaining balantapproximately $7.6 million was
written off as of December 31, 2009 and is inclugte@ther operating (income) expense in our Codstéid Statements of Incomature’s
Goodnes® was a part of the North American Retail Grocerynsegt. The circumstances resulting in the full innpeint of the remaining valt
occurred during the fourth quarter of 2009. Dur2@d.0, we exited the retail infant business whiatilided theNatures Goodnessbrand. No
other impairment was identified during our 2009lgsia.

Considerable management judgment is necessaryatoagg 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 abast with our internal projections and
operating plans.

8. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2011 2010
(In thousands)
Accounts payabl $109,17¢ $112,63¢
Payroll and benefit 17,07¢ 33,73(
Interest and taxe 20,65¢ 21,01¢
Health insurance, worke' compensation and other insurance c 5,58¢ 4,85¢
Marketing expense 7,14¢ 10,16¢
Other accrued liabilitie 9,87 19,97;
Total $169,52! $202,38¢

9. INCOME TAXES
Components of Income from continuing operationoteeincome taxes are as follows:

Year Ended December 31,

2011 2010 2009
(In thousands)

Domestic sourc $118,68: $120,46: $125,41:

Foreign sourc 21,115 15,93¢ (3,339

Income before income tax $139,79¢ $136,40( $122,07:
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The following table presents the components oL, 2010 and 2009 provision for income taxes:

Year Ended December 31,
2011 2010 2009
(In thousands)

Current:
Federal $20,43¢ $26,95¢ $20,65¢
State 3,22 4,47% 4,101
Foreign 6,617 4,851 2,59])
Total current 30,27 36,28: 22,16¢
Deferred:
Federal 13,98: 8,23¢ 13,571
State 1,78¢ 1,25( 1,95¢
Foreign (657) (290) 3,06:
Total deferrec 15,11« 9,19¢ 18,59¢
Total income tax expen: $45,39! $45,48: $40,76(

The following is a reconciliation of income tax exse computed at the U.S. federal statutory t&xteathe income tax expense reported in the
Consolidated Statements of Income:

Year Ended December 31

2011 2010 2009
(In thousands)

Tax at statutory rat $48,92¢ $47,74( $42,72¢
State income taxe 3,25¢ 3,72 3,93
Tax benefit of cros-border intercompany financing structt (4,960 (5,059 (4,83))
Reduction of enacted tax rates on deferred taxitiab (Canada — — (2,159
Transaction cosi — 1,14¢ —

Other, ne (1,837 (2,079 1,08:
Total provision for income taxce $45,39! $45,48: $40,76(

The tax effects of temporary differences giving tie deferred income tax assets and liabilitiesswer

December 31,
2011 2010
(In thousands)

Deferred tax asset

Pension and postretirement bene $ 7,247 $ 5,27¢
Accrued liabilities 13,13¢ 11,90(
Stock compensatic 12,77: 13,08(
Unrealized foreign exchange Ic 64z 1,07:
Unrealized loss on interest sw — 337
Other 5,70/ 12
Total deferred tax asse 39,50( 31,68(
Deferred tax liabilities
Depreciation and amortizatic (237,569 (222,75)
Other (336 (3479)
Total deferred tax liabilitie (237,909 (223,099
Net deferred income tax liabilit $(198,40/) $(191,419
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Classification of net deferred tax assets (liab#i} in the Consolidated Balance Sheets is aswsllo

December 31,

2011 2010

(In thousands)
Current assel $ 3,854 $ 3,49¢
Non-current liabilities (202,259 (194,91)
Total net deferred tax liabilitie $(198,40/) $(191,419

No valuation allowance has been provided on dedetae assets as management believes it is motg tikan not that the deferred income
assets will be fully recoverable.

The Company or one of its subsidiaries files incaaereturns in the U.S. federal jurisdiction, Cdaand various state jurisdictions. For U.S.
federal, state and Canadian purposes the Compamnerally open for examination for the tax yeateshDecember 31, 2008 and forward.
Company settled an Internal Revenue Service (“IR®8mination of its 2007 federal income tax retarthe first quarter of 2010. The exam
resulted in a small refund to the Company. Durlmgsecond quarter of 2010, the Canada Revenue pgentpleted an income tax audit for
the E.D. Smith 2006 and 2007 tax years. The Comgahpot incur any material adjustments as a resfutie tax audit. The Company settled
various state tax examinations during 2011, eastitiag in an insignificant amount of additionak feability.

The IRS has initiated an examination of Holdings-acquisition tax year ended October 28, 2010.0theome of the examination is not
expected to have a material effect of the Compafiyé&cial position, results of operations or cielv. The Company has various state tax
examinations in process, which are expected tobgteted in 2012. The outcome of the various statexaminations is not expected to have
a material effect on the Company’s financial positiresults of operations, or cash flows.

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

Year Ended December 31

2011 2010 2009
(In thousands)

Unrecognized tax benefits beginning bala $ 6,85¢ $ 3,18 $1,99¢
Additions based on tax positions related to theeniryeal 2,62¢ 2,93 1,53¢
Additions based on tax positions of prior ye 1,11¢ 354 227
Additions resulting from acquisitior 1,36¢ 1,887 —

Reductions for tax positions of prior ye: (56%5) (1,269 (529)
Foreign currency translatic — — 14€
Payment: — (242 (187)
Unrecognized tax benefits ending bala $11,39¢ $ 6,85¢ $3,181

At December 31, 2011, the Company does not antiigay significant adjustments to its unrecognizedbenefits caused by the settlement of
the ongoing tax examinations detailed above orrdtators within the next twelve months. Unrecoguiizax benefits are included in Other
long-term liabilities in our Consolidated BalandeeSts.
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Included in the balance at December 31, 2011 amuats that are offset by deferred taxes (i.e., twamy differences) or amounts that would
be offset by refunds in other taxing jurisdictidins., corollary adjustments). Thus, $11.0 millemd $6.4 million of the amount accrued at
December 31, 2011 and December 31, 2010, resplyctiveuld impact the effective tax rate, if revedse

The Company recognizes interest (income) expernd@analties related to unrecognized tax benefilsdame tax expense. During the years
ended December 31, 2011, 2010 and 2009, the Compaangnized $0.1 million, $(0.6) million and $0.1llian in interest and penalties in
income tax expense, respectively. The Company ¢@asied approximately $0.5 million and $0.1 milliflmn the payment of interest and
penalties at December 31, 2011 and 2010, respbctive

The Company considers its investment in E.D. Shoithe permanent and therefore, the Company hgsravided U.S. income taxes on the
earnings of E.D. Smith or the translation of itsficial statements into U.S. dollars. A provisias hot been established because it is our
present intention to reinvest the E.D. Smith umitisted earnings indefinitely in Canada. The unitisted earnings as of December 31, 2011
were approximately $54.4 million. The determinatafrihe amount of unrecognized U.S. federal incéaxdiabilities for the E.D. Smith
unremitted earnings at December 31, 2011 is natiped at this time.

During the first quarter of 2008, the Company ezdento an intercompany financing structure thatilts in the recognition of foreign earnings
subject to a low effective tax rate. As the foreggmnings are permanently reinvested, U.S. incaxesthave not been provided. For the years
ended December 31, 2011 and 2010, the Companynizeaa tax benefit of approximately $5.0 milliamdab5.6 million, respectively, related
to this item.

10. LONG-TERM DEBT

December 31

2011 2010
Amount Amount
Outstanding Outstanding
(In thousands)

Revolving credit facility $ 395,80( $472,60(
High yield notes 400,00( 400,00(
Senior note! 100,00( 100,00(
Tax increment financing and other d 9,08: 4,82¢
Total outstanding del 904,88: 977,42¢
Less current portio (1,959 (97¢)
Total lon¢-term debt $902,92¢ $976,45:

The scheduled maturities of outstanding debt, ateber 31, 2011, are as follows (in thousands):

2012 $ 1,95/
2013 101,95(
2014 1,52¢
2015 1,61C
2016 396,81.
Thereaftel 401,03:

Total outstanding del $904,88:
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Revolving Credit Facili—On September 23, 2011, the Company entered intendiment No.1 (“Amendmenttp the Amended and Restal
Credit Agreement (“Credit Agreement”) with BankAinerica, N.A., as administrative agent, and theugrof other participating lenders. The
Amendment, among other things, extended the matofrithe revolving credit facility to September 2816, and adjusted the interest rates.
The interest rates under the Credit Agreement asedon the Compars/tonsolidated leverage ratio, and are determigeztber LIBOR plus
a margin ranging from 1.00% to 1.60% or a base(emtelefined in the Credit Agreement) plus a margimging from 0.00% to 0.60%. In
addition, a facility fee ranging from 0.25% to 02%40s due quarterly on the aggregate commitment uthderevolving credit facility. The
Company’s unsecured revolving credit facility hasaggregate commitment of $750 million, of whickt33® million was available as of
December 31, 2011. As of December 31, 2011, there %9.2 million in letters of credit under theaking credit facility that were issued but
undrawn. The revolving credit facility contains s financial and other restrictive covenants agiires that the Company maintains certain
financial ratios, including a leverage and intesterage ratio. The Company is in compliance aitlapplicable covenants as of

December 31, 2011. The Company’s average inteaitsson debt outstanding under the revolving crfaditity for the year ended

December 31, 2011 was 2.03%. Interest is payaldeeyly or at the end of the applicable interesique

The Credit Agreement contains limitations on lidngestments, the incurrence of subsidiary indetsd, mergers, dispositions of assets,
acquisitions, material lines of business and tratimas with affiliates. The Credit Agreement prdlslzertain agreements restricting the ability
of our subsidiaries to make certain payments guirantee our obligations under the Credit Agreént@ur revolving credit facility permits
the Company to issue dividends, provided that the@any is not in default at the time of the dedlaraand payment of such dividends.
Furthermore, the declaration and payment of dividemust not result in default by the Company. @uplving credit facility requires that we
maintain a certain level of available liquidity @esfined) before and after dividends are declaretpaid.

High Yield Note—The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due March @18 (the “Notes”).
The Notes are guaranteed by our 100 percent ovutesicsary Bay Valley Foods, LLC (“Bay Valley”) arit$ 100 percent owned subsidiaries
EDS Holdings, LLC; Sturm; S.T. Foods and certaimeotof our subsidiaries that may become guarafitons time to time in accordance with
the applicable Indenture and may fully, jointlyyseally and unconditionally guarantee our paymdatigations under any series of debt
securities offered. The indenture (the “Indentuiggdyerning the Notes provides, among other thitigg, the Notes will be senior unsecured
obligations of the Company. The Indenture contsiarsous restrictive covenants of which the Compiarip compliance as of December 31,
2011. Interest is paid semi-annually on March 1 &agtember 1.

The Indenture contains restrictive covenants #ratpng other things, limit the ability of the Compamd the guarantors to: (i) pay dividend
make other restricted payments, (ii) make certanestments, (iii) incur additional indebtednessseue preferred stock, (iv) create liens,

(v) allow restrictions on the ability of certain it§ subsidiaries to pay dividends or make othgnpants to the Company or the guarantors,

(vi) merge or consolidate with other entities di sebstantially all of its assets, (vii) enterdritansactions with affiliates and (viii) engage in
certain sale and leaseback transactions. The forgdjmitations are only subject to the limitatitdmat the above actions are not permitted if the
Company is in default or the above actions wousdiitein default of the Indenture.

Senior Notes—The Company maintains a private placement of $aidon in aggregate principal of 6.03% senior rothie September 30,
2013, pursuant to a Note Purchase Agreement anhen@dampany and a group of purchasers. The NotehBsecAgreement contains
covenants that will limit the ability of the Compaand its subsidiaries to, among other things, merigh other entities, change the nature of
the business, create liens, incur additional ineldfxéss or sell assets. The Note Purchase Agreatserrequires the Company to
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maintain certain financial ratios. The Companynis@mpliance with the applicable covenants as afeD#er 31, 2011. All of the Company’s
obligations under the senior notes are fully ancomditionally guaranteed by Bay Valley, a 100 petaavned subsidiary of the Company, and
its 100 percent owned subsidiaries EDS Holding€ZL&turm and S.T. Foods. The senior notes haveewmi registered under the Securities
Act of 1933, as amended, and may not be offerexblorin the United States, absent registratiomaaplicable exemption. Interest is paid
semi-annually on March 31 and September 30.

In July 2006, the Company entered into a forwatdrest rate swap transaction for a notional amotiit00 million, as a hedge of the
forecasted private placement of $100 million senimtes. The interest rate swap transaction wasnated on August 31, 2006, which resulted
in a pre-tax loss of $1.8 million. The unamortizess is reflected, net of tax, in Accumulated OtBemprehensive Loss in the Consolidated
Balance Sheets. The total loss will be reclassifé&dbly to the Consolidated Statements of Incosnaraincrease to interest expense over the
term of the senior notes, providing an effectivieriast rate of 6.29% over the term of the senidesidn each of 2011, 2010 and 2009, $0.3
million of the loss was taken into interest expeMde anticipate that $0.3 million of the loss vii# reclassified to interest expense in 2012.

Tax Increment Financing-On December 15, 2001, the Urban Redevelopmentokigtof Pittsburgh (“URA”) issued $4.0 million of
redevelopment bonds, pursuant to a “Tax Incremaatrieing Plan” to assist with certain aspects efdavelopment and construction of the
Company'’s Pittsburgh, Pennsylvania facilities. Blgeeement was transferred to the Company as p#reafcquisition of the Soup and Infant
Feeding Business. The Company has agreed to matingeayments with respect to the principal amaifrihe URA’s redevelopment bonds
through May 2019. As of December 31, 2011, $2.3oniremains outstanding. Interest accrues at anarrate of 6.71% for the $0.4 million
tranche which matures May 1, 2013; and 7.16% fer&h.9 million tranche matures May 1, 2019.

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

11. STOCKHOLDERS' EQUITY AND EARNINGS PER SHARE

Common stock—=The Company has authorized 90 million shares ofroon stock with a par value of $0.01 per shareldhdhillion shares of
preferred stock with a par value of $0.01 per shideepreferred stock has been issued.

As of December 31, 2011, there were 35,921,288shafrcommon stock issued and outstanding. There fseasury stock.

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

Certain restricted stock awards and restricteckstioits were subject to service and market conasitior vesting. The market conditions of the
restricted stock awards were met only in the fixgtrter of 2009, and thus are included in the y@date calculation of diluted earnings per
share in that year. These awards were no longstamding as of December 31, 2010. The market dondifor the restricted stock units were
met during the third quarter of 2009 and they bexassted. Prior to vesting, the restricted stodisudid not meet the criteria for inclusion in
the calculation of diluted earnings per share du#i09 and thus were excluded.
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The following table summarizes the effect of tharghbased compensation awards on the weightedgevatanber of shares outstanding used
in calculating diluted earnings per share:

Year Ended December 31

2011 2010 2009
(In thousands)
Weighted average common shares outstan 35,80¢ 35,07¢ 31,98:
Assumed exercise/vesting of equity awards 1,14¢ 1,09: 81€
Weighted average diluted common shares outstar 36,95( 36,172 32,79¢

(1) Stock options, restricted stock, restricteatktonits and performance units are excluded fromcomputation of diluted earnings per
share, because they were anti-dilutive, were 2d@gand, 131 thousand and 29 thousand for the gedexd December 31, 2011, 2010
and 2009, respectivel

12. STOCK-BASED COMPENSATION

The Board of Directors adopted and the stockholdppoved the TreeHouse Foods, Inc. 2005 Long-Tecantive Plan (“Plan”). The Plan
was amended and restated as the “TreeHouse Foad&duity and Incentive Plan” on February 16, 200% Plan is administered by our
Compensation Committee, which consists entirelyndépendent directors. The Compensation Commitgerohines specific awards for our
executive officers. For all other employees belbesposition of senior vice president (or any analsgtitle), and if the committee designates,
our Chief Executive Officer or such other officer#l, from time to time, determine specific persdnsvhom awards under the Plan will be
granted and the extent of, and the terms and dondibf each award. The Compensation Committets @leisignee, pursuant to the terms o
Plan, also will make all other necessary decisamtsinterpretations under the Plan.

Under the Plan, the Compensation Committee mayt graards of various types of equity-based compénsancluding stock options,
restricted stock, restricted stock units, perforagashares and performance units and other typeteck-based awards, and other cash-based
compensation. The maximum number of shares that\eiéable to be awarded under the Plan is apprabdiy 6.0 million, of which

0.5 million remain available at December 31, 2011.

Income from continuing operations before tax, for years ended December 31, 2011, 2010 and 20@é&scstock-based compensation
expense for employees and directors of $15.1 mil§15.8 million and $13.3 million, respectivelyhétax benefit recognized related to the
compensation cost of these share-based awardsppesxanately $5.8 million, $6.1 million and $5.1lfiwin for 2011, 2010 and 2009,
respectively.

The Company has estimated that certain employekalhour directors will complete the required seevconditions associated with their
awards. For all other employees, the Company etgmfarfeitures, as not all employees are expeactedmplete the required service
conditions. The expected service period is the o the derived service period, as determinenhfiioe output of the valuation models, and
the service period based on the term of the awards.

Options were granted under our long-term incerpile@ and in certain cases pursuant to employmeeeatents. Options were also granted to
our non-employee directors. All options have aghyear vesting schedule and vest one-third on efttte first three anniversaries of the grant
date. Stock options expire ten years from the giate.
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The following table summarizes stock option acyivdtiring 2011:

Weighted
Weighted Average
Remaining
Employee Director Average Contractual Aggregate
Exercise Intrinsic
Options Options Price Term (yrs.) Value
(In thousands) (In thousands;
Outstanding, December 31, 2C 2,257 95 $ 28.3¢ 5.6 $ 53,40
Granted 11C — $ 54.9(
Forfeited — — $ —
Exercisec (129 — $ 25.9¢
Outstanding, December 31, 2C 2,24 95 $ 29.7¢ 4.8 $ 83,290
Vested/expect to vest, at December 31, 2 2,23¢ 95 $29.71 4.8 $ 83,22
Exercisable, December 31, 20 2,04¢ 95 $ 27.7¢ 4.4 $ 80,49:

During the years ended December 31, 2011, 201@@04, the total intrinsic value of stock optiongeised was approximately $3.7 million,
$3.4 million and $1.9 million, respectively. Thextaenefit recognized from stock option exerciseg0il, 2010 and 2009 was approximately
$1.4 million, $1.3 million and $0.7 million, respgaely. Compensation expense related to unvestédroptotaled $3.1 million at December
2011 and will be recognized over the remaininginggperiod of the grants, which averages 2.1 yddrs.average grant date fair value of
options granted, in 2011, 2010 and 2009 was $2888.,11 and $8.97, respectively.

In addition to stock options, certain managementleyees were granted restricted stock and redtrigtieck units, pursuant to the terms of t
employment agreements that are subject to sermiderarket conditions for vesting. The restrictextktawards expired and are no longer
outstanding as of December 31, 2010. During 2d89yesting conditions of the restricted stock uwise satisfied. Issuance of the shares
related to the units was deferred pursuant to #fierchl elections of the participants.

The Company issues restricted stock and restrittazk units to non-employee directors and a lapget of employees. Generally these
restricted stock and restricted stock unit awaests based on the passage of time. Awards grantempioyees generally vest ottgrd on eacl
anniversary of the grant date. Restricted stocksigranted to our non-employee directors genevait on the anniversary of the thirteenth
month. The fair value of these awards is equah¢octosing price of our stock on the date of graihe following table summarizes the
restricted stock and restricted stock unit actiditying 2011:

Weighted Weighted
Average Weighted Average

Grant Employee Average Director Grant

Employee Date Restricted Grant Date Restricted Date

Restricted Fair Stock Stock Fair

Stock Value Units Fair Value Units Value

(In thousands; (In thousands; (In thousands;

Outstanding, at December 31, 2( 292 $ 24.3: 42C $ 39.2% 62 $ 32.2¢
Granted — — 12¢€ $ 54.9¢ 13 $ 54.9(
Vested (275) $ 24.2( (149 $ 38.11 (4) $ 46.47

Forfeited (2 $ 26.0¢ (37) $ 43.9¢ — —
Outstanding, at December 31, 2( 15 $ 26.3¢ 36¢ $ 44.6¢ 71 $ 35.51
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Compensation expense for all restricted stock astticted stock units totaled $11.0 million in 20$11.4 million in 2010, and $8.0 million in
2009. The restricted stock and restricted stoctswsted during 2011, 2010 and 2009 had a fairevaf $23.1 million, $41.6 million and $7.8
million, respectively.

Future compensation cost for restricted stock astticted stock units is approximately $11.0 milles of December 31, 2011 and will be
recognized on a weighted average basis over thelr@years.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpaafmmance conditions. For each of
the three performance periods, one third of thésumill accrue, multiplied by a predefined percgtdetween 0% and 200%, depending or
achievement of certain operating performance measdditionally, for the cumulative performanceipd, a number of units will accrue,
equal to the number of units granted multipliedalyyredefined percentage between 0% and 200%, diegemt the achievement of certain
operating performance measures, less any unitsopigly accrued. Accrued units will be convertedtaock or cash, at the discretion of the
compensation committee, generally, on the thirdweamsary of the grant date. The Company intendsettle these awards in stock and has the
shares available to do so. As of December 31, 2fd4ed on achievement of operating performanceumess/2,900 performance units were
converted into 145,800 shares of stock. Conversidhese shares was based on attainment of atlli28%b of the target performance goals,
resulted in the vesting awards being convertedtintmshares of stock for each performance unit.

The following table summarizes the performance adiivity during the twelve months ended Decemider2®11.:

Weighted
Average

Grant

Date

Performance Fair
__ Units _Value

(In thousands'

Unvested, at December 31, 2C 16E $ 30.87
Granted 43 $ 54.9(
Vested (73) $ 24.0¢
Forfeited 5 $ 44.3¢
Unvested, at December 31, 2C 13C $42.11

Future compensation cost related to the performanits is estimated to be approximately $2.6 millas of December 31, 2011 and is
expected to be recognized over the next 1.8 y&aesgrant date fair value of the awards is equéteédCompany’s closing stock price on the
date of grant. The fair value of performance unésted in 2011 was $8.0 million. No performanceawésted in 2010 or 2009.

The fair value of stock options, restricted staestricted stock unit awards and performance (ttits “Awards”) is determined on the date of
grant using the assumptions noted in the followaige or the market price of the Company’s stockhendate of grant. Stock options were
valued using a Black Scholes model. Performances,urgstricted stock and restricted stock unit aaavere valued using the closing price of
the Company’s stock on the date of grant. Expeetdatilities for 2011 and 2010 are based on histdolatilities of the Company’s stock
price. Prior to 2010, expected volatilities wersdihon the implied historical volatilities from p@@mpanies and other factors, as the
Company’s stock was not publically traded priodtme 27, 2005. The ridkee interest rate for periods within the contrattife of the Award:
is based on the U.S. Treasury yield curve in efféthe time of the grant. As the Company begamatijpais in 2005, we do not have signific
history to determine the expected term of our agéabsed on our experience alone. As such, we lmased
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expected term on that of comparable companiesastemptions used to calculate the value of th@wopativards granted in 2011, 2010 and
2009 are presented as follows:

2011 2010 2009
Expected volatility 33.3"% 35.0(% 26.31%
Expected dividend 0.0(% 0.0(% 0.0(%
Risk-free interest rat 2.57% 3.87% 3.55%
Expected tern 6.0 year 6.0 year 6.0 year

13. ACCUMULATED OTHER COMPREHENSIVE LOSS

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

Unrecognized Accumulated
Pension and Other
Foreign Postretirement Derivative Comprehensive
Currency Financial
Translation (1) Benefits Instrument Loss
(In thousands)
Balance at December 31, 2C $ (53,52) $ (9,119 $ (752 $ (63,39
Other comprehensive ga 35,67¢ 604 161 36,44
Balance at December 31, 20 (17,845 (8,51%) (591) (26,95))
Other comprehensive ga 14,06¢ 69C 161 14,91%
Balance at December 31, 2C (3,779 (7,825 (430) (12,039
Other comprehensive (loss) gi (6,489 (4,000 161 (10,329
Balance at December 31, 2C $ (10,269 $ (11,829 $ (269 $ (22,369

(1) The foreign currency translation adjustment ismedtof tax, as it pertains to the Comp’s permanent investment in its Canac
subsidiary, E.D. Smitt

14. EMPLOYEE PENSION AND POSTRETIREMENT BENEFIT PLANS

Pension and Postretirement Bene—Certain of our employees and retirees participafension and other postretirement benefit plans.
Employee benefit plan obligations and expensesided in the Consolidated Financial Statements eterishined based on plan assumptions,
employee demographic data, including years of serahd compensation, benefits and claims paideamgloyer contributions.

Defined Contribution Plan—Certain of our non-union employees participateamings and profit sharing plans. These plans gépgrovide
for salary reduction contributions to the plansehalf of the participants of between 1% and 80% pérticipant’s annual compensation and
provide for employer matching and profit sharingtributions. The Company established a tax-qualiflefined contribution plan to manage
the assets. For 2011, 2010 and 2009, the Compadg matching contributions to the plan of $4.3 milli $3.3 million and $2.9 million,
respectively.

Multiemployer Pension Plar—The Company contributes to several multiemploysrgion plans on behalf of employees covered bycile
bargaining agreements. These plans are adminigaregly by management and union representativelscaver substantially all full-time and
certain part-time union employees who are not eaéxy other plans. The risks of participating intiemployer plans are different from
single-employer plans in the following aspects:g43ets contributed to the multiemployer plan by employer may be used to
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provide benefits to employees of other particigagmployers, (2) if a participating employer stopsatributing to the plan, the unfunded
obligations of the plan may be borne by the renmgjiigarticipating employers, and (3) if the Compahgoses to stop participating in a
multiemployer plan, we could, under certain circtanses, be liable for unfunded vested benefitslereexpenses of jointly administered
union/management plans. At this time, we have staldished any liabilities because withdrawal fribr@se plans is not probable. In 2011,
2010 and 2009, the contributions to these planghwdre expensed as incurred, were $1.6 millior6 $dillion and $1.5 million, respectively.

The Company’s participation in multiemployer pemspdans is outlined in the table below. The EINutoh provides the Employer
Identification Number (“EIN”) of each plan. Unlestherwise noted, the most recent Pension Protegtibrzone status available in 2011 and
2010 is for the plas year ended December 31, 2010, and 2009, resplgcfihe zone status is based on information tiattompany receive
from the plan and is certified by the plan’s acju#mong other factors, plans in the red zone areegally less than 65% funded, plans in the
yellow zone are less than 80% funded, and platiseirgreen zone are at least 80% funded.“FIP” column indicates plans for which a
financial improvement plan “(“FIP”) is either pemdi or has been implemented. The last column letekpiration date(s) of the collective-
bargaining agreement(s) to which the plans areestib] here have been no significant changes imtingber of Company employees covered
by the multiemployer plans or other significant migethat would impact the comparability of conttibas to the plans.

Pension Protection Act Exg;?gon
Zone Statu Of Collective
Plan Year Ended FIP TreeHouse Foods Surcharg
EIN Plan December, 3 Implementec Contributions Imposed  Bargaining
Plan Name Numbel Numbel 2011 2010 (yes or no 2011 2010 2009 (yesornc Agreemen
Central States Southeast and Southwest A
Pension Funi 36-215493¢ 1 Red Red Yes $620,51¢ $590,69° $525,18! No 12/28/201.
Rockford Area Dairy Industry Local 754, Intl.
Brotherhood of Teamsters Retirement
Pension Plai 36-606765- 1 Green Green No $422,81(  $403,46. $351,18¢ No 4/30/201.:
Western Conference of Teamsters Pensior
Fund 91-614504 1 Green Green No $314,63¢t  $330,72°7  $358,81( No 2/28/201:

The Company was listed in the plan’s Form 5500rasiging more than 5% of the total contributions floe following plan and plan years.

Year Contributions to Plan
Exceeded More Than 5% of total
Contributions (as of December

Plan Name Of the Pla’s Yea-End)
Rockford Area Dairy Industry Local 754, Intl. Brefthood of Teamsters Retirement Pension
Plan 2011, 2010 and 20C

Defined Benefit Pension Pla—The Company established a tax-qualified pensian phd master trust to manage the portion of theipe
plan assets related to eligible salaried and ndaoruand union employees not covered by a multiegglpension plan. We also retain
investment consultants to assist our Investment@ittee with formulating a long-term investment pylfor the master trust. The expected
long term rate of return on assets is based orgting long-term market returns for the variousastasses in which the plans
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assets are invested, weighted by the target désedtions. The estimated ranges are primarily daseobservations of historical asset returns
and their historical volatility. In determining tlepected returns, we also consider consensusafsteeof certain market and economic factors
that influence returns, such as inflation, grossiéstic product trends and dividend yields. Activenagement of the plan assets may result in
adjustments to the historical returns. The rateetafrn assumption is reviewed annually.

The Company'’s overall investment strategy is tosjgl® a regular and reliable source of income totrtteliquidity needs of the pension plans
and minimize reliance on plan sponsor contributiasag source of benefit security. The Company’sstment policy includes various
guidelines and procedures designed to ensure asseatsvested in a manner necessary to meet expidtee benefits earned by participants.
Central to the policy are target allocation raniggsnajor asset classes. The objective of the taigmtations are to ensure the assets are
invested with the intent to protect pension plasetsso that such assets are preserved for thisioroef benefits to participants and their
beneficiaries and such long-term growth as may miped the amounts available to provide such benefitsout undue risk. Additionally, we
consider the weighted average return of a capitakets model and historical returns on comparadplety, debt and other investments. Our
current asset mix guidelines, under the investrpelity, target equities at 55% to 65% of the pditfand fixed income at 35% to 45%. At
December 31, 2011, our master trust was investéallas/s: equity securities of 59%, fixed incomessties of 36% and cash and cash
equivalents of 5%. Equity securities primarily idé investments in collective equity funds thataniily invest in securities in the United
States. Fixed income securities primarily inclugeeistments in collective funds that invest in cogp® bonds of companies from diversified
industries. Other investments are short term innegincluding certificates of deposit, investmenta collective bond fund that invests in
commercial paper, time deposits, fixed rate noteskends and others.

The fair value of the Company’s pension plan asseBecember 31, 2011 and 2010, by asset categasy/follows:

Pension Plan Asse

Fair Value
Measurements at
Level (e December 31, 201
(In thousands)
$ 1,82¢
12,54¢
17,28!
3,127

$ 34,77

Short Term Investment Fund (

Aggregate Bond Index Fund (

U.S. Market Cap Equity Index Fund |
International All Country World Index Fund (

NNDNDN

Pension Plan Asse

Fair Value
Measurements at
Level (e December 31, 201
(In thousands)
$ 221
12,06¢
16,86¢
3,242

$ 32,40(

Short Term Investment Fund (

Aggregate Bond Index Fund (

U.S. Market Cap Equity Index Fund |
International All Country World Index Fund (

NNDNDN

(@) This fund is an investment vehicle for casteress, which seeks to offer a competitive ratestiinn through a portfolio of high-grade,
short term, money market instruments. Principasg@neation is the primary objective of this ful
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(b) The primary objective of this fund is to holghartfolio representative of the overall Unitedt8gabond and debt market, as characterized
by the Barclays Capital Aggregate Bond Inc

(c) The primary objective of this fund is to appiroate the risk and return characteristics of thevlJones U.S. ex-LP’s Total Stock Market
Index.

(d) The primary objective of this fund is to approxim#te risk and return characteristics of the Morg§tanley All Country World e-US
(MSCI ACWI exUS) ND Index. This fund is commonly used to repn¢dke no-U.S. equity in developed and emerging mark

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

Pension benefits for eligible salaried and non-n@mployees were frozen in 2002 for years of cabdit service. For these employees
incremental pension benefits are only earned fangks in compensation effecting final average Paysion benefits earned by union
employees covered by collective bargaining agre¢snént not participating in multiemployer pensmans, are earned based on creditable
years of service and the specified benefit amonegotiated as part of the collective bargainingagrents. The Compa’'s funding policy
provides that annual contributions to the pensian master trust will be at least equal to the mimn amounts required by Employee
Retirement Security Act of 1974, as amended. Tha@2my estimates that its 2012 contributions tpétssion plans will be $4.0 million. The
measurement date for the defined benefit pensimmsgs December 31.

Other Postretirement BenefitsCertain employees participate in benefit prograrhgh provide certain health care and life insusbenefits
for retired employees and their eligible dependefie plans are unfunded. The Company estimatég$H2012 contributions to its
postretirement benefit plans will be $0.2 millidrhe measurement date for the other postretirenemgfti plans is December 31.

The Company contributes to certain multiemployestpirement benefit plans other than pensionsedralh of employees covered by
collective bargaining agreements. These plansdirerastered jointly by management and union repregives and covers all eligible retirees.
These plans are primarily health and welfare fuartt$ carry the same multiemployer risks as ideuwtifiethe beginning of Note 14. Total
contributions to these plans were $1.4 million 3&hillion, and $0.8 million for the years ended Bexber 31, 2011, 2010 and 2009,
respectively. Increase in expense from 2009, 20H02811 is due to the transfer of the postretirdmaion retiree medical plan at our Dixon
facility to the Central States multiemployer pl&ffective March 31, 2010, the Company negotiatedttansfer of the postretirement union
retiree medical plan at the Dixon production fagito the Central States multiemployer plan. ThenBany transferred its liability to the
multiemployer plan and no longer carries a liapifir the accumulated benefit obligation of the éagwpes covered under that plan, resulting in
a plan curtailment. The curtailment resulted iraagf $2.4 million, $1.4 million net of tax, whidhk included in Other operating expense
(income), net on the Consolidated Statements afrirec
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The following table summarizes information about pansion and postretirement benefit plans foytrees ended December 31, 2011 and
2010:

Pension Benefits Postretirement Benefits
2011 2010 2011 2010
(In thousands) (In thousands)
Change in benefit obligation:
Benefit obligation, at beginning of ye $ 43,21 $ 38,78( $ 2,32t $ 4,718
Service cos 2,19¢ 2,02¢ 30 85
Interest cos 2,21¢ 2,13¢ 11€ 14C
Acquisitions — — — 1,064
Curtailments — — — (3,759
Actuarial losse! 4,91« 2,141 904 27¢
Benefits paic (1,712 (1,86¢) (149 (199
Benefit obligation, at end of ye $ 50,83 $ 43,210 $ 3,22¢ $ 2,32¢
Change in plan assets
Fair value of plan assets, at beginning of $ 32,40( $ 29,70« $ — $ —
Actual return on plan asse 47€ 3,314 — —
Company contribution 3,61: 1,25( 14¢ 19¢
Benefits paic (1,712 (1,86¢) (149 (199
Fair value of plan assets, at year $ 34,775 $ 32,40( $ — $ —
Funded status of the plar $(16,05Y) $(10,819) $(3,229 $(2,32¢
Amounts recognized in the Consolidated Balance Shise
Current liability $ — $ — $ (169 $ (17%
Non-current liability (16,055 (10,817) (3,06%) (2,150
Net amount recognize $(16,055 $(10,817) $(3,22§) $(2,32¢
Amounts recognized in Accumulated Other Comprehense
Loss:
Net actuarial loss (gait $ 16,24¢ $ 10,09t $ 74¢ $ (167)
Prior service cos 2,84¢ 3,44¢ (440 (508)
Total, before tax effec $ 19,09¢ $ 13,54« $ 30¢ $ (67F
Pension Benefits
2011 2010
(In thousands)
Accumulated benefit obligation $47,29¢ $40,58:
Weighted average assumptions used to determine tpension
benefit obligations:
Discount rate 4.7%% 5.25%
Rate of compensation increas 4.0(% 4.0(%
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The key actuarial assumptions used to determinpdltretirement benefit obligations as of Decen#dgr2011 and 2010 are as follows:

2011 2010
Pre-65 Post 6¢ Pre-65 Post 65
Health care cost trend rates:
Health care cost trend rate for nexty 8.5% 8.C% 7.5%- 9.C% 9.C%
Ultimate rate 5.C% 5.C% 5.C% 5.C%
Discount rate 4.7% 4.7%% 5.25% 5.25%
Year ultimate rate achieve 201¢ 2017 201E5-201¢ 201E5-201¢

The following table summarizes the net periodic @d®ur pension plans and postretirement plansthie years ended December 31, 2011,
2010 and 2009:

Pension Benefits Postretirement Benefits
2011 2010 2009 2011 2010 2009
(In thousands) (In thousands)
Components of net periodic costs
Service cos $2,19¢ $2,02¢ $193: $30 $ 85 $25¢
Interest cos 2,21¢ 2,13¢ 2,08: 11¢€ 14C 23¢
Expected return on plan ass (2,35€) (2,199 1,779 — — —
Amortization of unrecognized prior service ¢ 603 602 58C (68) (68) (68)
Amortization of unrecognized net loss (ge 64C 522 62€ (12 (30) 2
Curtailment — — — — (2,357) —
Net periodic cos $3,30F $3,088 $344¢ $68 $2,230) $424
Pension Benefits Postretirement Benefits
2011 2010 2009 2011 2010 2009
Weighted average assumptions used to determine tperiodic benefit costs:
Discount rate 528% 5.7% 6.28% 5.25% 5.7:% 6.25%
Rate of compensation increa: 40% 4.0% 4.0(% — — —
Expected return on plan ass 72(% 76(% 7.6(% — — —

The estimated amount that will be amortized fromuaculated other comprehensive income into net parmst in 2012 is as follows:

Pension Postretirement

(In thousands)
Net actuarial los $1,23¢ $ 55
Prior service cos $ 603 $ (68)

Estimated future pension and postretirement bepafitnents from the plans are as follows:

Postretirement

Pension
Benefit Benefit
(In thousands)

2012 $ 2,47: $ 165
2013 $ 2,681 $ 16E
2014 $ 2,64( $ 17¢
2015 $ 2,71« $ 17¢€
2016 $ 2,88¢ $ 184
20172021 $16,43( $ 913
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The effect of a 1% change in health care trendsnatauld have the following effects on the postestient benefit plan:

2011
(In thousands'

1% Increase

Benefit obligation, end of ye: $ 352

Service cost plus interest cost for the $ 17
1% Decrease

Benefit obligation, end of ye: $ (29))

Service cost plus interest cost for the $ (15)

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

15. OTHER OPERATING EXPENSE (INCOME), NET

We incurred Other operating expense (income), h$6& million, $1.2 million and $(6.2) million, fahe years ended December 31, 2011,
2010 and 2009, respectively. Other operating exgge(income), net consisted of the following:

Year Ended December 31

2011 2010 2009
(In thousands)

Facility closing cost: $6,34¢ $ 1,521 $ 88¢
Gain on postretirement plan curtailmi — (2,357 —
Realignment of infant feeding busine — 2,19t —
Gain on fire at New Hampton, lowa facili — — (14,539
Impairment of trademarks and other intangit — — 7,60(
Other 11z (17¢) (177
Total other operating expense (income), $6,46: $1,18¢ $ (6,229

16. INSURANCE CLAIM —NEW HAMPTON

In February 2008, the Company’s non-dairy powderedmer plant in New Hampton, lowa was damagedfing avhich left the facility
unusable. The Company repaired the facility amgame operational in the first quarter of 200% Tlompany filed a claim with its insurance
provider and received approximately $47.2 milliarréimbursements for property damage and increrherpenses incurred to service our
customers throughout this period. The claim waalifred in September 2009, and the Company receiviathl payment of approximately
$10.6 million to close the claim in October 2008r Ehe year ended December 31, 2009 the Compangme=d income of approximately
$15.4 million, of which $14.5 million is classified Other operating expense (income) and $0.9 anilis classified in Cost of sales. Of the
$14.5 million, $13.6 million was related to a gamthe fixed assets destroyed in the incident.
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17. SUPPLEMENTAL CASH FLOW INFORMATION

Year Ended December 31,

2011 2010 2009
(In thousands)
Interest paic $50,53! $33,04¢ $17,22¢
Income taxes pai $27,07¢ $23,89: $18,10:
Accrued purchase of property and equipn $ 4,181 $ 4,761 $ 1,41¢
Accrued other intangible ass: $ 1,86 $ 1,60¢ $ —
Receivable related to Sturm acquisit $ — $ 3,32¢ $ —

Non-cash financing activities for the twelve monthsleth December 31, 2011, 2010 and 2009 include ttlersent of 560,104, 893,198 and
33,625 shares, respectively, of restricted stockrastricted stock units, where shares were withtekatisfy the minimum statuary tax
withholding requirements.

18. COMMITMENTS AND CONTINGENCIES

We lease certain property, plant and equipmentdistdbution warehouses used in our operations ubdh capital and operating lease
agreements. These leases have terms ranging frertodawentyfive years. Rent expense under operating lease domemts was $22.7 millio
$19.3 million and $19.1 million for the years end@ecember 31, 2011, 2010 and 2009, respectively.

The composition of capital leases which are refiées Property, plant and equipment in the CoretglttiBalance Sheets are as follows:

December 31,
2011 2010
(In thousands)
Machinery and equipmel $ 8,61¢ $ 3,381
Less accumulated amortizati (2,09¢) (1,209
Total $ 6,51¢ $2,17¢

Future minimum payments at December 31, 2011, umolercancelable capital leases, operating leaskpuachase obligations are
summarized as follows:

Operating
Capital Purchase
Leases Leases Obligations
(In thousands)
2012 $2,24¢ $14,68¢ $274,98(
2013 2,10¢ 12,74 38,34¢
2014 1,534 12,27: 24,26:
2015 1,47¢ 10,55! 85
2016 73¢ 9,667 35
Thereaftel — 28,83 —
Total minimum payment 8,10t $88,75: $337,71:

Less amount representing inter
Present value of capital lease obligati

&
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Litigation, Investigations and Audi—We are party in the conduct of our business ttageclaims, litigation, audits and investigatiokige
believe we have adequate reserves for any lialvlgymay incur in connection with any such currepiynding or threatened matter. In our
opinion, the settlement of any such currently pegdir threatened matter is not expected to havatarial impact on our financial position,
annual results of operations or cash flows.

19. 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 cordityoprice risk. Derivative contracts are entenetbifor periods consistent with the related
underlying exposure and do not constitute positindependent of those exposures. The Company ddester into derivative instruments for
trading or speculative purposes.

Interest Rate Ris—The Company manages its exposure to changeseiresitrates by optimizing the use of variable-gaie fixed-rate debt
and by utilizing interest rate swaps to hedge aposure to changes in interest rates, to reducedfadility of our financing costs, and to
achieve a desired proportion of fixed versus flogtiate debt, based on current and projected marteeditions, with a bias toward fixed-rate
debt.

The Company had a $50 million interest rate swapergent that swapped floating rate debt for a fixtd of 2.9% and expired on August 19,
2011. These contracts do not qualify for hedge @atiog and changes in their fair value are recoiddgtle Consolidated Statements of Inca
with their fair value recorded on the ConsolidaBadance Sheets.

Foreign Currency Ris—Due to the Company’s operations in Canada, wexgesed to foreign currency risks. The Company eriteéo
foreign currency contracts to manage the risk agsstwith foreign currency cash flows. The Compampjective in using foreign currency
contracts is to establish a fixed foreign curreexkghange rate for the net cash flow requirememtpdochases that are denominated in U.S.
dollars. These contracts do not qualify for hedgeoanting and changes in their fair value are @eoin the Consolidated Statements of
Income, with their fair value recorded on the Cdidsded Balance Sheets.

Commaodity Risk—€ertain commodities we use in the production astribution of our products are exposed to markieepiisk. The
Company utilizes a combination of derivative coatsapurchase orders and various short and longdapply arrangements in connection \
the purchase of raw materials to manage commoditg pisk. Commodity forward contracts generallyalijly for the normal purchase
exception under the guidance for derivative insgnta and hedging activities, and therefore aresuloject to its provisions.

Commodity price risk is managed, in part, by usiegvatives such as commodity swaps, the objectiwehich is to establish a fixed
commodity cost over the term of the contracts.

During 2011, the Company had three types of comtyavap contracts, diesel fuel, oil and high dgngdlyethylene (“HDPE”). The
Company entered into diesel fuel swap contractsanage the Company'’s risk associated with the lyidgrcost of diesel fuel used to deliver
products. The contracts for oil and HDPE are useddnage the Comparsytisk associated with the underlying commodityt @ds significan
component used in packaging materials. As of Deeer@b, 2011, there are no outstanding contractdiésel fuel or HDPE.

71



Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

We recorded the following gains and losses on euvdtive contracts in the Consolidated Statemehtscome:

Year Ended
Location of Gain (Loss) December 31,
Recognized in Income 2011 2010

(In thousands)
Mark to market unrealized gain (loss):

Interest rate swa Other income, ne $ 874 $ 4,00:
Foreign currency contra Gain on foreign currency exchan 184 (184)
Commodity contract Other income, ne (197 36(
861 4,17¢
Realized gain (loss)
Interest rate swa Interest expens (854) (4,855
Foreign currency contra Cost of sale: 203 —
Commodity contracts Manufacturing related to cost of sales and
transportation related to selling and distribut 27C 12
(381) (4,849
Total gain (loss $ 48C $ (669

As of December 31, 2011, the Company had outstgralircontracts with a total notional amount of @) barrels expiring March 31, 2012.
The following table identifies the derivative, ftr value, and location on the Consolidated BataBbeet:
Fair Value

Balance Sheet Locatior December 31, 201 December 31, 201
(In thousands)

Asset Derivatives:

Commodity contract Prepaid expenses and other current a: $ 163 $ 36C
$ 162 $ 36C

Liability Derivatives:

Interest rate swa Accounts payable and accrued expel $ — $ 874

Foreign exchange contre Accounts payable and accrued expe! — 184
$ = $ 1,05¢

20. FAIR VALUE

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

The following table presents the carrying value fadvalue of our outstanding debt as of Decen@igr2011:

Carrying Fair
Value Value
(In thousands)
Revolving credit facility $395,80( $396,72¢
Senior note: $100,00( $101,52¢
7.75% high yield note $400,00( $433,00(
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The fair value of the revolving credit facility asénior notes were estimated using present vatimigues and market based interest rates and
credit spreads. The fair value of the Company’$% high yield notes was estimated based on quotellehprices.

The fair value of the Company’s commodity cont@stdescribed in Note 19 was an asset of approxiyrg@e? million as of December 31,
2011. The fair value of the commaodity contract watermined using Level 2 inputs. Level 2 inputsiapaits other than quoted prices that are
observable for an asset or liability, either dikgaot indirectly. The value of the commodity cordravas based on an analysis comparing the
contract rates to the forward curve rates througtimiterm of the contact, which expires in thetfguarter of 2012.

The fair value of the Company’s interest rate sagmement, as described in Note 19, was a lialofigpproximately $0.9 million as of
December 31, 2010. The fair value of the swap vedsrthined using Level 2 inputs. The fair valueasdx on a market approach, comparing
the fixed rate of 2.9% to the current and forwané enonth LIBOR rates throughout the term of thepsagreement.

The fair value of the Company’s commodity cont@tdescribed in Note 19 was an asset of approxiyr@et million as of December 31,
2010. The fair value of the commaodity contract watermined using Level 1 inputs. Level 1 inputsiapaits where quoted prices in active
markets for identical assets or liabilities areilarde.

The fair value of the Company’s foreign exchangetiaxt as described in Note 19 was a liability @2$million as of December 31, 2010,
using Level 2 inputs, comparing the foreign exclearage of the Company’s contract to the spot ratef ecember 31, 2010.

21. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

The Company manages operations on a company-wgig, In@aking determinations as to the allocatioresburces in total rather than on a
segment-level basis. We have designated our rdpersagments based on how management views ourdsssiWe do not segregate assets
between segments for internal reporting. Therefasset-related information has not been presemtelCompany’s reportable segments, as
presented below, are consistent with the mannehinh the Company reports its results to the cbpefrating decision maker.

Our North American Retail Grocery segment sells)\beal and private label products to customers withénUnited States and Canada. These
products include non-dairy powdered creamers; aoselk and ready to serve soups, broths and graalesl dressings and sauces; pickles and
related products; Mexican sauces; jams and pieddl aseptic products; liquid non-dairy creamenygered drinks; hot cereals; macaroni and
cheese and skillet dinners. During 2010, we exitedretail infant feeding business.

Our Food Away From Home segment sells non-dairygered creamers; pickles and related products; Mexsauces; refrigerated dressings;
aseptic products and hot cereals to foodservicmmess, including restaurant chains and food dhistibn companies, within the United States
and Canada.

Our Industrial and Export segment includes the Camgjs co-pack business and non-dairy powdered aeasales to industrial customers for
use in industrial applications, including produitisrepackaging in portion control packages anduf® as ingredients by other food
manufacturers; pickles and related products; Mex8zuces; infant feeding products and refrigerdtedsings. Export sales are primarily to
industrial customers outside of North America.

The Company evaluates the performance of segmas&iton net sales dollars and direct operatingrieo@ross profit less freight out, sales
commissions and direct selling and marketing exgeng he amounts in the
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following tables are obtained from reports useabysenior management team and do not include iedaxes. Other expenses not allocated
include warehouse start-up costs, unallocatechgedind distribution expenses and corporate expensiet consist of general and
administrative expenses, amortization expenser oherating (income) expense and other expenser(iat The accounting policies of our
segments are the same as those described in tmeasyraf significant accounting policies set fomhNote 1 “Summary of Significant
Accounting Policies”.

Financial information relating to the Company’sagpble segments is as follows:

Year Ended December 31,
2011 2010 2009
(In thousands)

Net sales
North American Retail Grocel $1,456,21. $1,247,121 $ 971,08:
Food Away From Hom 307,81¢ 314,99¢ 292,92
Industrial and Expot 285,95: 254,90( 247,64:
Total $2,049,98! $1,817,02 $1,511,65:
Direct operating income
North American Retail Grocel $ 243,74 $ 221,47 $ 152,84¢
Food Away From Hom 44,80¢ 47,75 36,06¢
Industrial and Expot 48,26¢ 45,05¢ 36,02¢
Total 336,82( 314,28( 224,94:
Unallocated warehouse st-up costs (1 — — (3,339
Unallocated selling and distribution expen (5,869 (3,06€) (3,172)
Unallocated corporate exper (142,68)) (134,66 (87,629
Operating incom 188,27" 176,55: 130,80¢
Other expense, n (48,47 (40,159 (8,735
Income before income tax $ 139,79¢ $ 136,40( $ 122,07:
Depreciation
North American Retail Grocel $ 33,34! $ 27,72¢ $ 21,39
Food Away From Hom 6,48¢ 5,66¢ 5,23}
Industrial and Expot 6,71¢ 7,33 5,48¢
Corporate office 2,07t 2,69¢ 1,84¢
Total $ 48,61¢ $ 43,42¢ $ 33,96:
Trademark impairmen
North American Retail Grocel $ — $ — $  7,60(
Food Away From Hom — — —
Industrial and Expot — — —
Total $ — $ = $ 7,60(

(1) Included in Cost of sales in the Consolidated $&tates of Income

Geographic Informatior—We had revenues to customers outside of the USitatés of approximately 13.2%, 13.5% and 13.7%tef
consolidated net sales in 2011, 2010 and 2009ecésply, with 11.7%, 12.8% and 13.1% going to Gkmien 2011, 2010 and 2009,
respectively. Sales are determined based on custbesénation.
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December 31,
2011 2010 2009
(In thousands)

Long-lived assets

United State: $370,85° $350, 35t $242,14-
Canade 35,70 35,83¢ 33,88¢
Total $406,55¢ $386,19: $276,03

Long-lived assets consist of net property, plamt aquipment.

Major Customer—Wal-Mart Stores, Inc. and affiliates accounteddpproximately 19.1%, 18.5% and 14.4% of our cadatéd net sales in
2011, 2010 and 2009, respectively. Sales to WaltBtares, Inc. and affiliates are included in owrth American Retail Grocery segment. No
other customer accounted for more than 10% of onsalidated net sales.

Total trade receivables with Wal-Mart Stores, laed affiliates represented approximately 22.6%unftotal trade receivables as of
December 31, 2011 and 2010.

Product Informatior—The following table presents the Company’s net¢saly major products. Certain product sales fo0201d 2009 have
been reclassified to conform to the current pepmsentation due to enhanced information reposdirgjlable with the new enterprise resource
planning (“ERP”) software system.

Year Ended December 31,
2011 2010 2009
(In thousands)

Products

Non-dairy creame $ 359,86( $ 313,91 $ 335,12
Pickles 300,41« 319,28: 317,00¢
Soup and infant feedir 299,04: 325,54t 346,82!
Powdered drink 226,30! 169,40: —
Salad dressing 220,35¢ 201,77! 212,15¢
Mexican and other sauc 195,23: 189,71¢ 143,80t
Hot cereals 150,36 105,83: —
Dry dinners 115,62 17,12¢ —
Aseptic product: 92,98: 88,48¢t 85,07¢
Jams 64,68t¢ 61,59: 58,06¢
Other product: 25,11« 24,34" 13,58¢
Total net sale $2,049,98! $1,817,02. $1,511,65:
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22. QUARTERLY RESULTS OF OPERATIONS (unaudited)
The following is a summary of our unaudited qudytezsults of operations for 2011 and 2010:

Quarter
First Second Third Fourth
(In thousands, except per share date

Fiscal 2011
Net sales $493,51: $492,62( $528,05( $535,80:
Gross profil 120,92¢ 109,44( 125,53: 117,39¢
Income before income tax 29,93t 21,24: 45,11t 43,50
Net income 19,80¢ 14,34¢ 30,39( 29,86¢
Net income per common sha

Basic .56 .4C .84 .83

Diluted .54 .3¢ .82 .81
Fiscal 2010
Net sales $397,12: $446,19! $464,24. $509,46:
Gross profil 88,77¢ 106,15( 110,23 126,16¢
Income before income tax 24,60¢ 32,257 36,81( 42,72¢
Net income 16,31¢ 21,65: 24,867 28,08!
Net income per common sha

Basic .49 .62 .7C .79

Diluted 47 .6C .68 77

23. GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION

The Company’s $400 million, 7.75% high yield notes guaranteed by its 100 percent owned subsi8ayyalley and its 100 percent owned
subsidiaries EDS Holdings, LLC, Sturm and S.T. Rodthere are no significant restrictions on thditsdof the parent company or any
guarantor to obtain funds from its subsidiariegllwydend or loan. The following condensed suppletaleconsolidating financial information
presents the results of operations, financial psi&nd cash flows of TreeHouse, its guarantorididrges, its non-guarantor subsidiaries and
the eliminations necessary to arrive at the infaiomafor TreeHouse on a consolidated basis as cEbber 31, 2011 and 2010 and for the
years ended December 31, 2011, 2010 and 2009.dlliy enethod has been used with respect to invedsrie subsidiaries. The princig
elimination entries eliminate investments in sulasids and intercompany balances and transactions.
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2011

(In thousands)

Parent

Subsidiary

Non-Guarantor

Company Guarantors Subsidiaries Eliminations Consolidated
Assets
Current assett
Cash and cash equivalel $ — $ 6 $ 3,27: $ — $ 3,27¢
Accounts receivable, n 1 98,47 16,69( — 115,16¢
Inventories, ne — 283,21 46,16 — 329,37
Deferred income taxe — 3,61t 23¢ — 3,85¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 1,39i 10,71¢ 522 — 12,63¢
Total current asse 1,39¢ 400,11( 66,88¢ — 468,39:
Property, plant and equipment, | 15,03¢ 355,82! 35,70: — 406,55¢
Goodwill — 957,42¢ 110,99( — 1,068,41!
Investment in subsidiarie 1,562,36! 180,49 — (1,742,86) —
Intercompany accounts receivable (payable) 356,29: (275,72)) (80,570 — —
Deferred income taxe 14,87« — — (14,874 —
Identifiable intangible and other assets, 49,14 334,25: 77,76¢ — 461,15¢
Total asset $1,999,10! $1,952,38! $ 210,77: $(1,757,73)) $2,404,52!
Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable and accrued expet $ 7,26¢ $ 147,65: $ 14,60 $ — $ 169,52!
Current portion of lon-term deb! — 1,95: 1 — 1,954
Total current liabilities 7,264 149,60 14,60¢ — 171,47¢
Long-term debt 895,80( 7,12¢ — — 902,92¢
Deferred income taxe 2,66¢ 198,80( 15,66¢ (14,879 202,25¢
Other lon¢-term liabilities 19,85¢ 34,48¢ — — 54,34¢
Shareholdel equity 1,073,51 1,562,36! 180,49 (1,742,86) 1,073,501
Total liabilities and sharehold¢ equity $1,999,10! $1,952,38! $ 210,77: $(1,757,73)  $2,404,52
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2010
(In thousands)

Non-

Parent Subsidiary Guarantor

Company Guarantors Subsidiaries Eliminations Consolidated
Assets
Current assett
Cash and cash equivalel $ — $ 6 $ 6,31i $ — $ 6,328
Accounts receivable, n 3,381 104,22 19,03¢ — 126,64«
Inventories, ne — 251,99¢ 35,40: — 287,39
Deferred income taxe 33¢ 2,91¢ 244 — 3,49¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a 1,29¢ 10,997 56& — 12,86
Total current asse 5,01¢ 374,22( 61,56¢ — 440,80:
Property, plant and equipment, | 12,72: 337,63« 35,83t — 386,19:
Goodwill — 963,03: 113,29( — 1,076,32:
Investment in subsidiarie 1,216,61 140,72 — (1,357,34) —
Intercompany accounts receivable (payable) 703,28: (586,789 (116,49 — —
Deferred income taxe 13,17¢ — — (13,179 —
Identifiable intangible and other assets, 45,00t 358,80! 84,12 — 487,93:
Total asset $1,995,82 $1,587,62 $ 178,31 $(1,370,52) $2,391,241
Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 33,36: $ 147,88 $ 21,130 $ — $ 202,38
Current portion of lon-term deb — 97€ — — 97€
Total current liabilities 33,36: 148,86! 21,13: — 203,36(
Long-term debt 963,01 13,43¢ — — 976,45:
Deferred income taxe 6,21( 185,42 16,45¢ (23,179 194,91°
Other lon¢-term liabilities 15,27: 23,28( — — 38,55:
Shareholder equity 977,96¢ 1,216,61! 140,72 (1,357,34) 977,96¢
Total liabilities and sharehold¢ equity $1,995,82 $1,587,62 $ 178,31 $(1,370,52) $2,391,241
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Condensed Supplemental Consolidating Statement afitome
Year Ended December 31, 2011
(In thousands)

Parent Subsidiary Non-Guarantor

Company Guarantors Subsidiaries Eliminations Consolidated
Net sales $ — $1,812,06! $ 272,27( $ (34,35) $2,049,98!
Cost of sale — 1,400,39: 210,64 (34,359 1,576,68!
Gross profi — 411,67 61,62! — 473,29°
Selling, general and administrative expe 49,03( 171,15( 23,97¢ — 244,15¢
Amortization 3,15¢ 26,21 5,03¢ — 34,40:
Other operating expense, 1 — 6,46 — — 6,462
Operating (loss) incom (52,185 207,84¢ 32,61 — 188,27"
Interest expense (income), 50,93¢ (12,11 14,19¢ — 53,02!
Other income, ne (927) (44) (3,575 — (4,546
(Loss) income before income tax (102,199 220,00« 21,98¢ — 139,79t
Income taxes (benefi (38,539 77,90¢ 6,01¢ — 45,39:
Equity in net income of subsidiari 158,06¢ 15,96¢ — (174,03) —
Net income $ 94,407 $ 158,06¢ $  15,96¢ $(174,03) $ 94,40°

Condensed Supplemental Consolidating Statement ofitcome
Year Ended December 31, 2010

(In thousands)

Parent Subsidiary Non-Guarantor

Company Guarantors Subsidiaries Eliminations Consolidated
Net sales $ — $1,593,32. $ 250,00: $ (26,30)) $1,817,02.
Cost of sale — 1,215,83 196,15 (26,307 1,385,69
Gross profil — 377,48 53,84 — 431,33:
Selling, general and administrative expe 50,60¢ 153,61¢ 23,02: — 227,24¢
Amortization 52¢€ 21,08¢ 4,741 — 26,35:
Other operating income, n — 1,18¢ — — 1,18:
Operating (loss) incom (51,13) 201,60( 26,08¢ — 176,55:
Interest expense (income), 1 44,82« (12,862) 13,72¢ — 45,69
Other (income) expense, r (4,002) 1,537 (3,079 — (5,53¢)
(Loss) income before income tax (91,959 212,92! 15,42¢ — 136,40(
Income taxes (benefi (35,782 76,702 4,561 — 45,48
Equity in net income of subsidiari 147,09( 10,86 — (157,95 —
Net income (loss $ 90,91¢ $ 147,09( $ 10,86i $(157,95) $ 90,91¢
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Condensed Supplemental Consolidating Statement afitome
Year Ended December 31, 2009
(In thousands)

Parent Subsidiary Non-Guarantor

Company Guarantors Subsidiaries Eliminations Consolidated
Net sales $ — $1,300,69: $ 246,71 $ (35,756 $1,511,65:
Cost of sale — 1,016,52. 204,51! (35,756 1,185,28
Gross profil — 284,17( 42,20( — 326,37(
Selling, general and administrative expe 36,56( 128,59: 23,25: — 188,40
Amortization 92€ 7,80¢ 4,64¢ — 13,38:
Other operating expense (income), 7,60( (13,829 — — (6,229
Operating (loss) incom (45,08¢) 161,59: 14,30z — 130,80¢
Interest expense (income), 15,92: (11,329 13,781 — 18,38t
Other (income) expense, r (2,104 (11,810) 4,264 — (9,650
(Loss) income before income tax (58,904 184,72 (3,749 — 122,07:
Income taxes (benefi (23,37 63,32: 814 — 40,76(
Equity in net income (loss) of subsidiar 116,84: (4,569 — (112,28() —
Net income (loss $ 81,31« $ 116,84 $ (4,569 $(112,280) $ 81,31
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Condensed Supplemental Consolidating Statement ofaSh Flows

Fiscal Year Ended December 31, 2011

Net cash provided by operating activit

Cash flows from investing activitie

Additions to property, plant and equipmi

Additions to intangible asse

Acquisitions, net of cash acquir

Proceeds from sale of fixed ass

Net cash used in investing activiti

Cash flows from financing activitie

Net repayment of del

Intercompany transfe

Payment of deferred financing co

Net payments related to st-based award activitie

Excess tax benefits from stock-based payment
arrangement

Net cash used in financing activiti

Effect of exchange rate changes on cash and
equivalents

Increase (decrease) in cash and cash equivs

Cash and cash equivalents, beginning of '

Cash and cash equivalents, end of \

Net cash (used) provided by operatir

Cash flows from investing activitie

Additions to property, plant and equipmi

Additions to intangible asse

Cash outflows for acquisitions, net of cash acql

Proceeds from sale of fixed ass

Net cash provided by (used in) investing activi

Cash flows from financing activitie

Proceeds from issuance of d

Net borrowing (repayment) of de

Intercompany transfe

Payment of deferred financing co

Net payments related to st-based award activitie

Excess tax benefit from stc-based compensatic

Issuance of common stock, net of exper

Net cash provided by (used in) financing activi

Effect of exchange rate changes on cash and
equivalents

Increase (decrease) in cash and cash equivs

Cash and cash equivalents, beginning of '

(In thousands)

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations Consolidatec
$(73,426) $ 226,57( $ 2,92 $ — $ 156,07:
(3,31%) (60,48¢) (4,720 — (68,527
(6,689 (2,58 — — (9,279
— 3,24: — — 3,24:
— 22¢ 22 — 251
(10,006) (59,59%) (4,69¢) — (74,307
(76,800 (1,417) — — (78,217
165,55 (165,55%) — — —
(1,518 — — — (1,519
(8,27¢) — — — (8,27¢)
4,477 — — — 4,47¢
83,43: (166,979 — — (83,54()
— — (1,279 — (1,279
— — (3,042 — (3,042
— 6 6,31 — 6,32¢
$ — $ 6 $ 3,27: $ — $ 3,27¢
Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2010
(In thousands)
Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations Consolidatec
$ (39,73)) $ 276,41¢ $ 7,972 $ = $ 244,65:
(467) (33,485 (5,595 — (39,549
(14,769 (5,887 (1,462) — (22,110
1,641 (846,13) — — (844,496
— (367) 41C — 43
(13,58Y (885,87:) (6,649) — (906,10¢)
400,00( — — — 400,00(
174,60( (1,05€) (154) — 173,39
(610,510 610,51( — — —
(16,419 — — — (16,41¢)
(10,779 — — — (10,779
5,73 — — — 5,73
110,68¢ — — — 110,68t
53,32! 609,45¢ (154) — 662,62
— — 742 — 742
(1) ) 1,911 — 1,90¢
1 8 4,40€ — 4,41F
$ — $ 6 $ 6,317 $ — $ 6,32¢

Cash and cash equivalents, end of \
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Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2009
(In thousands)

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations Consolidatec

Net cash (used) provided by operating activi $(85,85%) $ 167,53 $ 23,16¢ $ — $ 104,84
Cash flows from investing activitie
Additions to property, plant and equipmi (16€) (33,699 (3,129 — (36,987
Insurance proceec — 2,86: — — 2,86:
Proceeds from sale of fixed ass — 6 — — 6
Net cash used in investing activiti (16€) (30,829 (3,129 — (34,119
Cash flows from financing activitie
Net repayment of del (73,800 18,34: (19,02¢) — (74,489
Intercompany transfe 155,05 (155,05¢) — — —
Net proceeds related to st-based award activitie 4,59( — — — 4,59(
Excess tax benefits from st-based compensatic 16¢ — — — 16¢
Net cash used in financing activiti 86,01: (136,717 (19,02¢) — (69,725
Effect of exchange rate changes on cash and cash

equivalents — — 727 — 727
Increase (decrease) in cash and cash equivs (12) 1 1,73¢ — 1,72¢
Cash and cash equivalents, beginning of ' 12 7 2,66¢ — 2,68
Cash and cash equivalents, end of » $ 1 $ 8 $ 4,40¢ $ — $ 4,41
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ltem 9. Changes in and Disagreements With Accountants orcédenting and Financial Disclosure
None.

Item 9A.  Controls and Procedure
Disclosure Controls and Procedures

The Companys management, with the participation of our Chieé&utive Officer and Chief Financial Officer, haaealuated the effectivene
of the design and operation of our disclosure @ind 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 Decen®igr2011, our disclosure controls and
procedures were effective to ensure that informatémuired to be disclosed by us in reports thafilwer submit under the 1934 Act is

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

There were no changes in our internal control dwancial reporting (as defined in Rule 1B5¢f) under the 1934 Act) during our fiscal qua
ended December 31, 2011, which have materiallyctdte or are reasonably likely to materially affexr internal control over financial
reporting.

Management's Report on Internal Control over Finandal Reporting

The Company’s management is responsible for estdblj and maintaining adequate internal controf éimancial reporting, as such term is
defined in Rule 13a-15(f) under the 1934 Act. TlmrPany’s management, with the participation of Camys Chief Executive Officer and
Chief Financial Officer, has evaluated the effeztigss of the Company’s internal control over fim@meporting based on the criteria set forth
in Internal Control-Integrated Framework issuedtrsy Committee of Sponsoring Organizations of theg@ivay Commission. The scope of
management’s assessment of the effectivenessevhaitcontrol over financial reporting as of Decem®l, 2011 includes all of the
Company’s subsidiaries. Based on this evaluatltmQompany’s management has concluded that, ase#rbber 31, 2011, the Company’s
internal control over financial reporting was effee.

The Company'’s independent registered public acaogifirm, Deloitte & Touche LLP, has issued an stétion report on the Company’s
internal control over financial reporting as of [@etber 31, 2011. This report is included with thisrf 10-K.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of any
evaluation of the effectiveness to future periogssaibject to risk that controls may become inadefbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

Iltem 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 finanséplorting of TreeHouse Foods, Inc. and subsididtiee “Company”) as of December 31,
2011, based on criteria establishednirernal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatiribe
Treadway Commission. The Company’s managemensporesible for maintaining effective internal cohwaer financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accompag Management Report on Internal
Control Over Financial Reporting. Our responsibilé to express an opinion on the Company’s intezaatrol over financial reporting based
on our audit.

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

A company’s internal control over financial repogiis a process designed by, or under the supenvigi the company’s principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compaipard 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 generallygedeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaiheataintenance of records that, in reasonableldataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactionre@reded as necessary to permit preparation
of financial statements in accordance with gengiadcepted accounting principles, and that recaiptsexpenditures of the company are being
made only in accordance with authorizations of ngangent and directors of the company; and (3) pewésonable assurance regarding
prevention or timely detection of unauthorized astjion, use, or disposition of the company’s assleat could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the positl of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltomrover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditibtigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, the Company maintained, in all malerespects, effective internal control over fical reporting as of December 31, 2011,
based on the criteria establishedriternal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), the consolidated
financial statements and financial statement sdieeakiof and for the year ended December 31, 20ftledCompany and our report dated
February 17, 2012 expressed an unqualified opiaiothose financial statements and financial stat¢sehedule.

DELOITTE & TOUCHE LLF

Chicago, lllinois
February 21, 2012
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PART IlI

Iltem 10.  Directors, Executive Officers and Corporate Govenae

Information required by this item about our direstand executive officers is included in our Pr&tgstement (“2012 Proxy Statement”) to be
filed with the SEC in connection with our 2012 aahmeeting of the stockholders under the headiDgectors And Management—Directors
and Executive OfficerandElection of Directorsand 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 stacll,their affiliates who are required to complyhastich reporting requirements, is
included in our 2012 Proxy Statement under the ingadStock Ownership— Security Ownership of Certain Beneficial Owners and
ManagemenandSection 16(a) Beneficial Ownership Reporting Coampleand is incorporated herein by reference. Infornmatibout the

Audit Committee Financial Expert is included in @@X12 Proxy Statement under the head®gnmittee Meetings/Role of the Committees—
Audit CommitteandCommittee Meetings/Role of Committeses] is incorporated herein by reference.

The information required by this item concerning executive officers is incorporated herein by refeee to our proxy statement (to be filed)
for our April 26, 2012 Annual Meeting of Stockhotde

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

ltem 11.  Executive Compensatio

The information required by this item is includedhe 2012 Proxy Statement under the headiBggk Ownership, Compensation Discussion
and Analysis, Executive Compensation, Compens@onmittee Interlocks and Insider ParticipatiandCommittee Reports—Report of the
Compensation Committead is incorporated herein by reference. Notwithditag anything to the contrary set forth in thipod, theReport of
the Compensation Committeection of the 2012 Proxy Statement shall be ded¢mbd “furnished” and not “filed” for purposesttie 1934

Act.

Item 12.  Security Ownership of Certain Beneficial Owners afnagement and Related Stockholder Matt:

The information required by this item is includedhe 2012 Proxy Statement under the headtagk Ownership—Security Ownership of
Certain Beneficial Owners and Managemantl is incorporated herein by reference.

ltem 13.  Certain Relationships and Related Transactions, abitector Independenci

The information required by this item is includedhe 2012 Proxy Statement under the headidogporate Governancand is incorporated
herein by reference.

Item 14.  Principal Accountant Fees and Servici

The information required by this item is includedhe 2012 Proxy Statement under the headiegs Billed by Independent Registered Public
Accounting Firmand is incorporated herein by reference.
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PART IV
Iltem 15. Exhibits and Financial Statement Schedul

The following documents are filed as part of thisri 10-K.

1. Financial Statements filed as a part of thisudeent under Item 8.

Report of Independent Registered Public Accourftimm

Consolidated Balance Sheets as of December 31,&@d 201(

Consolidated Statements of Income for the yearseiecember 31, 2011, 2010 and 2
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2011, 200200¢
Consolidated Statements of Cash Flows for the yeaied December 31, 2011, 2010 and 2

Notes to Consolidated Financial Stateme

2. Financial Statement Sched

Schedule —Valuation and Qualifying Accoun

3. Exhibits
86

Page
41

42
43
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45
46
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SIGNATURES

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

TREEHOUSE FOODS, INC

/s/ DENNISF. RIORDAN
Dennis F. Riordat
Executive Vice President and Chief Financial Offi

February 21, 2012
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Pursuant to the requirements of the 1934 Act,répi®rt has been signed below by the following pessan behalf of the registrant and in the
capacities and on the dates indicated.

Name Title Date
/'s/ Sam K. REED Chairman of the Board, President, February 21, 2012
Sam K. Reed Chief Executive Officer and Director

(Principal Executive Officer

/s DENNISF. RIORDAN Executive Vice President and February 21, 2012
Dennis F. Riordan Chief Financial Officer
(Principal Financial and Accounting Office

/s| GEORGEV. B AYLY Director February 21, 2012
George V. Bayly
/s| DIANA S. FERGUSON Director February 21, 201
Diana S. Ferguso
/s/ DENNISF. O'B RIEN Director February 21, 2012
Dennis F. (' Brien
/s FRANK J. O’CONNELL Director February 21, 2012
Frank J. C Connell
/s/  ANN M. S ARDINI Director February 21, 201
Ann M. Sardini
/s|  GARY D. SMITH Director February 21, 2012
Gary D. Smit
/s| TERDEMAL. U SsERy, Il Director February 21, 201

Terdema L. Ussery,

/s DaviD B. V ERMYLEN Director February 21, 2012
David B. Vermyler

88



Table of Contents

SCHEDULE I
TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2011, 2010 and 2009
Allowance for doubtful accounts deducted from actsueceivable:
Write- Off of
Balance
Beginning Change Uncollectible
to Balance
Year of Year Allowance Acquisitions Accounts Recoverie: End of Year
(In thousands)
2009 $ 47¢ $ 68 $ — $ (129 $ 2 $ 424
2010 $ 424 $ (50 $  24c $ (60) $ 19 $ 75C
2011 $ 75C $ (221) $  — $ (15) $ 3 $ 517
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Exhibit No.
2.1

2.2

2.3

2.4

2.5

3.1

3.2

3.3

4.1

4.2

4.3

10.1**

10.2**

10.3**

10.4**

INDEX TO EXHIBITS

Exhibit Description

Purchase Agreement, dated as of April 20, 2007 ngnSilver Brands Partners Il, L.P., VDW Farms, | ¥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 &et®. Smith Operating Trust, E.D. Smith LimiteaitRAership
E.D. Smith Income Fund and TreeHouse Foods, Inoc@rporated by reference to Exhibit 2.1 to ourr€nt 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, Inocisrporated by reference to Exhibit 2.1 to ourr€nt Report on
Form &K dated December 20, 20C

Securities Purchase Agreement dated as of SeptedBp2010, among STSF Holdings LLC, STSF Holditgs,, S.T.
Specialty Foods, Inc. and the Company is incorgaraty reference to Exhibit 2.1 to the Company’sré€uirReport on
Form ¢-K dated September 13, 20!

Earnout Agreement between STSF Holdings, LLC arddbmpany is incorporated by reference to Exhildtt@ the
Compan’s Current Report on Forn-K dated September 13, 20!

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

Amendment to the Amended and Restate-Laws of TreeHouse Foods, Inc. is incorporated ligremce to Exhibit 3.
of the Compan’'s Current Report on Forn-K dated February 25, 201

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

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

Form of Certificate of Designation of Series A QurParticipating Preferred Stock incorporated gnence to Exhibi
4.1 to our Current Report on Forr-K dated June 28, 200

Third Supplemental Indenture, dated October 28028fMnong the Company, the subsidiary guarantoty gagreto anc
the Trustee is incorporated by reference to ExHilditto our Registration Statement on Form 10-Kilferfiscal year
ended December 31, 201

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

Employment Agreement, dated January 27, 2005, bybatween TreeHouse Foods, Inc. and David B. Veemid
incorporated by reference to Exhibit 10.2 to ougiReation Statement on Form 10 filed with the Cassion on May
13, 2005.

Employment Agreement, dated January 27, 2005, bybatween TreeHouse Foods, Inc. and Thomas E. Oiblei
incorporated by reference to Exhibit 10.4 to ougReation 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 ougReation Statement on Form 10 filed with the Cassion on May
13, 2005.
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Exhibit No.
10.5

10.6**

10.7**

10.8

10.9

10.10

10.11**

10.12**

10.13

10.14**

10.15**

10.16**

10.17**

10.18**

10.19**

Exhibit Description
Form of Subscription Agreement is incorporated dfgmrence to Exhibit 10.6 to our Registration Stagethon Form 10
filed with the Commission on May 13, 20(

Form of Memorandum of Amendment to Stockholdersegnent and Employment Agreements of Sam K. ReeddDa
B. Vermylen, E. Nichol McCully, Thomas E. Reill, and Harry J. Walsh is incorporated by refexeto Exhibit 10.14 t
Amendment No. 1 to our Registration Statement amFLO filed with the Commission on June 9, 2(C

TreeHouse Foods, Inc. Executive Deferred Compesrs&ian is incorporated by reference to ExhibitL10.our Curren
Report on Form -K dated August 3, 200!

Credit Agreement dated as of June 27, 2005, betWesgHouse Foods, Inc. and a group of Lenders Battk of
America as Administrative Agent, Swing Line Lended L/C Issuer is incorporated by reference to ExHi0.16 of our
Form 1(-Q filed with the Commission on May 12, 20(

Amendment No. 1 dated as of August 31, 2006 tdtteelit Agreement dated June 27, 2005 is incorpdrayereferenci
to Exhibit 10.1 to our Current Report on For-K dated August 31, 200

Note Purchase Agreement dated as of Septembef@8,l% and among TreeHouse Foods, Inc. and a git
Purchasers is incorporated by reference to ExAifthito our Current Report on Forr-K dated September 22, 20(

Amendments to and a restatement of our 2005 LongiTecentive Plan which was renamed tliegeHouse Foods, Ir
Equity and Incentive Plan” is incorporated by refeze to Appendix A of the Schedule 14A (Proxy Steget) dated
February 27, 200"

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(

Amendment No. 2 dated as of August 30, 2007 tdtteelit Agreement dated June 27, 2005 is incorpdrayereferenci
to exhibit 10.1 to our Current Report on For-K dated September 4, 20(

First Amendment to the January 27, 2005 Employmgmeéement by and between TreeHouse Foods, IncSamiK.
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 Employmeméement by and between TreeHouse Foods, IncThamas E
O'Neill is incorporated by reference to Exhibit 1@2our Current Report on Forn-K dated November 5, 200

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

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

First Amendment to the TreeHouse Foods, Inc. Exesleferred Compensation Plan is incorporatedeigrence to
Exhibit 10.6 to our Current Report on Fori-K dated November 5, 200
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Exhibit No.
10.20**

10.21**

10.22**

10.23**

10.24**

10.25**

10.26**

10.27**

10.28**

10.29**

10.30

10.31

*¥10.32**
10.33**

12.1*
21.1*
23.1*
31.1*
31.2*
32.1*
32.2*

Exhibit Description
Second Amendment to the TreeHouse Foods, Inc. ¥Egnd Incentive Plan is incorporated by referencExhibit 10.10

to our Current Report on Forn-K dated November 5, 200

Amended and Restated TreeHouse Foods, Inc. Exechéverance Plan is incorporated by reference ibExX0.11 to
our Current Report on Forn-K dated November 5, 200

First Amendment to Employment Agreement, date Aitil 2009, between TreeHouse Foods, Inc. and Dénfgordar
is Incorporated by reference to Exhibit 10.1 to Gurrent Report on Forn-K dated April 21, 200€

Form of employee Cash Lo-Term Incentive Award Agreement is incorporated éfgrence to Exhibit 10.1 of our Fol
1C-Q filed with the Commission August 6, 20(

Form of employee Performance Unit Agreement istiporated by reference to Exhibit 10.2 of our Foi®@-Q filed with
the Commission August 6, 20C

Form of employee Restricted Stock Agreement isripoated by reference to Exhibit 10.3 of our Fot®ad filed with the
Commission August 6, 200

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

Form of employee Nc¢-Statutory Stock Option Agreement is incorporateddfgrence to Exhibit 10.5 of our Form-Q
filed with the Commission August 6, 20(

Form of nol-employee 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 Stogki@h Agreement is incorporated by reference toilik0.7 of our
Form 1(-Q filed with the Commission August 6, 20(

Amended and Restated Credit Agreement, dated @stober 27, 2010 is incorporated by reference toiliitk10.1 to the
Compan’s Current Report on Forn-K dated October 27, 201

Amendment No.1 to Amended and Restated Credit Agee¢ dated as of September 23, 2011 by and ame@gHbuse
Foods, Inc., Bay Valley Foods, Inc., EDS Holdind<, Sturm Foods, Inc., STSF Holdings, Inc., S.Te&alty Foods,
Inc. and Bank of America, N.A. in its capacity asranistrative agent, and each of the Lenders attiereto, is
incorporated by reference to Exhibit 10.1 to thenpany's Current Report on Forn-K dated September 23, 20!

Third Amendment to the TreeHouse Foods, Inc. Ecaiity Incentive Plar

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

Computation of Ratio of Earnings to Fixed Chan

List of Subsidiaries

Consent of Independent Registered Accounting Aeloitte & Touche LLP

Certificate of Chief Executive Officer Required Wmdsection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required UWirdSection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Executive Officer Required Wandsection 906 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required UWrdSection 906 of the Sarba-Oxley Act of 2002
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Exhibit No. Exhibit Description
101.INS*** XBRL Instance Documen
101.SCH*** XBRL Taxonomy Extension Schema Docume
101.CAL*** XBRL Taxonomy Extension Calculation Linkbase Docutn
101.DEF*** XBRL Taxonomy Extension Definition Linkbase Docunhe
101.LAB*** XBRL Taxonomy Extension Label Linkbase Docume
101.PRE*** XBRL Taxonomy Extension Presentation Linkbase Doentr

* Filed herewith

*x Management contract or compensatory plan or arraege

***  Attached as Exhibit 101 to this report are ttoelowing documents from TreeHouse Foods, Inc. AalriReport on Form 18- for the yea
ended December 31, 2011 formatted in XBRL (ExtdadBusiness Reporting Language): (i) the Consddid&tatements of Income,
(i) the Consolidated Balance Sheets, (iii) the Swidated Statements of Cash Flows, Consolidatat®ents of Stockholders’ Equity
and (iv) Notes to Consolidated Financial Statemadsers of this data are advised pursuant to Réd f Regulation S-T that this
interactive data file is deemed not filed or pdra@egistration statement or prospectus for puepas sections 11 or 12 of the Securities
Act of 1933, is deemed not filed for purposes atisem 18 of the 1934 Act, and otherwise is not sabjo liability under these sectiot
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Exhibit 10.32

THIRD AMENDMENT TO THE
TREEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN

WHEREAS , TreeHouse Foods, Inc. (the “Company”), maintéliesTreeHouse Foods, Inc. Equity and Incentive Rlaramended and
restated effective February 16, 2007 (the “Plaafi

WHEREAS , pursuant to Section 10(a) of the Plan, the Bo&t@irectors of the Company (the “Board”) now desito amend the Plan
for documentary compliance with Internal Revenue&8ection 409A; and

WHEREAS, the Board delegated authority to the Chiefcutive Officer, the President, the Chief FinahOfficer, the Chief Operating
Officer and any Senior Vice President of the Comyptartake all action and to prepare, execute afidededocuments deemed appropriate or
advisable for maintaining the Plan in compliancthvaipplicable laws and regulations.

NOW, THEREFORE , a new Section 6(g) is added to the Plan, effectanuary 1, 2009, to read as follows:

“(g) Delay of Payment to Specified EmployeNstwithstanding any provision in a grant agreetterthe contrary, any payment under
this Section 6 to a Participant that is determitzebe “deferred compensatiowithin the meaning of Section 409A of the Code Hrat is
to be made to a “specified employee,” as such temefined under Section 409A of the Code and ¢igellations issued thereunder,
following such specified employee’s terminatioreofiployment shall be subject to a six (6) monthyléfeand to the extent required to
achieve compliance with Section 409A of the Codesuch event, payment of the benefit payable uthdeiPlan shall be made to the
specified employee in a single lump sum as soa@dasnistratively practicable following the expirati of such six (6) month period, but
in no event later than March 15 following the cla$¢he Plan Year in which such expiration occurs.”

IN WITNESS WHEREOF, the Board of Directors of the Company, acting bg titough the Company'Senior Vice President, Gene
Counsel and Chief Administrative Officer, has calggs Third Amendment to be executed as of thé @3y of December, 2010.

TreeHouse Foods, In

By: /s/ Thomas E. 'Neill
Its: Senior Vice President, General Counsel and C
Administrative Officer




Exhibit 12.1

TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Year Ended Year Ended
December 31, 201 December 31, 201
Earnings:
Income before income tax $ 139,79¢ $ 136,40(
Add:
Fixed charge 71,04¢ 56,95¢
Amortization of interest, net of capitalized intstr (457) (66)
Other 64 66
Earnings available for fixed charges $ 210,45! $ 193,35!
Fixed charges
Interest expens $ 53,02 $ 45,69:
Capitalized interest and tax intern 74¢ 237
One third of rental expen@ 17,27 11,02%
Total fixed charges (k $ 71,04¢ $ 56,95¢
Ratio of earnings to fixed charges (a 2.9¢ 3.3¢

@ Considered to be representative of interest fantoental expense



Exhibit 21.1
SUBSIDIARIES OF TREEHOUSE FOODS, INC.

Bay Valley Foods, LLC, a Delaware limited liabilispmpany



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement Nos. 333-126161 and 333-15@0530rm S-8 and Registration
Statement No. 333-164903 on Form S-3 of our retatsd February 17, 2012, relating to the constiifinancial statements and financial
statement schedule of TreeHouse Foods, Inc. argidiabies (the “Company”), and the effectivenesthef Company’s internal control over
financial reporting, appearing in this Annual Repmr Form 10-K of the Company for the year endedebeber 31, 2011.

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois
February 21, 2012



Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

| have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by the repc

Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this

report;

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined 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 procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

Designed such internal control over financial reéjpgr or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjj

Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period covgrehis report based on
such evaluation; an

Disclosed in this report any change in the tegig’s internal control over financial reportirftat 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 materiallyeaff, the registra’s internal control over financial reporting; &

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

a.

b.

All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

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

February 21, 2012

/s/ Sam K. Ree

Sam K. Ree(

Chairman of the Board, President and Chief Exe&
Officer




Exhibit 31.2

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

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

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or amgttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by the repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this
report;

4. The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes 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 isifg prepared

b. Designed such internal control over financial réipgr; or caused such internal control over finaheporting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting princijj

C. Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbis report our conclusior
about the effectiveness of the disclosure contintbprocedures, as of the end of the period coveydhis report based on
such evaluation; an

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

5.  The registrars other certifying officer and | have disclosedsddhon our most recent evaluation of internal @miver financia
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 weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

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

February 21, 2012
/s/ Dennis F. Riorda
Dennis F. Riorda
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, 2011, as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), I, Sam K. Reed, Chaimrofithe Board, President and Chief
Executive Officer of the Company, certify, pursutmii8 U.S.C. Section 1350, as adopted pursuadettion 906 of the Sarban@sdey Act of
2002, that:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mnets, in all material respects, the financial ctadiand results of operations
the Company

/s/ Sam K. Ree

Sam K. Ree(

Chairman of the Board, President and Chief Exe&
Officer

February 21, 2012



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, 2011, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Dennis F. Riordare&utive Vice President and Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. Section 1350, as adopted pursuad¢ttion 906 of the Sarbanes-Oxley Act of
2002, that:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of
the Company

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

February 21, 201



