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

(In thousands, except per share data)

December 31

March 31,
2014 2013
(Unaudited)
Assets
Current assett
Cash and cash equivale $ 1578 $ 46,47
Investment: 8,61¢ 8,68(
Receivables, n¢ 151,07: 152,76:
Inventories, ne 413,29t 405,69¢
Deferred income taxe 21,83( 21,90¢
Prepaid expenses and other current a: 16,86 14,16«
Total current asse 627,46: 649,68
Property, plant and equipment, | 455,76 462,27!
Goodwill 1,112,69' 1,119,20.
Intangible assets, n 464,33: 475,75t
Other assets, n 16,16( 14,13(
Total asset $2,676,42. $2,721,05
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expet $ 217,02t $ 238,81
Current portion of lon-term debt 1,54¢ 1,551
Total current liabilities 218,57 240,36
Long-term debt 900,46: 938,94!
Deferred income taxe 227,87! 228,56
Other lon¢-term liabilities 37,53( 40,05¢
Total liabilities 1,384,44! 1,447,93
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.01 per share, 16sB86es authorized, none issi — —
Common stock, par value $0.01 per share, 90,00@slzathorized, 36,754 and 36,493 shares issued a
outstanding, respective 367 36&
Additional paic-in capital 764,91 748,57
Retained earninc 570,26( 555,93¢
Accumulated other comprehensive | (43,567 (31,769
Total stockholder equity 1,291,97 1,273,111
Total liabilities and stockholde’ equity $2,676,42;  $2,721,05

See Notes to Condensed Consolidated Financialnstats.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Net sales
Cost of sale:

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

Net earnings per common sha
Basic
Diluted

Weighted average common shai
Basic
Diluted

See Notes to Condensed Consolidated Financialnstats.

TREEHOUSE FOODS, INC.

(In thousands, except per share data)

Three Months Ended

March 31,

2014 2013
(Unaudited)
$618,90: $540,11(
485,91. 425,93
132,99: 114,17:
38,017 32,40:
33,76¢ 27,47

873 1,41¢
10,03« 8,49¢
82,69: 69,79:
50,29¢ 44,38(
10,87: 12,77¢

(16€) (67€)

2,951 (361)
16,68t —

(85) (719)
30,25¢ 11,02¢
20,04: 33,35¢

5,721 10,38(
$ 14,32. $ 22,97«
$ 3¢ $ .63
$ .38 $ .62
36,68 36,30:
37,66¢ 37,23¢
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Three Months Ended

March 31,
2014 2013

(Unaudited)

Net income $14,32:  $22,97:
Other comprehensive (loss) incor

Foreign currency translation adjustme (12,907 (7,85%)
Pension and pc-retirement reclassification adjustment 10z 41(
Derivative reclassification adjustment | — 4C
Other comprehensive lo (11,809 (7,409
Comprehensive incon $ 2,51  $15,56¢

(1) Net of tax of $64 and $217 for the three monthseerdarch 31, 2014 and 2013, respectiv
(2) Net of tax of $25 for the three months ended M&th2013.

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

Cash flows from operating activities:
Net income

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

Depreciatior
Amortization
Stocl-based compensatic
Excess tax benefits from stc-based compensatic
Loss on extinguishment of de
Mark to market gain on derivative contra
Mark to market gain on investmer
(Gain) loss on disposition of ass
Deferred income taxe
Other
Changes in operating assets and liabilities, natqtiisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheiitiied
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmi
Additions to other intangible asst
Acquisitions, less cash acquir
Proceeds from sale of fixed ass
Purchase of investmer
Proceeds from sale of investme
Net cash used in investing activiti
Cash flows from financing activities:
Borrowings under revolving credit facili
Payments under revolving credit facil
Proceeds from issuance of new d
Payments on 2018 not
Payments on capitalized lease obligations and akblet
Payment of deferred financing co
Payment of debt premium for extinguishment of ¢
Net receipts related to stc-based award activitie
Excess tax benefits from stc-based compensatic
Net cash used in financing activiti
Effect of exchange rate changes on cash and casbaémts
Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated Financialistats.

Three Months Ended

March 31,
2014 2013
(Unaudited)

$ 14,32: $ 22,97
16,97 18,38¢
10,03¢ 8,49¢
4,18( 3,41¢
(4,630) (395)

16,68 —
(117) (779)
(79 (352)
(20€) 21¢
(1,699 (2,219
2,95( (319
697 (2,86¢)
(9,907 (17,589
(1,94 (89)
(11,385 28,08!
35,87( 56,98¢
(18,339 (13,789
(3,316 (1,060

1,32t —
52t 16C
(236) (7,477)

63 —
(19,979 (22,16%)
25,00( 54,55(
(165,000) (90,05()

400,00( —

(298,21)) —
(319 (457)

(6,897 —

(12,749 —
7,53( 16€
4,63( 39t
(46,019 (35,39¢)
(56%) (2,03))
(30,689 (2,606
46,47°¢ 94,40
$ 15,78¢ $ 91,80:
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the three months ended March 31, 2014
(Unaudited)

1. Basis of Presentation

The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared by TresHeoods, Inc. (the “Company,”
“Treehouse,” “we,” “us,” or “our”), pursuant to thrales and regulations of the Securities and Exgba@ommission (“SEC”) applicable to
quarterly reporting on Form 10-Q. In our opinidmesge statements include all adjustments necesmaayfdir presentation of the results of all
interim periods reported herein. Certain informatimd footnote disclosures normally included iraficial statements prepared in accordance
with generally accepted accounting principles haaen condensed or omitted as permitted by such anlé regulations. The Condensed
Consolidated Financial Statements and related rsbiesld be read in conjunction with the Consoliddtgmancial Statements and related
notes included in the Company’s Annual Report omt90-K for the fiscal year ended December 31, 2&RSults of operations for interim
periods are not necessarily indicative of annusliits.

The preparation of our Condensed Consolidated EinbStatements in conformity with accounting piptes generally accepted in the
United States of America (“GAAP”) requires us te@usir judgment to make estimates and assumptianattect the reported amounts of
assets and liabilities, and disclosures of contihgssets and liabilities at the date of the CosédérConsolidated Financial Statements, an
reported amounts of net sales and expenses dhermgporting period. Actual results could diffesrfr these estimates.

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

2. Recent Accounting Pronouncements

In February 2013, the Financial Accounting Stand@dard (“FASB”) issued ASU No. 2013-0abligations Resulting from Joint and
Several Liability Arrangements for Which the Total Amount of the Obligation is Fixed at the Reporting Date, clarifying how entities are
required to measure obligations resulting fromtja@ind several liability arrangements and outlirting required disclosures around these
liabilities. The ASU is effective for fiscal yeatand interim periods within those years, beginrdftgr December 15, 2013. See Note 11,
Long-Term Debt, for related disclosures. The Comypaatopted this standard during the first quarte2@#f4, the impact of which was not
significant.

3. Restructuring

Soup restructuring — In August of 2012, following a strategic reviewtbe soup category, the Company announced a o#sting plan that
included reductions to the cost structure of thsBurgh, Pennsylvania facility by reorganizing amdplifying the soup business there anc
closure of its Mendota, lllinois soup plant. Thetracturing is expected to reduce manufacturingsdog streamlining operations and
transferring production from the Mendota planthe Pittsburgh plant. Production at the Mendotdifgaivas primarily related to the North
American Retail Grocery segment and ended as oémber 31, 2012, with full plant closure in the setquarter of 2013. Total costs of the
restructuring are expected to be approximately&®aillion as detailed below, of which $5.2 millimexpected to be in cash. Expenses
associated with the restructuring plan are primagjgregated in the Other operating expense, mebli the Condensed Consolidated
Statements of Income, with the exception of acesgder depreciation, which is recorded in Cost césal

Seaforth, Ontario, Canada — On August 7, 2012, the Company announced theidasf its salad dressing plant in Seaforth, Oatdtanada
and the transfer of production to facilities whére Company has lower production costs. Produetdhe Seaforth, Ontario facility was
primarily related to the North American Retail Geog segment and ended in the fourth quarter of 2@ full plant closure occurring in tl
first quarter of 2014. Total costs to close thef@wla facility are expected to be approximately £1aillion
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

as detailed below, of which $6.2 million is expekte be in cash. Expenses incurred associatedtingtfacility closure are primarily
aggregated in the Other operating expense, netfitlee Condensed Consolidated Statements of IncGewtain costs, primarily accelerated
depreciation, are recorded in Cost of sales.

Below is a summary of the restructuring costs:

Soup Restructuring Seaforth Closure
Cumulative Cumulative
Three Total Expectec Three Total Expectec
Months Ended Costs Months Ended Costs
March 31, 201« To Date Costs March 31, 201« To Date Costs
(In thousands) (In thousands)
Accelerated depreciatic $ — $ 22,59 $ 22,59 $ — $ 6,58: $ 6,58:
Severance and outplacem: — 76¢ 76¢ 5 2,88¢ 2,88¢
Other closure cos! 80C 2,471 4,42¢ 3 3,731 3,75
Total $ 80C $ 25,83( $ 27,78¢ $ 8 $ 13,20: $ 13,22¢

4. Acquisitions

The Company acquired all of the outstanding equigrests of Associated Brands Management Holdings Associated Brands Holdings
Limited Partnership, Associated Brands GP Corponadind 6726607 Canada Ltd. (collectively, “AssaaBrands”) from TorQuest Partners
LLC and other shareholders in October of 2013. Aisted Brands is a privately owned Canadian comjaaadya private label manufacture
powdered drinks, specialty teas, and sweetenessplitchase price, after adjusting for working cpivas approximately CAD $191 millic
The acquisition was financed through cash on haddoarrowings under the Company’s existing $750iomilcredit facility. The acquisition
of Associated Brands strengthened the Comparstail presence in the private label dry grosagment and introduced a line of specialty
products to complement its single serve coffeertass, and is being accounted for under the aciguisitethod of accounting. At the date of
acquisition, the purchase price was allocatede¢assets and liabilities acquired based upon farket values, and is subject to adjustments,
primarily for taxes. During the first quarter of 20 the working capital adjustment was finalized agsulted in a CAD $1.4 million reduction
to goodwill.

On July 1, 2013, the Company completed its acqaiisitf all of the outstanding shares of Cains FoadB. (“Cains”), a privately owned

Ayer, Massachusetts based manufacturer of shéliestaayonnaise, dressings, and sauces. The Caidsqtmportfolio offers retail and
foodservice customers a wide array of packagingssizold as private label and branded productspuitehase price was approximately $35
million, net of acquired cash, after adjusting\fiarking capital and taxes. The acquisition wasrfoed through borrowings under the
Company'’s existing $750 million credit facility. €racquisition expanded the Companidotprint in the Northeast United States, enhdrits
foodservice presence, and enriched its packagipghdities. The acquisition was accounted for urtleracquisition method of accounting
and the results of operations are included in manfcial statements from the date of acquisitidmer& have been no changes to the purchase
price allocation in 2014.

5. Investments

March 31, 201« December 31, 201

(In thousands) (In thousands)
U.S. equity $ 5,252 $ 5,25¢
Non-U.S. equity 1,66¢€ 1,66¢
Fixed income 1,697 1,757
Total investment $ 8,61¢ $ 8,68(

We determine the appropriate classification ofiauestments at the time of purchase and reevatuatie designation as of each balance shee
date. The Company accounts for investments in aethimarketable equity securities as held-to-matuaitailable-for-sale, or trading,
depending on their classification. The investméetisl by the Company are classified as trading siiEsiand are stated at fair value, with
changes in fair value recorded as a componentdiitierest income line on the Condensed Consotidatatements of Income. Cash flows
from purchases, sales and maturities of tradingrgtexs are included in cash flows from investirgities in the Condensed Consolidated
Statements of Cash Flows based on the nature apdgmufor which the securities were acquired.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Our investments include U.S. equity, non-U.S. saqaitd fixed income securities that are classifieglzort-term investments on the
Condensed Consolidated Balance Sheets. The U.By,aqpn-U.S. equity, and fixed income securities elassified as shotérm investment
as they have characteristics of other current ass®t are actively managed.

We recognized insignificant unrealized gains fa tiree months ended March 31, 2014 and $0.4 mitlfainrealized gains for the three
months ended March 31, 2013. The unrealized gamsaluded in Interest income in the CondensedsGlitated Statements of Income.
When securities are sold, their cost is determbvasikd on the first-in, first-out method.

We consider temporary cash investments with arir@ignaturity of three months or less to be cashivedents. As of March 31, 2014 and
December 31, 2013, $10.6 million and $19.3 millimspectively, represent cash and equivalentsihéldnada, in local currency, and is

convertible into other currencies. The cash andvadgnts held in Canada are expected to be usegkfogral corporate purposes in Canada,
including capital projects and acquisitions.

6. Inventories

December 31

March 31,
2014 2013
(In thousands)
Raw materials and suppli $166,60° $ 162,75:
Finished good 268,42. 264,82
LIFO reserve (21,737 (21,887)
Total $413,29¢ $ 405,69

Approximately $61.4 million and $84.6 million of oinventory was accounted for under the Last-instFout (“LIFO”) method of accounting
at March 31, 2014 and December 31, 2013, respégtive

7. Property, Plant and Equipment

December 31

March 31,
2014 2013
(In thousands)
Land $ 26,39¢ $ 26,49:
Buildings and improvemen 194,17: 194,43¢
Machinery and equipme 534,15! 536,25t
Construction in progres 36,39( 43,14¢
Total 791,11! 800,33:
Less accumulated depreciati (335,349 (338,059
Property, plant and equipment, | $ 455,76 $ 462,27

Depreciation expense was $17.0 million and $18l4amifor the three months ended March 31, 2014 2618, respectively.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

8. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for theee months ended March 31, 2014 are as follows:

North American

Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 20 $ 884,76¢ $ 95,57 $138,86: $1,119,20.
Currency exchange adjustme (4,53Y) (527) (118 (5,180
Purchase price adjustmel (1,156 (38) (131) (1,32%)
Balance at March 31, 20: $ 879,07 $ 95,00° $138,61! $1,112,69'

The Company has not incurred any goodwill impairteemce its inception.

The gross carrying amount and accumulated amadizaf intangible assets other than goodwill aMafch 31, 2014 and December 31,

2013 are as follows:

March 31, 2014 December 31, 201
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands) (In thousands)

Intangible assets with indefinite live
Trademark: $ 30,14: $ — $30,14: $ 31,0607 $ — $ 31,067
Intangible assets with finite live
Custome-related 521,56 (139,47¢  382,09: 525,82( (133,06 392,75
Contractual agreemer 1,21t (127) 1,08¢ 1,24¢ (87) 1,162
Trademarks 26,38: (7,590 18,79: 26,46¢ (7,169 19,30:
Formulas/recipe 8,821 (6,00%) 2,822 8,88 (5,709 3,17¢
Computer softwar 53,92: (24,527 29,39¢ 51,08 (22,797 28,29
Total other intangible $642,05¢ $ (177,72) $464,33: $644,57. $ (168,81 $475,75¢
Amortization expense on intangible assets for tineet months ended March 31, 2014 and 2013 was #ii0ién and $8.5 million,
respectively. Estimated amortization expense angible assets for 2014 and the next four yeas fsllows:

(In thousands
2014 $ 40,68t
2015 $ 39,06
2016 $ 38,847
2017 $ 38,14(
2018 $ 32,78¢

9. Accounts Payable and Accrued Expenses

December 31

March 31,
2014 2013
(In thousands)
Accounts payabl $162,76! $ 154,37¢
Payroll and benefit 31,75¢ 40,15¢
Interest and taxe 2,67 22,19(
Health insurance, worke compensation and other insurance c 7,63 8,16¢
Marketing expense 5,84: 7,56¢
Other accrued liabilitie 6,351 6,35¢
Total $217,02¢ $ 238,81

10
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

10. Income Taxes

Income tax expense was recorded at an effectieeofe?8.5% and 31.1% for the three months endediviat, 2014 and 2013,
respectively. The Company’s effective tax rateaigofably impacted by an intercompany financingdtme entered into in conjunction with
the E.D. Smith Foods, Ltd. (“E.D. Smith”) acquisitiiin 2007. The decrease in the effective taxfatéhe three months ended March 31,
2014 as compared to 2013 is attributable to thtesstnt of unrecognized tax benefits associateld thik Company’s 2011 examination by
the United States Internal Revenue Services (“IRS")

The IRS completed its examination of TreeHouseB12@x year during the first quarter of 2014, résglin a small cash payment by the
Company. The Canadian Revenue Agency (“CRA”") isantty examining the 2008, 2009, and 2010 tax yehEsD. Smith. The E.D. Smith
examinations are expected to be completed in 202915. The Company also has examinations in psowéh various state taxing
authorities, which are expected to be complet&2Ditdl or 2015.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax beneftitdd decrease by as much as $8.5
million within the next 12 months, primarily asesult of the resolution of audits currently in pregs and the lapsing of statutes of
limitations.

11. Long-Term Debt

December 31

March 31,
2014 2013
(In thousands)
Revolving credit facility $395,00( $ 535,00(
2018 Notes 101,78 400,00(
2022 Notes 400,00( —
Tax increment financing and other d 5,22¢ 5,49¢
Total debt outstandin 902,01: 940,49t
Less current portio (1,549 (1,557
Total lon¢-term debi $900,46: $ 938,94!

Revolving Credit Facility — As of March 31, 2014, the Company was party to@secured revolving credit facility with an aggaey
commitment of $750 million, of which $344.2 milliamas available. The revolving credit facility hadhaturity date of September 23, 2016.
In addition, as of March 31, 2014, there were $I6ilon in letters of credit under the revolvingedit facility that were issued but undrawn.
The revolving credit facility contained variousdimcial and other restrictive covenants and requhratithe Company maintained certain
financial ratios, including a leverage and intexsterage ratio. The Company’s average interestaatdebt outstanding under its revolving
credit facility for the three months ended March 3014 was 1.38%.

2018 Notes— The Company previously issued 7.75% notes inegae principal amount of $400 million due on Mat¢t2018 (the “2018
Notes”). As of March 31, 2014, the 2018 Notes were goted, jointly and severally, by the Company’s p@fcent owned subsidiary Bay
Valley Foods, LLC (“Bay Valley”) and Bay Valley's0D percent owned subsidiaries EDS Holdings, LL@rr8tFoods, Inc. (“Sturm Foods”
and S.T. Specialty Foods. The 2018 Notes were sangecured obligations of the Company.

On February 25, 2014, the Company commenced areffée and consent solicitation to repurchase extchguish $400 million in aggrege
principal amount of the 2018 Notes. Pursuant taehes of the tender offer, the Company offerecefmurchase the 2018 Notes at a price of
104.275% of the principal amount (plus any acchmgtdunpaid interest to, but excluding the paymexte) for any 2018 Notes validly
tendered and not withdrawn prior to the conseniratipn time on March 10, 2014. As of the conseqigtion time, the holders had tende
approximately $298 million in aggregate principalant of 2018 Notes, and the Company acceptedieii 2018 Notes tendered for
purchase and extinguishment on March 11, 2014 r&@maining holders had until March 24, 2014 to terideir 2018 Notes at a reduced rate
of 101.275% of the principal amount; no additiod@18 Notes were tendered prior to the final exjiradf the tender offer and consent
solicitation. During the quarter, the Company imedra loss on extinguishment of the 2018 Notedingt&$16.7 million that included the
write-off of $3.9 million in deferred financing dss

On March 11, 2014, the Company issued a redemptitioe for all of its remaining outstanding 2018t&k On April 10, 2014, all remaining
outstanding 2018 Notes, or approximately $101.8anilin aggregate principal amount, were redeemedpmaice of 103.875% of the princij
amount of the 2018 Notes, plus accrued but unpagtast. Accordingly, no 2018 Notes remain outstagnds of the date of this Report.

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

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

million, providing an effective interest rate 099%) were used to extinguish $298 million of thd8Motes with the balance of the proceeds
being used to temporarily pay down the revolvingddrfacility. The Company issued the 2022 Notespant to an Indenture, dated March 2,
2010 (the “Base Indenture”), between the Comparg/,100% owned subsidiary guarantors (which, asafcki31, 2014, were comprised of
its 100% owned direct and indirect subsidiaries Bailey, EDS Holdings, LLC, Sturm Foods, and S.pe8alty Foods, known collectively
as the “Guarantors”) and Wells Fargo Bank, Natidkedociation as trustee (the “Trustee”), as supplaed by the Fifth Supplemental
Indenture, dated as of March 11, 2014, (the “Supplgal Indenture” and, together with the Base Ihaken the “Indenture”), among the
Company, the Guarantors, and the Trustee.

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

The Company may redeem some or all of the 20229\aitany time prior to March 15, 2017 at a pricea¢édo 100% of the principal amount
of the 2022 Notes redeemed, plus an applicable éakole” premium. On or after March 15, 2017, trer@any may redeem some or all of
the 2022 Notes at redemption prices set fortheénltidenture. In addition, at any time prior to Madd, 2017, the Company may redeem t
35% of the 2022 Notes at a redemption price of @18 of the principal amount of the 2022 Notes esded with the net cash proceeds of
certain equity offerings.

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

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

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

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

12
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12. Earnings Per Share

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

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

Three Months Ended

March 31,
2014 2013
(In thousands)
Weighted average common shares outstan 36,68: 36,30:
Assumed exercise/vesting of equity awards 98: 93:
Weighted average diluted common shares outstat 37,66 37,23¢

(1) Incremental shares from stock-based compemsati@rds (equity awards) are computed by the trgasack method. Equity awards,
excluded from our computation of diluted earnings ghare because they were anti-dilutive, werar@l®n and 0.4 million for the
three months ended March 31, 2014 and 2013, regelsc!

13. Stock-Based Compensation

Income before income taxes for the three montrodsrended March 31, 2014 and 2013 includes shaedbmmpensation expense of $4.2
million and $3.4 million, respectively. The tax ledit recognized related to the compensation cottede share-based awards was
approximately $1.5 million and $1.3 million for ttleree month periods ended March 31, 2014 and 2@%Bectively.

The following table summarizes stock option acyiwdtiring the three months ended March 31, 2014&kStptions are granted under our long-
term incentive plan, and generally have a three yesting schedule, which vest one-third on eadhefirst three anniversaries of the grant
date. Stock options expire ten years from the gilats.

Weighted
Weighted Average
Remaining
Employee Director Average Contractual Aggregate
Exercise Intrinsic
Options Options Price Term (yrs) Value
(In thousands) (In thousands'
Outstanding, December 31, 20 2,57(C 64 $ 36.71 4.1 $ 84,84
Grantec 7 — $ 70.7¢
Forfeited — — $ —
Exercisec (260 — $ 29.1:
Outstanding, March 31, 20: 2,31 64 $ 37.6: 4.1 $ 81,81(
Vested/expected to vest, at March 31, 2 2,251 64 $ 36.9: 4.C $ 814U
Exercisable, March 31, 20: 1,82¢ 64 $ 30.8¢ 2.8 $  77,64¢

Compensation costs related to unvested optionketb$b.8 million at March 31, 2014 and will be rgonized over the remaining vesting
period of the grants, which averages 1.8 years.(drapany uses the Blaceholes option pricing model to value its stockapawards. Th
weighted average grant date fair value of awardatgd during the first quarter of 2014 was $21T% aggregate intrinsic value of stock
options exercised during the three months endediMat, 2014 and 2013 was approximately $10.9 millind $1.1 million, respectively.
The tax benefit recognized from stock option exsasiwas $4.2 million and $0.4 million for the thneenths ended March 31, 2014 and 2
respectively.

13



Table of Contents

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

In addition to stock options, the Company may alsmt restricted stock, restricted stock units p@dormance unit awards. These awards
granted under our long-term incentive plan. Empéosestricted stock and restricted stock unit awgedgerally vest based on the passage of
time. These awards generally vest one-third on aadliversary of the grant date. Director restricttk units generally vest on the first
anniversary of the grant date. Certain directoketdeferred receipt of their awards until their aitpre from the Board of Directors, or a
specified date. The following table summarizesrtfsricted stock unit activity during the three riienended March 31, 2014.

Weighted Weighted
Average Average
Employee Grant Date Director Grant Date
Restricted Restricted
Stock Units Fair Value Stock Units Fair Value
(In thousands' (In thousands’
Outstanding, at December 31, 2( 317 $ 58.9¢ 93 $ 44.0¢
Grantec 13 $ 67.2 — $ —
Vested (1) $ 54.4: — $ —
Forfeited — $ — — $ —
Outstanding, at March 31, 20 32¢ $ 59.3: 93 $ 44.0¢

Future compensation costs related to restrictezkstnits are approximately $10.1 million as of MaBd, 2014, and will be recognized on a
weighted average basis, over the next 1.6 yearsgfdnt date fair value of the awards granted %26 equal to the Comparsytlosing stoc
price on the grant date. The fair value of vesesdricted stock units was insignificant during theee months ended March 31, 2014 and $1.2
million for the three months ended March 31, 2013.

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

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

accrue, equal to the number of units granted, pligt by a predefined percentage between 0% an®2686pending on the achievement of
certain operating performance measures, less dts/previously accrued. Accrued units will be corted to stock or cash, at the discretiol
the compensation committee, generally, on the #imiversary of the grant date. The Company intémdettle these awards in stock and has
the shares available to do so. The following tabiemarizes the performance unit activity duringttiree months ended March 31, 2014:

Weighted
Average
Grant Date
Performance
Units Fair Value
(In thousands’
Unvested, at December 31, 2C 21¢€ $ 62.0:
Grantec — $ —
Vested — $ —
Forfeited — $ —
Unvested, at March 31, 20: 21€ $ 62.0:

Future compensation costs related to the performantits is estimated to be approximately $9.6 arillas of March 31, 2014, and is expet
to be recognized over the next 1.9 years. The daamtalue of the awards is equal to the Companigsing stock price on the date of grant.
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14. Accumulated Other Comprehensive Loss

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

translation adjustment:

Unrecognized

Accumulated

Pension and Other
Foreign Postretirement Comprehensive
Currency
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)
Balance at December 31, 20 $ (24,689 $ (7,079 $ (31,769
Other comprehensive lo (11,909 — (11,907
Reclassifications from accumulated other
comprehensive los — 102 102
Other comprehensive (loss) incol (11,909 10z (11,809
Balance at March 31, 20: $ (36,590 $ (6,979 $  (43,56)
Unrecognized Accumulated
Pension and Other
Foreign Postretirement Derivative Comprehensive
Currency Financial
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)
Balance at December 31, 2012 $ (2,007) $ (14,52Y $ (20¢) $ (16,640
Other comprehensive lo (7,859 — — (7,859
Reclassifications from accumulated other
comprehensive los — 41C 40 45(C
Other comprehensive (loss) incol (7,859 41C 40 (7,409
Balance at March 31, 20: $ (9,86%) $ (14,119 $ (68) $ (24,049

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

(2) The unrecognized pension and pagirement benefits reclassification is presentetdon tax of $64 and $217 for the three months di
March 31, 2014 and 2013, respectively. The rediaasion is included in the computation of net peit pension cost, which is recort
in the Cost of sales and General and administréities of the Condensed Consolidated Statemeritsecofme.

(3) The derivative financial instrument reclassificatie presented net of tax of $25 for the three im®ended March 31, 201
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The Condensed Consolidated Statements of Incores iimpacted by reclassifications out of Accumulddder Comprehensive Loss are
outlined below:

Affected line in
The Condensed Consolidate
Reclassifications from Accumulatec

Other Comprehensive Loss Statements of Income
Three months endec
March 31,
2014 2013
(In thousands)
Derivative financial instrumer $ = $ 65 Interest expens
Income taxe: — 25  Income taxe!
Net of tax $ = $ 40
Amortization of defined benefit pension iter
Prior service cost $ 36 $ 9% (@)
Unrecognized net los 131 47C (a)
Other — 61
Total before tas 167 627
Income taxe: 64 217 Income taxe:
Net of tax $ 103 $ 41C

(&) These accumulated other comprehensive incom@aoents are included in the computation of nabgdéer pension cost. See Note 15
for additional details
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15. Employee Retirement and Postretirement Benefits

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

Components of net periodic pension expense arellas/:

Three Months Ended

March 31,
2014 2013
(In thousands)
Service cos $ 54t $ 64¢
Interest cos 69:< 627
Expected return on plan ass (799 (643)
Amortization of prior service cos 53 114
Amortization of unrecognized net lo 12¢€ 45¢
Net periodic pension co $ 61¢ $ 1,20¢

The Company contributed $0.4 million to the pengtans in the first three months of 2014 and expextontribute approximately $4.1
million in 2014.

Components of net periodic postretirement expeaseas follows:

Three Months Ended

March 31,
2014 2013
(In thousands)
Service cos $ 5 $ 5
Interest cos 39 36
Amortization of prior service cred (16) a7
Amortization of unrecognized net lo 5 11
Net periodic postretirement cc $ 38 $ 35

The Company expects to contribute approximatelg $dillion to the postretirement health plans dura@j 4.

Net periodic pension costs are recorded in the @fostles and General and administrative lines®fQondensed Consolidated Statemen
Income.
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16. Other Operating Expense, Net
The Company incurred other operating expensehéotiiree months ended March 31, 2014 and 2013hveoiasisted of the following:

Three Months Ended

March 31,
2014 2013
(In thousands)
Restructuring $ 867 $ 1,41¢
Other 6 —
Total other operating expense, $ 87¢ $ 1,41¢

17. Supplemental Cash Flow Information

Three Months Ended

March 31,
2014 2013
(In thousands)
Interest paic $18,73:  $17,81(
Income taxes pai $17,26( $ 6,291
Accrued purchase of property and equipmn $ 2,91  $ 4,217
Accrued other intangible asst $1,19: $ 1,08:

Non-cash financing activities for the three monthsezhilarch 31, 2014 and 2013 include the settlemebt2d2 shares and 23,713 shares,
respectively, of restricted stock units and perfanoe units, where shares were withheld to satiefyntinimum statutory tax withholding
requirements.

18. Commitments and Contingencies

Litigation, Investigations and Audits— The Company is party in the ordinary course dfibess to certain claims, litigation, audits and
investigations. The Company believes that it htéasbdished adequate reserves to satisfy any lighiit may be incurred in connection with
any such currently pending or threatened mattdrs.sEttlement of any such currently pending orater@ed matters is not expected to have a
material impact on our financial position, annwedults of operations or cash flows.

19. Derivative Instruments

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

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

Due to the Company’s operations in Canada, wexgresed to foreign currency risk. The Company eritécsforeign currency contracts to
manage the risk associated with foreign currensi élmws. The Company’s objective in using foregymrency contracts is to establish a
fixed foreign currency exchange rate for the nehdéow requirements for purchases that are denatexihin U.S. dollars. These contracts do
not qualify for hedge accounting and changes iir tag value are recorded in the Condensed Codatdd Statements of Income, with their
fair value recorded on the Condensed ConsolidatddnBe Sheets. As of March 31, 2014 and 2013, timep@ny did not have any foreign
currency contracts outstanding.
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Certain commodities we use in the production asttibution of our products are exposed to markieepiisk. The Company utilizes
derivative contracts to manage this risk. The nigj@f commodity forward contracts are not derivas, and those that are, generally qualify
for the normal purchases and normal sales scoppt®n under the guidance for derivative instruraemtd hedging activities, and therefore
are not subject to its provisions. For derivatieencnodity contracts that do not qualify for the nafmurchases and normal sales scope
exception, the Company records their fair valuehenCompany’s Condensed Consolidated Balance Sha#ischanges in value being
recorded in the Condensed Consolidated Statemé&htsame.

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

The Company’s diesel contracts are used to mamag€dampany’s risk associated with the underlyingt ob diesel fuel used to deliver
products. The contracts for oil and plastics aexlus manage the Company’s risk associated withitlderlying commodity cost of a
significant component used in packaging mater@mtracts for natural gas and electricity are usedanage the Company’s risk associated
with the utility costs of its manufacturing fadiis, and commaodity contracts that are derivatitias do not meet the normal purchases and
normal sales scope exception are used to manageiteerisk associated with raw material costsoABlarch 31, 2014, the Company had
outstanding contracts for the purchase of 30,748awatts of electricity, expiring throughout 2014.

The following table identifies the derivative, ftsr value, and location on the Condensed ConsigiiBalance Sheet:

Fair Value
Balance Sheet Locatior March 31, 201« December 31, 201
(In thousands)

Asset Derivative:
Commodity contracts Prepaid expenses and other current
assett

$ 124 $
$ 124 $
We recorded the following gains and losses on euwrdtive contracts in the Condensed Consolidatatt®ents of Income:

Three Months Ended
Location of Gain (Loss) March 31,
Recognized in Income 2014 2013
(In thousands)

Mark to market unrealized gain:

Commodity contract Other income, ne $ 117 $ T7C
Total unrealized gai 117 773
Realized gain:

Commodity contract Selling and distributiol — 34
Total realized gail — 34
Total gain $ 117 $ 807
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20. Fair Value

The following table presents the carrying value &idvalue of our financial instruments as of Ma1, 2014 and December 31, 2013:

March 31, 2014 December 31, 201
Carrying Fair Carrying Fair
Value Value Value Value Level
(In thousands) (In thousands)
Not recorded at fair value (liability
Revolving credit facility $(395,000) $(393,18) $(535,00() $(532,22f) 2
2018 Notes $(101,787) $(105,73) $(400,000 $(435,52() 2
2022 Notes $(400,00) $(401,000 $ — $ — 2
Recorded on a recurring basis at fair value (lighibsset;
Commodity contract $ 124  $ 124 % 8 $ 8 2
Investmentt $ 861t $ 861t $ 868 $ 8,68( 1

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

The fair value of the revolving credit facility, 28 Notes, 2022 Notes, and commodity contracts eferghined using Level 2 inputs. Level 2
inputs are inputs other than quoted market pricasare observable for an asset or liability, eithieectly or indirectly. The fair value of the
revolving credit facility was estimated using pmsealue techniques and market based interest aatksredit spreads. The fair value of the
Company’s 2018 and 2022 Notes was estimated basgdaied market prices for similar instruments, rghtbe inputs are considered Level
2, due to their infrequent trading volume.

The fair value of the commodity contracts is basedn analysis comparing the contract rates tonidudet rates at the balance sheet date
commodity contracts are recorded at fair valuehenG@ondensed Consolidated Balance Sheets.

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

21. Segment and Geographic Information and Major Catomers

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

The Company evaluates the performance of its segnb@sed on net sales dollars and direct operatamgne (gross profit less freight out,
sales commissions and direct selling and marketkpgenses). The amounts in the following tableobatained from reports used by senior
management and do not include income taxes. Ofpemaes not allocated include unallocated sellimydistribution expenses, unallocated
costs of sales and unallocated corporate expehsesaccounting policies of the Company’s segmemdhe same as those described in the
summary of significant accounting policies setldrt Note 1 to the Consolidated Financial Statesheohtained in our Annual Report on
Form 10-K for the year ended December 31, 2013.
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Three Months Ended
March 31,
2014 2013
(In thousands)

Net sales to external custome

North American Retail Grocel $452,40:  $386,08:
Food Away From Hom 88,67 81,81
Industrial and Expot 77,82’ 72,21¢
Total $618,90.  $540,11(

Direct operating income
North American Retail Grocel $ 75,09C $ 65,58t¢
Food Away From Hom 9,48¢ 10,98:
Industrial and Expot 15,04¢ 12,46(
Total 99,62/ 89,03(
Unallocated selling and distribution expen (2,387 (1,41¢)
Unallocated costs of sales | (2,267%) (5,849
Unallocated corporate exper (44,675 (37,390
Operating incom: 50,29¢ 44,38(
Other expens (30,256) (11,026
Income before income tax $ 20,04: $ 33,35¢

(1) Includes charges related to restructurings and eib&ts managed at corpore

Geographic Information — The Company had revenues to customers outsideedfiited States of approximately 13.0% of totalsaidlatec
net sales in the three months ended March 31, a8d4£013, with 12.0% and 11.7% going to Canadpecely.

Major Customers— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 18.4% and 20.3% of consolidatedsadgs in the three
months ended March 31, 2014 and 2013, respectidalyother customer accounted for more than 10%uptonsolidated net sales.

Product Information — The following table presents the Company’s nidsshy major products for the three months endertMal, 2014
and 2013.

Three Months Ended

March 31,
2014 2013
(In thousands)

Products

Beverage: $124,32(  $ 68,69¢
Salad dressinc 88,13¢ 72,77¢
Beverage enhance 84,76t 91,17«
Pickles 68,84¢ 70,91(
Mexican and other sauc 60,64¢ 58,17
Soup and infant feedir 57,19 55,07¢
Cereals 44,90: 47,78¢
Dry dinners 35,07: 29,19
Aseptic product: 21,88 23,92¢
Jams 13,61: 14,85t
Other product: 19,51° 7,53¢
Total net sale $618,90.  $540,11(
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22. Guarantor and Non-Guarantor Financial Information

As of March 31, 2014, the Company’s 2018 and 20@teBlare guaranteed, jointly and severally, b§08% owned direct and indirect
subsidiaries Bay Valley, EDS Holdings, LLC, Sturwols, and S.T. Specialty Foods. There are no gignifrestrictions on the ability of the
parent company or any guarantor to obtain funds fite subsidiaries by dividend or loan. The follagicondensed supplemental
consolidating financial information presents theutes of operations, financial position and casiw8 of the parent company, its guarantor
subsidiaries, its non-guarantor subsidiaries aacetiminations necessary to arrive at the inforarafor the Company on a consolidated basis
as of March 31, 2014 and 2013, and for the thresthsoended March 31, 2014, and 2013. The equithoddbas been used with respect to
investments in subsidiaries. The principal elimiaientries eliminate investments in subsidiaried iatercompany balances and transacti

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

Non-
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Assets
Current assett
Cash and cash equivalel $ 4917 $ 15¢ $ 10,71¢ $ — $ 15,78¢
Investment: — — 8,61¢ — 8,61¢
Receivables, ne 1,03t 110,86 39,17( — 151,07:
Inventories, ne — 312,89t 100,39¢ — 413,29t
Deferred income taxe — 18,53 3,297 — 21,83(
Prepaid expenses and other current a: 24,14; 14,501 1,21¢ (23,00 16,86!
Total current asse 30,09 456,95! 163,41« (23,00) 627,46:
Property, plant and equipment, | 13,49 374,84! 67,43: — 455,76’
Goodwill — 959,43¢ 153,26( — 1,112,69
Investment in subsidiarie 2,021,21! 253,30¢ — (2,274,52) —
Intercompany accounts receivable (payable) 82,59: 132,77. (215,369 — —
Deferred income taxe 15,81¢ — — (15,819 —
Identifiable intangible and other assets, 50,15¢ 283,41: 146,92! — 480,49:
Total asset $2,213,371  $2,460,73. $ 315,66t $(2,313,34) $2,676,42
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 10,98t $ 19557: $ 3347: $ (23,00) $ 217,02¢
Current portion of lon-term debt — 1,49¢ 50 — 1,54¢
Total current liabilities 10,98¢ 197,07( 33,52: (23,009 218,57"
Long-term debt 896,78 3,26( 41€ — 900,46:
Deferred income taxe 144 215,78! 27,76¢ (15,819 227,87!
Other lon¢-term liabilities 13,47¢ 23,39¢ 65E 37,53(
Stockholder equity 1,291,97 2,021,21 253,30¢ (2,274,52) 1,291,97
Total liabilities and stockholde’ equity $2,213,371  $2,460,73. $ 315,66t $(2,313,34) $2,676,42
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2013

Assets

Current asset:

Cash and cash equivalel

Investment:

Accounts receivable, n

Inventories, ne

Deferred income taxe

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

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

Intangible and other assets,

Total asset

Current liabilities:

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

Total current liabilities

Long-term debi

Deferred income taxe

Other lon¢-term liabilities
Stockholder equity

Total liabilities and stockholde’ equity

(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ 23,26¢ $ 43 % 23,16« $ — $ 4647
— — 8,68( — 8,68(
25¢ 116,46¢ 36,04 — 152,762
— 314,91. 90,78¢ — 405,69¢
— 18,53 3,37% — 21,90¢
27,89( 12,59 75€ (27,077 14,16¢
51,41¢ 462,54¢ 162,80« (27,077 649,68¢
13,42¢ 379,38 69,46¢ — 462,27"
— 959,44( 159,76« — 1,119,20.
1,970,35 258,30! — (2,228,651 —
154,74 68,40 (223,149 — —
13,54¢ — — (13,54 —
46,94 288,87. 154,07( — 489,88t
$2,250,42. $2,416,95 $ 322,95¢ $(2,269,27) $2,721,05
$ 26,127 $ 204,92( $ 34,84: $ (27,07) $ 238,81
— 1,49¢ 53 — 1,551
26,12' 206,41 34,89¢ (27,07 240,36
935,00( 3,58( 36E — 938,94!
20€ 213,21¢ 28,68¢ (13,549 228,56¢
15,97: 23,38 703 — 40,05¢
1,273,11 1,970,35. 258,30! (2,228,651 1,273,11
$2,250,42. $2,416,95 $ 322,95¢ $(2,269,27) $2,721,05
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Condensed Supplemental Consolidating Statement aficome

Net sales
Cost of sale:

Gross profit

Selling, general and administrative expe
Amortization

Other operating income, n
Operating (loss) incom

Interest expens

Interest incom

Loss on extinguishment of de
Other expense, n

(Loss) income before income tax
Income taxes (benefi

Equity in net income of subsidiari
Net income

Net sales
Cost of sale:

Gross profit

Selling, general and administrative expe
Amortization

Other operating income, n
Operating (loss) incom

Interest expens

Interest incom

Other income, ne

(Loss) income before income tax
Income taxes (benefi

Equity in net income of subsidiari

Three Months Ended March 31, 2014
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ — $ 535,16: $ 128,96! $ (45,229 $ 618,90:
— 421,90( 109,23t (45,229 485,91:
— 113,26: 19,72¢ — 132,99:
14,05¢ 46,03: 11,69 — 71,78¢
1,51z 5,77¢ 2,74 — 10,03«
— 861 12 — 87:%
(15,579 60,59: 5,27 — 50,29¢
10,68¢ 184 3,83¢ (3,83¢) 10,87:
— (3,860) (144) 3,83¢ (16€)
16,68¢ — — — 16,68¢
— 1,684 1,182 — 2,86¢
(42,94%) 62,58t 402 — 20,04:
(17,299 22,847 16€ — 5,721

39,97 237 — (40,212 —
$ 14,32: $ 39,97¢ $ 237 $ (40,21) $ 14,32

Condensed Supplemental Consolidating Statement aficome
Three Months Ended March 31, 2013
(In thousands)
Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ — $ 485,93 $ 71,34% $ (17,17) $ 540,11
— 384,37¢ 58,73: (17,177 425,93
— 101,55¢ 12,61« — 114,17:
14,40: 39,18¢ 6,28¢ — 59,87¢
1,27¢ 6,052 1,16¢ — 8,49¢
— 93¢ 482 — 1,41¢
(15,679 55,38: 4,671 — 44,38(
12,49: 284 3,52¢ (3,524 12,77¢
— (3,529 (67¢) 3,52¢ (67€)
— (68¢) (385 — (1,079
(28,177 59,31! 2,21¢ — 33,35¢
(13,399 23,19 57¢ — 10,38(

37,75t 1,641 — (39,396 —
$2297¢ $ 37,758 % 1,641 $ (39,390 $ 22,97

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

Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended March 31, 2014
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 14,32: $ 39,97t $ 237 $ (40,21) $ 14,32
Other comprehensive (loss) incor
Foreign currency translation adjustme — (5,206 (6,707) — (12,907
Pension and post-retirement reclassification
adjustment, net of ta — 10z — — 10z
Other comprehensive (loss) incol — (5,109 (6,707) — (12,809
Equity in other comprehensive income of subsidg (11,804 (6,707 — 18,50¢ —
Comprehensive income (los $ 2,51¢ $ 28,17: $ (6,469 $ (21,7090 $ 2,51¢
Condensed Supplemental Consolidating Statement ofothprehensive Income
Three Months Ended March 31, 2013
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $22,97- $ 37,75¢ $ 1,641 $ (39,39¢) $ 22,97
Other comprehensive (loss) incor
Foreign currency translation adjustme — (3,287) (4,579 — (7,85%)
Pension and post-retirement reclassification
adjustment, net of ta — 41C — — 41(
Derivatives reclassification adjustment, net of 40 — — — 4C
Other comprehensive (loss) incol 40 (2,877 (4,579 — (7,409
Equity in other comprehensive income of subsidg (7,44%) (4,57)) — 12,01¢ —
Comprehensive income (los $15,56¢ $ 30,30: $ (2,930 $ (27,37) $ 15,56¢
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 2014

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

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

Acquisitions, less cash acquir

Proceeds from sale of fixed ass

Purchase of investmer

Proceeds from sale of investme

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili

Payments under revolving credit facil

Proceeds from issuance of new d

Payments on 2018 not

Payments on capitalized lease obligations and akblet
Payments of deferred financing ca

Payment of debt premium for extinguishment of ¢
Intercompany transfe

Net receipts related to stc-based award activitie
Excess tax benefits from stc-based compensatic

Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casvatants
(Decrease) increase in cash and cash equiv:

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ (18,71  $ 64,00¢ $ (942) $ — $ 35,87(
(339 (14,016) (3,985 — (18,339
(2,816) (500) — — (3,316
— — 1,32¢ — 1,32¢
— 152 372 — 52t
— — (236) — (236)
— — 63 — 63
(3,159 (14,369 (2,467 — (19,97¢
25,00( — — — 25,00(
(165,000 — — — (165,00()
400,00( — — — 400,00t
(298,21 — — — (298,215
— (319 — — (319
(6,897 — — — (6,897)
(12,749 — — — (12,749
49,21; (49,217 — — —
7,53( — — — 7,53(
4,63( — — — 4,63(
3,51¢ (49,536 — — (46,019
— — (569) — (56%)
(18,357 107 (12,445 — (30,689
23,26¢ 43 23,16¢ — 46,47¢
$ 4,91 $ 15C $ 10,71¢ $ = $ 15,78¢

26



Table of Contents

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

Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 2013

Net cash provided by operating activit

Cash flows from investing activitie

Purchase of investmer

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

Proceeds from sale of fixed ass

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili
Payments under revolving credit facil

Payments on capitalized lease obligati
Intercompany transfe

Net payments related to st-based award activitie
Excess tax benefits from stc-based compensatic
Net cash used in financing activiti

Effect of exchange rate changes on cash and casba&ts
Decrease in cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ 10,10( $ 37,55( $ 9,33¢ $ — $ 56,98t¢
— — (7,477 — (7,477
(200) (11,267) (2,326 — (13,789
(842) (21€) = — (1,060)
— — 16C — 16C
(1,042) (11,480 (9,649 — (22,16%)
54,55( — — — 54,55(
(90,05() — — — (90,05()
— (457) — — (457)

25,88: (25,887 — — —

16€ — — — 16€
39t — — — 39t
(9,05¢) (26,339) — — (35,396
— — (2,032 — (2,037)
— (26€) (2,339 — (2,606)
— 26¢ 94,13¢ — 94,40,
$ — $ 1 $ 91,80( $ = $ 91,80:
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

23. Subsequent Events

On April 21, 2014, the Company announced it willjaice all of the outstanding equity interests adtBnergy Natural Foods (“Protenergy”)
from Whitecastle Investments Limited, Whitecap MeatPartners and others. Protenergy is a privatglyed Canadian company that
produces carton and recart broth, soups and grénadis for private label and corporate brands, @&ad serves as a co-manufacturer of
national brands. The Company agreed to pay CAD $iillion in cash for the business, subject to ajustdhent for working capital. The
acquisition of Protenergy is expected to expandeaisting packaging capabilities and enable udfer customers a full range of soup
products, both wet and dry, as well as leveragaesgarch and development capabilities in the &eolwf shelf stable liquids from cans to
cartons. The transaction is expected to closedrséitond quarter of 2014 and will be financed thhaoorrowings under the Compasycredi
facility. The acquisition will be accounted for werdhe acquisition method of accounting.

On May 6, 2014, the Company entered into a newaumsed revolving credit facility (the “Revolving Féity”) with an aggregate commitme
of $900 million and a $300 million senior unsecutexam loan (the “Term Loan”) pursuant to a Credijrdement (the “Credit Agreement”),
with Bank of America, N.A., as administrative ageartd certain participating lenders party therétee Revolving Facility matures on May 6,
2019. We used the proceeds from the Term Loan aindva at closing on the Revolving Facility to repayull amounts outstanding under
our prior $750 million unsecured revolving creditility (the “Prior Credit Agreement”) . The Credigreement replaced the Prior Credit
Agreement, and such Prior Credit Agreement wasitext®d upon the repayment of the amounts outstgritisreunder.

The initial pricing for the Revolving Facility isstermined by LIBOR plus a margin of 1.50%, whicblirdes a 0.30% facility fee. Thereafter,
the Revolving Facility generally will bear interedta rate per annum equal to (i) LIBOR, plus agimranging from 1.25% to 2.00%
(inclusive of the facility fee), based on the Comga consolidated leverage ratio or (ii) a Base Rasedgfined in the Credit Agreement), ¢
a margin ranging from 0.25% to 1.00% (inclusivetwf facility fee), based on the Company’s constdiddeverage ratio.

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

The Credit Agreement contains substantially theesaavenants as the Prior Credit Agreement. TheiCAggleement is guaranteed by our
100% owned direct and indirect subsidiaries BayeyalSturm Foods, S.T. Specialty Foods and cedtiiar subsidiaries that may become
guarantors in the future (the aforementioned @stiéire known collectively as the “Guarantors”).
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Overview

TreeHouse is a food manufacturer servicing primdkié retail grocery and foodservice distributidraenels. Our products include non-dairy
powdered creamers and sweeteners; condensed,teeselwe and powdered soups; refrigerated and stadife salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni aeese, skillet dinners, and other value-
added side dishes and salads; salsa and Mexicaassgams and pie fillings; pickles and relateddpicis; aseptic sauces; and liquid ra@iry
creamer. We believe we are the largest manufactdirgickles and non-dairy powdered creamer in thiédd States, and the largest
manufacturer of private label salad dressings, poadidrink mixes, and instant hot cereals in thi#éddrStates and Canada, based on sales
volume.

The following discussion and analysis presentddhbtors that had a material effect on our resudligperations for the three months ended
March 31, 2014 and 2013. Also discussed is ounfire position as of the end of those periods. Tgsussion should be read in conjunction
with the Condensed Consolidated Financial Statesreamd the Notes to those Condensed Consolidatadi¢ial Statements included
elsewhere in this report. This Management’s Disomsand Analysis of Financial Condition and Resoft©perations contains forward-
looking statements. See “Cautionary Statement RiéggaForward-Looking Statements” for a discussibthe uncertainties, risks and
assumptions associated with these statements.

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

Our current operations consist of the following:

Our North American Retail Grocery segment sellsiteal and private label products to customers witienUnited States and Canada. These
products include non-dairy powdered creamers; samees; condensed, ready to serve and powdered, $wofiss and gravies; refrigerated
and shelf stable salad dressings and sauces; pi@kterelated products; salsa and Mexican sawes;and pie fillings; aseptic products;
liquid non-dairy creamer; powdered drinks; singleve hot beverages; specialty teas; hot and cotthtse baking and mix powders; macaroni
and cheese; and skillet dinners.

Our Food Away From Home segment sells non-dairydered creamers; sweeteners; pickles and relatetligisg Mexican sauces;
refrigerated and shetftable dressings; aseptic products; hot cerealgg@ad drinks; and single serve hot beveragesadskervice customet
including restaurant chains and food distributiompanies, within the United States and Canada.

Our Industrial and Export segment includes the Camyis co-pack business and non-dairy powdered @eaales to industrial customers for
use in industrial applications, including produfcisrepackaging in portion control packages andufgg as ingredients by other food
manufacturers. The most common products sold smgbgment include non-dairy powdered creamer; ek mix powders; pickles and
related products; Mexican sauces; soup and iné&atdihg products; hot cereals; powdered drinks]sisgrve hot beverages; and specialty
teas. Export sales are primarily to industrial oostrs outside of North America.

During the first quarter, volumes in the food intlysvere generally unchanged, showing little oMegedwth or reductions from the prior ye

or since year end. Continuing themes include sigiftionsumer patterns, less waste and the laclabinm@ome growth for consumers. Shifting
consumer patterns include increased awarenesseaire for foods that are described as being “bédteyou” and a slight shift back to
traditional grocers from alternate format stordsede shifts, while not significant, impact all fqm@ducers. Further impacting the entire
industry is increased commodity costs and unfaverafeather patterns. During the first quarter @ gfear, commodity costs for the entire
food industry increased moderately and the coldwezaat the start of the year challenged distridusystems, consumer purchasing patterns
and production processes. In addition to the iteoted above, and more specific to the Companyeismpact of foreign exchange rates
between the U.S. and Canadian dollars. Duringiteeduarter of 2014, the average Canadian doXeh@&nge rate was approximately 8.6%
weaker than the same period last year, impactitig dnar net sales and profitability.
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Despite the challenges impacting the industry asriteed above, the Company achieved a 14.6% ineiaatet sales over the same period
last year, primarily due to additional sales froogusitions and improved product volume/mix, pditiaffset by the unfavorable impact of
foreign exchange.

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

Total direct operating income, the measure of egneent profitability, increased 12%, primarily fr@aoquisitions. Direct operating income

a percentage of net sales decreased 40 basis fromtprior year to 16.1%, but increased by 70 $asints on a sequential basis over the
fourth quarter of 2013. The change in direct opegaincome percentage between the first quart@0a# and 2013 is due to a combination of
factors, including a higher mix of lower marginesafrom recent acquisitions that were not parhef@ompany’s operations during the first
quarter last year but were included for the fogplarter of 2013. Also impacting the reduced profitty percentage are unfavorable foreign
exchange rates and slightly higher distribution€as compared to the first quarter last year.

Recent Developments

During the quarter, the Company issued $400 miltibthe 2022 Notes, the proceeds of which werentfee to extinguish $400 million
aggregate principal amount outstanding of the 20d#s. Due to timing, only $298 million of the pestls were used in the quarter to
extinguish the 2018 Notes. The remaining proceesle wsed to temporarily pay down the revolving itredility. On April 10, 2014, the
Company extinguished the remaining 2018 Notes usamgpwings under the revolving credit facility. donnection with the extinguishment
of the 2018 Notes in the first quarter, the Compiaicurred costs totaling $16.7 million, which indeuthe write off of $3.9 million in deferre
financing fees. In connection with the issuancthef2022 Notes, the Company incurred $6.9 milliboasts, which have been deferred.

On April 21, 2014, the Company announced it willjaice all of the outstanding equity interests adtBnergy from Whitecastle Investments
Limited, Whitecap Venture Partners and others.dPratgy is a privately owned Canadian company tiatyzes carton and recart broth,
soups and gravies, both for private label and aatpdorands, and also serves as anamufacturer of national brands. The Company agie
pay CAD $170 million in cash for the business, sabjo an adjustment for working capital. The asiiion of Protenergy is expected to
expand our existing packaging capabilities and kenabto offer customers a full range of soup potsiuboth wet and dry, as well as leverage
our research and development capabilities in tlodugion of shelf stable liquids from cans to cadofihe transaction is expected to close in
the second quarter of 2014 and will be financedugh borrowings under the Company’s credit facilithie acquisition will be accounted for
under the acquisition method of accounting.

On May 6, 2014, the Company entered into the newoRing Facility with an aggregate commitment of®9million and the $300 million
Term Loan pursuant to the Credit Agreement, withiBaf America, N.A., as administrative agent, ardain participating lenders party
thereto. The Revolving Facility matures on May 612. We used the proceeds from the Term Loan ainelva at closing on the Revolving
Facility to repay in full amounts outstanding untter $750 million Prior Credit Agreement. The Ctetjreement replaced the Prior Credit
Agreement, and such Prior Credit Agreement wasitext®d upon the repayment of the amounts outstgritisreunder.

The initial pricing for the Revolving Facility isstermined by LIBOR plus a margin of 1.50%, whicblirdes a 0.30% facility fee. Thereafter,
the Revolving Facility generally will bear interedta rate per annum equal to (i) LIBOR, plus agimranging from 1.25% to 2.00%
(inclusive of the facility fee), based on the Comga consolidated leverage ratio or (ii) a Base Rasedgfined in the Credit Agreement), ¢
a margin ranging from 0.25% to 1.00% (inclusivetwf facility fee), based on the Company’s constdiddeverage ratio.

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

The Credit Agreement contains substantially theesaavenants as the Prior Credit Agreement. TheiChggeement is guaranteed by the
Guarantors, certain of our 100% owned direct addéct subsidiaries.

The covenants and other material terms and conditbd the Term Loan and the Revolving Facility smbstantially similar to those under «
Prior Credit Agreement, which are more fully delsed in our Annual Report on Form 10-K for the yeaded December 31, 2013.
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Results of Operations

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

Three Months Ended March 31,

2014 2013
Dollars Percen Dollars Percent
(Dollars in thousands)
Net sales $618,90: 100.(% $540,11( 100.(%
Cost of sale: 485,91. 78.t 425,93t 78.€
Gross profit 132,99: 21.t 114,17. 21.1
Operating expense
Selling and distributiol 38,01" 6.1 32,40: 6.C
General and administrati\ 33,76¢ 5.€ 27,47: 5.1
Other operating expense, I 873 0.1 1,41¢ 0.2
Amortization expens 10,03 1.€ 8,49¢ 1.€
Total operating expens 82,69: 13.4 69,79: 12.€
Operating incom: 50,29¢ 8.1 44,38( 8.2
Other expenses (incom
Interest expens 10,87: 1.€ 12,77¢ 24
Interest incomi (16¢) — (67¢) (0.2
Loss (gain) on foreign currency exchat 2,951 0.t (367) (0.7
Loss on extinguishment of de 16,68¢ 2.€ — —
Other income, ne (85) — (713 (0.2
Total other expens 30,25¢ 4.€ 11,02¢ 2.C
Income before income tax 20,04: 3.2 33,35¢ 6.2
Income taxe: 5,721 0.€ 10,38( 1.
Net income $ 14,32: 2.3% $ 22,97« 4.2%
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Three Months Ended March 31, 2014 Compared to Thidenths Ended March 31, 2013

Net Sales— First quarter net sales increased 14.6% to $61h8l@n in 2014 compared to $540.1 million in thiest quarter of 2013. The
increase is primarily driven by sales from acqigsi (Cains and Associated Brands) and improvedmelmix, partially offset by
unfavorable foreign exchange. Net sales by segarergshown in the following table:

Three Months Ended March 31,

$ Increase % Increase;
2014 2013 (Decrease (Decrease’
(Dollars in thousands)
North American Retail Grocel $452,40: $386,08: $ 66,32: 17.2%
Food Away From Hom 88,67 81,81 6,86( 8.4
Industrial and Expot 77,82 72,21¢ 5,611 7.8
Total $618,90: $540,11( $ 78,79: 14.€%

Cost of Sales— All expenses incurred to bring a product to caetiph are included in cost of sales. These costade raw material and
packaging costs, labor costs, facility and equipneests, costs to operate and maintain our waresoasd costs associated with transporting
our finished products from our manufacturing fdig§ to distribution centers. Cost of sales asraqugage of net sales was 78.5% in the first
quarter of 2014, compared to 78.9% in 2013. Coutirilg to the decrease in cost of sales as a pagemf net sales was improved sales/mix
that was partially offset by the impact of lowermgia products from recent acquisitions and unfable@xchange rates on raw material
purchases by our Canadian operations.

Operating Expenses — Total operating expenses were $82.7 million mfilst quarter of 2014 compared to $69.8 millinr2D13. Operating
expenses in 2014 resulted from the following:

Selling and distribution expenses increased $5l6omior 17.3% in the first quarter of 2014 comgato 2013. This increase was primarily
due to increased distribution and delivery cosssilteng from acquisitions.

General and administrative expenses increased Byn$ilion in the first quarter of 2014 compared2@13. The increase was in line with
management’s expectations, of which $2.7 milliors @ae to acquisitions and the remaining increasedua to higher staffing levels.

Other operating expense in the first quarter of42@&s $0.9 million, compared to $1.4 million in 20The decrease was due to reduced cost:
associated with the soup and Seaforth restructsiregthey are near completion.

Amortization expense increased $1.5 million infir&t quarter of 2014 compared to 2013, due primao the amortization of intangible
assets from acquisitions and additional ERP systasts.

Interest Expense — Interest expense decreased to $10.9 millionerfitlst quarter of 2014, compared to $12.8 millior2013, due to lower
average interest rates.

Interest Income — Interest income of $0.2 million relates to in&trearned on the cash held by our Canadian subsatia gains on
investments as discussed in Note 5.

Foreign Currency — The Company’s foreign currency impact was a $3ilon loss for the first quarter of 2014, compérte a gain of $0.4
million in 2013, primarily due to unfavorable flugttions in currency exchange rates between thednd@Canadian dollar.

Loss on Extinguishment of Debt — The Company extinguished a portion of the 2018HNaluring the first quarter of 2014 and recordéaba
of $16.7 million on the extinguishment. The rema@nR018 Notes were extinguished in April 2014.

Other Income, net — Other income was $0.1 million for the first quarof 2014, compared to income of $0.7 million 01.3.

Income Taxes — Income tax expense was recorded at an effectieeaf 28.5% in the first quarter of 2014 compdred1.1% in the prior
years first quarter. The decrease in the effectivertie for the three months ended March 31, 20Tbapared to 2013 is attributable to the
settlement of unrecognized tax benefits associatddthe Company’s 2011 examination by the Unitéat&s Internal Revenue Services
(“IRSH).
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Three Months Ended March 31, 2014 Compared to Thidenths Ended March 31, 2013 — Results by Segment

North American Retail Grocery —

Three Months Ended March 31,

2014 2013
Dollars Perceni Dollars Percent
(Dollars in thousands)

Net sales $452,40: 100.(% $386,08: 100.(%
Cost of sale: 348,82: 77.1 296,44 76.€
Gross profit 103,57¢ 22.¢ 89,63 23.2
Freight out and commissiol 18,80¢ 4.z 15,44: 4.C
Direct selling and marketin 9,681 2.1 8,60: 2.2
Direct operating incom $ 75,09( 16.€% $ 65,58¢ 17.(%

Net sales in the North American Retail Grocery segihnincreased by $66.3 million, or 17.2%, in thetfquarter of 2014 compared to 20
The change in net sales from 2013 to 2014 wasaltheetfollowing:

Dollars Percent
(Dollars in
thousands)
2013 Net sale $386,08:
Volume/mix 22,931 5.€%
Pricing 1,08: 0.3
Acquisitions 46,92¢ 12.2
Foreign currenc (4,626 (1.2
2014 Net sale $452,40: 17.2%

The increase in net sales from 2013 to 2014 rebpitienarily from acquisitions and improved volumé{npartially offset by the impact
related to unfavorable foreign exchange rates.rgutie first quarter, the Company experienced velgains in the beverages (primarily
single serve hot beverages) and Mexican saucegaras that were offset by volume decreases imatgrpickles, soup and salad dressings.
The roll-out of the Company’s single serve hot lvage program continues to drive a significant portof the volume/mix increase.

Cost of sales as a percentage of net sales inrghediarter of 2014 increased slightly from thstfguarter of 2013, as lower margins from the
Cains and Associated Brands acquisitions were gnoffet by improved volume/mix and cost savingsrfroperating efficiencies. Also
leading to higher cost of sales is the higher 0b&l.S. sourced raw materials for the Canadianatjmes, as a result of a weaker Canadian
dollar. The increase in cost of sales in the fixsirter of 2014 of $52.4 million is primarily redatto acquisitions.

Freight out and commissions paid to independersdaiokers were $18.8 million in the first quad&R014, compared to $15.4 million in
2013, an increase of 21.8%, primarily due to adgtjors.

Direct selling and marketing expenses were $9.Waniln the first quarter of 2014 and $8.6 millian2013. The increase in direct selling and
marketing expenses was due to the Cains and Assddaands acquisitions. Despite the additionals;dke overall direct selling and
marketing expenses as a percent of revenue dedrsligetly.

33



Table of Contents

Food Away From Home —

Three Months Ended March 31,

2014 2013
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $88,67: 100.% $81,81: 100.(%
Cost of sale: 73,86 83.2 66,00" 80.7
Gross profit 14,81( 16.7 15,80¢ 19.2
Freight out and commissiol 3,29¢ 3.7 2,77¢ 3.4
Direct selling and marketin 2,02¢ 2.3 2,05( 2.5
Direct operating incom $ 9,48¢ 10.% $10,98: 13.4%

Net sales in the Food Away From Home segment isectay $6.9 million, or 8.4%, in the first quardér2014 compared to the prior ye
The change in net sales from 2013 to 2014 wasaltheetfollowing:

Dollars Percent
(Dollars in thousands)
2013 Net sale $ 81,81:
Volume/mix (1,876 (2.9%
Pricing 362 0.4
Acquisitions 9,19¢ 11.2
Foreign currenc (824) (1.0
2014 Net sale $ 88,67 8.4%

Net sales increased during the first quarter o#42@dmpared to 2013 primarily due to the Cains assogiated Brands acquisitions, parti
offset by slightly lower volume/mix and foreign cency. Volume increases in the beverages categoirpdrily single serve hot beverages)
were offset by reductions in the aseptic produnts@ckles categories. Volumes were challengetiérfitst quarter of 2014 versus 2013 as
unfavorable weather conditions negatively impaci@asumer buying patterns.

Cost of sales as a percentage of net sales inrshediarter of 2014 increased compared to thedinarter of 2013 due to the impact of lower
margin sales from the Cains and Associated Braoglsisitions, along with operational inefficiencisseveral of our legacy plants. Also
leading to higher cost of sales is the higher 0b&l.S. sourced raw materials for the Canadianatjms, as a result of a weaker Canadian
dollar. The increase in cost of sales in the fixsarter of 2014 of $7.9 million is primarily reldtéo acquisitions, partially offset by decreased
volumes.

Freight out and commissions paid to independessdaiokers increased in the first quarter of 2048®5 million, compared to 2013. Higher
costs related to the Cains and Associated Brarglgsittons were partially offset by lower volumes.

Direct selling and marketing was $2.0 million iretfirst quarter of 2014, flat as compared to 2@k3¢osts remained consistent with the prior
period, despite the impact of acquisitions.
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Industrial and Export —

Three Months Ended March 31,

2014 2013
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $77,82’ 100.% $72,21¢ 100.(%
Cost of sale: 60,95¢ 78.2 57,64( 79.¢
Gross profit 16,86¢ 21.7 14,57¢ 20.2
Freight out and commissiol 1,23(C 1.€ 1,64t 2.3
Direct selling and marketin 593 0.8 471 0.€
Direct operating incom $15,04¢ 19.2% $12,46( 17.2%

Net sales in the Industrial and Export segmeneased $5.6 million, or 7.8%, in the first quarttR014, compared to the prior year. 1
change in net sales from 2013 to 2014 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2013 Net sale $ 72,21¢
Volume/mix (2,919 (4.0%
Pricing (661) (0.9
Acquisitions 9,311 12.¢
Foreign currenc (125) (0.2
2014 Net sale $ 77,82 7.€%

Net sales increased during the first quarter o428dmpared to 2013 due to acquisitions, the etfeathich was partially offset by reduc
volume/mix and pricing concessions. Lower volumemfant feeding and non-dairy powdered creamerevpartially offset by higher
volumes of single serve hot beverages.

Cost of sales as a percentage of net sales dedriease79.8% in the first quarter of 2013, to 78.8B%2014, primarily due to a shift in sales
mix to higher margin products, which was partiaffset by the impact of lower margin sales assediatith the Cains and Associated Bra
acquisitions.

Freight out and commissions paid to independeesdalokers were $1.2 million in the first quarteR014 and $1.6 million 2013. This
decrease was primarily due to lower volumes in 2014

Direct selling and marketing was $0.6 million irtfirst quarter of 2014 and $0.5 million in 2013.
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Liquidity and Capital Resources
Cash Flow

Management assesses the Company’s liquidity ingefnits ability to generate cash to fund its ofiagg investing and financing activities.
The Company continues to generate substantialftagtirom operating activities and remains in aaty financial position, with resources
available for reinvestment in existing businesseguisitions and managing its capital structur@a short and long-term basis. If additional
borrowings are needed, approximately $344.2 mili@s available under the revolving credit facity of March 31, 2014. See Note 11 to
our Condensed Consolidated Financial Statementsdigitional information regarding our revolving ditefacility. We believe that, given our
cash flow from operating activities and our avdiatredit capacity, we can comply with the curremins of the revolving credit facility and
meet foreseeable financial requirements. Upon cetimpl of the financing as described in Note 23,Gloenpany expects to have
approximately $700 million in available funds undlee revolving credit facility.

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

Three Months Ended
March 31,
2014 2013
(In thousands)

Cash flows from operating activities:

Net income $14,32:  $22,97:
Depreciation and amortizatic 27,00¢ 26,88«
Stoclk-based compensatic 4,18( 3,41¢
Deferred income taxe (1,699 (2,219
Loss on extinguishment of de 16,68" —

Changes in operating assets and liabilities, natqfiisitions (22,540 7,54¢
Other (2,089 (1,627)
Net cash provided by operating activit $35,87(  $56,98¢

Our cash from operations was $35.9 million in tingt three months of 2014 compared to $57.0 miliioB013, a decrease of $21.1 million.
The decrease in cash provided by operating a&svitias primarily due to increased use of cashgeraiions, as an increase in accounts
payable to levels that were consistent with expigrta was due to timing. Offsetting the increasadnounts payable were higher levels of
inventories resulting from the impact of foreigrckange and build-up of inventory. While the Compamet income for the three months
ended March 31, 2014 is lower than prior yeandtudes a loss on extinguishment of debt totalibg. % million. After adjusting for the loss
on extinguishment of debt, net income would hawni®31.0 million, or $8.0 million greater than prjear.

Three Months Ended
March 31,
2014 2013
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $(18,339)  $(13,78¢)
Additions to other intangible asst (3,316 (2,060
Purchase of investmer (23€) (7,477
Other 1,91: 16C
Net cash used in investing activiti $(19,979  $(22,16%

In the first three months of 2014, cash used ie$ting activities decreased by $2.2 million comgace2013 due to fewer investments in
securities, partially offset by larger investmeintproperty, plant and equipment.

We expect capital spending programs to be apprdein&95 million in 2014. Capital spending in 20&4ocused on food safety, quality,
additional capacity, productivity improvements, tioned implementation of an Enterprise Resourcerihgy system, and routine equipment
upgrades or replacements at our plants.
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Three Months Ended
March 31,
2014 2013
(In thousands)

Cash flows from financing activities:

Net payments for del $(38,53) $(35,95))
Payment of deferred financing co (6,897) —
Payment of debt premium for extinguishment of ¢ (12,749 —
Equity award financing activitie 12,16( 561
Net cash used in financing activiti $(46,01¢)  $(35,39¢)

Net cash used in financing activities increased &iflllion in the first three months of 2014 comg@to 2013, as cash used for
extinguishment of a portion of the 2018 Notes aaghpent of deferred financing fees in connectiorhlie issuance of the 2022 Notes more
than offset the higher levels of cash provided fsiotk option exercises. The Company experiencedcaeased level of stock option
exercises as compared to the prior period, regpitirihe contribution of approximately $12 milliof cash for financing activities. The
Company expects stock option exercise activityoiatioue at higher than historical levels through2Qi4 as certain awards near expiration.
The net pay down of debt was $2.6 million highartithe same period last year, further demonstr#iaigthe first quarter is typically a
strong cash-generating quarter that provides thiyatio pay down our revolving credit facility.

Cash held by E.D. Smith as cash and cash equigadeik short term investments is expected to befosegneral corporate purposes in
Canada, including capital projects and acquisitidie cash relates to foreign earnings that, ibtégted, would result in a tax liability.

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

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

Subsequent to quarter end, but before the datd@sofdport, the Company entered into a new $1l@bifinancing structure, consisting of (i
new $900 million unsecured revolving credit fagilibat replaces our $750 million revolving creditility under the Prior Credit Agreement
and (ii)a new $300 million, seven year term lodue, proceeds of which were used to repay in full @mt® outstanding under the Prior Credit
Agreement. The covenants and other material tenrdsanditions of the Term Loan and the Revolvingilitg are substantially similar to
those under our Prior Credit Agreement, which aoeenfully described in our Annual Report on FormKL@r the year ended December 31,
2013.

Debt Obligations

At March 31, 2014, we had $395 million in borrowsngutstanding under our revolving credit facilt01.8 million of the 2018 Notes
outstanding, $400 million of the 2022 Notes outdiag, and $5.2 million of tax increment financingdeother obligations. In addition, at
March 31, 2014, there were $10.8 million in lettef€redit under the revolving credit facility thaere issued but undrawn.

Also, at March 31, 2014, our revolving credit fagiprovided for an aggregate commitment of $750iom, of which $344.2 million was
available. Interest rates on debt outstanding uaderevolving credit facility for the three montesded March 31, 2014 averaged 1.38%.

We are in compliance with all applicable debt cams as of March 31, 2014. From an interest coeeratio perspective, the Company’s
actual ratio as of March 31, 2014 is nearly 62.48hér than the minimum required level. As it retate the leverage ratio, the Company was
nearly 21.4% below the maximum level (where the imaxn level is not increased in the event of an &ition).

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

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

» certain lease obligations, a

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

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

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company’s critical accountjgicies is contained in our Annual Report on FArK for the year ended December 31,
2013. There were no material changes to our crisiceounting policies in the three months endeddd &1, 2014.

Off-Balance Sheet Arrangements

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

Forward Looking Statements

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

” w ” w ”

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

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

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

As of March 31, 2014, the Company was party toreseaured revolving credit facility with an aggregabmmitment of $750 million, with .
interest rate based on the Company’s consolidateztdge ratio, and determined by either LIBOR plusargin ranging from 1.00% to
1.60%, or a base rate (as defined in the revoleragit facility) plus a margin ranging from 0.00&0G.60%.

We do not hold any derivative financial instrumentsich could expose us to significant interest rataket risk, as of March 31, 2014. Our
exposure to market risk for changes in interestsraglates primarily to the increase in the amotintterest expense we expect to pay with
respect to our revolving credit facility, whichtied to variable market rates. Based on our outistgndebt balance of $395 million under our
revolving credit facility at March 31, 2014, eacd tise in our interest rate would increase ourggeexpense by approximately $3.95
million annually.

Input Costs

The costs of raw materials, packaging materiakd, ind energy have varied widely in recent yeadsfature changes in such costs may c
our results of operations and our operating margirfkictuate significantly. When comparing thesfiguarter of 2014 to the first quarter of
2013, price increases in energy and commodity cuats as crude oil, vegetables, and dairy, wesebffy price decreases in soybean all,
sugar, and sweeteners. We expect the volatile mafuthese costs to continue with an overall upvieendd.

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

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

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

Fluctuations in Foreign Currencies

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

The Company'’s financial statements are presentedSndollars, which require the Canadian assietsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vaiaiili the translation of foreign currency
earnings due to fluctuations in the value of the&han dollar, which may negatively impact the Camys results of operations and finan
position. For the three months ended March 31, 20@4ompany recognized a net loss of $14.9 mijllidrwhich a loss of $11.9 million was
recorded as a component of Accumulated other cdmepséve loss and a loss of $3.0 million was reabatethe Company’s Condensed
Consolidated Statements of Income within the Lgssn( on foreign currency exchange line.

The Company enters into foreign currency contrdatsto the exposure to Canadian/U.S. dollar cuyréinctuations on cross border
transactions. The Company does not apply hedgeauating to these contracts and records them avé&hire on the Condensed Consolidated
Balance Sheets. The contracts are entered intbégourchase of U.S. dollar denominated raw mdsdoiour Canadian subsidiary. The
Company had no foreign currency contracts outstends of March 31, 2014, or March 31, 2013.
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Iltem 4. Controls and Procedures

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

As of March 31, 2014, the Company’s Chief Executféicer (“CEO”) and Chief Financial Officer (“CFQ,"together with management,
conducted an evaluation of the effectiveness ofbwpany’s disclosure controls and procedures pumtsio Rules 13a-15(e) and 15d-15(e)
of the Exchange Act. Based on that evaluationCtE® and CFO concluded that these disclosure cardral procedures are effective.

There has been no change in the Company’s inteamafol over financial reporting that occurred dgrihe quarter ended March 31, 2014
that has materially affected or is reasonably Jikelmaterially affect the Company’s internal cahwver financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
March 31, 2014, and the related condensed consadidtiatements of income and comprehensive incontbd three month periods ended
March 31, 2014 and 2013, and of cash flows forthinee month periods ended March 31, 2014 and 2Hi8.interim financial information is
the responsibility of the Company’s management.

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

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

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

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
May 8, 2014
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Part Il — Other Information
Item 1. Legal Proceedings

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

Item 1A. Risk Factors

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

Iltem 5. Other Information

None

Item 6. Exhibits

12.1 Computation of Ratio of Earnings to Fixed Chany

15.1 Awareness Letter from Deloitte & Touche LLP regagdunaudited financial informatio

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

101.INS XBRL Instance Documen

101.SCH XBRL Taxonomy Extension Schema Documg

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

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

TREEHOUSE FOODS, INC

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

May 8, 2014
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Exhibit 12.1
TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Three Months Endec

Year Ended
March 31, 2014 December 31, 201
Earnings:

Income before income tax $ 20,04 $ 124,91(

Add (deduct):
Fixed charge 15,49¢ 66,91:
Amortization of interest, net of capitalized intstr (35) 38¢
Other — 231
Earnings available for fixed charges $ 35,50 $ 192,44

Fixed charges
Interest expens $ 10,87 $ 49,30+
Capitalized interest and tax inter. 18 57
One third of rental expen:?) 4,60¢ 17,55:
Total fixed charges (k $ 15,49¢ $ 66,91!
Ratio of earnings to fixed charges (s 2.2¢ 2.8¢

(1) Considered to be representative of interest faotoental expenst




Exhibit 15.1

May 8, 2014

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Mar¢t2314 and 2013, as indicated in our
report dated May 8, 2014; because we did not parfor audit, we expressed no opinion on that inftiona

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended March 31,
2014, is incorporated by reference in RegistraBtatement Nos. 333-126161, 333-150053, and 333211888 Form S-8 and Registration
Statement No. 333-192440 on Form S-3.

We are also aware that the aforementioned reparsupant to Rule 436(c) under the Securities AA&S3E3, is not considered a part of the
Registration Statement prepared or certified bp@ountant or a report prepared or certified bg@ountant within the meaning of Sections
7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois




Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

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

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

period covered by this repo

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

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

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

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

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

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

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

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

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

Date: May 8, 2014

/s/ Sam K. Reed

Sam K. Reel(

Chairman of the Board, President and Chief Executive
Officer




Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.
2.

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

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

period covered by this repo

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

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

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

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

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

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

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

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

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

Date: May 8, 2014

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




Exhibit 32.1

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2014, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Sam K. Reeldai@nan of the Board, President and
Chief Executive Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@ed 350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

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

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

/s/ Sam K. Reed

Sam K. Reel(

Chairman of the Board, President and Chief Executive
Officer

Date: May 8, 2014




Exhibit 32.2

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2014, as
filed with the Securities and Exchange Commissiohe date hereof (the “Report”), I, Dennis F. Reor, Executive Vice President and
Chief Financial Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@ed 350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

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

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

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

Date: May 8, 2014




