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Item 1. Financial Statements

CONDENSED CONSOLIDATED BALANCE SHEETS

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

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

Part | — Financial Information

TREEHOUSE FOODS, INC.

(In thousands, except per share data)

Preferred stock, par value $0.01 per share, 16;886s authorized, none issl
Common stock, par value $0.01 per share, 90,00@slsathorized, 36,169
and 35,921 shares issued and outstanding, resplgc

Additional paic-in capital
Retained earning
Accumulated other comprehensive |

Total stockholder equity

Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated Financialistats.
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September 30
2012

December 31

2011

(Unaudited)
$ 83,79 $ 3,27¢
128,49! 115,16¢
391,30¢ 329,37-
4,22¢ 3,85¢
13,74¢ 12,63¢
4,081 4,081
625,64¢ 468,39:
424,24 406,55¢
1,072,511 1,068,41!
424,04¢ 437,86(
22,28: 23,29¢
$ 2,568,73. $ 2,404,52!
$ 200,99: $ 169,52!
2,01¢ 1,954
203,00¢ 171,47¢
953,47- 902,92!
210,87t 202,25t
43,67¢ 54,34¢
1,411,03! 1,331,01.
362 35¢
722,71 714,93.
443,72! 380,58t
(9,099) (22,362)
1,157,69 1,073,51
$ 2,568,73. $ 2,404,52!
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended

Nine Months Ended

September 30 September 30
2012 2011 2012 2011
(Unaudited) (Unaudited)
Net sales $ 538,11 $ 528,05( $1,589,34  $1,514,18
Cost of sale: 424,90: 402,51t 1,254,61. 1,158,28!
Gross profit 113,20¢ 125,53. 334,73 355,89
Operating expense
Selling and distributiol 32,54¢ 34,93: 100,69¢ 106,75(
General and administrati 27,92¢ 27,37¢ 77,23 87,22:
Other operating expense, I 3,541 1,73: 3,952 5,731
Amortization expens 7,84¢ 8,83¢ 24,73t 25,20°
Total operating expens 71,86¢ 72,88( 206,62: 224,90¢
Operating incom: 41,34 52,65: 128,11( 130,98
Other expense (income
Interest expens 12,76( 12,61( 38,41( 39,93
Loss (gain) on foreign currency exchar 237 (5,620 643 (5,06%)
Other (income) expense, r (614 547 89t (170
Total other expens 12,38 7,531 39,94¢ 34,69¢
Income before income tax 28,96: 45,11t 88,16: 96,29
Income taxe: 7,40¢ 14,72¢ 25,02! 31,75(

Net income

Net earnings per common sha
Basic
Diluted

Weighted average common shal
Basic
Diluted

$ 21,55 $ 30,39

$ 63,13¢ $ 6454

$ .6C $ .84
$ .58 $ .82
36,14¢ 35,967
37,07« 36,91

See Notes to Condensed Consolidated Financialristats.
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$ 178 $ 1.81
$ 17¢  $ 1.7¢

36,11¢ 35,72:
37,11¢ 36,89¢
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Three Months Ended

Nine Months Ended

September 3(C September 3C
2012 2011 2012 2011
(Unaudited) (Unaudited)
Net income $ 21,55« $ 30,39C $ 63,13¢ $ 64,54

Other comprehensive income (los

Foreign currency translation adjustme 14,08¢ (17,829 12,30: (10,459
Pension and pc-retirement reclassification adjustment 28C 16¢ 841 507
Derivative reclassification adjustment | 40 40 121 12C
Other comprehensive income (lo 14,40¢ (17,620 13,26: (9,826
Comprehensive incon $ 3595 $ 12,77t $ 76,40. $ 54,71

(1) Net of tax of $178 and $106 for the three monttdedrSeptember 30, 2012 and 2011, respectively$a8d and $317 for the nii
months ended September 30, 2012 and 2011, resplgc

(2) Net of tax of $25 for the three months ended Sep&r0, 2012 and 2011, respectively, and $76 #®nthe months ende
September 30, 2012 and 2011, respecti

See Notes to Condensed Consolidated Financialnstats
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TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Nine Months Ended

September 30
2012 2011
(Unaudited)
Cash flows from operating activities:
Net income $ 63,13¢ $ 64,54
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciatior 42,08¢ 36,47:
Amortization 24,73t 25,20"
Gain on foreign currency exchan (239) (279
Mark to market adjustment on derivative contr: 972 (1,742
Excess tax benefits from stc-based compensatic (2,540 (3,889
Stoclk-based compensatic 9,117 12,57
Loss on disposition of asse 2,572 663
Write-down of tangible asse — 2,891
Deferred income taxe 8,24¢ 5,30:
Other 1,372 121
Changes in operating assets and liabilities, natqtiisitions
Receivable! (5,92¢) (23,80¢)
Inventories (51,599 (81,540
Prepaid expenses and other as 1,31: 2,447
Accounts payable, accrued expenses and otheiitie® 11,318 11,90¢
Net cash provided by operating activit 104,57( 50,87¢
Cash flows from investing activities:
Additions to property, plant and equipmi (44,539 (52,81)
Additions to other intangible asst (6,817 (7,615
Acquisition of business, net of cash acqui (25,000 3,24:
Proceeds from sale of fixed ass 42 23:
Net cash used in investing activiti (76,309 (56,95€)
Cash flows from financing activities:
Borrowings under revolving credit facili 276,60( 225,60(
Payments under revolving credit facil (224,400 (213,900
Payments on capitalized lease obligati (1,49)) (9617)
Payment of deferred financing co — (1,519
Net payments related to st-based award activitie (3,817) (8,672)
Excess tax benefits from stc-based compensatic 2,54( 3,88¢
Net cash provided by financing activiti 49,43: 4,43
Effect of exchange rate changes on cash and casbaéts 2,82( (1,609
Net increase (decrease) in cash and cash equis 80,51¢ (3,24
Cash and cash equivalents, beginning of pe 3,27¢ 6,328
Cash and cash equivalents, end of pe $ 83,79 $ 3,08(

See Notes to Condensed Consolidated Financialrstats.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the nine months ended September 30022
(Unaudited)

1. Basis of Presentation

The unaudited Condensed Consolidated Financiabi@taits included herein have been prepared by TressHeoods, Inc. (the “Company,”
“we,” “us,” or “our”), pursuant to the rules andydations of the Securities and Exchange Commisg§®EC”) applicable to quarterly
reporting on Form 10-Q. In our opinion, these stagnts include all adjustments necessary for gfaisentation of the results of all interim
periods reported herein. Certain information aratriote disclosures normally included in financiatesments prepared in accordance with
generally accepted accounting principles have kbeadensed or omitted as permitted by such rulesegdations. The Condensed
Consolidated Financial Statements and related bi@sld be read in conjunction with the Consoliddé@ancial Statements and related
notes included in the Company’s Annual Report om00-K for the fiscal year ended December 31, 2&eskults of operations for interim
periods are not necessarily indicative of annustilts.

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

A detailed description of the Company’s significantounting policies can be found in the Compa#yisual Report on Form 10-K for the
fiscal year ended December 31, 2011.

2. Recent Accounting Pronouncements

In July 2012, the Financial Accounting Standardaifi“FASB”) issued Accounting Standards UpdateSW) No. 2012-02|ntangibles —
Goodwill and Other (Topic 350): Testing Indefinitared Intangible Assets for Impairmenthich is intended to simplify how an entity tests
other intangible assets for impairment, by allowdegnpanies the option of performing a qualitatigeessment before calculating the fair
value of the asset when testing indefinite-livegmyible assets for impairment. The ASU also revike examples of events and
circumstances that an entity should consider ierimt periods. This ASU is effective for annual anigrim period impairment tests perforn
for fiscal years beginning after September 15, 20his ASU does not change how intangible assetsecounted for, accordingly, the
Company does not believe this ASU will have a digant impact on the Company’s financial statements

On June 16, 2011, the FASB issued ASU 2011P0&sentation of Comprehensive Incowtgch revises the manner in which entities present
comprehensive income in their financial statemeFiss ASU removes the current presentation guidamcerequires comprehensive income
to be presented either in a single continuousrseté of comprehensive income or two separate mgemuitive statements. This guidance is
effective for fiscal years and interim periods witkhose years, beginning after December 15, 2881 2011-05 does not change current
accounting and adoption of this ASU did not hawigaificant impact on the Company’s financial staémts. The Company adopted this
guidance using the two separate but consecutitenstats approach.

On May 12, 2011, the FASB issued ASU 2011484y Value Measurement: Amendments to Achieve Contfa Value Measurement and
Disclosure Requirements in U.S. GAAP and IFIThis ASU provides converged guidance on how (natnytio measure fair value. The
ASU provides expanded disclosure requirements #met amendments, including those that eliminateeoassary wording differences
between U.S. GAAP and International Financial ReépgrStandards (“IFRS")This ASU is effective for interim and annual pesdakginning
after December 15, 2011 and adoption of this ASUndit have a significant impact on the Companysgldisures or fair value measurements
as presented in Note 19.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

3. Restructuring

Soup restructuring ©n August 7, 2012, following a strategic reviewtltd soup category and its related business, thep@oynannounced a
restructuring plan that includes the closure oMendota, lllinois soup plant. Subsequently, thenpany amended the plan to include
reductions to the cost structure of the PittsbuRgnnsylvania facility by reorganizing and simplify the soup business at the Pittsburgh
facility. The restructuring will reduce manufactgicosts by streamlining operations and transfgpioduction to the Compars/Pittsburgh
Pennsylvania soup plant. Production at the Menfdatiéity was primarily related to the North Amerit&etail Grocery segment and is
expected to end in the first quarter of 2013, dthplant closure occurring in the same quartetal costs are expected to be approximately
$21.4 million as detailed below, of which $6.4 il is expected to be in cash. The total expeatstsdncreased from $17.7 million, as
previously reported, as estimates were refinedeBgps associated with the restructuring are aggegathe Other operating expense, net
line item of the Condensed Consolidated Statemfelmcome with the exception of accelerated deptamawhich is recorded in Cost of
sales.

Seaforth, Ontario, CanadaOn August 7, 2012, the Company announced theiaasf its salad dressing plant in Seaforth, Oatafianada
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 is expected to end in the secoadeqwof 2013, with full plant closure
expected in the third quarter of 2013. Total ctstslose the Seaforth facility are expected tofp@raximately $13.6 million as detailed belr
of which $6.5 million is expected to be in casheTbtal expected costs decreased from $17.3 millismpreviously reported, as estimates
were refined. Expenses incurred associated witffiettibity closure are aggregated in the Other ojirgeexpense, net line item of the
Condensed Consolidated Statement of Income witlexbeption of accelerated depreciation, which é®réed in Cost of sales.

Soup Restructuring

Seaforth Closure

Three and Nine

Months Ended Total Expected

Three and Nine

Months Ended Total Expected

September 30, 201 Costs September 30, 201 Costs
(In thousands) (In thousands)
Accelerated depreciatic $ 823 $ 15,067 $ 1,79¢ $ 7,10(
Severance and outplacem: 75 2,62¢ 2,13¢ 3,93(
Other closure cos 32t 3,745 40 2,52(
Total $ 1,227 $ 21,43 $ 3,97¢ $ 13,55

As disclosed in footnote 4, the Company acquirdzstantially all of the assets of Naturally Frestt. ISubsequent to the acquisition, during
the third quarter of 2012, the Company closed heking operations of Naturally Fresh that wereuaegl in the purchase. This action
resulted in approximately $0.8 million of severanosts that are recorded in the Other operatingresey net line of the Condensed
Consolidated Statements of Income.

Liabilities recorded as of September 30, 2012 aassat with the restructurings include severancescos$2.7 million and are included in the
Accounts payable and accrued expenses line of dhel@hsed Consolidated Balance Sheets. The taluw Ipeésents a reconciliation of the
severance liability as of September 30, 2012.

Severance Liability
(In thousands)

Balance as of June 30, 20 $ —
Expense 2,96:
Payment: 29z
Balance as of September 30,2( $ 2,671
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Springfield, MO- As of December 31, 2011, the Company closediddgplant in Springfield, Missouri. Productionased in August 2011
and has been transferred to other pickle facilifRreduction at the Springfield facility was printarelated to the Food Away From Home
segment. Closure costs for the three and nine raarttied September 30, 2012 were insignificanttithree and nine months ended
September 30, 2011, total closure costs were $illidmand $4.6 million, respectively. These coats included in Other operating expense,
net line in our Condensed Consolidated Statemédntseome.

4. Acquisitions

On April 13, 2012, the Company completed its adtjais of substantially all the assets of Naturdhesh, Inc. (“Naturally Fresh”g privately
owned Atlanta, Georgia based manufacturer of refatgd dressings, sauces, marinades, dips anakpé&ems sold within each of our
segments. Naturally Fresh has annual revenuespodeimately $80 million. The purchase price wasragjmately $26 million, net of cash.
The acquisition was financed through borrowingsairile Company’s revolving credit facility. The adition expanded the Company’s
refrigerated manufacturing and packaging capadsljtbroaden its distribution footprint and furtderelop its presence within the growing
category of fresh foods. Naturally Fresh'’s Atlafseility, coupled with the Company’s existing Wé&xast and Chicago based refrigerated
food plants, will allow the Company to more effitily service customers from coast to coast.

The acquisition is being accounted for under thuesition method of accounting and the resultspErations are included in our financial
statements from the date of acquisition and aeaah of our segments. Included in the Company’sdi€aosed Consolidated Statements of
Income are Naturally Fresh net sales of $21.1 oniland $39.7 million and operating income of $0iion and loss of $1.3 million for the
three and nine months ended September 30, 2032atasely. At the date of acquisition, the purchpsgee was allocated to the assets and
liabilities acquired based upon fair market valueg] is subject to adjustments. No goodwill wasie® with this acquisition and an
insignificant bargain purchase gain was recognaatirecorded in the Other operating (income) ex@emst line of the Condensed
Consolidated Statement of Income. Prior to recdggithe gain, the Company reassessed the fair \wdltiee assets acquired and liabilities
assumed in the acquisition. The insignificant bergairchase gain is the result of the differendsvben the fair value of the assets acquired
and the purchase price. Pro forma disclosuresectlatthe transaction are not included since theyat considered material. We have made
an allocation to net tangible and intangible asaetmiired and liabilities assumed as follows:

9
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

(In thousands)
Cash ¢ 97t
Receivable: 6,601
Inventory 8,574
Property plant and equipme 16,95:
Customer relationshir 1,30(
Trade Name 80C
Non-compete agreeme 12C
Other intangible asse 111
Other asset 1,17¢
Assumed liabilities (9,640
Fair value of net assets acquil 26,97:
Gain on bargain purcha (41)
Total purchase pric & 26,93

The Company allocated $1.3 million to customertieteships that have an estimated life of twentyrge$0.8 million to trade names that h
an estimated life of ten years, $0.1 million tocmitompete agreement with a life of five years, $d million to other intangible assets with
a weighted average life of approximately four yedtsee Company increased the cost of inventorie$(¥ million, and expensed the amount
as a component of cost of goods sold in the seqaader of 2012. The Company incurred approxima#élg million in acquisition related
costs. These costs are included in the Generahdmihistrative expense line of the Condensed Catateld Statements of Income.

5. Inventories

September 30 December 31
2012 2011
(In thousands)
Raw materials and suppli $ 138,08 $ 115,71
Finished good 273,37: 233,40!
LIFO reserve (20,15%) (19,7579
Total $ 391,30 $ 329,37

Approximately $101.2 million and $82.0 million ofioinventory was accounted for under the Last-irstfout (“LIFO”) method of
accounting at September 30, 2012 and Decembei031, 2espectively.

6. Property, Plant and Equipment

September 30 December 31
2012 2011
(In thousands)
Land $ 2547.  $ 19,25¢
Buildings and improvemen 174,45t 158,371
Machinery and equipme! 460,75( 417,15t
Construction in progres 34,10° 42,68
Total 694,78" 637,46!
Less accumulated depreciati (270,549 (230,909
Property, plant and equipment, | $ 424,24  $ 406,5¢

10



Table of Contents

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

7. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for tiree months ended September 30, 2012 are as follows

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 20 $ 842,80: $ 92,03t $ 133,58. $ 1,068,41!
Currency exchange adjustm 3,58: 514 — 4,097
Balance at September 30, 2( $ 846,3¢ $ 9255 § 133,58 $ 1,072,51

The Company has not incurred any goodwill impairtaemce its inception.

The gross carrying amount and accumulated amadizaf intangible assets other than goodwill aSeptember 30, 2012 and December 31,
2011 are as follows:

September 30, 201
Gross Net

December 31, 201
Gross Net

Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands) (In thousands)
Intangible assets with indefinite live
Trademark: $ 33,12: $ — % 33,12: $ 32,15 $ — $ 32,15t
Intangible assets with finite live
Custome-related 448,34( (101,769 346,57. 444 54( (82,152 362,38t
Non-compete agreeme 12C (12 10¢ 1,00(¢ (2,000 —
Trademarks 20,81( (5,407) 15,40; 20,01( (4,555 15,45¢
Formulas/recipe 6,921 (4,36€) 2,561 6,79¢ (3,302 3,49
Computer softwar 41,67; (15,400) 26,27 35,72: (11,35¢) 24,36¢
Total $ 55099 $ (126,94) $ 42404 $ 54022 $ (102,36) $ 437,86

Amortization expense on intangible assets for tiheet months ended September 30, 2012 and 20117&sndllion and $8.8 million,
respectively, and $24.7 million and $25.2 milliar the nine months ended September 30, 2012 arf &&dpectively. Estimated
amortization expense on intangible assets for 20itPthe next four years is as follows:

2012
2013
2014
2015
2016

11

(In thousands)
¢ 32,64
$ 31,33
¢ 30,92
$ 29,81
& 29,66
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

8. Accounts Payable and Accrued Expenses

September 3C December 31
2012 2011
(In thousands)

Accounts payabl $ 147,99: $ 109,17¢
Payroll and benefit 25,06¢ 17,07¢
Interest and taxe 8,46¢ 20,65¢
Health insurance, worke compensation and other insurance ¢ 6,40( 5,58¢
Marketing expense 6,182 7,14¢
Other accrued liabilitie 6,88¢ 9,87
Total $ 200,99: $ 169,52!

9. Income Taxes

Income tax expense was recorded at an effectieeofe?5.6% and 28.4% for the three and nine moatided September 30, 2012,
respectively, compared to 32.6% and 33.0% forhheet and nine months ended September 30, 201Ectesgy. The Company’s effective
tax rate is favorably impacted by an intercompangrfcing structure entered into in conjunction wite E.D. Smith Foods, Ltd. (“E.D.
Smith”) acquisition in 2007. The decrease in tHeaive tax rate for the three and nine months drgkptember 30, 2012 as compared to
2011 is attributable to the tax impact of the repamt of certain intercompany debt, a decreaseeiiCdnadian statutory tax rate and a
decrease in state tax expense.

During the second quarter of 2012, the IRS initlaia examination of TreeHouse Foods’ 2010 tax yead,the Canadian Revenue Agency
(CRA) initiated an examination of the E.D. SmittD802009, and 2010 tax years. During the fourthrtguaf 2011 the IRS initiated an
examination of S.T. Specialty Foods, Inc.’s (“SSpecialty Foods”) pre-acquisition tax year endetber 28, 2010. The IRS and CRA
examinations are expected to be completed in 2028D4. The Company has examinations in proce$swaitious state taxing authorities,
which are expected to be completed in 2012 or 2013.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax benefitdd decrease by as much as $5.2
million within the next 12 months, primarily asesult of the resolution of audits currently in pregs in several jurisdictions and the lapsing
of statutes of limitations.

10. Long-Term Debt

September 3C December 31
2012 2011
(In thousands)

Revolving credit facility $ 448,00( $ 395,80!
High yield notes 400,00( 400,00(
Senior note! 100,00( 100,00(
Tax increment financing and other d 7,49( 9,08:¢
Total debt outstandin 955,49( 904,88:.
Less current portio (2,01€) (1,959
Total lon¢-term deb $ 953,47 $ 902,92

Revolving Credit Facili— The Company is party to an unsecured revolvieglitfacility with an aggregate commitment of $#blion, of
which $291.2 million was available as of Septen@#r2012. The revolving credit facility matures &epber 23, 2016. In addition, as of
September 30, 2012, there were $10.8 million iretstof credit under the revolving credit facilthat were issued but undrawn. Our revoh
credit facility contains various financial and athestrictive covenants and requires that the Compaaintains certain financial ratios,
including a leverage and interest coverage rati@ Company is in compliance with all applicable@wants as of September 30, 2012. The
Companys average interest rate on debt outstanding utglexiolving credit facility for the three and nimmnths ended September 30, 2
was 1.70% and 1.71%, respectively.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

On January 10, 2012, the Company repaid its doosder intercompany loans with its Canadian subsydiE.D. Smith. The repayment tote
$67.7 million and included both principal and imtsr Payment was financed with borrowings underekielving credit facility. The loans
were fully repaid and canceled at the time of paym€he cash will be held by E.D. Smith in shortrténvestments, and the Company
expects to use the cash for general corporate pespo Canada, including capital projects and adtipris. The cash relates to foreign
earnings that, if repatriated, would result inxaltability.

High Yield Note— The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due Marci2018. The high
yield notes are guaranteed by the Com|'s 100 percent owned subsidiary Bay Valley Food<Cland its 100 percent owned subsidiaries
EDS Holdings, LLC; Sturm Foods, Inc. (“Sturm Foodsind S.T. Specialty Foods and certain other @Gbmpany’s subsidiaries that may
become guarantors from time to time in accordanite tive applicable Indenture and may fully, jointheverally and unconditionally
guarantee the Company’s payment obligations unugsaries of debt securities offered. The Indengareerning the high yield notes
provides, among other things, that the high yieltea will be senior unsecured obligations of thenfany. The Indenture contains various
restrictive covenants of which the Company is impbtiance as of September 30, 2012.

Senior Notes— The Company has outstanding $100 million in agate principal amount of 6.03% senior notes dueebeiper 30, 2013,
issued in a private placement pursuant to a natehpse agreement among the Company and a groupdafgsers. The Note Purchase
Agreement contains covenants that will limit thdigbof the Company and its subsidiaries to, ametiger things, merge with other entities,
change the nature of the business, create lietis, additional indebtedness or sell assets. The Ratchase Agreement also requires the
Company to maintain certain financial ratios. Thmmany is in compliance with the applicable covasais of September 30, 2012. The
Company will continue to classify these notes ag lerm, as the Company has the ability and irttergfinance them on a long-term basis
using the revolving credit facility or other longrin financing arrangements.

Tax Increment Financing-The Company owes $2.1 million related to redevelept bonds pursuant to a Tax Increment Financiag Bhd
has agreed to make certain payments with respéleétprincipal amount of the bonds through May 2019

11. Earnings Per Share

Basic earnings per share is computed by dividirigno®me by the number of weighted average comrhanes outstanding during the
reporting period. The weighted average number pfroon shares used in the diluted earnings per sladcelation is determined using the
treasury stock method and includes the incremeffiatt related to the Company’s outstanding stoaeldl 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 Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In thousands) (In thousands)
Weighted average common shares outstan 36,14¢ 35,96° 36,11¢ 35,72
Assumed exercise/vesting of equity awards 92t 944 1,00( 1,17
Weighted average diluted common shares outstat 37,07 36,91 37,11 36,8¢

(1) Incremental shares from stock-based compemsati@rds (equity awards) are computed by the trgasaock method. Equity awards,
excluded from our computation of diluted earnings ghare because they were dailiitive, were 437 thousand and 551 thousand fe
three and nine months ended September 30, 20&atésely, and 110 thousand and 241 thousand &thitree and nine months ended
September 30, 2011, respective
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

12. Stock-Based Compensation

Income before income taxes for the three and nioetmperiods ended September 30, 2012 and 20lideslshare-based compensation
expense of $3.4 million, $9.1 million, $3.1 milli@md $12.6 million, respectively. The tax beneditagnized related to the compensation cost
of these share-based awards was approximatelyn§illiGn, $3.1 million, $1.2 million and $4.9 milliofor the three and nine month periods
ended September 30, 2012 and 2011, respectively.

The following table summarizes stock option acyiwdtiring the nine months ended September 30, 2Z8tb2k options are granted under our
long-term incentive plan, and generally have adlyear vesting schedule, which vest one-third ah edithe first three anniversaries of the
grant date. Stock options expire ten years frongtaat date.

Weighted
Average
Weighted Remaining
Average Contractual Aggregate
Employee Director Exercise Intrinsic
Options Options Price Term (yrs) Value
(In thousands) (In thousands)
Outstanding, December 31, 20 2,24 9%5 % 29.7¢ 48 % 83,29.
Grantec 28¢ — $ 60.9t — 3 —
Forfeited (8) — $  49.0f — 3 —
Exercisec (33 23y $  27.0¢ — 3 —
Outstanding, September 30, 2( 2,48t 72 3% 33.21 47 % 51,94
Vested/expected to vest, at September 30, . 2,45¢ 72 3% 32.9¢ 4€ % 51,94:
Exercisable, September 30, 2( 2,0¢ 7 $ 28.6. 38 % 51,68

Compensation costs related to unvested optionketb$6.7 million at September 30, 2012 and wilkéeognized over the remaining vesting
period of the grants, which averages 2.4 years.(drapany uses the Blaceholes option pricing model to value its stockapawards. Th
assumptions used to calculate the fair value afkstptions issued in 2012 include the followingpegted volatility of 32.85%, expected term
of six years, risk free rate of 1.15%, and no divids. The average grant date fair value of stotikrgpgranted in the nine months ended
September 30, 2012 was $20.70. Stock options issuiedg the nine months ended September 30, 204Rtb283 thousand. The aggregate
intrinsic value of stock options exercised durihg hine months ended September 30, 2012 and 204 appaoximately $1.8 million and $:
million, respectively. The tax benefit recognizeo stock option exercises was $0.7 million an@$iillion for the nine months ended
September 30, 2012 and 2011, respectively.

In addition to stock options, the Company may gismt restricted stock, restricted stock units pedormance unit awards. These awards
granted under our long-term incentive plan. Empéogestricted stock and restricted stock unit awgedgerally vest based on the passage of
time. These awards generally vest one-third on aadfiversary of the grant date. Director restricttk units vest, generally, on the
anniversary of the thirteenth month of the awarggiBning with the 2012 grant, Director restrictéatck units will vest on the first annivers
of the grant date. Certain directors have defemeedipt of their awards until their departure frira Board of Directors. The following table
summarizes the restricted stock and restrictedsinit activity during the nine months ended Sejiten80, 2012:

Weighted Weighted Weighted

Employee Average Employee Average Director Average

Restricted Grant Date Restricted Grant Date Restricted Grant Date

Stock Fair Value Stock Units Fair Value Stock Units Fair Value

(In thousands) (In thousands) (In thousands)

Outstanding, at December 31, 2( 15 $ 26.3¢ 36 % 44.6¢ 71 % 35.5]
Grantec — % — 18¢ $ 61.0( 15 $ 61.41
Vested (149 $ 26.3¢ (162) $  42.4¢ 8 $ 42.1¢
Forfeited D s 26.3 (21) $ 53.5¢ — 8 —
Outstanding, at September 30, 2( — 3 — 372 % 53.3 7 $ 39.8

Future compensation costs related to restrictezksinits is approximately $15.1 million as of Sepber 30, 2012, and will be recognized on
a weighted average basis, over the next 2.1 yéhesgrant date fair value of the awards grante2Dit2 is equal to the Company’s closing
stock price on the grant date. The restricted sémakrestricted stock units vested during the nminaths ended September 30, 2012 and 2011
had a fair value on the vest date of $11.1 milkod $22.9 million, respectively.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

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

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

accrue, equal to the number of units granted, pligt by a predefined percentage between 0% an®%2686pending on the achievement of
certain operating performance measures, less dts/previously accrued. Accrued units will be corted to stock or cash, at the discretiol
the compensation committee, generally, on the #himiversary of the grant date. The Company intémdettle these awards in stock and has
the shares available to do so. On June 29, 20%2d@n achievement of operating performance meastBe959 performance units were
converted into 93,918 shares of stock. Conversidhese shares was based on attainment of atl2a8t of the target performance goals,
and resulted in the vesting awards being conventedwo shares of stock for each performance e following table summarizes the
performance unit activity during the nine monthdeth September 30, 2012:

Weighted
Average
Performance Grant Date
Units Fair Value
(In thousands)
Unvested, at December 31, 2( 3¢ $ 42.11
Grantec 15¢ % 50.1¢
Vested (101) $ 28.9¢
Forfeited 11y $ 50.61
Unvested, at September 30, 2( 16 $ 56.6

Future compensation cost related to the performanits is estimated to be approximately $3.3 millas of September 30, 2012, and is
expected to be recognized over the next 2.6 y&aesgrant fair value of the awards is equal toGbenpany’s closing stock price on the date
of grant.

13. Accumulated Other Comprehensive Loss

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

Unrecognized Accumulated
Foreign Pension and Derivative Other
Currency Postretirement Financial Comprehensive
Translation (1) Benefits Instrument Loss
(In thousands)
Balance at December 31, 20 $ (10,268 $ (11,82 $ (269 $ (22,362)
Other comprehensive (loss) incol 12,30: 84 12 13,26
Balance at September 30, 2( $ 2,02 $ (10,989 % (14¢) $ (9,099

(1) The foreign currency translation adjustmemntasnet of tax, as it pertains to the Company’siaarent investment in its Canadian
subsidiary, E.D. Smith
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

14. Employee Retirement and Postretirement Benefits

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

Components of net periodic pension expense arellas/:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In thousands) (In thousands)
Service cos $ 52t 56C $ 1,79C $ 1,68(
Interest cos 643 56C 1,823 1,68(
Expected return on plan ass (582) (592) (1,745 (1,77¢)
Amortization of prior service cos 151 151 45% 45:
Amortization of unrecognized net lo 45¢ 144 1,07 432
Net periodic pension co $ 1,19 $ 82 $ 3,40, $ 2,46

The Company contributed $3.3 million to the pengitans in the first nine months of 2012 and expg&xtontribute approximately $4.2
million in 2012.

Components of net periodic postretirement expeaseas follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In thousands) (In thousands)
Service cos $ 8 9 9 % 23 % 27
Interest cos 39 31 11€ 93
Amortization of prior service cred (18) a7 (53 (52
Amortization of unrecognized net lo 14 (3) 41 (8)
Net periodic postretirement cc $ 40 % 20 % 127 $ 6!

The Company expects to contribute approximatel? $dillion to the postretirement health plans dur2@j.2.
15. Other Operating Expense, Net

The Company incurred Other operating expensehfothree and nine months ended September 30, 20112041, which consisted of the
following:

Restructuring
Other expense (incom

Total other operating expense,

Three Months Ended

Nine Months Ended

September 30, September 30,
2012 2011 2012 2011
(In thousands) (In thousands)
$ 3541 $ 1,60 $ 409 % 5,66¢
— 13C (149 63
$ 354 $ 1,73 $ 395 % 5,73
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

16. Supplemental Cash Flow Information

Nine Months Ended
September 30,

2012 2011

(In thousands)
Interest paic $ 42,320 % 47,79:
Income taxes pai $ 2527 % 20,77
Accrued purchase of property and equipmn $ 5211  $ 2,771
Accrued other intangible asst $ 155 % 1,40¢
Accrued purchase pric $ 95¢ $ —

Non-cash financing activities for the nine months eh8eptember 30, 2012 and 2011 include the settleoidrb3,436 shares and 557,860
shares, respectively, of restricted stock, restigtock units and performance units, where shveges withheld to satisfy the minimum
statuary tax withholding requirements.

17. Commitments and Contingencies

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

18. Derivative Instruments

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

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

Due to the Company’s operations in Canada, wexgresed to foreign currency risks. The Company eritéo foreign 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 nshdéow requirements for purchases that are denaieihin U.S. dollars. These contracts do
not qualify for hedge accounting and changes iir tag value are recorded in the Condensed Codatdd Statements of Income, with their
fair value recorded on the Condensed ConsolidatddnBe Sheets. As of September 30, 2012, the Conipzahthree foreign currency
contracts for the purchase of U.S. dollars, alligexg by the end of the fourth quarter in 2012. Tl contracted U.S. dollar amount as of
September 30, 2012 is $18 million.

Certain commodities we use in the production asttibution of our products are exposed to markieepiisk. The Company utilizes a
combination of derivative contracts, purchase ar@erd various short and long term supply arrangé&rermanage commodity price risk.
Commodity forward contracts generally qualify foetnormal purchase exception under the guidanagefidvative instruments and hedging
activities, and therefore are not subject to its/fgions.

The Company’s derivative commaodity contracts inel@dntracts for diesel, oil, plastics, natural gdsctricity, and certain soybean oil
contracts that do not meet the requirements fontrmal purchase exception.
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The Company’s diesel contracts are used to mamag€ampany’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 commaodity cost of a
significant component used in packaging materigt® contracts for natural gas and electricity aeduto manage the Company’s risk
associated with the utility costs of its manufaictgifacilities, and the soybean oil contracts asedito manage the price risk associated with
the raw material cost. As of December 31, 2011 Qbmpany had outstanding oil contracts with a mati@mount of 18,000 barrels which
expired March 31, 2012. As of September 30, 202 Gompany had outstanding contracts for plastitts amotional amount of 3.5 million
pounds, and diesel contracts with a notional amofiitO million gallons both expiring December 2012. The Company had outstanding
contracts for the purchase of 6,431 megawattseafiétity, expiring in the fourth quarter of 2012daoutstanding contracts for the purchas
687,415 dekatherms of natural gas, of which 207deiatherms expire in the fourth quarter of 2012l 480,270 dekatherms expire
throughout 2013. As of September 30, 2012, there #@.3 million pounds of soybean oil contractsstariding, of which 1.6 million pounds
expires as of December 31, 2012, and 8.7 milliaampis expires in the first half of 2013.

The following table identifies the derivative, ftsr value, and location on the Condensed Consi@diBalance Sheet:
Fair Value

Balance Sheet Locatior September 30, 201 December 31, 201
(In thousands)

Asset Derivative:

Commodity contract Prepaid expenses and other current a: $ 544 $ 163
$ 544 & 163
Fair Value
Balance Sheet Locatior September 30, 201, December 31, 201

(In thousands)
Liability Derivative:

Foreign exchange contrac Accounts payable and accrued expel $ 40 $ —
Commodity contract Accounts payable and accrued expel $ 1,313 $ =
§ 1,353 § —

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

Three Months Ended Nine Months Ended
September 30 September 30
Location of Gain (Loss) 2012 2011 2012 2011
Recognized in Income (In thousands) (In thousands)
Mark to market unrealized gain (loss):
Interest rate swa Other income, ne $ —  $ 20C $ —  $ 1,10(
Foreign currency contrac Loss on foreign currency exchar (40 1,50(C (40) 1,60(
Commodity contract Other income, ne 64¢ (800) (932) (700
60¢ 90C (972) 2,00(
Realized gain (loss)
Interest rate swa Interest expens — (18%) — (859
Commodity contract Cost of sale: (68¢) 102 (660) 30C
Commodity contract Selling and distributiol 27¢ (46) 351 (4€)
(410 (129 (309 (600
Total gain (loss $ 19 $ 771 $  (1,28) % 1,40(
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19. Fair Value

The following table presents the carrying value &idvalue of our financial instruments as of Sepber 30, 2012 and December 31, 2011:

September 30, 201. December 31, 201
Carrying Fair Carrying Fair
Value Value Value Value Level
(In thousands) (In thousands)

Not recorded at fair value (liability

Revolving credit facility $ (448,00 $  (449,11¢ $ (395,80 $ (396,72¢ 2
Senior note: $ (100,000 $ (101,830 $ (100,000 $ (101,529 2
High yield notes $ (400,000 $ (438,500 $ (400,000 $ (433,000 2
Recorded on a recurring basis at fair value (lighil
asset
Foreign exchange contrac $ (40) $ (40) $ — $ — 2
Commodity contract $ (769, % (769, $ 163 $ 163 2

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,rger notes, high yield notes and commodity conrace determined using Level 2 inputs.
Level 2 inputs are inputs other than quoted mgpkiees that are observable for an asset or ligh#ither directly or indirectly. The fair value
of the revolving credit facility and senior notesn estimated using present value techniques aricetrizased interest rates and credit
spreads. The fair value of the Company’s high yietes was estimated based on quoted market foicesnilar instruments, where the
inputs are considered Level 2, due to their infeagurading volume.

The value of the commodity contracts is based oaretysis comparing the contract rates to the fodwarve rates throughout the term of
contracts. The commodity contracts are recordédiatalue on the Condensed Consolidated BalaneetSh

The fair value of the foreign exchange contractieiermined using Level 2 inputs by comparing tireifjn exchange rate of the Company’s
contracts to the spot rate as of September 30,.2012
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20. Segment and Geographic Information and Major Cetomers

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

The Company evaluates the performance of its segnesed on net sales dollars and direct operataogne (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 sellimdistribution expenses and corpol
expenses which consist of general and adminise@&ipenses, amortization expense, other operatjmenee, restructuring charges, interest
expense, foreign currency exchange and other (ieg@xpense. The accounting policies of the Comsasggments are the same as those
described in the summary of significant accounpolicies set forth in Note 1 to the ConsolidatedaFficial Statements contained in our
Annual Report on Form 10-K for the year ended Ddwemn31, 2011.
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Net sales to external custome
North American Retail Grocel

Food Away From Hom
Industrial and Expot

Total
Direct operating income

North American Retail Grocel

Food Away From Hom
Industrial and Expot

Total

Unallocated selling and distribution expen
Unallocated depreciation (
Unallocated corporate exper

Operating incom:
Other expens
Income before income tax

(1) Restructuring costs included in cost of sales m@ondensed Consolidated Statements of Inc

TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT

Three Months Ended
September 30

S — (Continued)

Nine Months Ended
September 30

2012

2011

2012 2011

(In thousands)

(In thousands)

$ 38466, $ 36954 $ 113520 $  1,07387
89,82 79,45¢ 253,06 232,85
63,62 79,04¢ 201,07 207,45:

$ 53811 $ 52805 $ 158934 $  1514,18
$ 6033 $ 6470t $ 176,831  $ 181,79¢
12,56¢ 13,55¢ 32,84« 33,90:

11,19; 13,51 30,49; 37,08¢
84,09¢ 91,77: 240,17 252,79

(811) (1,179 (3,520) (3,647)

(2,622) — (2,622) —
(39,31%) (37,94%) (105,92 (118,15
41,34 52,65: 128,11( 130,98t
(12,389 (7,537 (39,94%) (34,696

$ 2896 $ 4511 $ 88,16: $ 96,29

Geographic Informatioar— The Company had revenues to customers outsittedinited States of approximately 13.3% and 13o7%tal
consolidated net sales in the nine months endett®éer 30, 2012 and 2011, respectively, with 1223 12.1% going to Canada,

respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 20.5% and 18.9% of consolidatedsadgs in the nine
months ended September 30, 2012 and 2011, resplgctNo other customer accounted for more than ®0%ur consolidated net sales.

Product Informatior— The following table presents the Company’s n&gshy major products for the three and nine moatiged

September 30, 2012 and 2011.

Products

Non-dairy creame
Pickles

Salad dressinc

Soup and infant feedir
Mexican and other sauc
Powdered drink

Hot cereals

Dry dinners

Aseptic product:

Jams

Other product:

Total net sale

Three Months Ended
September 30

Nine Months Ended
September 30

2012

2011

2012 2011

(In thousands)

(In thousands)

$ 84,10¢ $ 101,17 257,00 $ 257,58
77,03 73,23 236,53 231,37:
73,24 57,50 213,89 170,15
70,24 73,12 194,87: 205,62(
58,20 48,43; 173,27 148,11
54,57¢ 55,10; 160,25: 168,91
37,46t 35,73 114,43 107,46
34,53 32,76 95,90 85,56
22,39( 24,50 71,07¢ 69,52¢
14,33( 17,11¢ 45,87: 52,42
11,96 9,33t 26,22¢ 17,45

$ 53811 $ 52805 $ 1,589,34 $ 1,514,18
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21. Guarantor and Non-Guarantor Financial Information

The Company’s high yield notes are guaranteedsby(d0 percent owned subsidiary Bay Valley Food<; laind its 100 percent owned
subsidiaries EDS Holdings, LLC, Sturm Foods, Intd 8.T. Specialty Foods. There are no significastrictions on the ability of the parent
company or any guarantor to obtain funds fromutssidiaries by dividend or loan. The following cemded supplemental consolidating
financial information presents the results of ofieres, financial position and cash flows of thegrrcompany, its guarantor subsidiaries, its
non-guarantor subsidiaries and the eliminationgssary to arrive at the information for the Companya consolidated basis as of
September 30, 2012 and 2011, and for the thremiaedmonths ended September 30, 2012, and 201leduity method has been used with
respect to investments in subsidiaries. The prai@pmination entries eliminate investments ingdtaries and intercompany balances and
transactions.

Condensed Supplemental Consolidating Balance Sheet
September 30, 2012
(In thousands)

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current asset:
Cash and cash equivalel $ — 3 367¢ % 80,11¢ % — 3 83,79
Receivables, ne (120 103,77t 24,83¢ — 128,49!
Inventories, ne — 340,15¢ 51,15( — 391,30¢
Deferred income taxe — 4,08t 13¢ — 4,22¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 1,01¢ 12,63: 96 — 13,74¢
Total current asse 89¢ 468,40t 156,34 — 625,64¢
Property, plant and equipment, | 14,34« 372,56: 37,33¢ — 424,24
Goodwill — 957,42¢ 115,08 — 1,072,511
Investment in subsidiarie 1,696,13! 194,92( — (1,891,05) —
Intercompany accounts receivable (payable’ 345,72 (184,669 (161,06 — —
Deferred income taxe 13,41 — — (13,419 —
Identifiable intangible and other assets, 50,03 319,45! 76,84( — 446,32¢
Total asset $ 2,12054 $§ 2,128,111 § 224,54 $(1,904,46) $ 2,568,73
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ (2,516 $ 190,22° $ 13,28: $ — 3 200,99:
Current portion of lon-term debt — 2,01¢ — — 2,01¢
Total current liabilities (2,51¢€) 192,24: 13,28: — 203,00¢
Long-term debi 948,00( 5,47¢ — — 953,47
Deferred income taxe 2,63t 205,31: 16,34( (13,417 210,87t
Other lon¢-term liabilities 14,73 28,94¢ — — 43,67¢
Stockholder' equity 1,157,69' 1,696,13! 194,92( (1,891,05) 1,157,69!
Total liabilities and stockholde’ equity $ 212054 $ 2,128,11 $§ 22454  $(1,904,46) $ 2,568,73

22



Table of Contents

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

Condensed Supplemental Consolidating Balance Sheet
December 31, 2011
(In thousands)

Assets

Current asset:

Cash and cash equivalel

Accounts receivable, n

Inventories, ne

Deferred income taxe

Assets held for sal

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

Investment in subsidiarie

Intercompany accounts receivable (payable)
Deferred income taxe

Identifiable intangible and other assets,
Total asset

Liabilities and Shareholders Equity
Current liabilities:

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

Total current liabilities

Long-term debt

Deferred income taxe

Other lon¢-term liabilities
Shareholder equity

Total liabilities and sharehold¢ equity

Parent

Guarantor

Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — % 6 $ 3,27 $ — % 3,27¢
1 98,47 16,69( — 115,16¢

— 283,21. 46,16: — 329,37

— 3,61t 23¢ — 3,85¢

— 4,081 — — 4,081

1,397 10,71¢ 52z — 12,63¢

1,39¢ 400,11( 66,38¢ — 468,39:

15,03 355,82: 35,70: — 406,55¢

— 957,42 110,99( — 1,068,41!

1,562,36! 180,49 — (1,742,86) —
356,29: (275,72) (80,570 - -
14,87+ — — (14,874 —
49,14 334,25: 77,764 — 461,15¢

$ 1,999,100 $§ 1,952,38 $ 210,77. $ (1,757,73) $ 2,404,52
$ 7,26 $ 147,65 $ 14,607 $ — % 169,52!
— 1,95: 1 — 1,954

7,264 149,60° 14,60¢ — 171,47¢
895,80( 7,12¢ — — 902,92¢
2,66¢ 198,80( 15,66¢ (14,879 202,25¢

19,85¢ 34,48¢ — — 54,34¢
1,073,51 1,562,36! 180,49 (1,742,86) 1,073,51

$ 1,999,10' $ 1,952,338 $ 210,77 $ (1,757,73) $  2,404,52!
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Condensed Supplemental Consolidating Statement afi¢come
Three Months Ended September 30, 2012

(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales — 3 477,10* $ 73,26 $ (12,259 $ 538,11
Cost of sale: — 378,13¢ 59,02: (12,259 424,90:
Gross profit — 98,97 14,23t — 113,20¢
Selling, general and administrative expe 10,25: 44,41 5,80¢ — 60,47¢
Amortization 1,08¢ 5,51( 1,24¢ — 7,84¢
Other operating income, n 85¢ 50€ 2,17¢ — 3,541
Operating (loss) incom (22,200 48,54 5,00¢ — 41,34¢
Interest expense (income), 1 12,81« (3,360 3,30¢ — 12,76(
Other income, ne (36) (965) 624 — (377)
(Loss) income before incontaxes (24,979 52,86¢ 1,07¢ — 28,96:
Income taxes (benefi (4,069 10,74¢ 72¢ — 7,40¢
Equity in net income of subsidiari 42,46 34¢€ — (42,809 —
Net income 2155 $ 42 467 $ 34€ $ (42,809 $ 21,55«

Condensed Supplemental Consolidating Statement afi¢come

Three Months Ended September 30, 2011

(In thousands)

Parent Guarantor Nor-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales — $ 467,35¢ $ 68,9¢ $ (8,30f) $ 528,05(
Cost of sale: — 358,05! 52,76¢ (8,30%) 402,51t
Gross profit — 109,30: 16,23: — 125,53:
Selling, general and administrative expe 13,38 42,64. 6,28¢ — 62,30¢
Amortization 891 6,67¢ 1,272 — 8,83¢
Other operating expense, i — 1,73: — — 1,73:
Operating (loss) incom (24,277) 58,25( 8,67¢ — 52,65:
Interest expense (income), | 12,31¢ (3,329 3,61z — 12,61(
Other (income) expense, r (283) (164) (4,626 — (5,079
(Loss) income before income tax (26,309 61,73 9,68 — 45,11
Income taxes (benefi (9,887) 21,77( 2,83¢ — 14,72¢
Equity in net income of subsidiari 46,81t 6,85( — (53,66%) —
Net income 30,39C $ 46,81f $ 6,85( $ (53,66%) $ 30,39(
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TREEHOUSE FOODS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Net sales
Cost of sale!
Gross profit

Selling, general and administrative expe

Amortization

Other operating expense, i
Operating (loss) incom

Interest expense (income), |
Other (income) expense, r
(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 expense, 1
Operating (loss) incom

Interest expense (income), |
Other (income) expense, r
(Loss) income before income tay
Income taxes (benefi

Equity in net income of subsidiari
Net income

Condensed Supplemental Consolidating Statement afi¢come

Nine months ended September 30, 2012
(In thousands)

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — 1,404,691 $ 219,84t $ (35,200 $ 1,589,34
— 1,116,31 173,49:- (35,200 1,254,61
— 288,37¢ 46,35¢ — 334,73:
34,89t 124,70( 18,34( — 177,93!
3,31¢ 17,69 3,72 — 24,73t
85¢ 917 2,17¢ — 3,952
(39,069 145,06: 22,11¢ — 128,11(
38,14( (10,154 10,42 — 38,41(
(36) 57C 1,002 — 1,53¢
(77,177 154,64 10,68 — 88,16:
(23,930) 45,70« 3,24¢ — 25,02:
116,38 7,436 — (123,82
$ 63,13¢ $ 116,38: $ 7,43t $ (123,82() $ 63,13¢
Condensed Supplemental Consolidating Statement afi¢ome
Nine Months Ended September 30, 2011
(In thousands)
Parent Guarantor Nor-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — $ 1,329,371 $ 208,27 $ (23,469 $ 1,514,18
— 1,021,12. 160,62! (23,467) 1,158,28!
— 308,25! 47,64¢ — 355,89¢
42,47+ 132,53¢ 18,95¢ — 193,97.
2,19¢ 19,19: 3,81¢ — 25,201
— 5,731 — — 5,731
(44,670) 150,79: 24,86¢ — 130,98
38,54¢ (9,365) 10,75( — 39,93:
(92¢) 484 (4,791) — (5,235
(82,289 159,67. 18,90¢ — 96,29:
(30,979 57,40¢ 5,317 — 31,75(
115,85 13,59¢ — (129,45) —
$ 6454: $ 11585 $ 13,59¢ $ (129,45) $ 64,54
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

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

Parent Guarantor Nonr-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Net income $ 2155 $ 42,46 34€ $ (42,809 $ 21,55¢
Other comprehensive incorr
Foreign currency translation adjustme — 6,16¢ 7,92( — 14,08¢
Pension and pc-retirement reclassification adjustment, net of — 28( — — 28C
Derivatives reclassification adjustment, net of 40 — — — 40
Other comprehensive incor 40 6,44¢ 7,92( — 14,40¢
Equity in other comprehensive income of subsidg 14,36¢ 7,92( — (22,285
Comprehensive incon $ 3595 $ 56,82 $ 8,266 $ (65,099 $  35,95¢

Condensed Supplemental Consolidating Statement ofdthprehensive Income
Three Months Ended September 30, 2011
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Net income $ 30,39C $ 46,81t $ 6,85( $ (53,667 $ 30,39(
Other comprehensive income (los

Foreign currency translation adjustme — (8,359 (9,479 — (17,829

Pension and pc-retirement reclassification adjustment, net of — 16¢ — — 16¢

Derivative reclassification adjustment, net of 4C — — — 40
Other comprehensive income (lo 4C (8,18¢) (9,479 — (17,620
Equity in other comprehensive income of subsidg (17,660 (9,479 — 27,13¢ —
Comprehensive incon $ 12,77( $ 29,15¢ $ (2,629 $ (26,53) $ 12,77(
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Net income $ 63,13¢ $ 116,38: $ 7,43t $ (123,82) $ 63,13¢
Other comprehensive (loss) incor
Foreign currency translation adjustme — 5,43( 6,871 — 12,30:
Pension and pc-retirement reclassification adjustment, net of — 841 — — 841
Derivative reclassification adjustment, net of 121 — — — 121
Other comprehensive (loss) incol 121 6,271 6,871 — 13,26:
Equity in other comprehensive income of subsidg 13,14 6,871 — (20,017)
Comprehensive incon $ 76,40 $ 129,52: $ 14,30¢ $ (143,83) $  76,40:

Condensed Supplemental Consolidating Statement ofdthprehensive Income
Nine Months Ended September 30, 2011
(In thousands)

Parent Guarantor Nonr-Guarantor
Company Subsidiarie: Subsidiaries Eliminations Consolidated
Net income $ 64,54 $ 11585¢ $ 13,59¢ $ (129,45) $ 64,54
Other comprehensive (loss) incor
Foreign currency translation adjustme — (4,75%) (5,69¢) — (10,457
Pension and pc-retirement reclassification adjustment, net of — 507 — — 507
Derivative reclassification adjustment, net of 12C — — — 12C
Other comprehensive (loss) incol 12C (4,249 (5,699 — (9,826
Equity in other comprehensive income of subsidg (9,946 (5,69¢) — 15,64« —
Comprehensive incon $ 54,717 $ 10591 $ 7,89¢ $ (113,81) $ 54,71
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2012

Net cash provided by operating activit

Cash flows from investing activitie

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

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

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili
Payments under revolving credit facil
Payments on capitalized lease obligati
Intercompany transfe

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

Net cash provided by financing activiti

Effect of exchange rate changes on cash and casbaéts
Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

(In thousands)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations  Consolidatec
$ (5450) $ 77,427 $ 81650 $ — $ 104,57
55 (36,970 (7,629 (44,539
(6,26¢) (544) — (6,817)
— (25,000 — (25,000
— 42 — 42
(6,217 (62,477 (7,629 (76,309
276,60 — — 276,60(
(224,40() — — (224,40()
(1,49)) — (1,49))
9,79: (9,797) — —
(3,817 - - (3,817
2,54( — — 2,54(
60,72( (11,289 — 49,43;
— — 2,82( 2,82(
- 3,67: 76,84t 80,51¢
— 6 3,27: 3,27¢
$ i 3,67¢ $ 80,11¢ $ $ 83,79
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2011

Net cash provided by operating activit

Cash flows from investing activitie

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

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

Net cash used in investing activiti

Cash flows from financing activitie

Borrowings under revolving credit facili
Payments under revolving credit facil

Payments on capitalized lease obligati
Intercompany transfe

Payment of deferred financing co

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

Effect of exchange rate changes on cash and casbaéts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

(In thousands)

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ (62,20¢ $ 111,84 $ 1,23¢ $ — $ 50,87¢
(1,719 (48,19 (2,919 — (52,81)
(4,349 (3,279) — — (7,615
— 3,24: — — 3,24:
— 21C 23 — 238
(6,05¢) (48,010) (2,88¢) — (56,95¢)
225,60( — — — 225,60(
(213,900 — — — (213,90()
- (961) - - (961)
62,86: (62,867) — — —
(1,518 — — — (1,51¢)
(8,672) — — — (8,672)
3,88¢ — — — 3,88¢
68,26 (63,829 — — 4,437
— — (1,605 — (1,609
— 9 (3,257) — (3,247
— 6 6,31 — 6,328
$ — $ 15 $ 3,06 $ — 3 3,08(
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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 prinpdhié retail grocery and foodservice distributidraenels. Our products include non-dairy
powdered creamers, private label canned soupfgeedted and shelf stable salad dressings and squmedered drink mixes, hot cereals,
macaroni and cheese, skillet dinners, Mexican sayams and pie fillings, pickles and related pidyaseptic sauces, and liquid non-dairy
creamer. TreeHouse believes it is the largest naatwifer of pickles and non-dairy powdered creaméné United States and the largest
manufacturer of private label salad dressings, moed drink mixes and instant hot cereals in theddnStates and Canada based on sales
volume.

The following discussion and analysis presentddbtors that had a material effect on our resultgperations for the three and nine months
ended September 30, 2012 and 2011. Also discussrd financial position as of the end of thosdquiy. This discussion should be read in
conjunction with the Condensed Consolidated Firdrgfatements and the Notes to those Condenseal@taisd Financial Statements
included elsewhere in this report. This ManagenseDtscussion and Analysis of Financial Conditiod &esults of Operations contains
forward-looking statements. See “Cautionary Staterfegarding Forward-Looking Statements” for a déston of the uncertainties, risks
and assumptions associated with these statements.

We discuss the following segments in this Manageam&iscussion and Analysis of Financial Conditenmd Results of Operations: North
American Retail Grocery, Food Away From Home, amdlistrial and Export. The key performance indicatifrour segments are net sales
dollars and direct operating income, which is gissit less the cost of transporting productsustomer locations (referred to in the tables
below as “freight out”), commissions paid to indeg@ent sales brokers, and direct selling and marfgetkpenses.

Our current operations consist of the following:

Our North American Retail Grocery segment sells\teal and private label products to customers witienUnited States and Canada. These
products include non-dairy powdered creamers; aoselkand ready to serve soups, broths and graefegerated and shelf stable salad
dressings and sauces; pickles and related proddetscan sauces; jams and pie fillings; asepticpots; liquid nordairy creamer; powdert
drinks; hot cereals; macaroni and cheese; andtKithners.

Our Food Away From Home segment sells non-dairydered creamers, pickle products, Mexican saucimerated dressings, aseptic
products and hot cereals to foodservice custonmaisiding restaurant chains and food distributiompanies, within the United States and
Canada.

Our Industrial and Export segment includes the Camyfs co-pack business and non-dairy powdered eeaaies to industrial customers for
use in industrial applications, including produfcisrepackaging in portion control packages andufge as ingredients by other food
manufacturers; pickles; Mexican sauces; infantifeggroducts and refrigerated dressings. Expoessate primarily to industrial customers
outside of North America.

The environment the Company operates in contimuég one that is challenged by the overall statbetconomy, increased competition,
and soft volumes. Also impacting the industry istomued volatility in energy and commaodity pric¥ghile energy and commodity costs
trended lower earlier this year, they increasety éathe quarter due in part to hot and dry wegthesulting in reduced expected production
volumes of agricultural commodities, and thus iasieg future input costs. However, as a resultofpurchasing programs, the Company
does not expect that these higher costs will impdatge portion of our input costs this year.

Throughout the year, and consistent with our pesags volume growth has been challenging. HowdherCompany has been able to
achieve an increase in net sales on a year tddate over the same period last year, due to prizeases and additional sales from the
Naturally Fresh acquisition, that were partialljset by a decrease in volumes and a change insae#\dditionally, the Company h:
continued to see a shift in sales to alternatel itannels, including dollar store, discount aintited assortment formats.
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Recent Developments

On August 7, 2012, following a strategic reviewtlod soup category and its related business, thep@oyannounced a restructuring plan
includes the closure of its Mendota, lllinois sqiant. Subsequently, the Company amended the plantiude reductions to the cost struc

of the Pittsburgh, Pennsylvania facility by reongarg and simplifying the soup business at thesBittgh facility. The restructuring will
reduce manufacturing costs by streamlining theatpers and moving production to the Company’s Bittgh, Pennsylvania soup plant.
Production at the Mendota facility was primarilyated to the North American Retail Grocery segnaemt is expected to cease operations in
the first quarter of 2013, with full plant closwecurring in the same quarter. Total restructudasts are expected to be approximately $21.4
million. The total expected costs increased frofi.$nillion, as previously reported, as a resultafined estimates. Components of the
expected costs include non-cash accelerated dapicecof approximately $15.1 million, severance antpblacement costs of approximately
$2.6 million, and other closure costs of approxeha$3.7 million.

The Company will also close its salad dressingtglageaforth, Ontario, Canada and transfer pradadb facilities where the Company has
lower production costs resulting from the recentiynpleted capacity expansion. Production at théoBbaOntario facility is expected to end
in the second quarter of 2013, with full plant ciesexpected in the third quarter of 2013. Totats®o close the Seaforth facility are expe
to be approximately $13.6 million. The total exgettosts decreased from $17.3 million, as prewoegorted, as a result of refined
estimates. Components of the charges include nsim-&ecelerated depreciation of approximately $1llilom severance of approximately
$4.0 million, and other closure costs of approxeha$2.5 million.

On June 6, 2012, the Company recalled 74,000 bafgeasta mix products based on information from@péier that it provided the Compa
with a seasoning blend that may potentially consaiall metal fragments. There have been no repbday injury or illness associated with
the recalled products. The recall is not expeabddhpact the Company'’s relationship with its custosnand is not expected to have a material
impact on the Company’s financial position, resofteperations or cash flows.

On April 13, 2012, the Company completed its adtjais of substantially all of the assets of Natly&resh, Inc. (“Naturally Fresh”), a
privately owned Atlanta, Georgia based manufactofeefrigerated dressings, sauces, marinadesatigspecialty items sold within each of
our segments. Naturally Fresh has annual reverfusggpooximately $80 million. The Company paid aghase price of approximately $26
million for the business, net of cash. The acquisitvas financed through borrowings under the Camjsarevolving credit facility. The
acquisition expanded the Company’s refrigeratedufaanturing and packaging capabilities, broadedigtribution footprint and further
develop its presence within the growing categorfregh foods. Naturally Fresh’s Atlanta facilitygupled with the Company’s existing West
Coast and Chicago based refrigerated food planlisalew the Company to more efficiently serviceastomers from coast to coast.

On January 10, 2012, the Company repaid its doosder intercompany loans with its Canadian subsjgliE.D. Smith. The repayment tote
$67.7 million and included both principal and sl Payment was financed with borrowings underewnlving credit facility. The loans
were fully repaid and canceled at the time of paytmi€he cash will be held by E.D. Smith in shortriénvestments as cash and cash
equivalents. We expect to use the cash for generpbrate purposes in Canada, including capitgept® and acquisitions. The cash relate
foreign earnings that, if repatriated, would resuld tax liability.

31



Table of Contents

Results of Operations

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

Three Months Ended September 3(C Nine Months Ended September 3C
2012 2011 2012 2011
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands) (Dollars in thousands)

Net sales $ 538,11 100.% $ 528,05 100.%6 $ 1,589,34 100.% $ 1,514,18 100.(%
Cost of sale: 424,90: 79.C 402,51 76.2 1,254,61. 78.¢ 1,158,28! 76.5
Gross profi 113,20¢ 21.C 125,53: 23.¢ 334,73 21.1 355,89¢ 23.t
Operating expense

Selling and distributiol 32,54¢ 6.C 34,93: 6.€ 100,69¢ 6.3 106,75( 7.C

General and administrati 27,92¢ 5.2 27,37t 5.2 77,23% 4.¢ 87,221 5.7

Other operating expense, i 3,541 0.7 1,73: 0.3 3,952 0.2 5,731 0.4

Amortization expens 7,84¢ 1.4 8,83¢ 1.7 24,73¢ 1.€ 25,20 1.7

Total operating expens: 71,86¢ 13.2 72,88( 13.€ 206,62: 13.C 224,90¢ 14.¢

Operating incomi 41,34¢ 7.7 52,65: 10.C 128,11( 8.1 130,98¢ 8.7
Other expenses (incom

Interest expense, n 12,76( 2.4 12,61( 2.4 38,41( 2.4 39,931 2.€

Loss (gain) on foreign currenc!

exchangge 237 0.C (5,620) (2.0) 642 0.1 (5,065 (0.3

Other (income) expense, r (614 (0.7) 547 0.1 89¢ 0.1 (170 —

Total other expens 12,38 2.3 7,53 1.5 39,94¢ 2.€ 34,69¢ 2.3

Income before income tax 28,96: 5.4 45,11t 8.5 88,16: 5.k 96,29: 6.4
Income taxe: 7,40¢ 1.4 14,72t 2.7 25,02! g 31,75( 2.1
Net income $ 21,55¢ 4.C% $ 30,39 5.8% $ 63,13¢ 4.C% $ 64,54 4.3%
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Three Months Ended September 30, 2012 Comparedhiee& Months Ended September 30, 2011

Net Sale— Third quarter net sales increased 1.9% to $588libn in 2012 compared to $528.1 million in thert quarter of 2011. The
increase is primarily driven by increases in pigciteeded to offset higher input costs, and theiaitiqun of Naturally Fresh. Net sales by
segment are shown in the following table:

Three Months Ended September 3C

% Increase

$ Increase/
2012 2011 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 384,66 $ 369,54 $ 15,11 4.1%
Food Away From Hom 89,827 79,45¢ 10,37: 13.1
Industrial and Expot 63,62: 79,04¢ (15,427 (19.5)
Total $ 538,11: $ 528,05( $ 10,06: 1.€%

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costadie raw materials,
ingredient and packaging costs, labor costs, faald equipment costs, costs to operate and nraiota warehouses, and costs associated
with transporting our finished products from ourmatacturing facilities to distribution centers. €o$sales as a percentage of net sales was
79.0% in the third quarter of 2012 compared to Z6i2 2011. Contributing to the increase in cossags as a percent of net sales, is an
increase in input and operating costs, as the lyidgrcommodity costs of raw materials and packgginpplies continues to trend higher in
2012. Also contributing to the increase in cossalks is accelerated depreciation associated gtedup restructuring and Seaforth closure.

Operating Expenses- Total operating expenses were $71.9 million eftthird quarter of 2012 compared to $72.9 millior2011. The
decrease in 2012 resulted from the following:

Selling and distribution expenses decreased $2lbmor 6.8% in the third quarter of 2012 compate®011. This decrease was primarily
due to decreased distribution and delivery cossltiag from lower freight rates and volumes, alavith efficiencies resulting from last
years warehouse consolidation program. The decreasepasdially offset by the acquisition of Naturabyesh.

General and administrative expenses increased Byn$illion in the third quarter of 2012 compare®@i 1. This is primarily related to the
acquisition of Naturally Fresh.

Other operating expense in the third quarter o2204s $3.5 million compared to expense of $1.7iomilin 2011. The increase was primarily
due to the soup restructuring and Seaforth closure.

Amortization expense decreased $1.0 million intktiel quarter of 2012 compared to 2011, due prilpaoithe full amortization of several
assets and projects.

Interest Expens— Interest expense increased slightly to $12.8anilin the third quarter of 2012, compared to $Ifilion in 2011.

Foreign Currency— The Company’s foreign currency impact was a $0ilfon loss for the third quarter of 2012 compated gain of $5.6
million in 2011, primarily due to fluctuations imency exchange rates between the U.S. and Canddlilar.

Other Expense (Income} Other income was $0.6 million for the third qua&2012 compared to expense of $0.5 million in2qdrimarily
due to mark to market gains on commodity contracts.

Income Taxe— Income tax expense was recorded at an effedieeaf 25.6% in the third quarter of 2012 compace82.6% in the prior
yeals quarter. The decrease in the effective taxf@téhe three months ended September 30, 2012mpared to 2011 is attributable to the
tax impact of the repayment of certain intercompdelt, a decrease in the Canadian statutory taxaatl a decrease in state tax expense.
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Three Months Ended September 30, 2012 Comparedhiee& Months Ended September 30, 2011 — Resultsdmyngnt
North American Retail Grocer—

Three Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 384,66 100.%0 $ 369,54 100.%
Cost of sale: 299,63t 77.€ 278,66 75.4
Gross profit 85,02" 22.1 90,87¢ 24.¢
Freight out and commissiol 16,61" 4.3 18,35¢ 5.C
Direct selling and marketin 8,07¢ 2.1 7,81¢ 2.1
Direct operating incom $ 60,33: 15.7% $ 64,70¢ 17.5%

Net sales in the North American Retail Grocery seghincreased by $15.1 million, or 4.1% in thedhjuarter of 2012 compared to 20
The change in net sales from 2011 to 2012 wasaltheetfollowing:

Dollars Perceni
(Dollars in thousands)
2011 Net sale $ 369,54
Volume/mix (2,055 (0.6)%
Pricing 9,27: 235
Acquisition 8,80¢ 2.4
Foreign currenc! (909 (0.2
2012 Net sale $ 384,66. 4.1%

The increase in net sales from 2011 to 2012 rebpitienarily from price increases and the acquigitdd Naturally Fresh. During the third
quarter, the Company experienced volume lossesapitinin the non-dairy creamer, dressings, jams powldered drinks categories, partially
offset by volume increases in pasta sauces anceneals.

Cost of sales as a percentage of net sales incréase 75.4% in the third quarter of 2011 to 77.892012 primarily due to a shift in sales
mix and inflationary pressures. Also contributioglie increase were higher ingredient and packagists, partially offset by price increases.

Freight out and commissions paid to independeesdalokers were $16.6 million in the third quade2012 compared to $18.4 million in
2011, a decrease of 9.5%, primarily due to loweigfit rates and efficiencies resulting from lasin@warehouse consolidation program.

Direct selling and marketing expenses were $8.lianiln the third quarter of 2012 and $7.8 million2011.
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Food Away From Hom—

Three Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 89,82 100.(% $ 79,45¢ 100.(%
Cost of sale: 71,84! 80.C 61,47¢ 77.4
Gross profit 17,98 20.C 17,97¢ 22.¢
Freight out and commissiol 3,40¢ 3.8 2,851 3.€
Direct selling and marketin 2,00¢ 2.2 1,57 1.9
Direct operating incom $ 12,56 14.% $ 13,55 17.%

Net sales in the Food Away From Home segment isectay $10.4 million, or 13.1%, in the third qua&2012 compared to the prior ye
The change in net sales from 2011 to 2012 wasaltlestfollowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $  79,45¢
Volume/mix (3,649 (4.6)%
Pricing 2,90¢ 3.7
Acquisition 11,27¢ 14.2
Foreign currenc (1617) (0.2
2012 Net sale $ 89,82 13.%

Net sales increased during the third quarter oR2tiimpared to 2011 primarily due to the acquisibbiNaturally Fresh and increased prici
Volume in this segment was down from prior yeaimarily in the aseptic category.

Cost of sales as a percentage of net sales incr&ase 77.4% in the third quarter of 2011 to 80.102012 due to higher operating, ingred
and packaging costs, partially offset by pricingeTincrease is also due to the effect of lower tharage margin contribution from the
Naturally Fresh acquisitiol

Freight out and commissions paid to independeesdalokers were $3.4 million in the third quarte2012 compared to $2.9 million in 20:
an increase of $0.5 million, primarily due to tregaisition of Naturally Fresh. Freight costs did decrease for Food Away From Home as
they did for the North American Retail Grocery semity as most customers pick up their products.

Direct selling and marketing was $2.0 million iretthird quarter of 2012 and $1.6 million in 201heTincrease was primarily due to the
acquisition of Naturally Fresh.
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Industrial and Expor—

Three Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 63,622 100.(% $ 79,04¢ 100.(%
Cost of sale: 50,80: 79.¢ 62,374 78.€
Gross profit 12,82( 20.2 16,67¢ 21.1
Freight out and commissiol 1,32( 2.1 2,65¢ 3.4
Direct selling and marketin 303 0.5 50& 0.€
Direct operating incom $ 11,19 17.% $ 13,51 17.%

Net sales in the Industrial and Export segmentedesed $15.4 million or 19.5% in the third quarfe2@l2 compared to the prior year. 1
change in net sales from 2011 to 2012 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 79,04¢
Volume/mix (16,587 (21.0%
Pricing 162 0.2
Acquisition 1,01C 1.
Foreign currenc (19 —
2012 Net sale $ 63,62 (19.5%

The decrease in net sales is primarily due to veldecreases in the non-dairy creamer, soup, aadtifded categories, partially offset by
increased volumes in Mexican sauces. Prior yeassatluded certain non-dairy creamer export voltima¢ was opportunistic and did not
repeat this year.

Cost of sales as a percentage of net sales incréase 78.9% in the third quarter of 2011 to 79.B22012 primarily due to a shift in sales
mix.

Freight out and commissions paid to independeesdaiokers were $1.3 million in the third quarteR@12 and $2.7 million 2011. This
decrease was primarily due to sales mix and lowkmues that resulted in lower freight costs and missions.

Direct selling and marketing was $0.3 million iretthird quarter of 2012 and $0.5 million in 2011.
Nine months ended September 30, 2012 Compared e NMonths Ended September 30, 2C

Net Sale— Net sales increased 5.0% to $1,589.3 milliorhanftrst nine months of 2012 compared to $1,514lkom in the first nine
months of 2011. The increase is primarily driverirmreases in pricing needed to offset higher imasts and the acquisition of Naturally
Fresh. Net sales by segment are shown in the filtptable:

Nine Months Ended September 3C

% Increasei

$ Increase/
2012 2011 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 1,135,20 $ 1,073,87 $ 61,33( 5.7%
Food Away From Hom 253,06: 232,85 20,20¢ 8.7
Industrial and Expot 201,07¢ 207,45: (6,379) (3.1
Total $ 1,589,34 $ 1,514,18 $ 75,16 5.C%
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Cost of Sales— All expenses incurred to bring a product to cogtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fgald equipment costs, costs to operate and niraiotia warehouses, and costs associated
with transporting our finished products from ourmatacturing facilities to distribution centers. €o$sales as a percentage of net sales was
78.9% in the first nine months of 2012 compared@d®d% in 2011. Contributing to the increase in afstales, as a percent of net sales, was
an increase in input and operating costs. The lyidgrcommodity cost of most raw materials and @aykg supplies continues to trend
higher in 2012.

Operating Expenses- Total operating expenses were $206.6 million dutiregfirst nine months of 2012 compared to $224ilam in 2011.
The decrease in 2012 resulted from the following:

Selling and distribution expenses decreased $albmor 5.7% in the first nine months of 2012 ccemgd to 2011. This decrease was
primarily due to decreased distribution and dejnvasts resulting from lower freight rates and woés, along with the efficiencies resulting
from last year's warehouse consolidation prograhe decrease was partially offset by the acquistifoNaturally Fresh.

General and administrative expenses decreased $illdh in the first nine months of 2012 compated2011. The decrease was primarily
related to decreases in incentive based compensatimense, partially offset by additional costsltésg from the acquisition of Naturally
Fresh.

Amortization expense decreased $0.5 million infitst nine months of 2012 compared to the firsteninonths of 2011, due primarily to the
full amortization of several assets and projects.

Other operating expense was $4.0 million in th& fiine months of 2012 compared to $5.7 milliothia first nine months of 2011. Expenses
in the first nine months of 2012 primarily consebtaf restructuring costs, that include the closafrthe Mendota and Seaforth facilities, and
executory costs related to closed facilities. Exgesrin 2011 were primarily due to facility closicgsts of the Springfield, Missouri pickle
plant.

Interest Expense, n— Interest expense decreased to $38.4 million ifithienine months of 2012, compared to $39.9 millio 2011, due t
lower interest rates and a decrease in debt.

Foreign Currency— The Company’s foreign currency impact was a tfst0.6 million for the nine months ended Septendigr2012
compared to a gain of $5.1 million in 2011, duddctuations in currency exchange rates betweertJtlse and Canadian dollar.

Other Expenses (Income) 6ther expense was $0.9 million in the first ninenthg of 2012 compared to a gain of $0.2 millior2@11,
primarily due to a mark to market loss on commodintracts.

Income Taxe— Income tax expense was recorded at an effeditecaf 28.4% in the first nine months of 2012 coregdao 33.0% in 2011.
The decrease in the effective tax rate for the nmioaths ended September 30, 2012 as compared 1oig@ftributable to the tax impact of |
repayment of certain intercompany debt, a decrigadee Canadian statutory tax rate, and a deciieastate tax expense.

Nine months ended September 30, 2012 Compared te NMonths Ended September 30, 2C— Results by Segment
North American Retail Grocer—

Nine Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 1,135,20: 100.% $ 1,073,87. 100.(%
Cost of sale: 882,36 77.0 809,34( 75.4
Gross profi 252,83! 22.¢ 264,53 24.€
Freight out and commissiol 51,25¢ 4.t 57,12« 5.2
Direct selling and marketin 24,744 2. 25,61. 2.
Direct operating incom $ 176,82 15.6% $ 181,7¢ 16.9%

Net sales in the North American Retail Grocery seghincreased by $61.3 million, or 5.7% in thetfiie months of 2012 compared to
first nine months of 2011. The change in net sti@s 2011 to 2012 was due to the following:
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Dollars Percent
(Dollars in thousands)

2011 Net sale $ 1,073,87.
Volume/mix (53%) —%
Pricing 47,49 4.4
Acquisition 18,63« 1.7
Foreign currenc! (4,26€) (0.4

2012 Net sale $ 1,135,2( 5.7%

The increase in net sales from 2011 to 2012 wasapily due to increased pricing needed to offsghér input costs and the acquisition of
Naturally Fresh. Decreased volume in soup.-dairy creamer, jams and powder drinks was offgdtigher pasta sauces, dressings, and dry
dinner volume.

Cost of sales as a percentage of net sales indrfrase 75.4% in the first nine months of 2011 to7B8 in 2012 primarily due to a shift in
sales mix and higher plant costs. Also contributmthe increase were higher ingredient and packggsts, partially offset by pricing.

Freight out and commissions paid to independeesdalokers were $51.3 million in the first nine nienof 2012 compared to $57.1 million
in 2011, a decrease of 10.3%, due to the efficemnof last year's warehouse consolidation program.

Direct selling and marketing expenses were $24lifomiin the first nine months of 2012 compared5.6 million in 2011.
Food Away From Hom—

Nine Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 253,06: 100.(% $ 232,85 100.(%
Cost of sale: 204,63: 80.¢ 185,05¢ 79.5
Gross profit 48,42¢ 19.1 47,80: 20.t
Freight out and commissiol 9,37t 3.7 8,521 3.€
Direct selling and marketin 6,20¢ 2.4 5,37 2.3
Direct operating incom $ 32,84 13.% $ 33,90: 14.%

Net sales in the Food Away From Home segment isectay $20.2 million, or 8.7%, in the first nine mtws of 2012 compared to the pr
year. The change in net sales from 2011 to 2012dwado the following

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 232,85
Volume/mix (7,870 (3.9%
Pricing 9,34¢ 4.C
Acquisition 19,417 8.2
Foreign currenc (691) (0.3
2012 Net sale $ 253,06 8.1%
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Net sales increased during the first nine montH20dR compared to 2011 as a result of price ineseand the acquisition of Naturally Fre
offset by volume decreases in our pickle, Mexicamces and aseptic categories.

Cost of sales as a percentage of net sales incréase 79.5% in the first nine months of 2011 to®6 in 2012, due to increases in operal
raw material, ingredient and packaging costs, alfyrtoffset by pricing.

Freight out and commissions paid to independeesdalokers were $9.4 million in the first nine nfenof 2012 compared to $8.5 million in
2011 due to increased freight costs, primarily @niby the acquisition of Naturally Fresh. Freighs$ts did not decrease as they did for the
North American Retail Grocery segment, as mostoeusts pick up their products. Freight and commissimere 3.7% of net sales, consis
with the prior year rate of 3.6%.

Direct selling and marketing was $6.2 million irtfirst nine months of 2012 compared to $5.4 millio 2011.
Industrial and Expor—

Nine Months Ended September 3C

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 201,07 100.% $ 207,45 100.%
Cost of sale: 164,98 82.1 163,88 79.C
Gross profit 36,09: 17.€ 43,56: 21.C
Freight out and commissiol 4,48 2.2 5,05¢ 2.4
Direct selling and marketin 1,112 0.5 1,41¢ 0.7
Direct operating incom $ 3049 15.% $ 37,08 17.%

Net sales in the Industrial and Export segmentedesed $6.4 million or 3.1% in the first nine month€012 compared to the prior year. 1
change in net sales from 2011 to 2012 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 207,45
Volume/mix (13,539 (6.€)%
Pricing 5,58: 2.7
Acquisition 1,67¢ 0.8
Foreign currenc! (200 —
2012 Net sale $ 201,07 (3.1)%

The decrease in net sales was primarily due toweldecreases in the non-dairy creamer, soup, et ieeding categories, partially offset
by price increases and the Naturally Fresh acdprisit

Cost of sales, as a percentage of net sales, gedeom 79.0% in the first nine months of 2018201% in 2012 primarily due to a shift in
sales mix.

Freight out and commissions paid to independersdaiokers were $4.5 million in the first nine mrenof 2012 compared to $5.1 million in
2011. This decrease is primarily due to sales miklawer volumes that resulted in lower freighttseand commissions.

Direct selling and marketing was $1.1 million irtfirst nine months of 2012 compared to $1.4 millio 2011.
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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 $291.2 mili@s available under the revolving credit facibity of September 30, 2012. See Note 10
to our Condensed Consolidated Financial Statenfentdditional information regarding our revolvingedit facility. We believe that, given
our cash flow from operating activities and ourikalde credit capacity, we can comply with the emtrterms of the revolving credit facility
and meet foreseeable financial requirements.

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

Nine Months Ended
September 30,
2012 2011
(In thousands)

Cash flows from operating activities:

Net income $ 63,13¢ $ 64,54
Depreciation and amortizatic 66,82 61,68(
Stoclk-based compensatic 9,117 12,57
Gain on foreign currency exchan (239) (274
Write-down of tangible asse — 2,891
Deferred income taxe 8,24¢ 5,30:
Changes in operating assets and liabilities, natqtiisitions (44,895 (90,99)
Other 2,37¢ (4,84¢)
Net cash provided by operating activit $ 104,57 $ 50,87

Our cash from operations was $104.6 million infthet nine months of 2012 compared to $50.9 millg@i1, an increase of $53.7 million.
The increase in cash from operating activitiesrimarily due to a decrease in changes in operaasgts and liabilities, largely attributable to
a smaller buildup of seasonal inventories relativthe prior year.

Nine Months Ended
September 30
2012 2011
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm: $ (44,539 $ (52,81)
Additions to other intangible ass (6,817) (7,61%)
Acquisition of business (net of cash acquir (25,000 3,24:
Other 42 23¢
Net cash used in investing activiti $ (76,30 % (56,95)

In the first nine months of 2012, cash used in sting activities increased by $19.4 million comphaie 2011 primarily due to the acquisition
of Naturally Fresh.

We expect capital spending programs to be apprarig&90 million in 2012. Capital spending in 20%Zocused on food safety, quality,
productivity improvements, product line expansivoar Manawa, Wisconsin facility, continued implertation of an Enterprise Resource
Planning system and routine equipment upgradespbacements at our plants.
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Nine Months Ended September 3C
2012 2011
(In thousands)

Cash flows from financing activities:

Borrowings under revolving credit facili $ 276,60 $ 225,6(
Payments under revolving credit facil (224,40() (213,900
Payment of deferred financing co — (1,519
Net payments related to st-based award activitie (3,817 (8,672)
Other 1,04¢ 2,927
Net cash provided by financing activiti $ 49437 4,43

Net cash flow provided by financing activities inased from $4.4 million in the first nine month<26f.1 to $49.4 million in 2012 as t
result of additional borrowings in 2012 that wesedi to repay certain intercompany loans totaling Bénillion with the Companyg Canadia
subsidiary, E.D. Smith, and $25.0 million for thegaisition of Naturally Fresh.

On January 10, 2012, the Company repaid its crosteb intercompany loans with its Canadian subsjdia.D. Smith. The repayment tota
$67.7 million and included both principal and imstr Payment was financed with borrowings underewnlving credit facility. The loans
were fully repaid and canceled at the time of paytm€he cash will be held by E.D. Smith in shortrténvestments and we expect to use the
cash for general corporate purposes in Canadadimg) capital projects and acquisitions. The ca$dtes to foreign earnings that, if
repatriated, would result in a tax liability.

Cash provided by operating activities is used tpdavn debt and fund additions to property, plart aquipment and intangible assets.

Our short-term financing needs are primarily foraficing working capital during the year. Due togkasonality of harvest cycles which
occur primarily during late spring and summer, megies generally are at a low point in late sprngl at a high point during the fall,
increasing our working capital requirements. Initdid, we build inventories of salad dressingshie spring and soup in the late summer
months in anticipation of large seasonal shipm#hasbegin late in the second and third quartespectively. Our long-term financing needs
will depend largely on potential acquisition adiviWe expect our revolving credit facility, pluagh flow from operations, to be adequate to
provide liquidity for current operations.

Debt Obligations

At September 30, 2012, we had $448 million in bafnys outstanding under our revolving credit fagjl5400 million of 7.75% high yield
notes outstanding, $100 million of senior notestartding and $7.5 million of tax increment finargcand other obligations. In addition, at
September 30, 2012, there were $10.8 million itetstof credit under the revolving credit facilibat were issued but undrawn.

Our revolving credit facility provides for an aggege commitment of $750 million, of which $291.2Irah was available at September 30,
2012. Interest rates on debt outstanding undereuaiving credit facility as of September 30, 2GA2raged 1.70%.

Our $100 million outstanding senior notes are du&eptember 30, 2013. The Company will continugdssify these notes as long-term, as
the company has the ability and intent to refinathegn on a long-term basis, using the revolvinglitfacility or other long-term financing
arrangements.

We are in compliance with applicable debt covenastsf September 30, 2012.

See Note 10 to our Condensed Consolidated Finagtasééments for additional information regarding iondebtedness and related
agreements.
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Other Commitments and Contingencies

We also have the following commitments and contimgjabilities, 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 risksnarily related to employee health care, workemshpensation claims and other casu
losses

See Note 17 to our Condensed Consolidated Fina@tasments in Part | — Item 1 of this Form 10-@ Alote 18 to our Consolidated
Financial Statements in our Annual Report on Fo@aKor the fiscal year ended December 31, 201Irfore information about our
commitments and contingent obligations.

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company’s critical accountjgicies is contained in our Annual Report on FA®rK for the year ended December 31,
2011. There were no material changes to our crgiceounting policies in the nine months ended &aper 30, 2012.

Off-Balance Sheet Arrangements

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

Forward Looking Statements

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

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

In accordance with the provisions of the LitigatRaform Act, we are making investors aware thahs$aowvard-looking statements, because
they relate to future events, are by their veryireasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieantained in this Quarterly Report on Form 10nQ ather public statements we make.
Such factors include, but are not limited to: thicome of litigation and regulatory 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 servicestewa 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; constitidia in the retail grocery and foodservice indestrour ability to continue to make
acquisitions in accordance with our business gyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingsosethe Management’s Discussion and Analysisinéfcial Condition and Results of
Operations section and other sections of this @dgrReport on Form 10-Q, our Annual Report on FAO¥K for the year ended

December 31, 2011 and from time to time in oungj§ with the Securities and Exchange Commission.
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ltem 3. Qua ntitative and Qualitative Disclosures Aout Market Risk

Interest Rate Fluctuations

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

In July 2006, we entered into a forward interett gvap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The interate swap transaction was terminated on Augus2@d6, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive laour Condensed Consolidated Bal:
Sheets. The loss is reclassified ratably to ourd@ased Consolidated Statements of Income as agaiserto interest expense over the term of
the senior notes, providing an effective interagt 0f 6.29% over the term of our senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsgwhich could expose us to significant
interest rate market risk, as of September 30, 2012 exposure to market risk for changes in irgierates relates primarily to the increase in
the amount of interest expense we expect to paynegpect to our revolving credit facility, whichtied to variable market rates. Based on
our outstanding debt balance of $448 million urmlarrevolving credit facility at September 30, 20&ach 1% rise in our interest rate would
increase our interest expense by approximately dlin annually.

Input Costs

The costs of raw materials, packaging materialsfael] have varied widely in recent years and fattinanges in such costs may cause our
results of operations and our operating margirfBitituate significantly. We experienced increasesdsts of most raw materials, ingredients,
and packaging materials in the first nine month2@#2 compared to 2011. In addition, fuel costdctvinepresent the most important factor
affecting utility costs at our production facilisieas well as our transportation costs increaséukifirst nine months of 2012. We expect the
volatile nature of these costs to continue wittoaearall upward trend.

We manage the cost of certain raw materials byriigténto forward purchase contracts. Forward pasehcontracts help us manage our
business and reduce cost volatility.

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

Changes in the prices of our products may lag loetivanges in the costs of our products. Competiressures also may limit our ability to
quickly raise prices in response to increased raterals, packaging and fuel costs. Accordinglyyéf are unable to increase our prices to
offset increasing raw material, packaging and fwsts, our operating profits and margins could b&enrlly adversely affected. In addition,
in instances of declining input costs, customerg belooking for price reductions in situations wéee have locked into pricing at higher
costs.
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Fluctuations in Foreign Currencies

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

The Company'’s financial statements are 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 theahan dollar, which may negatively impact the Camyps results of operations and finan
position. For the nine months ended September@X, the Company recognized a net gain of $11.7amjlbf which a gain of $12.3 million
was recorded as a component of Accumulated othepezhensive loss and a loss of $0.6 million waenad on the Company’s Condensed
Consolidated Statements of Income within the Lgssn( on foreign currency exchange. For the ninattimended September 30, 2011, the
Company recognized a net foreign currency exchéggeof $5.4 million, of which a loss of $10.5 nalt was recorded as a component of
Accumulated other comprehensive loss and a ga% df million was recorded on the Company’s Condéi@ensolidated Statements of
Income within the Loss (gain) on foreign currenggleange.

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 avéhire on the Condensed Consolidated
Balance Sheets. The contracts are entered inthdégourchase of U.S. dollar denominated raw mdseiaour Canadian subsidiary. As of
September 30, 2012, the Company had a liabilit0o04 million and an unrealized loss of approxinya#®.04 million in the nine months
ended September 30, 2012. As of September 30, #d Company had an asset of $1.4 million and Uizexhgain of approximately $1.6
million in the nine months ended September 30, 2011

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 foriithe Securities and Exchange Commission. Thesealerand procedures also give
reasonable assurance that information requiree@ wisrlosed in such reports is accumulated and eorimated to management to allow
timely decisions regarding required disclosures.

As of September 30, 2012, the Company’s Chief Etvee@fficer (CEO) and Chief Financial Officer (C;Qogether 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. We
have excluded Naturally Fresh from our evaluatibdisclosure controls and procedures as of SepteB8He2012 because Naturally Fresh
was acquired by the Company on April 13, 2012. fiétesales and total assets of Naturally Fresh septed approximately 3.9% and 1.4%,
respectively, of the Condensed Consolidated FimduStatement amounts as of and for the quarterce8dptember 30, 2012.

There has been no change in the Company'’s inteamatol over financial reporting that occurred dgrihe quarter ended September 30,
2012 that has materially affected or is reasonblkdyy to materially affect the Company’s interrantrol over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
September 30, 2012, and the related condensedlt@ied statements of income and comprehensivariedor the three month and nine
month periods ended September 30, 2012 and 204 Xgfarash flows for the nine month periods endegat&rber 30, 2012 and 2011. These
interim financial statements are the responsibditthe Company’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbal (United States). A review of
interim financial information consists principalby applying analytical procedures and making ingsiof persons responsible for financial
and accounting matters. It is substantially lesscipe than an audit conducted in accordance hétlstandards of the Public Company
Accounting Oversight Board (United States), theotiye of which is the expression of an opinionareling the financial statements taken as
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
statements for them to be in conformity with acdamprinciples generally accepted in the Unitedt& of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of TreeHouse Foodsamacsubsidiaries as of December 31, 2011, ancttheed consolidated statements of
income, stockholders’ equity, and cash flows far ylear then ended (not presented herein); andrireport dated February 21, 2012, we
expressed an unqualified opinion on those condelitifinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hb2011 is fairly stated, in all material resgeat relation to the consolidated balance
sheet from which it has been derived.

/s/IDELOITTE & TOUCHE LLP

Chicago, lllinois
November 7, 201
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Part Il — Other Information

Item 1. Legal Proceedings

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

Item 1A. Risk Factors

Information regarding risk factors appears in Maragnt's Discussion and Analysis of Financial Cdodiind 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, 2011. There haea no material changes from the risk factorsipusiy
disclosed in the TreeHouse Foods, Inc. Annual RepoForm 10-K for the year ended December 31, 2011

Item 5. Other Information
None

Item 6. Exhibits

121 Computation of Ratio of Earnings to Fixed Chany

151 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 pursuawot $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant$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 Docume

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutn
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. Riorda
Dennis F. Riordal
Executive Vice President and Chief Financial Office

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

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

Earnings available for fixed charges

Fixed charges
Interest expens
Capitalized interest and tax inter
One third of rental expen®

Total fixed charges (k

Ratio of earnings to fixed charges (a

TreeHouse Foods, Inc.

(Dollars in thousands)

(M Considered to be representative of interest fantoental expense.

48

Nine Months Endec

September 30, 201

$

88,16:

51,47
(308)
13

139,34:

38,41(

47¢
12,58¢
51,474

2.71

Exhibit 12.1

Year Ended
December 31
2011
$ 139,79t
71,04¢

(457)

64

$ 210,45t
$ 53,02
74¢
17,27

$ 71,04
2.9¢€



Exhibit 15.1

November 7, 201

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foodsc.land subsidiaries for the periods ended Septe&the2012 and 2011, as indicated in
report dated November 7, 2012; because we diderfoqm an audit, we expressed no opinion on tHatimation.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended September 30,
2012, is incorporated by reference in RegistraBtatement Nos. 333-126161, 333-150053, and 333211888 Form S-8 and Registration
Statement No. 333-164903 on Form S-3.

We also are aware that the aforementioned reparsupant to Rule 436(c) under the Securities AA&3H3, is not considered a part of the
Registration Statements prepared or certified bgcountant or a report prepared or certified bg@ountant within the meaning of Secti
7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLF

Chicago, lllinois
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Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

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

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate 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 statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

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

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

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

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the teghid'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 antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors pa@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 regig’s ability to record, process, summarize and refpahcial information; an

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

Date: November 7, 2012

/s/ Sam K. Reed
Sam K. Ree(
Chairman of the Board, President and Chief Exeeutficer
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Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.
2.

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

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate 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 statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

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

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

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

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the teghid'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 antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors pa@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 regig’s ability to record, process, summarize and refpahcial information; an

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

Date: November 7, 2012

/s/ Dennis F. Riordan

Dennis F. Riordal
Executive Vice President and Chief Financial Office
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Exhibit 32.1

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Companfgh the period ended September 30, 201
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, 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 faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ Sam K. Reed

Sam K. Reet
Chairman of the Board, President and Chief Exeeu@ificer

Date: November 7, 2012
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Exhibit 32.2

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Companfgh the period ended September 30, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Raor, 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. Riordal
Executive Vice President and Chief Financial Office

Date: November 7, 2012
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