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Item 8.01. Other Events

Treehouse Foods, Inc. (the “Company”) is providing, through the filing of this Current Report on Form 8-K, certain supplemental financial information
regarding Ralcorp Holdings, Inc. (the “Private Brands Business”) and certain pro forma financial information regarding the Company. The pro forma financial
information gives effect to the Company’s proposed acquisition of the Private Brands Business pursuant to the previously announced Stock Purchase Agreement
dated as of November 1, 2015. The Company’s proposed acquisition of the Private Brands Business has not been consummated and remains subject to certain
customary closing conditions.

The exhibits listed under Item 9.01 below relate to the Registration Statement on Form S-3 filed by the Company with the Securities and Exchange
Commission on November 20, 2013, and are filed herewith for incorporation by reference in the Registration Statement.

Item 9.01 Financial Statements and Exhibits

(d)  Exhibits:

Exhibit
Number

23.1
99.1

99.2

99.3

Exhibit
Description

Consent of KPMG LLP, independent auditors for the Private Brands Business, a subsidiary of ConAgra Foods, Inc.

Private Brands Business audited combined balance sheets as of May 31, 2015 and May 25, 2014 and the related combined statements of
operations, comprehensive income (loss), invested equity, and cash flows for the years then ended and for the four month period ended May 26,
2013.

Private Brands Business unaudited interim combined balance sheets as of November 29, 2015 and May 31, 2015 and the related unaudited interim
combined statements of operations, comprehensive income (loss) and cash flows for the twenty-six weeks ended November 29, 2015 and
November 23, 2014.

TreeHouse Foods, Inc. unaudited pro forma condensed combined balance sheet as of September 30, 2015 and unaudited pro forma condensed
combined statements of income for the year ended December 31, 2014 and the nine months ended September 30, 2015.
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Exhibit
Description

Consent of KPMG LLP, independent auditors for the Private Brands Business, a subsidiary of ConAgra Foods, Inc.

Private Brands Business audited combined balance sheets as of May 31, 2015 and May 25, 2014 and the related combined statements of
operations, comprehensive income (loss), invested equity, and cash flows for the years then ended and for the four month period ended May 26,
2013.

Private Brands Business unaudited interim combined balance sheets as of November 29, 2015 and May 31, 2015 and the related unaudited interim
combined statements of operations, comprehensive income (loss) and cash flows for the twenty-six weeks ended November 29, 2015 and
November 23, 2014.

TreeHouse Foods, Inc. unaudited pro forma condensed combined balance sheet as of September 30, 2015 and unaudited pro forma condensed
combined statements of income for the year ended December 31, 2014 and the nine months ended September 30, 2015.



Exhibit 23.1
Consent of Independent Auditors

The Board of Directors
ConAgra Foods, Inc.:

We consent to the incorporation by reference in the Registration Statement No. 333-192440 on Form S-3 and Registration Statement Nos. 333-126161, 333-
150053, 333-183321 and 333-206161 on Form S-8 of TreeHouse Foods, Inc. of our report dated January 13, 2016, with respect to the combined balance sheets of
the Private Brands Business, a subsidiary of ConAgra Foods, Inc., as of May 31, 2015 and May 25, 2014, and the related combined statements of operations,
comprehensive income (loss), invested equity, and cash flows for fiscal years then ended and for the four month period ended May 26, 2013 included herein.

/sl KPMG LLP

Omaha, Nebraska
January 19, 2016



Exhibit 99.1

ConAgra Foods, Inc.
PRIVATE BRANDS BUSINESS

COMBINED FINANCIAL STATEMENTS

FISCAL YEARS ENDED MAY 2015 and 2014 and the FOUR MONTH PERIOD ENDED MAY 2013



Table of Contents

Financial Statements

Combined Statements of Operations for the Fiscal Years Ended May 2015 and 2014, and the four month period ended May 2013
Combined Statements of Comprehensive Income (Loss) for the Fiscal Years Ended May 2015 and 2014, and the four month period ended May 2013
Combined Balance Sheets as of May 31, 2015 and May 25, 2014

Combined Statements of Invested Equity for the Fiscal Years Ended May 2015 and 2014, and the four month period ended May 2013
Combined Statements of Cash Flows for the Fiscal Years Ended May 2015 and 2014, and the four month period ended May 2013

Notes to Combined Financial Statements

O o0 NN B~ A



Independent Auditors’ Report

The Board of Directors
ConAgra Foods, Inc.:

We have audited the accompanying combined financial statements of the Private Brands Business, a subsidiary of ConAgra Foods, Inc., which comprise the
combined balance sheets as of May 31, 2015 and May 25, 2014, and the related combined statements of operations, comprehensive income (loss), invested equity,
and cash flows for the years then ended and for the four month period ended May 26, 2013, and the related notes to the combined financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these combined financial statements in accordance with U.S. generally accepted accounting
principles; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of combined financial
statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these combined financial statements based on our audits. We conducted our audits in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the combined financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the combined financial statements. The procedures selected
depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the combined financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the combined financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the combined financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the financial position of the Private Brands Business as of
May 31, 2015 and May 25, 2014, and the results of their operations and their cash flows for the years then ended and for the four month period ended May 26, 2013
in accordance with U.S. generally accepted accounting principles.

/s/ KPMG LLP

Omaha, Nebraska
January 13,2016



Private Brands Business
Combined Statements of Operations
(in millions)

For the Fiscal Years Ended

May
Four Months

2015 2014 Ended May 2013

Net sales $ 3,9024 $ 4,015.1 $ 1,300.4
Costs and expenses:

Cost of goods sold 3,469.6 3,425.3 1,115.5

Selling, general and administrative expenses 1,996.8 1,075.9 133.5

Interest expense, net 1.9 1.9 0.5

Income (loss) before income taxes (1,565.9) (488.0) 50.9

Income tax expense (benefit) (130.2) 8.4 17.6

Net income (loss) $ (1,435.7) $ (496.9) $ 333

The accompanying Notes are an integral part of the combined financial statements.
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Net income (loss)
Other comprehensive income (loss):

Private Brands Business
Combined Statements of Comprehensive Income (Loss)
(in millions)

For the Fiscal Years Ended May Four months ended May
2015 2014 2013
Tax Tax Tax
Pre-Tax (Expense)  After-Tax Pre-Tax (Expense)  After-Tax  Pre-Tax  (Expense) After-Tax
Amount Benefit Amount Amount Benefit Amount Amount Benefit Amount

$(1,5659) $ 1302 $(1,435.7) $(488.0) $ (84) S (4964) $ 509 $ (17.6) $§ 333

Pension and post-employment benefit obligations

included in net income:

Unrealized pension and post-employment

benefit obligations 2.1 (0.8) 1.3 (1.6) 0.6 (1.0) 4.8 (1.9) 2.9
Reclassification for pension and post-
employment benefits included in net
income (0.5) 0.2 0.3) — — — — — —
Unrealized currency translation gains (losses) (39.0) — (39.0) (11.5) — (11.5) 4.3) — 4.3)

Comprehensive Income (loss)

$(1,603.3) $ 129.6 $(1,473.7) $(501.1) $ (7.8) $ (5089) $ 514 $ (195 $ 319

The accompanying Notes are an integral part of the combined financial statements.
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ASSETS
Current assets
Cash and cash equivalents

Private Brands Business

Combined Balance Sheets

(in millions)

Receivables, less allowance for doubtful accounts of $0.5 and $1.1

Inventories
Prepaid expenses and other current assets
Total current assets

Property, plant and equipment
Land and land improvements
Buildings, machinery and equipment
Furniture, fixtures, office equipment and other
Construction in progress

Less accumulated depreciation
Property, plant and equipment, net
Goodwill
Brands, trademarks and other intangibles, net
Other assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Current installments of long-term debt
Accounts payable
Accrued payroll
Other accrued liabilities
Total current liabilities
Senior long-term debt, excluding current installments
Other noncurrent liabilities
Total liabilities
Commitments and contingencies (Note 11)
Parent companies’ equity
Parent companies’ equity investment
Retained deficit
Accumulated other comprehensive loss
Total parent companies’ equity

The accompanying Notes are an integral part of the combined financial statements.
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May 31, May 25,
2015 2014
$ 184 $ 231
273.6 292.4
485.2 477.0
50.0 56.8
827.2 849.3
43.0 435
1,069.0 1,043.7
75.1 722
68.7 82.1
1,255.8 1,241.5
(340.8) (250.2)
915.0 991.3
1,601.7 3,118.1
1,716.6 1,849.1
44 3.5
$ 50649  $6,811.3
— 0.3
262.6 272.0
35.6 31.6
90.6 110.3
388.8 414.2
40.0 45.6
758.7 902.1
1,187.5 1,361.9
5,828.0 5,926.3
(1,898.8) (463.1)
(51.8) (13.8)
3,877.4 5,449.4
$ 50649  $6,811.3




Private Brands Business
Combined Statements of Invested Equity
(in millions)

Parent Accumulated
Company Other Total Parent
Equity Comprehensive Company

Investment Income(Loss) Equity
Balance at January 29, 2013 $ 6,421.0 $ 0.1 $ 6421.1
Currency translation adjustment 4.3) 4.3)
Net transactions with parent company (316.8) (316.8)
Pension and postretirement healthcare benefits 2.9 2.9
Net income (loss) 333 33.3
Balance at May 26, 2013 6,137.5 (1.3) 6,136.2
Currency translation adjustment — (11.5) (11.5)
Net transactions with parent company (177.9) (177.9)
Pension and postretirement healthcare benefits (1.0) (1.0)
Net income (loss) (496.4) (496.4)
Balance at May 25, 2014 5,463.2 (13.8) 5,449.4
Currency translation adjustment — (39.0) (39.0)
Net transactions with parent company (98.3) (98.3)
Pension and postretirement healthcare benefits 1.0 1.0
Net income (loss) (1,435.7) (1,435.7)
Balance at May 31, 2015 $ 3,929.2 $ (51.8) $ 3,8774

The accompanying Notes are an integral part of the combined financial statements.
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Private Brands Business

Combined Statements of Cash Flows

Cash flows from operating activities:
Net income (loss)

(in millions)

For the Fiscal Years Ended May

Adjustments to reconcile income (loss) from continuing operations to net cash flows from operating

activities:
Depreciation and amortization
Asset impairment charges
Loss on sale of fixed assets
Share-based payments expense
Pension benefit
Other items
Change in operating assets and liabilities:

Receivables
Inventories
Deferred income taxes and income taxes payable, net
Prepaid expenses and other current assets
Accounts payable
Accrued payroll and other accrued liabilities
Net cash flows from operating activities
Cash flows from investing activities:
Additions to property, plant and equipment
Sale of property, plant and equipment
Net cash flows from investing activities
Cash flows from financing activities:
Repayment of long-term debt
Cash transfers with parent, net
Net cash flows from financing activities
Effect of exchange rate changes on cash and cash equivalents

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Four Months
Ended May
2015 2014 2013
$ (14357 $ (4964 $ 333
210.0 221.5 68.5
1,579.2 601.1 0.9
6.8 3.9 2.0
53 3.2 —
(5.2) (5.0) (2.8)
1.3 ©.1) (14.6)
18.9 (0.9) (14.2)
8.2) 3.7 24.8
(136.5) 8.1 5.8
2.1 5.8 5.2
(4.6) 28.1 (15.2)
(19.1) (52.7) 11.9
214.3 311.3 105.6
(119.4) (130.4) (44.6)
2.3 2.4 7.5
(117.1) (128.0) (37.1)
1.7 (0.1) —
97.7) (186.1) (317.3)
(99.4) (186.2) (317.3)
(2.5) 0.6 0.5
4.7) (2.3) (248.3)
23.1 25.4 273.7
$ 18.4 $ 23.1 $ 25.4

The accompanying Notes are an integral part of the combined financial statements.
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Notes to Combined Financial Statements
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

1. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying combined financial statements present the combined assets, liabilities, revenues and expenses of certain private brand and related
businesses (the Private Brands business or the “Business”) of ConAgra Foods, Inc. (“ConAgra Foods” or “Parent”). The operations of the Business principally
include the production of private brand and customized food products which are sold in various retail channels and to foodservice customers, primarily in North
America. The products include a variety of categories including: bars, cereal, snacks, condiments, pasta, and frozen and retail bakery products. The operations of
the Business also include the production of branded pretzel and pita chip products. The Private Brands business reflected in these combined financial statements
includes a substantial portion of the operations of ConAgra Foods’ previously reported under the Private Brands segment, with several exceptions for the inclusion
(exclusion) of certain businesses that were not (were) previously part of the reported segment. A substantial portion of the Private Brands business was acquired by
ConAgra Foods from Ralcorp Holdings, Inc. (“Ralcorp”) on January 29, 2013.

Fiscal Year — The fiscal year of the Business ends the last Sunday in May. The fiscal years for the combined financial statements presented consist of a 53-
week period for fiscal year 2015 and 52-week period for fiscal year 2014. The period from the date of the acquisition of Ralcorp, January 29, 2013, through
May 26, 2013 is referred to as the four months ended May 26, 2013.

Basis of Presentation — These combined financial statements reflect the historical financial position, results of operations, and cash flows of the Business
during each respective period. The combined financial statements were prepared using the specific accounting records of the entities which comprise the Private
Brands business. The combined financial statements of the Business have been prepared in accordance with accounting principles generally accepted in the United
States of America (“U.S. GAAP”). Because a direct ownership relationship did not exist among the various units comprising the Private Brands business, ConAgra
Foods and its subsidiaries’ equity investment is shown in lieu of stockholders’ equity in the combined financial statements. The financial information included
herein may not reflect the combined financial position, results of operations, changes in parent companies’ equity investment, and cash flows of the Business in the
future, and does not reflect what they would have been had the Business been operated as a separate, stand-alone entity during the periods presented. All significant
intercompany investments, accounts, and transactions between the various legal entities comprising the Business have been eliminated.

ConAgra Foods has historically provided services to its subsidiaries, including the Business, for certain functions. These services include providing certain
legal, finance, internal audit, financial reporting, income tax accounting and advisory, insurance, information technology, treasury, and human resources functions.
The cost of providing these services has been allocated to the operating businesses of ConAgra Foods, including the Business. These allocated costs are included in
these combined financial statements. The allocations have been determined on a basis which ConAgra Foods and the Business considered to be reasonable
reflections of the utilization of services provided by ConAgra Foods. However, these allocations may not reflect the costs and expenses that the Private Brands
business would have incurred as a stand-alone company. A more detailed discussion of the relationship with ConAgra Foods, including a description of the costs
which have been allocated to the Business and the methods of cost allocation, is included in Note 2.

As further described in Note 2, the Business engages in various intercompany transactions with ConAgra Foods and its affiliates, including the sale and
purchase of certain products, the procurement of certain materials and services, cash transfers related to ConAgra Foods’ centralized cash management process and
expense allocations. As ConAgra Foods does not settle intercompany transactions with its businesses on a routine basis, all amounts due to (from) ConAgra Foods,
are classified as parent companies’ equity investment in the combined balance sheets. Changes in parent companies’ equity investment arising from cash
transactions are presented as financing activities in the accompanying combined statements of cash flows, notwithstanding that advances from parent companies’
are utilized to fund the Business’ working capital requirements.



Notes to Combined Financial Statements - (Continued)
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

Cash and Cash Equivalents — Cash and all highly liquid investments with an original maturity of three months or less at the date of acquisition, including
short-term time deposits and government agency and corporate obligations, are classified as cash and cash equivalents. Cash payment to third parties for interest
and income taxes are not material.

Inventories — The Business uses the lower of cost (determined using the first-in, first-out method) or market for valuing inventories.

Property, Plant and Equipment — Property, plant and equipment are carried at cost. Depreciation has been calculated using the straight-line method over
the estimated useful lives of the respective classes of assets as follows:

Land improvements 1 - 40 years
Buildings 15 - 40 years
Machinery and equipment 3 - 20 years
Furniture, fixtures, office equipment and other 5 - 15 years

The Business reviews property, plant and equipment for impairment whenever events or changes in business circumstances indicate that the carrying amount
of the assets may not be fully recoverable. Recoverability of an asset considered “held-and-used” is determined by comparing the carrying amount of the asset to
the undiscounted net cash flows expected to be generated from the use of the asset. If the carrying amount is greater than the undiscounted net cash flows expected
to be generated by the asset, the asset’s carrying amount is reduced to its estimated fair value. An asset considered “held-for-sale” is reported at the lower of the
asset’s carrying amount or fair value. During the fourth quarter of fiscal 2015, the Business concluded that, due to a decline in estimated future cash flows, there
was in indicator of impairment for certain property, plant, and equipment. As a result, the Business reviewed the long-lived assets for impairment and recorded a
$13.7 million impairment charge. The impairment was measured based upon an estimated disposal value for the related production facility.

Goodwill and Other Identifiable Intangible Assets — Goodwill and other identifiable intangible assets with indefinite lives (e.g., brands or trademarks) are
not amortized and are tested annually for impairment of value and whenever events or changes in circumstances indicate the carrying amount of the asset may be
impaired. A significant amount of judgment is involved in determining if an indicator of impairment has occurred. Such indicators may include deterioration in
general economic conditions, adverse changes in the markets in which an entity operates, increases in input costs that have negative effects on earnings and cash
flows, or a trend of negative or declining cash flows over multiple periods, among others. The fair value that could be realized in an actual transaction may differ
from that used to evaluate the impairment of goodwill and other intangible assets.

In testing goodwill for impairment, the Business has the option to first assess qualitative factors to determine whether the existence of events or
circumstances leads to a determination that it is more likely than not (more than 50%) that the estimated fair value of a reporting unit is less than its carrying
amount. If the Business elects to perform a qualitative assessment and determines that an impairment is more likely than not, it is then required to perform a
quantitative impairment test, otherwise no further analysis is required. The Business also may elect not to perform the qualitative assessment and, instead, proceed
directly to the quantitative impairment test.

Under the goodwill qualitative assessment, various events and circumstances that would affect the estimated fair value of a reporting unit are identified
(similar to impairment indicators above). Furthermore, management considers the results of the most recent two-step quantitative impairment test completed for a
reporting unit and compares the weighted average cost of capital between the current and prior years for each reporting unit.
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Notes to Combined Financial Statements - (Continued)
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

Under the goodwill two-step quantitative impairment test, the evaluation of impairment involves comparing the current fair value of each reporting unit to its
carrying value, including goodwill. The first step of the test compares the carrying value of a reporting unit, including goodwill, with its fair value. The Business
estimates the fair value using level 3 inputs as defined by the fair value hierarchy. Refer to Note 13 for the definition of the levels in the fair value hierarchy. The
inputs used to calculate the fair value include a number of subjective factors, such as estimates of future cash flows, estimates of the Business’ future cost structure,
discount rates for the Business’ estimated cash flows, required level of working capital, assumed terminal value, and time horizon of cash flow forecasts. If the
carrying value of a reporting unit exceeds its fair value, the Business completes the second step of the test to determine the amount of goodwill impairment loss, if
any, to be recognized. In the second step, the Business estimates an implied fair value of the reporting unit’s goodwill by allocating the fair value of the reporting
unit to all of the assets and liabilities other than goodwill (including any unrecognized intangible assets). The impairment loss is equal to the excess of the carrying
value of the goodwill over the implied fair value of that goodwill.

Because sales and profits for the Business fell below expectations throughout fiscal 2014 and 2015, the Business performed quantitative analyses of goodwill
on certain of the Business’ reporting units multiple times during fiscal 2014 and 2015. Estimating the fair value of individual reporting units requires assumptions
and estimates regarding future plans, industry and economic conditions. Refer to Note 5 for the details of the impairment charges in fiscal 2014 and 2015.

In assessing other intangible assets not subject to amortization for impairment, the Business has the option to perform a qualitative assessment to determine
whether the existence of events or circumstances leads to a determination that it is more likely than not that the fair value of such an intangible asset is less than its
carrying amount. If the Business determines that it is not more likely than not that the fair value of such an intangible asset is less than its carrying amount, then the
Business is not required to perform any additional tests for assessing intangible assets for impairment. However, if the Business concludes otherwise or elects not to
perform the qualitative assessment, a quantitative impairment test that involves a comparison of the estimated fair value of the intangible asset with its carrying
value is required. If the carrying value of the intangible asset exceeds its fair value, an impairment loss is recognized in an amount equal to that excess.

In fiscal 2014 and 2015, the Business elected to perform a quantitative impairment test for other intangible assets not subject to amortization. The estimates
of fair value of intangible assets not subject to amortization are determined using a “relief from royalty” methodology, which is used in estimating the fair value of
the Business’ brands/trademarks. Discount rate assumptions are based on an assessment of the risk inherent in the projected future cash flows generated by the
respective intangible assets. Also subject to judgment are assumptions about royalty rates. Refer to Note 5 for the details of the impairment charges in fiscal 2014
and 2015.

Identifiable intangible assets with definite lives (e.g., licensing arrangements with contractual lives or customer relationships) are amortized over their
estimated useful lives and tested for impairment whenever events or changes in circumstances indicate the carrying amount of the asset may be impaired.
Identifiable intangible assets with definite lives are evaluated for impairment using a process similar to that used in evaluating elements of property, plant and
equipment. If impaired, the asset is written down to its fair value.

Fair Values of Financial Instruments — Unless otherwise specified, the Business believes the carrying value of financial instruments approximates their
fair value.

Environmental Liabilities — Environmental liabilities are accrued when it is probable that obligations have been incurred and the associated amounts can be
reasonably estimated. The Business uses third-party specialists to assist management in appropriately measuring the obligations associated with environmental
liabilities. Such liabilities are adjusted as new information develops or
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Notes to Combined Financial Statements - (Continued)
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

circumstances change. The Business does not discount environmental liabilities as the timing of the anticipated cash payments is not fixed or readily determinable.
Management’s estimate of the Business’ potential liability is independent of any potential recovery of insurance proceeds or indemnification arrangements. The
Business does not reduce environmental liabilities for potential insurance recoveries.

Revenue Recognition — Revenue is recognized when title and risk of loss are transferred to customers upon delivery based on terms of sale and
collectability is reasonably assured. Revenue is recognized as the net amount to be received after deducting estimated amounts for discounts, trade allowances, and
returns of damaged and out-of-date products.

Shipping and Handling — Amounts billed to customers related to shipping and handling are included in net sales. Shipping and handling costs are included
in cost of goods sold.

Marketing Costs — The Business promotes its products with advertising, consumer incentives, and trade promotions. Such programs include, but are not
limited to, discounts, coupons, rebates, and volume-based incentives. Advertising costs are expensed as incurred. Consumer incentives and trade promotion
activities are recorded as a reduction of revenue based on amounts estimated as being due to customers and consumers at the end of the period, based principally on
historical utilization and redemption rates. Advertising and promotion expenses totaled $14.2 million, $18.3 million, and $9.3 million in fiscal 2015 and 2014 and
the four months ended 2013, respectively, and are included in selling, general and administrative expenses.

Comprehensive Income — Comprehensive income includes net income, currency translation adjustments, certain derivative-related activity, changes in the
value of available-for-sale investments, and changes in prior service cost and net actuarial gains (losses) from pension (for amounts not in excess of the 10%
“corridor”) and postretirement health care plans. The Business generally deems its foreign investments to be essentially permanent in nature and the Business does
not provide for taxes on currency translation adjustments arising from converting the investment denominated in a foreign currency to U.S. dollars. When the
Business determines that a foreign investment, as well as undistributed earnings, are no longer permanent in nature, estimated taxes are provided for the related
deferred tax liability (asset), if any, resulting from currency translation adjustments.

The following table details the accumulated balances for each component of other comprehensive income (loss), net of tax (except for currency translation
adjustments):

Fiscal Year Fiscal Year Four Month
2015 2014 Period 2013
Unrealized currency translation gains (losses) § (54.8) $ (15.8) $ 4.3)
Pension and post-employment benefit obligations, net of reclassification
adjustments 3.0 2.0 3.0
Accumulated other comprehensive loss $ (51.8) $ (13.8) $ (1.3)
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Notes to Combined Financial Statements - (Continued)
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

The following table summarizes the reclassifications from accumulated other comprehensive loss into income (loss):

Fifty-three weeks Affected Line Item in the Combined
ended Statement of Operations 1
2015
Amortization of pension and postretirement
healthcare liabilities:
Net prior service benefit Selling, general and administrative
$ (0.5) expenses
Net actuarial loss Selling, general and administrative
— expenses
(0.5) Total before tax
0.2 Income tax expense (benefit)
$ (0.3) Net of tax

1 Amounts in parentheses indicate income recognized in the Combined Statements of Operations.
There were no reclassifications from accumulated other comprehensive loss into income (loss) for fiscal 2014 or the four months ended 2013.

Foreign Currency Transaction Gains and Losses — The Business recognized a net foreign currency transaction gain of $0.9 million and losses of $1.7
million and $0.1 million in fiscal 2015 and 2014 and the four months ended 2013, respectively, in selling, general and administrative expenses.

Use of Estimates — Preparation of financial statements in conformity with generally accepted accounting principles requires the Business to make estimates
and assumptions. These estimates and assumptions affect reported amounts of assets, liabilities, revenues, and expenses as reflected in the combined financial
statements. Actual results could differ from these estimates.

Income Taxes — The Business’ operations are included in the consolidated federal income tax return and certain unitary or combined state income tax
returns of ConAgra Foods. Taxes are presented herein on a separate return basis as if the Business had been a group of separate legal entities. The Business
recognizes current tax liabilities and assets based on an estimate of taxes payable or refundable in the current year for each of the jurisdictions in which it transacts
business. As part of the determination of its current tax liability, management exercises considerable judgment in evaluating positions taken by the Business in its
tax returns. The Business recognizes the effect of income tax positions only if those positions are more likely than not of being sustained. Recognized income tax
positions are measured at the largest amount that is greater than 50% likely of being realized. Changes in recognition or measurement are reflected in the period in
which the change in judgment occurs.

The Business also recognizes deferred tax assets and liabilities for the estimated future tax effects attributable to temporary differences (e.g., the difference in
book basis versus tax basis of fixed assets resulting from differing depreciation methods). If appropriate, the Business recognizes valuation allowances to reduce
deferred tax assets to amounts that are more likely than not to be ultimately realized, based on the Business’ assessment of estimated future taxable income,
including the consideration of available tax planning strategies.

Accounting Changes — In July 2013, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2013-11,
Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists , which states
that entities should present the unrecognized tax benefit as a reduction of the deferred tax asset for a net operating loss (“NOL”) or similar tax loss or tax credit
carryforward rather than as a liability when the uncertain tax position would reduce the NOL or other carryforward under the tax law. No new disclosures are
necessary. The Business adopted this ASU as of the beginning of fiscal 2015. This did not result in a material change to the Business’ financial statements.
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Recently Issued Accounting Standards — In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2014-09, Revenue from Contracts with Customers, which requires an entity to recognize the amount of revenue to which it expects to be entitled for the
transfer of promised goods or services to customers. The ASU will replace most existing revenue recognition guidance in U.S. GAAP. On July 9, 2015, the FASB
deferred the effective date of the new revenue recognition standard by one year. Based on the FASB’s ASU, the Business will apply the new revenue standard in its
fiscal year 2019. Early adoption in fiscal year 2018 is permitted. The Business is evaluating the effect that ASU 2014-09 will have on its combined financial
statements and related disclosures. The standard permits the use of either the retrospective or cumulative effect transition method.

In July 2015, the FASB issued ASU 2015-11, Inventory, which requires an entity to measure inventory within the scope at the lower of cost and net
realizable value. Net realizable value is the estimated selling prices in the ordinary course of business, less reasonably predictable costs of completion, disposal, and
transportation. The effective date for the standard is for fiscal years beginning after December 15, 2016. Early adoption is permitted. The Business does not expect
this ASU to have a material impact to its combined financial statements. The standard is to be applied prospectively.

In November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which will require entities to present deferred tax assets
(DTAs) and deferred tax liabilities (DTLs) as noncurrent in a classified balance sheet. The ASU simplifies the current guidance, which requires entities to
separately present DTAs and DTLs as current and noncurrent in a classified balance sheet. The effective date for the standard is for fiscal years beginning after
December 15, 2016. Early adoption is permitted. The standard is to be applied prospectively or retrospectively.

2. TRANSACTIONS WITH AFFILIATED COMPANIES

ConAgra Foods provides a variety of services to the Business, such as treasury and cash management, procurement, information technology, general
accounting and finance, payroll and human resources, legal and communications, real estate and facilities, and other general and administrative stewardship. To the
extent that costs were not directly attributable to the Private Brands business (direct costs primarily include restructuring charges and employee benefits for Private
Brands personnel which include certain stock-based compensation, pension and postretirement benefits, healthcare and workers’ compensation), ConAgra Foods
allocates certain selling, general and administrative costs to the Business based on specific metrics correlated with the cost of these services (e.g., employee
headcount, net sales, square footage of office space, etc.). Allocations based upon these metrics resulted in $169.2 million and $174.3 million of selling, general,
and administrative costs allocated to the Private Brands business in fiscal year 2015 and 2014, respectively. There were no allocations to the Private Brands
business for the four months ended fiscal 2013.

The above allocations were consistent with historical allocations done for the Private Brands segment; however, ConAgra Foods does not historically
allocate certain other corporate costs to its various segments. For any remaining indirect corporate costs which support the Private Brands business, the Business
has been allocated additional selling, general and administrative costs using an equal weighting between the Private Brands product contribution margin (net sales
less cost of goods sold and advertising and promotion expenses) and Private Brands total assets relative to consolidated ConAgra Foods product contribution
margin and total assets. Allocations of indirect corporate costs resulted in $55.7 million and $57.5 million of selling, general and administrative costs in fiscal year
2015 and 2014, respectively. There were no indirect allocations for the four months ended fiscal 2013.
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Although it is not practicable to estimate what such costs would have been if it had operated as a separate entity, the Business considers such allocations to
have been made on a reasonable basis.

The Combined Balance Sheets and the Combined Statements of Operations include only the specific debt and interest expense of the legal entities that make-
up the Business, and do not include any allocated interest expense or third party debt of ConAgra Foods. The interest expense included in the Business’ results of
operations was $1.9 million, $1.9 million, and $0.5 million in fiscal 2015 and 2014 and the four months ended 2013, respectively.

ConAgra Foods does not settle intercompany transactions with its subsidiaries on a routine basis. As such, all amounts due to (from) ConAgra Foods are
classified as parent companies’ equity in the combined balance sheets. Net transactions with parent companies’ on the combined statements of parent companies’
equity reflect changes in parent companies’ equity for all transactions between ConAgra Foods and the Business, including direct and allocated charges from
ConAgra Foods to the Business, intercompany cash transfers, derivative hedging activities performed by ConAgra Foods for the benefit of the Business, sales of
pasta, flour, nuts, and other products for use by other ConAgra affiliates, and net cash management activities. In addition, these financial statements reflect the sale
of certain branded products manufactured for distribution by other ConAgra affiliates. Income tax payments are made by ConAgra Foods on the Business’ behalf.
Income taxes payable are settled in parent companies’ equity when payments are made by ConAgra Foods and are recognized in cash flows from financing
activities when the tax liability is settled by ConAgra Foods.

Sales to ConAgra Foods of $34.4 million, $30.3 million, and $7.9 million were included in net sales for fiscal 2015 and 2014 and the four months ended
2013, respectively. The related cost of goods sold were $32.9 million, $28.5 million, and $7.5 million, respectively. The Business also made purchases from
ConAgra Foods of $10.0 million and $7.6 million in fiscal 2015 and 2014, respectively. There were no purchases made from ConAgra Foods for the four months
ended fiscal 2013.

3. RESTRUCTURING ACTIVITIES
Supply Chain and Administrative Efficiency Plan

The Business incurred costs in connection with the integration and restructuring of the operations of the Business into those of ConAgra Foods, optimization
of the entire ConAgra Foods’ supply chain network, manufacturing assets, and improvement of selling, general and administrative effectiveness and efficiencies,
which are referred to as the Supply Chain and Administrative Efficiency Plan (the “SCAE Plan”).

The Business recognized the following pre-tax expenses for the SCAE Plan:

2015 2014 2013

Multi-employer pension costs $ 0.2 $— $11.2
Accelerated depreciation 7.4 15.0 —
Other cost of goods sold 2.8 0.6 —

Total cost of goods sold 10.4 15.6 11.2

Severance and related costs 5.9 23.7 17.2
Accelerated depreciation 0.4 0.2 —
Fixed asset impairment / Loss on disposal 17.5 3.7 —
Other selling, general and administrative expenses 7.6 5.0 —

Total selling, general and administrative expenses 314 32.6 17.2

Combined total $41.8 $48.2 $28.4
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Included in the fiscal 2015 results are $17.5 million of charges that have resulted or will result in cash outflows and $24.3 million in non-cash charges.

The Business recognized the following cumulative (plan inception to May 31, 2015) pre-tax expenses related to the SCAE Plan in its Combined Statement of
Operations:

2015

Multi-employer pension costs $ 114
Accelerated depreciation 22.4
Other cost of goods sold 3.4
Total cost of goods sold 37.2
Severance and related costs 46.8
Accelerated depreciation 0.6
Fixed asset impairment / Loss on disposal 21.2
Other selling, general and administrative expenses 12.6
Total selling, general and administrative expenses 81.2
Combined total $118.4

Included in the above results are $74.7 million of charges that have resulted or will result in cash outflows and $43.7 million in non-cash charges.

Liabilities recorded for the SCAE Plan and changes therein for fiscal 2015 were as follows:

Balance at Costs Incurred Costs Paid Balance at
May 25, and Charged or Otherwise Changes in May 31,
2014 to Expense Settled Estimates 2015
Multi-employer pension costs $ 112 $ — $ — $ 0.2 $§ 114
Severance and related costs 18.9 7.1 (17.2) (1.2) 7.6
Other costs 4.0 13.3 (7.6) (1.9) 7.8
Total $ 341 $ 20.4 $ (24.8) $ 2.9 $ 268

Other Restructuring Plans

Ralcorp had certain initiatives underway designed to optimize its manufacturing and distribution networks at the time of its acquisition by ConAgra Foods,
which are referred to as the “Ralcorp Pre-acquisition Restructuring Plans”. These plans consisted of projects that involved, among other things, the exit of certain
manufacturing facilities. At the end of fiscal 2014, the Pre-acquisition Restructuring Plans costs were substantially complete. In connection with these plans, the
Business recognized charges of $2.4 million and $1.3 million in fiscal 2014 and the four months ended 2013, respectively.

For the four months ended 2013 the Business incurred charges totaling $2.5 million for the impairment of equipment in connection with the integration of
Ralcorp collectively referred to as “Acquisition-related Restructuring Costs”.
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4. LONG-TERM DEBT

May 31,2015 May 25, 2014

6.625% Ralcorp senior debt due August 2039 $ 16.7 $ 16.7
4.95% Ralcorp senior debt due August 2020 17.2 17.2
8.00% lease financing obligation due January 2026 — 5.5
Total face value of debt 33.9 394
Unamortized fair value adjustment of senior debt in connection with Ralcorp 6.1 6.5

Less current installments — (0.3)
Total long-term debt $ 40.0 $ 45.6

There are no minimum principal maturities of the long-term debt for the five fiscal years following May 31, 2015.

Senior notes issued by Ralcorp in an aggregate principal amount of $33.9 million were outstanding at the end of fiscal 2015, consisting of 4.95% senior notes
issued by Ralcorp due August 15, 2020 in an aggregate principal amount of $17.2 million (with an effective interest rate of 2.83%) and 6.625% senior notes issued
by Ralcorp due August 15, 2039 in an aggregate principal amount of $16.7 million (with an effective interest rate of 4.82%)).

Net interest expense consists of:

2015 2014 2013
Long-term debt $1.9 $ 2.0 $05
Interest income — (0.1) —
$1.9 $1.9 $0.5

Interest paid was $2.3 million, $2.4 million, and $1.0 million in fiscal 2015 and 2014, and the four months ended 2013, respectively.

As aresult of ConAgra Foods’ acquisition of Ralcorp, the senior notes issued by Ralcorp that remained outstanding of $33.9 million were recorded at fair
value. The fair value adjustment on these notes was $7.0 million and is being amortized within interest expense over the life of the respective notes. The Business’
net interest expense in fiscal 2015 and 2014 and the four months ended 2013 was reduced by $0.4 million, $0.4 million, and $0.1 million, respectively, as a result of
this amortization.

The 4.95% senior notes and 6.625% senior notes were redeemed subsequent to the end of fiscal 2015 and no amounts remain outstanding under these senior notes.
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5. GOODWILL AND OTHER IDENTIFIABLE INTANGIBLE ASSETS
The change in the carrying amount of goodwill for fiscal 2015 and 2014 was as follows:

Private Brands

Balance as of May 26, 2013 $ 3,708.7
Impairment (593.2)
Currency translation 2.6
Balance as of May 25,2014 $ 3,118.1
Impairment W)
Currency translation (10.0)
Balance as of May 31, 2015 $ 1,601.7

Other identifiable intangible assets were as follows:

2015 2014
Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization
Non-amortizing intangible assets $ 872 $ - $ 131.1 $ —
Amortizing intangible assets 1,828.2 198.8 1,837.9 119.9
$1,915.4 $ 198.8 $1,969.0 $ 119.9

Because sales and profits for the Business fell below expectations throughout fiscal 2014 and 2015, the Business performed quantitative analyses of goodwill
on certain of the Business’ reporting units in the fourth quarter of fiscal 2014 and the second, third, and fourth quarters of fiscal 2015. Estimating the fair value of
individual reporting units requires management to make assumptions and estimates regarding the Business’ future plans and future industry and economic
conditions. The future cash flows of each reporting unit within the Private Brands business were estimated and the net present value of those estimated cash flows
were calculated using a risk adjusted discount rate, in order to estimate the fair value of each reporting unit from the perspective of a market participant. The
Business used discount rates and terminal growth rates in fiscal 2015 of 8% and 3%, respectively, and in fiscal 2014 of 8.3% and 3%, respectively, to calculate the
present value of estimated future cash flows. The Business then compared the estimated fair value of each reporting unit to the respective historical carrying value
(including allocated assets and liabilities of certain shared and Corporate functions), and determined that the fair value of the reporting unit was less than the
carrying value for six reporting units throughout fiscal 2015. With the assistance of a third-party valuation specialist, the Business estimated the fair value of the
assets and liabilities of each of these reporting units in order to determine the implied fair value of goodwill of each reporting unit. The Business recognized
impairment charges for the difference between the implied fair value of goodwill and the carrying value of goodwill within each reporting unit at the respective
measurement dates. Accordingly, during fiscal 2015, the Business recorded charges totaling $1.51 billion for the impairment of goodwill. The following reporting
units within Private Brands were impacted: $328.7 million in Bars and Coordinated, $195.1 million in Cereal, $157.1 million in Pasta, $515.6 million in Snacks,
and $174.4 million in Retail Bakery, and $136.1 million in Condiments.
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During fiscal 2014, the Business recorded a $593.2 million charge for the impairment of goodwill. The following reporting units were impacted: $66.4
million in Bars, $154.6 million in Cereal, $94.2 million in Pasta, $222.6 million in Snacks, and $55.4 million in Retail Bakery.

In the case of four reporting units: Cereal, Pasta, Snacks, and Retail Bakery, the estimated fair value of certain amortizing intangible assets (customer
relationships) used in step two of the Business’ impairment analysis was substantially less than the carrying value of those assets and, as a result, the carrying value
of the Cereal, Pasta, Snacks, and Retail Bakery reporting units exceeded the estimated fair values of those reporting units, even after the previously described
goodwill impairment charges were recorded. The Business assessed the recoverability of these amortizing intangibles at the Business level and expects to recover
the carrying value over their remaining lives (on an undiscounted basis) and, accordingly, no impairments were required to be recognized.

Following the impairment charges recorded in fiscal 2015, the carrying value of goodwill in the Business’ reporting units included $269.3 million for Cereal,
$517.6 million for Pasta, $266.5 million for Snacks, and $548.3 million for Retail Bakery. All of the goodwill for the Bars and Coordinated and Condiments
reporting units was impaired as of the end of fiscal 2015. If the future performance of one or more of the reporting units falls short of the Business’ expectations or
if there are significant changes in risk-adjusted discount rates due to changes in market conditions, the Business could be required to recognize additional, material
impairment charges in future periods. See Note 15 for additional information.

In fiscal 2015, the Business elected to perform a quantitative impairment test for indefinite lived intangibles. During fiscal 2015, the Business recognized
impairment charges of $43.7 million to write-down various brands.

In fiscal 2014, the Business also elected to perform a quantitative impairment test for indefinite lived intangibles. The Business recognized impairment
charges of $3.0 million impairment charge for a small brand.

For fiscal 2015 and 2014 and the four months ended 2013, the Business recognized amortization expense of $78.9 million, $78.9 million, and $26.3 million,
respectively, related to customer relationships.

6. INVENTORIES

The major classes of inventories were as follows:

May 31, 2015 May 25, 2014

Raw materials and packaging $ 181.7 $ 174.8
Work in process 11.0 7.8
Finished goods 248.0 250.9
Supplies and other 44.5 43.5
Total $ 485.2 $ 477.0
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7. SHARE-BASED PAYMENTS

ConAgra Foods has stockholder approved stock plans, which provide for granting of options to employees, including the Business’ employees, for the
purchase of ConAgra Foods common stock at prices equal to the fair value at the time of grant. ConAgra Foods also issues stock under various share-based
compensation arrangements, including restricted stock, performance shares and other share-based awards and stock issued in lieu of cash bonuses. ConAgra Foods
also grants restricted share equivalents pursuant to plans approved by stockholders, which are ultimately settled in cash based on the market price of ConAgra
Foods common stock as of the date the award is fully vested.

All stock-based compensation plans are managed on a consolidated basis by ConAgra Foods. Certain costs of these programs have been allocated to the
Business directly based on participation by specific Business employees and through indirect cost allocations described in Note 2.

Stock Plan

ConAgra Foods has stockholder-approved stock plans that provide for granting of options to employees for the purchase of ConAgra Foods common stock at
prices equal to the fair value at the date of grant. Options become exercisable under various vesting schedules (typically three years) and generally expire seven to
ten years after the date of grant.

The fair value of each option is estimated on the date of grant using a Black-Scholes option-pricing model with the following weighted average assumptions
for stock options granted:

2015 2014 2013
Expected volatility (%) 17.44 21.13 22.95
Dividend yield (%) 3.12 3.24 3.77
Risk-free interest rates (%) 1.62 1.37 0.57
Expected life of stock option (years) 4.92 4.91 4.80

The expected volatility is based on the historical market volatility of ConAgra Foods’ stock over the expected life of the stock options granted. The expected
life represents the period of time that the awards are expected to be outstanding and is based on the contractual term of each instrument, taking into account
employees’ historical exercise and termination behavior.

Compensation expense is recognized using the straight-line method over the requisite service period. The compensation expense relating to Business
employees participating in the ConAgra Foods stock plan for stock option awards was $0.5 million for both fiscal 2015 and 2014. The tax benefit related to the
stock option expense for both fiscal 2015 and 2014 was $0.2 million. The closing market price of ConAgra Foods’ common stock on the last trading day of fiscal
2015 was $38.61 per share.

Share Unit Plans

In accordance with stockholder-approved plans, ConAgra Foods issues stock under various stock-based compensation arrangements, including restricted
stock units, cash-settled restricted stock units, and other share-based awards (“share units”). These awards generally have requisite service periods of three years.
Under each arrangement, stock is issued without direct cost to the employee. The fair value of the share units is estimated based upon the market price of ConAgra
Foods’ common stock at the date of grant. Certain share unit grants do not provide for the payment of dividend equivalents to the participant during the requisite
service period (vesting period). For those grants, the value of the grants is reduced by the net present value of the foregone dividend equivalent payments.
Compensation expense for share unit awards is recognized on a straight-line basis over the requisite service
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period. All cash-settled restricted stock units are marked-to-market and presented within other current and noncurrent liabilities in the Combined Balance Sheets.
The compensation expense relating to employees of the Private Brands business participating in the ConAgra Foods stock plan for stock-settled share unit awards
totaled $2.0 million and $1.8 million for fiscal 2015 and 2014, respectively. The tax benefit related to the stock-settled share unit award compensation expense for
fiscal 2015 and 2014 was $0.8 million and $0.7 million, respectively. The compensation expense relating to employees of the Private Brands business participating
in the ConAgra Foods stock plan for cash-settled share unit awards totaled $2.7 million and $0.9 million for fiscal 2015 and 2014, respectively. The tax benefit
related to the cash-settled share unit award compensation expense for fiscal 2015 and 2014 was $1.0 million and $0.3 million, respectively.

The following table summarizes the nonvested share units as of May 31, 2015 and changes during the fiscal year then ended:

Stock-settled Cash-settled
Weighted
Weighted Average
Average Grant-
Grant- Date
Share Units Date Share Units Fair
Share Units (in thousands) Fair Value (in thousands) Value
Nonvested share units at May 25, 2014 157.3 $ 3042 95.7 $ 30.58
Granted 117.5 $ 31.80 118.5 $ 30.89
Vested/Issued 54.5 $ 26.15 — —
Forfeited — — 3.6 $ 30.89
Nonvested share units at May 31, 2015 220.3 $ 3221 210.6 $ 30.75

Compensation expense allocated to the Business for stock-based compensation arrangements in addition to the direct and incremental expense disclosed
above totaled $9.7 million, $11.1 million, and $0.6 million for fiscal 2015, 2014, and 2013, respectively. The tax benefit related to the allocated stock-based
compensation expense for fiscal 2015, 2014, and 2013 was $3.7 million, $4.2 million, and $0.2 million, respectively.

8. PRE-TAX INCOME AND INCOME TAXES

Pre-tax income (loss) consisted of the following:

2015 2014 2013
United States $(1,538.6) $(505.9) $47.5
Foreign (27.3) 17.9 3.4

$(1,565.9) $(488.0) $50.9
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The provision (benefit) for income taxes included the following:

2015 2014 2013
Current
Federal $ (1.7 $ 18.1 $ 254
State 1.7 52 4.1
Foreign 3.0 33 1.0
3.0 26.6 30.5
Deferred
Federal (116.7) (14.8) (10.7)
State (19.0) (5.3) 2.2)
Foreign 2.5 1.9 —
(133.2) (18.2) (12.9)

$(130.2) $ 84 $ 17.6

Income taxes computed by applying the U.S. Federal statutory rates to income from continuing operations before income taxes are reconciled to the
provision for income taxes set forth in the Combined Statements of Operations as follows:

2015 2014 2013
Computed U.S. Federal income taxes $(548.1) $(170.8) $17.8
State income taxes, net of Federal income tax impact 4.3) 3.5 0.4
Tax credits and domestic manufacturing deduction (L.5) 2.7 (3.3
Audit adjustments and settlements 3.7 34) —
Effect of taxes booked on foreign operations 42 (1.2) (0.2)
Goodwill and intangible impairments 430.9 182.0 —
Statute lapses on previously reserved items 5.1) 23) —
Change in estimate related to tax methods used for Federal and state credits 4.0) — —
Other 1.4 3.3 2.9

$(1302) $ 84 §$17.6
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Income taxes paid, net of refunds, were $1.2 million, ($2.8) million, and $11.8 million in fiscal 2015, 2014, and 2013, respectively.

The tax effect of temporary differences and carryforwards that give rise to significant portions of deferred tax assets and liabilities consisted of the following:

May 31, 2015 May 25, 2014

Assets Liabilities Assets Liabilities

Property, plant and equipment $ — $ 1517 $§ — $ 160.9

Goodwill and other intangible assets — 526.0 — 647.9
Accrued expenses 7.1 — 8.7 —
Compensation related liabilities 3.6 — 3.0 —
Pension and other postretirement benefits 15.6 — 18.4 —
Other liabilities that will give rise to future tax deductions 28.7 — 28.5 —
Net operating loss carryforwards 8.8 — 9.7 —
Federal impact of uncertain tax positions 21.4 — 24.8 —

Other 27.2 0.1 21.7 1.5

1124 677.8 114.8 810.3
Less: Valuation allowance (13.5) — (8.2) —

Net deferred taxes § 989 $ 677.8 $106.6 $ 810.3

At May 31, 2015 and May 25, 2014, net deferred tax assets of $33.6 million and $36.9 million, respectively, were included in prepaid expenses and other
current assets. At May 31, 2015 and May 25, 2014, net deferred tax liabilities of $612.5 million and $740.6 million, respectively, were included in other noncurrent
liabilities.

The liability for gross unrecognized tax benefits at May 31, 2015 was $38.4 million, excluding a related liability of $17.0 million for gross interest and
penalties. Included in the balance at May 31, 2015 are $6.3 million of tax positions for which the ultimate deductibility is highly certain but for which there is
uncertainty about the timing of such deductibility. Because of the impact of deferred tax accounting, the disallowance of the shorter deductibility period would not
affect the annual effective tax rate but would accelerate the payment of cash to the taxing authority to an earlier period. Any associated interest and penalties
imposed would affect the tax rate. As of May 25, 2014, the Business’ gross liability for unrecognized tax benefits was $47.8 million, excluding a related liability of
$19.7 million for gross interest and penalties. Included in the balance at May 25, 2014 are $6.3 million of tax positions for which the ultimate deductibility is highly
certain but for which there is uncertainty about the timing of such deductibility. Interest and penalties recognized in the Combined Statement of Earnings was a
benefit of $2.7 million in fiscal 2015, expense of $0.5 million in fiscal 2014, and expense of $1.4 million in fiscal 2013.

The net amount of unrecognized tax benefits at May 31, 2015 and May 25, 2014 that, if recognized, would favorably impact the Business’ effective tax rate
was $20.0 million and $26.6 million, respectively.

The Business accrues interest and penalties associated with uncertain tax positions as part of income tax expense.

The Business estimates that it is reasonably possible that the amount of gross unrecognized tax benefits will decrease by up to $5 million over the next
twelve months due to various state and foreign audit settlements and the expiration of statutes of limitations.
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The change in the unrecognized tax benefits was:

Balance on May 26, 2013 $53.7
Decreases from positions established during prior periods 0.1)
Increases from positions established during prior periods 0.1
Decreases relating to settlements with taxing authorities (3.3)
Reductions resulting from lapse of applicable statute of limitation 2.4)
Other adjustments to liability (0.2
Balance on May 25, 2014 $47.8
Decreases from positions established during prior periods 0.1)
Increases from positions established during prior periods 0.8
Decreases relating to settlements with taxing authorities (3.3)
Reductions resulting from lapse of applicable statute of limitation (5.5)
Other adjustments to liability _(1.3)
Balance on May 31, 2015 $38.4

The Business has approximately $5.7 million of foreign net operating loss carryforwards which will expire between fiscal 2016 and 2036. Also included in
net deferred tax liabilities are $4.7 million of tax effected state net operating loss carryforwards which expire in various years ranging from fiscal 2016 to 2035.
State tax credits of approximately $14.0 million will expire in various years ranging from fiscal 2017 to 2032. Federal and state gross charitable contribution
carryovers of $6.5 million will expire in fiscal years 2019 and 2020.

The Business has recognized a valuation allowance for the portion of the net operating loss carryforwards, tax credit carryforwards, and other deferred tax
assets the Business believes are not more likely than not to be realized. The net impact on income tax expense related to changes in the valuation allowance for
fiscal 2015 was a charge of $6.2 million. For fiscal 2014 and 2013, changes in the valuation allowance were a charge of $1.5 million and $0 million, respectively.
The fiscal 2015 change principally relates to increases to the valuation allowances for charitable contribution carryovers and state credits.

As of May 31, 2015, undistributed earnings of the Business’ foreign subsidiaries amounted to approximately $28 million. Those earnings are considered to
be indefinitely reinvested and accordingly, no U.S. federal income taxes have been provided thereon. The Business has not provided U.S. deferred taxes on
cumulative earnings of non-U.S. affiliates and associated companies that the Business considers to be reinvested indefinitely. It is not practicable to estimate the
amount of U.S. income taxes that would be incurred in the event that the Business were to repatriate the cumulative earnings of non-U.S. affiliates and associated
companies. Deferred taxes are provided for earnings of non-U.S. affiliates and associated companies when the Business determines that such earnings are no longer
indefinitely reinvested.

9. OPERATING LEASES

The Business leases certain facilities, land, and transportation equipment under agreements that expire at various dates. Rent expense for operating leases
was $20.0 million, $19.2 million, and $7.0 million in fiscal 2015 and 2014, and the four months ended 2013, respectively.
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A summary of non-cancellable operating lease commitments for fiscal years following May 31, 2015, was as follows:

2016 $ 185
2017 19.4
2018 18.6
2019 14.8
2020 11.4
Later years 58.0

$140.7

Rent expense allocated to the Business in addition to the direct and incremental expense disclosed above totaled $0.5 million, $2.9 million, and $0.1 million
for fiscal 2015, 2014, and the four months ended 2013, respectively.

10. CONTINGENCIES

The Business is party to a number of lawsuits and claims arising out of the operation of its business. After taking into account liabilities recognized for all of
the outstanding matters, management believes the ultimate resolution of such matters should not have a material adverse effect on the Business’ financial condition,
results of operations, or liquidity. Costs of legal services are recognized in earnings as services are provided.

11. DERIVATIVE FINANCIAL INSTRUMENTS

The Business’ operations are exposed to market risks from adverse changes in commodity prices affecting the cost of raw materials and energy, foreign
currency exchange rates, and interest rates. In the normal course of business, these risks are managed through a variety of strategies, including the use of
derivatives.

Commodity and commodity index futures and option contracts are used from time to time to economically hedge commodity input prices on items such as
natural gas, vegetable oils, proteins, packaging materials, dairy, grains, and electricity. Generally, the Business economically hedges a portion of the Business’
anticipated consumption of commodity inputs for periods of up to 36 months. The Business, through its Parent, may enter into longer-term economic hedges on
particular commodities, if deemed appropriate. As of May 31, 2015, the Business had economically hedged certain portions of the Business’ anticipated
consumption of commodity inputs using derivative instruments with expiration dates through April 2016.

In order to reduce exposures related to changes in foreign currency exchange rates, the Business enters into forward exchange, option, or swap contracts
from time to time for transactions denominated in a currency other than the applicable functional currency. This includes, but is not limited to, hedging against
foreign currency risk in purchasing inventory and capital equipment, sales of finished goods, and future settlement of foreign-denominated assets and liabilities. As
of May 31, 2015, the Business had economically hedged certain portions of the Business’ foreign currency risk in anticipated transactions using derivative
instruments with expiration dates through December 2015.

Economic Hedges of Forecasted Cash Flows

Many of the Business’ derivatives do not qualify for, and the Business does not currently designate certain commodity derivatives to achieve, hedge
accounting treatment. The Business reflects realized and unrealized gains and losses from derivatives used to economically hedge anticipated commodity
consumption in earnings immediately within general corporate expense (within cost of goods sold).
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Economic Hedges of Fair Values — Foreign Currency Exchange Rate Risk

The Business may use options and cross currency swaps to economically hedge the fair value of certain monetary assets and liabilities (including
intercompany balances) denominated in a currency other than the functional currency. These derivatives are marked-to-market with gains and losses immediately
recognized in selling, general and administrative expenses. These substantially offset the foreign currency transaction gains or losses recognized as values of the
monetary assets or liabilities being economically hedged change.

All derivative instruments are recognized on the Combined Balance Sheets at fair value (refer to Note 13 for additional information related to fair value
measurements). The fair value of derivative assets is recognized within prepaid expenses and other current assets, while the fair value of derivative liabilities is
recognized within other accrued liabilities. In accordance with generally accepted accounting principles, the Business offsets certain derivative asset and liability
balances where master netting agreements provide for legal right of setoff.

Derivative assets and liabilities were reflected in the Business’ Combined Balance Sheets as follows:

May 31, 2015 May 25, 2014
Prepaid expenses and other current assets $ 2.4 $ 8.4
Other accrued liabilities 5.0 5.5

The following table presents the Business’ derivative assets and liabilities, at May 31, 2015, on a gross basis, prior to the setoff of $5.2 million where legal
right of setoff existed:

Derivative Assets Derivative Liabilities
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Commodity contracts Prepaid expenses and other current assets $ 7.6  Other accrued liabilities $ 100
Foreign exchange contracts Prepaid expenses and other current assets —  Other accrued liabilities 0.2
$ 7.6 $ 102

The following table presents the Business’ derivative assets and liabilities, at May 25, 2014, on a gross basis, prior to the setoff of $2.1 million where legal
right of setoff existed:

Derivative Assets Derivative Liabilities
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Commodity contracts Prepaid expenses and other current assets $§ 10.5 Other accrued liabilities $ 43
Foreign exchange contracts Prepaid expenses and other current assets —  Other accrued liabilities 3.3
$ 105 $ 7.6
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The location and amount of gains (losses) from derivatives not designated as hedging instruments in the Business” Combined Statements of Earnings were as
follows:

For the Fiscal Year Ended May 31, 2015
Amount of Gain (Loss)
Recognized on

Derivatives
in Combined
Location in Combined Statement of Operations of Statement of
Derivatives Not Designated as Hedging Instruments Gain (Loss) Recognized on Derivatives Operations
Commodity contracts Cost of goods sold $ (29.2)
Foreign exchange contracts Selling, general and administrative expense 0.3
Total loss from derivative instruments not
designated as hedging instruments $ (28.9)

For the Fiscal Year Ended May 25, 2014

Amount of Gain (Loss)
Recognized on

Derivatives
in Combined
Location in Combined Statement of Operations of Statement of
Derivatives Not Designated as Hedging Instruments Gain (Loss) Recognized on Derivatives Operations
Commodity contracts Cost of goods sold $ 6.0
Foreign exchange contracts Selling, general and administrative expense (2.8)
Total gain from derivative instruments not
designated as hedging instruments $ 3.2

For the Four Months Ended May 26, 2013

Amount of Gain (Loss)
Recognized on

Derivatives
in Combined
Location in Combined Statement of Operations of Statement of
Derivatives Not Designated as Hedging Instruments Gain (Loss) Recognized on Derivatives Operations
Commodity contracts Cost of goods sold $ 5.1
Foreign exchange contracts Selling, general and administrative expense 0.5
Total loss from derivative instruments not
designated as hedging instruments $ (4.6)

As of May 31, 2015, the Business’ open commodity contracts had a notional value (defined as notional quantity times market value per notional quantity
unit) of $203.5 million and $153.8 million for purchase and sales contracts, respectively. As of May 25, 2014, the Business’ open commodity contracts had a
notional value of $256.7 million and $238.6 million for purchase and sales contracts, respectively. The notional amount of the Business’ foreign currency forward
contracts as of May 31, 2015 and May 25, 2014 was $3.4 million and $27.6 million, respectively.

ConAgra Foods enters into certain commodity and foreign exchange derivatives with a diversified group of counterparties on behalf of the Business.
ConAgra Foods continually monitors the Business’ positions and the credit ratings of the counterparties involved and limit the amount of credit exposure to any
one party. These transactions may expose the Private Brands business to potential losses due to the risk of nonperformance by these counterparties. At May 31,
2015, the Business was not subject to potential losses due to counterparty nonperformance. The Business has not incurred a material loss due to nonperformance in
any period presented and does not expect to incur any such material loss. ConAgra Foods also enters into futures and options transactions on behalf of the Business
through various regulated exchanges.
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12. PENSION AND POSTRETIREMENT BENEFITS

The Business has defined benefit retirement plans (“plans”) for eligible salaried and hourly employees. Benefits are based on years of credited service and
average compensation or stated amounts for each year of service. The Business also sponsors postretirement plans which provide certain medical and dental
benefits (“other postretirement benefits”) to qualifying U.S. employees. The Business’ pension plans were closed to new hire employees and were also frozen, such
that no further benefits accrue for current employees. In addition, other employees of the Business are participants in the Parents’ defined benefit pension plans. As
such, indirect allocations of costs to the Business include costs of providing these benefits.

The Business recognizes the funded status of its plans and other benefits in the Combined Balance Sheets. For the Business’ plans, it also recognizes as a
component of accumulated other comprehensive loss, the net of tax results of the actuarial gains or losses within the corridor and prior service costs or credits that
arise during the period but are not recognized in net periodic benefit cost. For its other benefits, the Business also recognizes as a component of accumulated other
comprehensive income (loss), the net of tax results of the gains or losses and prior service costs or credits that arise during the period but are not recognized in net
periodic benefit cost. These amounts will be adjusted out of accumulated other comprehensive income (loss) as they are subsequently recognized as components of
net periodic benefit cost. For its pension plans, the Business has elected to immediately recognize actuarial gains and losses in its operating results in the year in
which they occur, to the extent they exceed the corridor, eliminating amortization. Amounts are included in the components of pension benefit and other
postretirement benefit costs, below, as recognized net actuarial loss.

The changes in benefit obligations and plan assets at May 31, 2015 and May 25, 2014 are presented in the following table.

Pension Benefits Other Benefits
2015 2014 2015 2014
Change in Benefit Obligation
Benefit obligation at beginning of year $301.6 $289.6 $34.9 $37.2
Service cost 4.4 44 0.2 0.2
Interest cost 12.1 11.5 1.2 1.2
Plan participants’ contributions — — 0.2 0.6
Amendments — — (3.3) (3.3)
Actuarial (gain) loss 0.5 8.6 (6.9) 1.1
Benefits paid (13.0) (12.5) (1.4) 2.1
Benefit obligation at end of year $305.6 $301.6 $24.9 $34.9
Change in Plan Assets
Fair value of plan assets at beginning of year $289.8 $275.9 $— $—
Actual return on plan assets 15.0 26.4 — —
Employer contributions 0.8 0.6 1.2 1.5
Plan participants’ contributions — — 0.3 0.6
Investment and administrative expenses (1.1) (0.6) — —
Benefits paid (13.0) (12.5) (1.5) 2.1)
Fair value of plan assets at end of year $291.5 $289.8 $ — $—
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The funded status and amounts recognized in the Combined Balance Sheets at May 31, 2015 and May 25, 2014 were:

Pension Benefits

2015 2014

Funded Status $(14.0) $(11.8)

Amounts Recognized in Combined Balance Sheets

Other assets $ 02 $ 0.1

Other accrued liabilities 0.7) 0.7)

Other noncurrent liabilities (13.5) (11.2)
Net Amount Recognized $(14.0) $(11.8)

Amounts Recognized in Accumulated Other Comprehensive (Income) Loss (Pre-tax)

Actuarial net loss (gain) $ 8.6 $ 04

Net prior service benefit _ _
Total $ 8.6 $ 04

Weighted-Average Actuarial Assumptions Used to Determine Benefit Obligations at

May 31, 2015 and May 25, 2014
Discount rate 4.10% 4.15%
Long-term rate of compensation increase 3.50% 4.25%

Other Benefits

2015 2014
$(24.9) $(34.9)
$ — $ —
(1.4) (1.8)
(23.5) (33.1)
$(24.9) $(34.9)
$ (7.3) $ (0.4)
(6.2) (3.2)
$(13.5) $ (3.6)
3.50% 3.65%
N/A N/A

The accumulated benefit obligation for all defined benefit pension plans was $300.2 million and $295.1 million at May 31, 2015 and May 25, 2014,

respectively.

The projected benefit obligation, accumulated benefit obligation, and fair value of plan assets for pension plans with accumulated benefit obligations in

excess of plan assets at May 31, 2015 and May 25, 2014 were:

2015 2014
Projected benefit obligation $ 300.0 $8.5
Accumulated benefit obligation 294.7 8.5
Fair value of plan assets 285.8 —
Components of pension benefit and other postretirement benefit costs included:
Pension Benefits Other Benefits
2015 2014 2013 2015 2014 2013
Service cost $ 44 $ 44 §$ 1.1 $02 §$02 §$—
Interest cost 12.2 11.5 3.8 1.2 1.2 0.5
Expected return on plan assets (21.8) (20.9) 7.7) — — —
Amortization of prior service cost (benefit) — — — 0.4) —
Special termination benefits — — — — —
Recognized net actuarial loss — — — — —
Curtailment loss — — — — — —
Benefit cost — Business plans (5.2) (5.0) (2.8) 1.0 1.4 0.5
Pension benefit cost — multi-employer plans 2.8 2.7 12.2 — — —
Total (benefit) cost $ 24 $@23) $94 $10 $14 $05
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Other changes in plan assets and benefit obligations recognized in other comprehensive (income) loss were:

Pension Benefits Other Benefits
2015 2014 2015 2014
Net actuarial (gain) loss $ 8.2 $ 3.8 $(6.9) $ 1.1
Amendments — — (3.3) (3.2)
Amortization of prior service (cost) benefit — — 0.4 —
Recognized net actuarial loss

Net amount recognized

$82 $38  $(98) $Ql)

Weighted-Average Actuarial Assumptions Used to Determine Net Expense

Pension Benefits Other Benefits
2015 2014 2013 2015 2014 2013
Discount rate 4.15%  4.05%  4.50%  3.65%  3.35%  3.90%
Long-term rate of return on plan assets 775%  7.75%  1.75%  N/A N/A N/A
Long-term rate of compensation increase

425%  425%  425% N/A N/A N/A

The Business amortizes prior service cost for its pension plans and postretirement plans, as well as amortizable gains and losses for its postretirement plans,

in equal annual amounts over the average expected future period of vested service. For plans with no active participants, average life expectancy is used instead of
average expected useful service.

The amounts in accumulated other comprehensive income (loss) expected to be recognized as components of net expense during fiscal 2016 are as follows:

Pension Benefits Other Benefits
Prior service cost (benefit) $ — $ (0.8)
Net actuarial loss NA NA

Plan Assets

In fiscal 2015, the plan assets were transferred into a master trust, where they are held together with the assets of other plans of ConAgra Foods. The plan
assets summarized below reflect an allocated share of the master trust holdings.
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The fair value of plan assets, summarized by level within the fair value hierarchy described in Note 13, as of May 31, 2015, were as follows:

Level 1 Level 2 Level 3 Total

Cash and cash equivalents $ 0.1 $ 6.7 $ — $ 638
Equity securities:

U.S. equity securities 40.7 7.0 — 47.7

International equity securities 28.2 39.1 — 67.3
Fixed income securities:

Government bonds 3.8 24.0 — 27.8

Corporate bonds 43 324 — 36.7

Mortgage-backed bonds 43 0.7 — 5.0
Real estate funds — 0.6 29.3 29.9
Multi-strategy hedge funds — — 422 42.2
Private equity funds — — 8.1 8.1
Master limited partnerships 16.7 — — 16.7
Private natural resources fund — 1.0 1.7 2.7
Net receivables for unsettled transactions 0.6 — — 0.6

Total assets $ 98.7 $111.5 $ 81.3 $291.5
The fair value of plan assets, summarized by level within the fair value hierarchy described in Note 13, as of May 25, 2014, were as follows:

Level 1 Level 2 Level 3 Total

Cash and cash equivalents $ — $ 23 $ — $ 23
Equity securities:

U.S. equity securities 0.9 82.9 — 83.8

International equity securities 1.0 64.6 — 65.6
Fixed income securities:

Government bonds 0.2 13.4 — 13.6

Corporate bonds 0.1 89.5 — 89.6

Mortgage-backed bonds 0.1 2.0 — 2.1
Real estate funds — 24.0 0.3 243
Multi-strategy hedge funds — — 0.9 0.9
Private equity funds — — 7.1 7.1
Master limited partnerships 0.5 — — 0.5
Private natural resources funds — — — —

Total assets $ 2.8 $278.7 $ 83 $289.8

Level 1 assets are valued based on quoted prices in active markets for identical securities. The majority of the Level 1 assets listed above include the

common stock of both U.S. and international companies, mutual funds, master limited partnership units, and real estate investment trusts, all of which are actively
traded and priced in the market. Level 2 assets are valued based on other significant observable inputs including quoted prices for similar securities, yield curves,

indices, etc. The Level 2 assets listed above

31



Notes to Combined Financial Statements - (Continued)
Fiscal Years Ended May 31, 2015 and May 25, 2014 and Four Months Ended May 26, 2013
(columnar dollars in millions)

consist primarily of commingled equity investments where values are based on the net asset value of the underlying investments held, individual fixed income
securities where values are based on quoted prices of similar securities and observable market data, and commingled fixed income investments where values are
based on the net asset value of the underlying investments held. Level 3 assets are those where the fair value is determined based on unobservable inputs. The
Level 3 assets listed above consist of alternative investments where active market pricing is not readily available and, as such, the Business uses net asset values as
an estimate of fair value as a practical expedient. For real estate funds, the value is based on the net asset value provided by the investment manager who uses
market data and independent third party appraisals to determine fair market value. For the multi-strategy hedge funds, the value is based on the net asset values
provided by a third party administrator. For private equity and private energy funds, the investment manager provides the valuation using, among other things,
comparable transactions, comparable public company data, discounted cash flow analysis, and market conditions.

Level 3 investments are generally considered long-term in nature with varying redemption availability. Certain of the Business’ Level 3 investments, with a
fair value of approximately $71.5 million as of May 31, 2015, have the ability to impose customary redemption gates which may further restrict or limit the
redemption of invested funds therein. As of May 31, 2015, Level 3 investments with a fair value of $0.1 million have imposed such gates.

As of May 31, 2015, the Business has unfunded commitments for additional investments of $8.4 million in the private equity funds, $4.1 million in the
private energy funds, and $2.5 million in real estate funds. The Business expects unfunded commitments to be funded from plan assets rather than the general

assets of the Business.

To develop the expected long-term rate of return on plan assets assumption for the pension plans, the Business considers the current asset allocation strategy,
the historical investment performance, and the expectations for future returns of each asset class.

The Business’ pension plan weighted-average asset allocations and its target asset allocations, by asset category were as follows:

Target
May 31, 2015 May 25, 2014 Allocgfion
Equity securities 39% 52% 25%-45%
Debt securities 25% 37% 14%-24%
Real estate funds 10% 8% 1%-19%
Multi-strategy hedge funds 14% 0% 5%-25%
Private equity 3% 2% 3%-13%
Other 9% 1% 3%-30%

Total 100% 100%

The Business’ investment strategy reflects the expectation that equity securities and multi-strategy hedge funds will outperform debt securities over the long
term. Assets are invested in a prudent manner to maintain the security of funds while maximizing returns within ConAgra Foods Investment Policy guidelines. The
strategy is implemented utilizing indexed and actively managed assets from the categories listed.

The investment goals are to provide a total return that, over the long term, increases the ratio of plan assets to liabilities subject to an acceptable level of risk.
This is accomplished through diversification of assets in accordance with the Investment Policy guidelines. Investment risk is mitigated by periodic rebalancing
between asset classes as necessitated by changes in market conditions within the Investment Policy guidelines.

Other investments are primarily made up of cash and master limited partnerships.
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The change in the fair value of the plan’s Level 3 assets is summarized as follows:

Real estate funds

Multi-strategy hedge funds

Private equity

Private natural resources
Total

Real estate funds
Multi-strategy hedge funds
Private equity

Total
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Assumed health care cost trend rates have a significant effect on the benefit obligation of the postretirement plans.

Assumed Health Care Cost Trend Rates at:
Initial health care cost trend rate

Ultimate health care cost trend rate

Year that the rate reaches the ultimate trend rate

Fair Value Realized Unrealized Net, Fair Value
May 25, Gains Gains Purchases May 31,
2014 (Losses) (Losses) and Sales 2015
$ 0.3 $ — $ 1.6 $ 274 $ 293
0.9 — 1.3 40.0 422
7.1 0.2 0.6 0.2 8.1
— — — 1.7 1.7
$ 8.3 $ 02 $ 3.5 $ 693 $ 81.3
Fair Value Realized Unrealized Net,
May 26, Gains Gains Purchases Fair Value
2013 (Losses) (Losses) and Sales May 25, 2014
$ 0.2 § — $ = $ 0.1 $ 0.3
0.8 — — 0.1 0.9
7.1 1.1 (0.4) (0.7) 7.1
$ 81 $ 11 $ (0.4 S (0.5) $ 8.3
May 31, 2015 May 25, 2014
9.0% 10.0%
4.5% 5.0%
2023 2022

A one percentage point change in assumed health care cost rates would have the following effect:

Effect on total service and interest cost
Effect on postretirement benefit obligation

One Percent
Increase

$ 0.1

1.8

One Percent
Decrease

$ (0.1)
(1.6)

The Business currently anticipates making contributions of approximately $0.7 million to its pension plans in fiscal 2016. The Business anticipates making
contributions of $1.4 million to its other postretirement plans in fiscal 2016. These estimates are based on current tax laws, plan asset performance, and liability

assumptions, which are subject to change.
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The following table presents estimated future gross benefit payments for the Business’ plans:

Health Care

and Life

Pension Insurance

Benefits Benefits
2016 $ 17.1 $ 1.4
2017 15.4 1.3
2018 16.4 1.3
2019 17.0 1.4
2020 17.3 1.4
Succeeding 5 years 92.6 7.4

Multiemployer Pension Plans

The Business contributes to several multiemployer defined benefit pension plans under collective bargaining agreements that cover certain of its union-
represented employees. The risks of participating in such plans are different from the risks of single-employer plans, in the following respects:

a. Assets contributed to a multiemployer plan by one employer may be used to provide benefits to employees of other participating employers.

b. If a participating employer ceases to contribute to the plan, the unfunded obligations of the plan may be borne by the remaining participating
employers.

c. If the Business ceases to have an obligation to contribute to a multiemployer plan in which it had been a contributing employer, it may be required to

pay to the plan an amount based on the underfunded status of the plan and on the history of the Business’ participation in the plan prior to the
cessation of its obligation to contribute. The amount that an employer that has ceased to have an obligation to contribute to a multiemployer plan is
required to pay to the plan is referred to as a withdrawal liability.

The Business’ participation in multiemployer plans for the fiscal year ended May 31, 2015 is outlined in the table below. For each plan that is individually
significant to the Business the following information is provided:

. The “EIN / PN” column provides the Employer Identification Number and the three-digit plan number assigned to a plan by the Internal Revenue
Service.

. The most recent Pension Protection Act Zone Status available for 2014 and 2013 is for plan years that ended in calendar years 2014 and 2013,
respectively. The zone status is based on information provided to the Business by each plan. A plan in the “red” zone has been determined to be in
“critical status”, based on criteria established under the Internal Revenue Code (“Code”), and is generally less than 65% funded. A plan in the
“yellow” zone has been determined to be in “endangered status”, based on criteria established under the Code, and is generally less than 80% funded.
A plan in the “green” zone has been determined to be neither in “critical status” nor in “endangered status”, and is generally at least 80% funded.

. The “FIP/RP Status Pending/Implemented” column indicates whether a Funding Improvement Plan, as required under the Code to be adopted by plans
in the “yellow” zone, or a Rehabilitation Plan, as required under the Code to be adopted by plans in the “red” zone, is pending or has been
implemented by the plan as of the end of the plan year that ended in calendar year 2014.
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. Contributions by the Business are the amounts contributed in the Business’ fiscal periods ending in the specified year.

. The “Surcharge Imposed” column indicates whether the Business contribution rate for its fiscal year that ended on May 31, 2015 included an amount
in addition to the contribution rate specified in the applicable collective bargaining agreement, as imposed by a plan in “critical status”, in accordance
with the requirements of the Code.

. The last column lists the expiration dates of the collective bargaining agreements pursuant to which the Business contributes to the plans.

For plans that are not individually significant to the Business the total amount of contributions is presented in the aggregate.

Contributions by Expiration
Pension Protection Act FIP/ the Business Dates of
Zone Status RP Status (millions) Collective
Pending / Surcharge Bargaining
Pension Fund EIN / PN 2014 2013 Implemented  FY15 FY14 FY13 Imposed Agreements
Bakery and Confectionary Union and Industry 52-6118572 RP 2/29/2016 to
International Pension Plan /001 Red Red Implemented $1.7 $1.5 $0.5 No 5/18/2018
Central States, Southeast and Southwest Areas 36-6044243 RP 6/30/2015 to
Pension Fund /001 Red Red Implemented 0.2 0.2 0.1 No 6/04/2017
National Conference of Fireman & Oilers National ~— 52-6085445 FIP
Pension Fund /003 Yellow Yellow  Implemented 0.6 0.7 0.3 No 11/19/2015
Other Plans 0.3 0.3 0.1
Total Contributions $28 $27 $1.0

The Business will be listed in its plans’ Forms 5500 as providing more than 5% of the plan’s total contributions for the National Conference of Firemen &
Oilers National Pension Fund for the plan year ending in calendar year 2014.

The Business was not listed in the Forms 5500 filed by any of the other plans or for any of the other years as providing more than 5% of the plan’s total
contributions. At the date ConAgra Foods financial statements were issued, Forms 5500 were not available for plan years ending in calendar year 2014.

In addition to the contributions listed in the table above, the Business recorded an additional expense of $11.2 million in the four months ended 2013 related
to its expected incurrence of certain withdrawal costs.

Certain employees of the Business are covered under Ralcorp defined contribution plans. In fiscal 2015, the plans were fully merged with ConAgra Foods
plans. The expense related to the Ralcorp plans was $5.8 million and $4.1 million for fiscal 2014 and the four months ended 2013, respectively.

13. FAIR VALUE MEASUREMENTS

FASB guidance establishes a three-level fair value hierarchy based upon the assumptions (inputs) used to price assets or liabilities. The three levels of inputs
used to measure fair value are as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities,
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Level 2 — Observable inputs other than those included in Level 1, such as quoted prices for similar assets and liabilities in active markets or quoted prices
for identical assets or liabilities in inactive markets, and

Level 3 — Unobservable inputs reflecting the Business’ own assumptions and best estimate of what inputs market participants would use in pricing the asset
or liability.

The fair values of the Business’ Level 2 derivative instruments were determined using valuation models that use market observable inputs including interest
rate curves and both forward and spot prices for currencies and commodities. Derivative assets and liabilities included in Level 2 primarily represent commodity
and foreign currency option and forward contracts, interest rate swaps, and cross-currency swaps.

The following table presents the Business’ financial assets and liabilities measured at fair value on a recurring basis based upon the level within the fair value
hierarchy in which the fair value measurements fall, as of May 31, 2015:

Level 1 Level 2 Level 3 Total
Assets: |
Derivative assets $ 24 $ — $ — $24
Total assets $ 24 $ — $ — w
Liabilities:
Derivative liabilities $ — $ 5.0 $ — $5.0
Deferred compensation liabilities 0.7 — — 07
Total liabilities $ 0.7 $ 50 $ — $5.7

The following table presents the Business’ financial assets and liabilities measured at fair value on a recurring basis based upon the level within the fair value
hierarchy in which the fair value measurements fall, as of May 25, 2014:

Level 1 Level 2 Level 3 Total
Assets: T
Derivative assets $ 45 $ 39 $ — $84
Total assets $ 45 $ 3. $ — $84
Liabilities:
Derivative liabilities $ — $ 5.5 $ — $5.5
Deferred compensation liabilities 0.4 — — _04
Total liabilities $ 04 $ 55 § — $59

Certain assets and liabilities, including long-lived assets, goodwill, asset retirement obligations, and cost and equity investments are measured at fair value on
a nonrecurring basis.

During fiscal 2015 and 2014, the Business recognized goodwill impairment charges of $1.51 billion and $593.2 million, respectively. See Note 5 for a
discussion of the methodology employed to measure these impairments.

During fiscal 2015 and 2014, the Business recognized impairments of certain indefinite-lived brands in the amounts of $43.7 million and $3.0 million,
respectively. The fair values of these brands were estimated using the “relief from royalty” method (see Note 5).

During fiscal 2015, a charge of $13.7 million was recognized for the impairment of certain long-lived assets. The impairment was measured based upon an
estimated disposal value for the related production facility.
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The carrying amount of long-term debt (including current installments) was $40.0 million as of May 31, 2015 and $45.9 million as of May 25, 2014. Based
on current market rates, the fair value of this debt (level 2 liabilities) at May 31, 2015 and May 25, 2014 was estimated at $37.4 million and $45.5 million,
respectively.

14. OTHER NONCURRENT LIABILITIES

Other noncurrent liabilities consisted of:

May 31, 2015 May 25, 2014
Postretirement health care and pension obligations $ 37.0 $ 443
Noncurrent income tax liabilities 667.9 807.9
Self-insurance liabilities 23.1 23.4
Other 30.7 26.5
$ 758.7 $ 902.1

15. SUBSEQUENT EVENTS

On November 1, 2015, ConAgra Foods and TreeHouse Foods, Inc. (“TreeHouse™) entered into a Stock Purchase Agreement (the “Agreement”), pursuant to
which, subject to the satisfaction or waiver of certain conditions, ConAgra Foods has agreed to sell the Private Brands business to TreeHouse (the “Transaction”)
for $2.7 billion in cash on a cash-free, debt-free basis, subject to working capital and other adjustments.

ConAgra Foods and TreeHouse have each made customary representations, warranties and covenants in the Agreement, including, among others, covenants
by ConAgra Foods to, subject to certain exceptions, conduct the business in the ordinary course during the interim period between the execution of the Agreement
and the closing of the Transaction.

The obligation of the parties to close the Transaction is subject to customary closing conditions, including, among others, (i) the receipt of antitrust clearance
in the United States and Canada; and (ii) the absence of legal restraints or prohibitions. The obligation of each party to close the Transaction is also conditioned
upon the other party’s representations and warranties being true and correct (subject to certain materiality exceptions) and the other party having performed in all
material respects its obligations under the Agreement.

Pursuant to the Agreement, concurrently with the closing of the Transaction, ConAgra Foods and TreeHouse, and/or their respective affiliates, will enter into
a transition services agreement and certain other commercial arrangements.

In connection with its determination to divest the Private Brands business, ConAgra Foods has classified the related assets and liabilities as held for sale
beginning in the first quarter of fiscal 2016 and has recognized additional impairments of goodwill and long-lived assets in its externally reported financial
statements. The accompanying financial statements present the Private Brands business as an ongoing enterprise with a held in use perspective. Accordingly, these
financial statements do not reflect the impairments arising from the application of a held for sale measurement approach. In addition, ConAgra Foods has ceased
depreciation and amortization expense related to these assets in its externally reported financial statements according to accounting guidance. The accompanying
financials statements reflect depreciation and amortization expense under the held in use perspective.
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Private Brands Business
Unaudited Combined Statements of Operations
(in millions)

Twenty-six Twenty-six
Weeks Ended Weeks Ended
November 29, November 23,
2015 2014
Net sales $ 1,856.0 $ 1,947.7
Costs and expenses:
Cost of goods sold 1,626.0 1,722.4
Selling, general and administrative expenses 551.6 459.2
Interest expense, net 0.8 1.0
Loss from before income taxes (322.4) (234.9)
Income tax benefit (19.4) (31.2)
Net loss $ (303.0) $ (203.7)

The accompanying Notes are an integral part of the unaudited combined financial statements.
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Private Brands Business
Unaudited Combined Statements of Comprehensive Income (Loss)

(in millions)

Net loss
Other comprehensive income (loss):

Pension and post-employment benefit obligations included in net income:
Unrealized pension and post-employment benefit obligations
Reclassification for pension and post-employment benefits included in net

income

Unrealized currency translation gains (losses)

Comprehensive income (loss)

Twenty-six weeks Ended

Twenty-six weeks Ended

November 29, 2015 November 23,2014
Tax Tax

Pre-Tax (Expense) After-Tax Pre-Tax (Expense) After-Tax
Amount Benefit Amount Amount Benefit Amount
$(3224) $ 194 $ (303.0) $(2349) $ 312 § (203.7)

(0.4) 0.1 0.3) 0.2) 0.1 (0.1)
$ (13.2) — (13.2) (12.3) — (12.3)
$(336.0) $ 195 $ (3165) $(247.4) $ 313 $ (216.1)

The accompanying Notes are an integral part of the unaudited combined financial statements.
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Private Brands Business
Unaudited Combined Balance Sheets
(in millions)

November 29,
2015 May 31, 2015
ASSETS
Current assets
Cash and cash equivalents $ 32.5 $ 18.4
Receivables, less allowance for doubtful accounts of $0.5 and $0.5 299.5 273.6
Inventories 508.4 485.2
Prepaid expenses and other current assets 413 50.0
Total current assets 881.7 827.2
Property, plant and equipment 1,311.9 1,255.8
Less accumulated depreciation (406.3) (340.8)
Property, plant and equipment, net 905.6 915.0
Goodwill 1,258.6 1,601.7
Brands, trademarks and other intangibles, net 1,672.3 1,716.6
Other assets 4.7 4.4

$ 47229 $ 5,064.9

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities

Accounts payable 284.8 262.6
Accrued payroll 34.1 35.6
Other accrued liabilities 94.1 90.6
Total current liabilities 413.0 388.8

Senior long-term debt, excluding current installments 39.8 40.0
Other noncurrent liabilities 703.4 758.7
Total liabilities 1,156.2 1,187.5

Commitments and contingencies (Note 8)
Parent companies’ equity

Parent companies’ equity investment 5,833.8 5,828.0
Retained deficit (2,201.8) (1,898.8)
Accumulated other comprehensive loss (65.3) (51.8)

Total parent companies’ equity 3,566.7 3,877.4

$ 47229 $ 5,064.9

The accompanying Notes are an integral part of the unaudited combined financial statements.
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Private Brands Business
Unaudited Combined Statements of Cash Flows
(in millions)

Twenty-six weeks ended Twenty-six weeks ended
November 29, 2015 November 23,2014

Cash flows from operating activities:
Net income (loss) $ (303.0) $ (203.7)
Adjustments to reconcile income (loss) from continuing operations to net cash flows from
operating activities:

Depreciation and amortization 101.1 105.1
Asset impairment charges 342.8 243.0
Loss on sale of fixed assets 0.8 1.3
Share-based payments expense 2.8 23
Pension expense 2.7) (2.6)
Other items 5.9) (2.6)
Change in operating assets and liabilities excluding effects of business acquisitions and
dispositions:
Receivables (25.9) (29.3)
Inventories (23.2) (64.8)
Deferred income taxes and income taxes payable, net (38.8) (37.6)
Prepaid expenses and other current assets 6.9 3.1
Accounts payable 19.8 73.0
Accrued payroll and other accrued liabilities (6.3) 5.5
Net cash flows from operating activities 68.4 92.7
Cash flows from investing activities:
Additions to property, plant and equipment (60.1) (44.9)
Sale of property, plant and equipment 1.9 2.4
Net cash flows from investing activities (58.2) (42.5)
Cash flows from financing activities:
Net transactions with parent company 4.0 (51.2)
Repayment of long-term debt — 0.1)
Net cash flows from financing activities 4.0 (51.3)
Effect of exchange rate changes on cash and cash equivalents 0.1) —
Net change in cash and cash equivalents 14.1 (1.1)
Cash and cash equivalents at beginning of year 18.4 23.1
Cash and cash equivalents at end of year $ 32.5 $ 22.0

The accompanying Notes are an integral part of the unaudited combined financial statements.
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Notes to Unaudited Combined Financial Statements
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

1. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The unaudited financial information reflects all adjustments, which are, in the opinion of management, necessary for a fair presentation of the results of
operations, financial position, and cash flows for the periods presented. The adjustments are of a normal recurring nature, except as otherwise noted. These
condensed combined financial statements should be read in conjunction with the combined financial statements and related notes of the Private Brands Business (or
the “Business”) for the fiscal year ended May 31, 2015.

The results of operations for any quarter or a partial fiscal year period are not necessarily indicative of the results to be expected for other periods or the full
fiscal year.

Basis of Presentation — These combined financial statements reflect the historical financial position, results of operations, and cash flows of the Business
during each respective period. The combined financial statements were prepared using the specific accounting records of the entities which comprise the Business.
The combined financial statements of the Business have been prepared in accordance with accounting principles generally accepted in the United States of America
(“U.S. GAAP”). Because a direct ownership relationship did not exist among the various units comprising the Private Brands Business, ConAgra Foods, Inc.
(“ConAgra Foods” or the “Parent”) and its subsidiaries’ equity investment is shown in lieu of stockholders’ equity in the combined financial statements. The
financial information included herein may not reflect the combined financial position, results of operations, changes in parent companies’ equity investment, and
cash flows of the Business in the future, and does not reflect what they would have been had the Business been operated as a separate, stand-alone entity during the
periods presented. All significant intercompany investments, accounts, and transactions between the various legal entities comprising the Business have been
eliminated.

ConAgra Foods has historically provided services to its subsidiaries, including the Business, for certain functions. These services include providing certain
legal, finance, internal audit, financial reporting, income tax accounting and advisory, insurance, information technology, treasury, and human resources functions.
The cost of providing these services has been allocated to the operating businesses of ConAgra Foods, including the Business. These allocated costs are included in
these combined financial statements. The allocations have been determined on a basis which ConAgra Foods and the Business considered to be reasonable
reflections of the utilization of services provided by ConAgra Foods. However, these allocations may not reflect the costs and expenses that the Private Brands
business would have incurred as a stand-alone company. A more detailed discussion of the relationship with ConAgra Foods, including a description of the costs
which have been allocated to the Business and the methods of cost allocation, is included in Note 2.

As further described in Note 2, the Business engages in various intercompany transactions with ConAgra Foods and its affiliates, including the sale and
purchase of certain products, the procurement of certain materials and services, cash transfers related to ConAgra Foods’ centralized cash management process and
expense allocations. As ConAgra Foods does not settle intercompany transactions with its businesses on a routine basis, all amounts due to (from) ConAgra Foods
are classified as parent companies’ equity investment in the combined balance sheets. Changes in parent companies’ equity investment arising from cash
transactions are presented as financing activities in the accompanying combined statements of cash flows, notwithstanding that advances from parent companies are
utilized to fund the Business’ working capital requirements.

Comprehensive Income — Comprehensive income includes net income, currency translation adjustments, certain derivative-related activity, changes in the
value of available-for-sale investments, and changes in prior service cost and net actuarial gains (losses) from pension (for amounts not in excess of the 10%
“corridor”) and postretirement health care plans. The Business generally deems its foreign investments to be essentially permanent in nature and the Business does
not provide for taxes on currency translation adjustments arising from converting the investment denominated in a foreign currency to U.S. dollars. When the
Business determines that a foreign investment, as well as undistributed earnings, are no longer permanent in nature, estimated taxes are provided for the related
deferred tax liability (asset), if any, resulting from currency translation adjustments.
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Notes to Unaudited Combined Financial Statements
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

The following table summarizes the reclassifications from accumulated other comprehensive loss into income (loss):

Twenty-six weeks ended Twenty-six weeks ended Affected Line Item in the Combined
November 29, 2015 November 23, 2014 Statement of Operations !
Amortization of pension and postretirement
healthcare liabilities:
Net prior service benefit Selling, general and
$ (0.4) $ 0.2) administrative expenses
Net actuarial loss Selling, general and
— — administrative expenses
0.4) 0.2) Total before tax
0.1 0.1 Income tax expense
$ (0.3) $ 0.1) Net of tax

1 Amounts in parentheses indicate income recognized in the Combined Statements of Operations.

Use of Estimates — Preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates
and assumptions. These estimates and assumptions affect reported amounts of assets, liabilities, revenues, and expenses as reflected in the combined financial
statements. Actual results could differ from these estimates.

Recently Issued Accounting Standards — In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2014-09, Revenue from Contracts with Customers, which requires an entity to recognize the amount of revenue to which it expects to be entitled for the
transfer of promised goods or services to customers. The ASU will replace most existing revenue recognition guidance in U.S. GAAP. On July 9, 2015, the FASB
deferred the effective date of the new revenue recognition standard by one year. Based on the FASB’s ASU, the Business will apply the new revenue standard in its
fiscal year 2019. Early adoption in the Business’ fiscal year 2018 is permitted. The Business is evaluating the effect that ASU 2014-09 will have on its combined
financial statements and related disclosures. The standard permits the use of either the retrospective or cumulative effect transition method.

In July 2015, the FASB issued ASU 2015-11, Inventory, which requires an entity to measure inventory within the scope at the lower of cost and net
realizable value. Net realizable value is the estimated selling prices in the ordinary course of business, less reasonably predictable costs of completion, disposal, and
transportation. The effective date for the standard is for fiscal years beginning after December 15, 2016. Early adoption is permitted. The Business does not expect
this ASU to have a material impact to its financial statements. The standard is to be applied prospectively.

In November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which will require entities to present deferred tax assets
(DTAs) and deferred tax liabilities (DTLs) as noncurrent in a classified balance sheet. The ASU simplifies the current guidance, which requires entities to
separately present DTAs and DTLs as current and noncurrent in a classified balance sheet. The effective date for the standard is for fiscal years beginning after
December 15, 2016. Early adoption is permitted. The standard is to be applied prospectively or retrospectively.
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Notes to Unaudited Combined Financial Statements
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

2. TRANSACTIONS WITH AFFILIATED COMPANIES

ConAgra Foods provides a variety of services to the Business, such as treasury and cash management, procurement, information technology, general
accounting and finance, payroll and human resources, legal and communications, real estate and facilities, and other general and administrative stewardship. To the
extent that costs were not directly attributable to the Private Brands business (direct costs primarily include restructuring charges and employee benefits for Private
Brands personnel which include certain stock-based compensation, pension and postretirement benefits, healthcare and workers’ compensation), ConAgra Foods
allocates certain selling, general and administrative costs to the Business based on specific metrics correlated with the cost of these services (e.g., employee
headcount, net sales, square footage of office space, etc.). Allocations based upon these metrics resulted in $90.7 million and $86.0 million of selling, general, and
administrative costs allocated to the Private Brands business in the first half of fiscal 2016 and 2015, respectively.

The above allocations were consistent with historical allocations done for the Private Brands segment; however, ConAgra Foods does not historically
allocate certain other corporate costs to its various segments. For any remaining indirect corporate costs which support the Private Brands business, the Business
has been allocated additional selling, general and administrative costs using an equal weighting between the Private Brands product contribution margin (net sales
less cost of goods sold and advertising and promotion expenses) and Private Brands total assets relative to consolidated ConAgra Foods product contribution
margin and total assets. Allocations of indirect corporate costs resulted in $30.1 million and $27.9 million of selling, general and administrative costs allocated to
the Private Brands business in the first half of fiscal year 2016 and 2015, respectively.

Although it is not practicable for the Business to estimate what such costs would have been if it had operated as a separate entity, the Business considers such
allocations to have been made on a reasonable basis.

The Combined Balance Sheets and the Combined Statements of Operations include only the specific debt and interest expense of the legal entities that make-
up the Business, and do not include any allocated interest expense or third party debt of ConAgra Foods. The interest expense included in the Business’ results of
operations was $0.8 million and $1.0 million in the first half of fiscal 2016 and 2015, respectively.

ConAgra Foods does not settle intercompany transactions with its subsidiaries on a routine basis. As such, all amounts due to (from) ConAgra Foods are
classified as parent companies’ equity in the combined balance sheets. Net transactions with parent companies on the combined statements of parent companies’
equity reflect changes in parent companies’ equity for all transactions between ConAgra Foods and the Business, including direct and allocated charges from
ConAgra Foods to the Business, intercompany cash transfers, derivative hedging activities performed by ConAgra Foods for the benefit of the Business, sales of
pasta, flour, nuts, and other products for use by other ConAgra affiliates, and net cash management activities. In addition, these financial statements reflect the sale
of certain branded products manufactured for distribution by other ConAgra affiliates. Income tax payments are made by ConAgra Foods on the Business’ behalf.
Income taxes payable are settled in parent companies’ equity when payments are made by ConAgra Foods and are recognized in cash flows from financing
activities when the tax liability is settled by ConAgra Foods.

Sales to ConAgra Foods of $17.6 million and $16.4 million were included in net sales for the first half of fiscal 2016 and 2015, respectively. The related cost
of goods sold were $16.5 million and $15.7 million, respectively. The Business also made purchases from ConAgra Foods of $6.1 million and $5.2 million in the
first half of fiscal 2016 and 2015, respectively.



Notes to Unaudited Combined Financial Statements
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

3. RESTRUCTURING ACTIVITIES
Supply Chain and Administrative Efficiency Plan

The Business incurred costs in connection with the integration and restructuring of the operations of the Business into those of ConAgra Foods, optimization
of ConAgra Foods’ supply chain network, manufacturing assets, and improvement of selling, general and administrative effectiveness and efficiencies, which are
referred to as the Supply Chain and Administrative Efficiency Plan (the “SCAE Plan”).

During the first half of fiscal 2016 and 2015, the Business recognized the following pre-tax expenses for the SCAE Plan:

Twenty-six weeks ended Twenty-six weeks ended
November 29, 2015 November 23,2014

Multi-employer pension costs $ 0.2 $ 0.2
Accelerated depreciation 1.4 2.6
Other cost of goods sold 0.8 0.6
Total cost of goods sold 24 34
Severance and related costs 2.2 43

Contract/Lease cancellation expense 1.1 —
Fixed asset impairment /Loss on disposal 0.4) 2.3
Other selling, general and administrative expenses 4.9 6.9
Total selling, general and administrative expenses 7.8 13.5
Consolidated total $ 10.2 $ 16.9

Included in the above results for the first half of fiscal 2016 are $8.4 million of charges that have resulted or will result in cash outflows and $1.8 million in
non-cash charges.

The Business recognized the following cumulative (plan inception to November 29, 2015) pre-tax expenses related to the SCAE Plan in its Combined
Statement of Operations:

Multi-employer pension costs $ 11.6
Accelerated depreciation 23.8
Other cost of goods sold 4.2
Total cost of goods sold 39.6
Severance and related costs 48.9
Contract/Lease cancellation expense 4.7
Accelerated depreciation 0.6
Fixed asset impairment /Loss on disposal 20.8
Other selling, general and administrative expenses 14.1
Total selling, general and administrative expenses 89.1
Consolidated total $128.7

Included in the above results are $83.3 million of charges that have resulted or will result in cash outflows and $45.4 million in non-cash charges.
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Notes to Unaudited Combined Financial Statements
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

Liabilities recorded for the SCAE Plan and changes therein for the first half of fiscal 2016 were as follows:

Costs Incurred Costs Paid
Balance at and Charged or Otherwise Changes in Balance at

May 31, 2015 to Expense Settled Estimates November 29, 2015

Multi-employer pension costs $ 11.4 $ 0.2 $ 0.4) $ 0.0 $ 11.2
Severance and related costs 7.6 2.4 (5.8) (0.3) 3.9
Contract/Lease cancellation expense 6.6 1.1 (1.1) 0.0 6.6
Other costs 1.2 5.0 4.4) (0.0) 1.8
Total $ 26.8 $ 8.7 $ (11.7) $ (0.3) $ 23.5

4. LONG-TERM DEBT

Net interest ¢ x pense consists of $0.8 million and $1.0 million for first half of fiscal year 2016 and 2015, respectively.

The 4.95% senior notes and 6.625% senior notes issued by Ralcorp were redeemed subsequent to the end of November 29, 2015 and no amounts remain
outstanding under these senior notes.

5. GOODWILL AND OTHER IDENTIFIABLE INTANGIBLE ASSETS

The change in the carrying amount of goodwill for the first half of fiscal 2016 was as follows:

Balance as of May 31, 2015 $1,601.7
Impairment (340.5)
Currency translation (2.6)
Balance as of November 29, 2015 $1,258.6

Other identifiable intangible assets were as follows:

November 29, 2015 May 31, 2015
Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization
Non-amortizing intangible assets $ 872 $ — $ 872 $ —
Amortizing intangible assets 1,825.8 240.7 1,828.2 198.8
$1,913.0 $ 240.7 $1,915.4 $ 198.8

Non-amortizing intangible assets are comprised of brands and trademarks.
Amortizing intangible assets are principally composed of customer relationships, licensing arrangements, and intellectual property.

Because forecasted sales and profits for the Business fell below expectations for fiscal 2015, the Business performed a quantitative analysis of goodwill of its
reporting units in the second quarter of fiscal 2015. Estimating the fair value of individual reporting units requires the Business to make assumptions and estimates
regarding its future plans and future industry and economic conditions. The future cash flows of each of the at-risk reporting units were estimated and the net
present value of those estimated cash flows were calculated using a risk adjusted discount rate, in order to estimate the fair value of each reporting unit from the
perspective of a market participant. The Business used discount rates and terminal growth rates of approximately 8% and 3%, respectively, to calculate the present
value of estimated future cash flows. The Business then compared the estimated fair value of
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

each reporting unit to the respective historical carrying value (including allocated assets and liabilities of certain shared and Corporate functions), and determined
that the fair value of the reporting unit was less than the carrying value for five of its reporting units. With the assistance of a third-party valuation specialist, the
Business estimated the fair value of the assets and liabilities of each of these reporting units in order to determine the implied fair value of goodwill of each
reporting unit. The Business recognized impairment charges for the difference between the implied fair value of goodwill and the historical carrying value of
goodwill within each reporting unit. Accordingly, during the second quarter of fiscal 2015, the Business recorded a $210.9 million charge for the impairment of
goodwill. During the first half of fiscal 2016, the Business recorded an additional $340.5 million charge for the impairment of goodwill. See Note 13 for a
discussion of additional charges recorded by ConAgra Foods in their externally reported financial statements which are not reflected in the accompanying financial
statements of the Private Brands business.

In the second quarter of fiscal 2015, the Business also performed a quantitative impairment test for non-amortizing intangible assets. The Business
recognized impairment charges of $30.0 million to write-down three small brands.

6. SHARE-BASED PAYMENTS

For the first half of fiscal 2016 and 2015, the Business recognized total stock-based compensation expense relating to Business employees participating in
the ConAgra Foods stock plan (including ConAgra Foods’ common stock options, restricted stock units, and cash-settled restricted stock units) of $2.8 million and
$2.3 million, respectively. Compensation expense allocated to the Business for stock-based compensation arrangements in addition to this direct and incremental
expense totaled $5.2 million and $5.6 million for the first half of fiscal 2016 and 2015, respectively.

All stock-based compensation plans are managed on a consolidated basis by ConAgra Foods. Certain costs of these programs have been allocated to the
Business directly based on participation by specific company employees and through indirect cost allocations described in Note 2.

For the first half of fiscal 2016, ConAgra Foods granted 73.9 thousand restricted stock units to Business employees at a weighted average grant date price of
$44.72, 107.6 thousand cash-settled restricted stock units at a weighted average grant date price of $44.72, and 117.8 thousand stock options at a weighted average

exercise price of $44.72.

The weighted average Black-Scholes assumptions for stock options granted during the first half of fiscal 2016 were as follows:

Expected volatility (%) 17.85
Dividend yield (%) 2.81
Risk-free interest rate (%) 1.70
Expected life of stock option (years) 4.96

The weighted average value of stock options granted during the first quarter of fiscal 2016 was $5.26 per option based upon a Black-Scholes methodology.

7. PRE-TAX LOSS AND INCOME TAXES

Income tax benefit for the first half of fiscal 2016 and 2015 was $19.4 million and $31.2 million, respectively. The effective tax rate (calculated as the ratio
of income tax expense to pre-tax income) was a benefit of approximately 6.0% and 13.3% for the first half of fiscal 2016 and 2015, respectively. The low effective
rates (benefit) were primarily attributable to non-deductible portion of goodwill impairment charges.
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

The amount of gross unrecognized tax benefits for uncertain tax positions, including positions impacting only the timing of tax benefits, was $33.4 million as
of November 29, 2015 and $38.4 million as of May 31, 2015. Included in the balance was $6.3 million as of both November 29, 2015 and May 31, 2015, for tax
positions for which the ultimate deductibility is highly certain but for which there is uncertainty about the timing of such deductibility. Because of the impact of
deferred tax accounting, the disallowance of the shorter deductibility period would not affect the annual effective tax rate but would accelerate the payment of cash
to the taxing authority to an earlier period. Any associated interest and penalties imposed would affect the tax rate. The gross unrecognized tax benefits excluded
related liabilities for gross interest and penalties of $15.3 million and $17.0 million as of November 29, 2015 and May 31, 2015, respectively.

The net amount of unrecognized tax benefits at November 29, 2015 and May 31, 2015 that, if recognized, would impact the Business’ effective tax rate was
$16.6 million and $20.0 million, respectively. Recognition of these tax benefits would have a favorable impact on the Business’ effective tax rate.

The Business estimates that it is reasonably possible that the amount of gross unrecognized tax benefits will decrease by up to $5.0 million over the next
twelve months due to various federal, state, and foreign audit settlements and the expiration of statutes of limitations.

8. CONTINGENCIES

The Business is party to a number of lawsuits and claims arising out of the operation of its business. After taking into account liabilities recognized for all of
the outstanding matters, management believes the ultimate resolution of such matters should not have a material adverse effect on the Business’ financial condition,
results of operations, or liquidity. Costs of legal services are recognized in earnings as services are provided.

9. DERIVATIVE FINANCIAL INSTRUMENTS

The Business’ operations are exposed to market risks from adverse changes in commodity prices affecting the cost of raw materials and energy, foreign
currency exchange rates, and interest rates. In the normal course of business, these risks are managed through a variety of strategies, including the use of
derivatives.

Commodity and commodity index futures and option contracts are used from time to time to economically hedge commodity input prices on items such as
natural gas, vegetable oils, proteins, packaging materials, dairy, grains, and electricity. Generally, the Business economically hedges a portion of the Business’
anticipated consumption of commodity inputs for periods of up to 36 months. The Business, through its Parent, may enter into longer-term economic hedges on
particular commodities, if deemed appropriate. As of November 29, 2015, ConAgra Foods had economically hedged certain portions of the Business’ anticipated
consumption of commodity inputs using derivative instruments with expiration dates through March 2016.

In order to reduce exposures related to changes in foreign currency exchange rates, ConAgra Foods enters into forward exchange, option, or swap contracts
on behalf of the Business from time to time for transactions denominated in a currency other than the applicable functional currency. This includes, but is not
limited to, hedging against foreign currency risk in purchasing inventory and capital equipment, sales of finished goods, and future settlement of foreign-
denominated assets and liabilities. As of November 29, 2015, ConAgra Foods had economically hedged certain portions of the Business’ foreign currency risk in
anticipated transactions using derivative instruments with expiration dates through December 2015.
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

Economic Hedges of Forecasted Cash Flows

Many of the Business’ derivatives do not qualify for, and the Business does not currently designate certain commodity derivatives to achieve, hedge
accounting treatment. The Business reflects realized and unrealized gains and losses from derivatives used to economically hedge anticipated commodity
consumption in earnings immediately within general corporate expense (within cost of goods sold).

Economic Hedges of Fair Values — Foreign Currency Exchange Rate Risk

The Business may use options and cross currency swaps to economically hedge the fair value of certain monetary assets and liabilities (including
intercompany balances) denominated in a currency other than the functional currency. These derivatives are marked-to-market with gains and losses immediately
recognized in selling, general and administrative expenses. These substantially offset the foreign currency transaction gains or losses recognized as values of the
monetary assets or liabilities being economically hedged change.

All derivative instruments are recognized on the Unaudited Combined Balance Sheets at fair value (refer to Note 11 for additional information related to fair
value measurements). The fair value of derivative assets is recognized within prepaid expenses and other current assets, while the fair value of derivative liabilities
is recognized within other accrued liabilities. In accordance with generally accepted accounting principles, the Business offsets certain derivative asset and liability
balances where master netting agreements provide for legal right of setoff.

Derivative assets and liabilities were reflected in the Business’ Unaudited Combined Balance Sheets as follows:

November 29, 2015 May 31, 2015
Prepaid expenses and other current assets $ — $ 2.4
Other accrued liabilities 4.4 5.0

The following table presents the Business’ derivative assets and liabilities, at November 29, 2015, on a gross basis, prior to the setoff of $6.6 million where
legal right of setoff existed:

Derivative Assets Derivative Liabilities
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Commodity contracts Prepaid expenses and other current assets $ 6.6 Other accrued liabilities $§ 110
Total derivatives $ 6.6 $ 11.0
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

The following table presents the Business’ derivative assets and liabilities, at May 31, 2015, on a gross basis, prior to the setoff of $5.2 million where legal
right of setoff existed:

Derivative Assets Derivative Liabilities
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Commodity contracts Prepaid expenses and other current assets $ 7.6 Other accrued liabilities $ 100
Foreign exchange contracts Prepaid expenses and other current assets — Other accrued liabilities 0.2
Total derivatives $ 7.6 $ 102

The location and amount of gains (losses) from derivatives not designated as hedging instruments in the Business’ Unaudited Combined Statements of
Earnings were as follows:

For the twenty-six weeks ended November 29, 2015
Amount of Gain (Loss)
Recognized on

Derivatives

Location in Combined Statement in Combined

of Operations of Statement of

Derivatives Not Designated as Hedging Instruments Gain (Loss) Recognized on Derivatives Operations
Commodity contracts Cost of goods sold $ (3.9)
Foreign exchange contracts Selling, general and administrative expense (0.2)

Total loss from derivative instruments

not designated as hedging instruments $ 4.1)

For the twenty-six weeks ended November 23, 2014
Amount of Gain (Loss)
Recognized on

Derivatives
in Combined
Location in Combined Statement of Operations of Statement of
Derivatives Not Designated as Hedging Instruments Gain (Loss) Recognized on Derivatives Operations
Commodity contracts Cost of goods sold $ (4.6)
Foreign exchange contracts Selling, general and administrative expense 0.1
Total loss from derivative instruments
not designated as hedging instruments $ 4.5)

As of November 29, 2015, the Business’ open commodity contracts had a notional value (defined as notional quantity times market value per notional
quantity unit) of $56.8 million and $55.4 million for purchase and sales contracts, respectively. As of May 31, 2015, the Business’ open commodity contracts had a
notional value of $203.5 million and $153.8 million for purchase and sales contracts, respectively. The notional amount of the Business’ foreign currency forward
and cross currency swap contracts as of November 29, 2015 and May 31, 2015 was $0.3 million and $3.4 million, respectively.

ConAgra Foods enters into certain commodity and foreign exchange derivatives on behalf of the Business with a diversified group of counterparties.
ConAgra Foods continually monitors the Business’ positions and the credit ratings of the counterparties involved and limit the amount of credit exposure to any
one party. These transactions may expose the Private Brands business to potential losses due to the risk of nonperformance by these counterparties. At
November 29, 2015, the Business was not subject to potential losses due to counterparty nonperformance. The Business has not incurred a material loss due to
nonperformance in any period presented and do not expect to incur any such material loss. ConAgra Foods also enters into futures and options transactions on
behalf of the Business through various regulated exchanges.
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

10. PENSION AND POSTRETIREMENT BENEFITS

The Business has defined benefit retirement plans (“plans”) for eligible salaried and hourly employees. Benefits are based on years of credited service and
average compensation or stated amounts for each year of service. The Business also sponsors postretirement plans which provide certain medical and dental
benefits (“other postretirement benefits”) to qualifying U.S. employees. The Business’ pension plans were closed to new hire employees and were also frozen, such
that no further benefits accrue for current employees. In addition, other employees of the Business are participants in the Parents’ defined benefit pension plans. As
such, indirect allocations of costs to the Business include indirect costs of providing these benefits.

Components of pension benefit and other postretirement benefit costs included:

Pension Benefits
Twenty-six Weeks Ended

November 29, November 23,
2015 2014

Service cost $ 2.1 $ 2.2

Interest cost 6.1 6.1
Expected return on plan assets (10.9) (10.9)
Benefit cost — Business plans 2.7 (2.6)

Pension benefit cost — multi-employer plans 1.1 1.4
Total benefit cost $ (1.6) $ 1.2)

Postretirement Benefits
Twenty-six Weeks Ended

November 29, November 23,
2015 2014
Service cost $ — $ 0.1
Interest cost 0.4 0.6
Amortization of prior service benefit (0.4) 0.2)
Total cost $ — $ 0.5

During the first half of fiscal 2016, the Business contributed $0.3 million to its pension plans and contributed $1.3 million to its other postretirement plans. Based
upon the current funded status of the plans and the current interest rate environment, the Business anticipates making further contributions of approximately $0.4
million to its pension plans for the remainder of fiscal 2016. The Business anticipates making further contributions of $1.3 million to its other postretirement plans
during the remainder of fiscal 2016. These estimates are based on ERISA guidelines, current tax laws, plan asset performance, and liability assumptions, which are
subject to change.

11. FAIR VALUE MEASUREMENTS

FASB guidance establishes a three-level fair value hierarchy based upon the assumptions (inputs) used to price assets or liabilities. The three levels of inputs
used to measure fair value are as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities,
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

Level 2 — Observable inputs other than those included in Level 1, such as quoted prices for similar assets and liabilities in active markets or quoted prices
for identical assets or liabilities in inactive markets, and

Level 3 — Unobservable inputs reflecting the Business’ own assumptions and best estimate of what inputs market participants would use in pricing the asset
or liability.

The fair values of the Business’ Level 2 derivative instruments were determined using valuation models that use market observable inputs including interest
rate curves and both forward and spot prices for currencies and commodities. Derivative assets and liabilities included in Level 2 primarily represent commodity
and foreign currency option and forward contracts, interest rate swaps, and cross-currency swaps.

The following table presents the Business’ financial assets and liabilities measured at fair value on a recurring basis based upon the level within the fair value
hierarchy in which the fair value measurements fall, as of November 29, 2015:

Level 1 Level 2 Level 3 Total

Liabilities:
Derivative liabilities $ — $ 4.4 $ — $4.4
Deferred compensation liabilities 1.0 — — _ 1.0
Total liabilities $ 1.0 $ 4.4 $ — $54

The following table presents the Business’ financial assets and liabilities measured at fair value on a recurring basis based upon the level within the fair value
hierarchy in which the fair value measurements fall, as of May 31, 2015:

Level 1 Level 2 Level 3 Total
Assets:

Derivative assets $ 24 $ — $ — $24
Total assets $ 24 § — $ — $24

Liabilities:
Derivative liabilities $ — $ 5.0 $ — $5.0
Deferred compensation liabilities 0.7 — — _ 07
Total liabilities $ 0.7 $ 5.0 $ — $5.7

Certain assets and liabilities, including long-lived assets, goodwill, asset retirement obligations, and cost and equity investments are measured at fair value on
a nonrecurring basis.

During the first half of fiscal 2016 and 2015, the Business recognized goodwill impairment charges of $340.5 and $210.9, respectively (See Note 5).

During the first half of fiscal 2015, impairments of certain indefinite-lived brands were recognized in the amount of $30.0 million. The fair values of these
brands were estimated using the “relief from royalty” method.

The carrying amount of long-term debt (including current installments) was $39.8 million as of November 29, 2015 and $40.0 million as of May 31, 2015.
Based on current market rates, the fair value of this debt (level 2 liabilities) at November 29, 2015 and May 31, 2015, was estimated at $36.6 million and $37.4
million, respectively.
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Notes to Combined Financial Statements - (Continued)
For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

12. INVESTED EQUITY

The following tables present a reconciliation of Invested Equity accounts for the twenty-six weeks ended November 29, 2015 and November 23, 2014:

Parent Accumulated
Company Other Total Parent
Equity Comprehensive Company
Investment Income (Loss) Equity
Balance at May 31, 2015 $ 3,929.2 $ (51.8) $ 38774
Currency translation adjustment (13.2) (13.2)
Net transactions with parent company 5.8 5.8
Pension and postretirement healthcare benefits 0.3) 0.3)
Net income (loss) (303.0) (303.0)
Balance at November 29, 2015 $ 3,632.0 $ (65.3) $ 3,566.7
Parent Accumulated
Company Other Total Parent
Equity Comprehensive Company
Investment Income (Loss) Equity
Balance at May 25, 2014 $ 5,463.2 $ (13.8) $ 54494
Currency translation adjustment (12.2) (12.2)
Net transactions with parent company (53.9) (53.9)
Pension and postretirement healthcare benefits 0.2) 0.2)
Net income (loss) (203.7) (203.7)
Balance at November 23, 2014 $ 5,205.6 $ (26.2) $ 5,179.4

13. CONAGRA FOODS PLANNED DIVESTITURE OF THE PRIVATE BRANDS BUSINESS

On November 1, 2015, ConAgra Foods and TreeHouse Foods, Inc. (“TreeHouse™) entered into a Stock Purchase Agreement (the “Agreement”), pursuant to
which, subject to the satisfaction or waiver of certain conditions, ConAgra Foods has agreed to sell the Private Brands business to TreeHouse (the “Transaction’)
for $2.7 billion in cash on a cash-free, debt-free basis, subject to working capital and other adjustments.

ConAgra Foods and TreeHouse have each made customary representations, warranties and covenants in the Agreement, including, among others, covenants
by ConAgra Foods to, subject to certain exceptions, conduct the business in the ordinary course during the interim period between the execution of the Agreement
and the closing of the Transaction.

The obligation of the parties to close the Transaction is subject to customary closing conditions, including, among others, (i) the receipt of antitrust clearance
in the United States and Canada; and (ii) the absence of legal restraints or prohibitions. The obligation of each party to close the Transaction is also conditioned
upon the other party’s representations and warranties being true and correct (subject to certain materiality exceptions) and the other party having performed in all
material respects its obligations under the Agreement.

Pursuant to the Agreement, concurrently with the closing of the Transaction, ConAgra Foods and TreeHouse, and/or their respective affiliates, will enter into
a transition services agreement and certain other commercial arrangements.

In connection with its determination to divest the Private Brands business, ConAgra Foods has classified the related assets and liabilities as held for sale
beginning in the first quarter of fiscal 2016 and has recognized additional impairments of goodwill and
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For the Twenty-six Weeks ended November 29, 2015 and November 23, 2014
(columnar dollars in millions)

long-lived assets in its externally reported financial statements. The accompanying financial statements present the Private Brands business as an ongoing
enterprise with a held in use perspective. Accordingly, these financial statements do not reflect the impairments arising from the application of a held for sale
measurement approach. In addition, ConAgra Foods has ceased depreciation and amortization expense related to these assets in its externally reported financial
statements according to accounting guidance. The accompanying financials statements reflect depreciation and amortization expense under the held in use
perspective.
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Exhibit 99.3

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

2 < 29 ¢

On November 1, 2015, TreeHouse Foods, Inc. (“TreeHouse,” the “Company,” “us,” “we” or “our”) entered into a definitive Stock Purchase Agreement (the
“Purchase Agreement”) with ConAgra Foods, Inc. (the “Seller”), pursuant to which a subsidiary of TreeHouse will purchase (the “Acquisition”) all of the
outstanding common stock of Ralcorp Holdings, Inc., the entity through which the Seller’s private brands business (the “Private Brands Business™) is operated. We
estimate that the funds necessary to consummate the acquisition of the Private Brands Business, including payment of related fees and expenses, will be
approximately $2.8 billion. The purchase price is payable in cash at closing, and subject to adjustments for working capital and post-closing other adjustments.
Consummation of the Acquisition is subject to customary closing conditions. We intend to finance the Acquisition through this offering of shares of common stock,
with the balance funded under our credit agreement and through an issuance of senior notes. Accordingly, purchase price and the related transaction expenses and
fees are together expected to be $2.8 billion and are expected to be funded by $750.0 million in gross proceeds from the sale of common stock, $775.0 million in
gross proceeds from the proposed exempt issuance under the Securities Act of 1933, as amended, of senior notes (the “New Senior Notes”) (or, to the extent we do
not consummate the offering of the New Senior Notes, borrowings under a bridge facility (the “Bridge Facility”)), a $1.025 billion draw of an incremental term
loan A-2 facility (the “Term A-2 Facility”) under the credit agreement, and $250.0 million in borrowings under the Company’s existing revolving credit facility
(the “Existing Revolving Credit Facility”). The consummation of this offering of shares of common stock is not conditioned upon the closing of the Acquisition. In
addition, there can be no assurance that the Transactions will be consummated under the terms contemplated or at all.

We derived the unaudited pro forma data set forth below by the application of pro forma adjustments to the historical financial statements of TreeHouse
incorporated by reference herein and the Private Brands Business incorporated by reference herein.

The unaudited pro forma condensed combined statement of income for the year ended December 31, 2014 gives effect to TreeHouse’s acquisition of Flagstone
Foods and the Transactions as if they had occurred on January 1, 2014, combines the historical results of TreeHouse for its year ended December 31, 2014, the
historical results of Flagstone Foods for the period January 1, 2014 through July 28, 2014 (its acquisition date) and the Private Brands Business for the twelve
months ended February 22, 2015, and reflects pro forma adjustments that are expected to have a continuing impact on the combined results.

The historical results of TreeHouse were derived from its audited consolidated statement of income included in its Annual Report on Form 10-K for the year ended
December 31, 2014 and incorporated by reference herein. The historical results of the Private Brands Business were derived from its audited carve-out statements
of operations for its fiscal years ended May 31, 2015 and May 25, 2014, incorporated by reference herein, as well as its unaudited interim period carve-out
statements of operations for the six months ended November 29, 2015 and November 23, 2014, incorporated by reference herein, and its unaudited interim period
carve-out statements of operations for the nine months ended February 22, 2015 and February 23, 2014, not included or incorporated by reference herein, which
were used to develop fiscal periods which align with those of TreeHouse.

The unaudited pro forma condensed combined statement of income for the nine-month period ended September 30, 2015 gives effect to the Transactions as if they
had occurred on January 1, 2014, combines the historical results of TreeHouse for the nine months ended September 30, 2015 and the Private Brands Business for
its nine months ended November 29, 2015 and reflects pro forma adjustments that are expected to have a continuing impact on the combined results. The historical
results of TreeHouse were derived from its unaudited consolidated statements of income included in its Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2015 and incorporated by reference herein. The historical results of the Private Brands Business were derived from its unaudited carve-out
statements of operations for the relevant periods within its fiscal years 2015 and 2016, as well as the audited financial statements.

The unaudited pro forma condensed combined balance sheet data at September 30, 2015 gives effect to the Transactions as if they occurred on such date and
combines the historical balance sheets of TreeHouse as of September 30, 2015 and the Private Brands Business as of November 29, 2015. The TreeHouse balance
sheet information was derived from its unaudited consolidated balance sheet included in its Quarterly Report on Form 10-Q
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for the quarterly period ended September 30, 2015 and incorporated by reference herein. The Private Brands Business balance sheet information was derived from
its unaudited carve-out balance sheet as of November 29, 2015 incorporated by reference herein.

The Private Brands Business was not operating as a separate legal entity within Seller. Accordingly, its financial statements have been prepared on a carve-out
basis. The carve-out financial statements have been derived from the consolidated financial statements and accounting records of Seller, using the historical results
of operations and historical bases of assets and liabilities which comprise the Private Brands Business. The carve-out financial statements also include allocations
of certain Seller-shared expenses. Seller’s management believes the assumptions and methodologies underlying the allocation of shared expenses from Seller are
reasonable in depicting the Private Brands Business on a carve-out basis; however, such expenses may not be indicative of the actual level of expense that would
have been incurred by the Private Brands Business if it had operated as an independent company or of the costs expected to be incurred in the future. As such, the
carve-out financial statements included in this prospectus supplement may not necessarily reflect the Private Brands Business’s results of operations, financial
position or cash flows in the future or what its results of operations, financial position or cash flows would have been had the Private Brands Business been a stand-
alone entity during the periods presented.

The unaudited pro forma condensed combined financial statements have been prepared by TreeHouse’s management for illustrative purposes only and are not
necessarily indicative of the consolidated financial position or results of operations in future periods or the results that actually would have been realized had
TreeHouse and the Private Brands Business been a combined company during the periods presented. The pro forma adjustments are based on the preliminary
assumptions and information available at the time of the preparation of this prospectus supplement, and such assumptions are subject to charge.

The unaudited pro forma condensed combined statements of income exclude certain non-recurring charges that have been or will be incurred in connection with the
Transactions, including (1) certain expenses related to the Transactions, including investment banker and professional fees of both TreeHouse and the Private
Brands Business, and (2) the write-off of bridge and Term B Facility commitment fees that we will incur in connection with the consummation of the Transactions.
These expenses total approximately $44.3 million and exclude underwriters’ fees.

The unaudited pro forma condensed combined financial statements do not reflect any cost savings, operating synergies or revenue enhancements that we may
achieve as a result of the acquisition of the Private Brands Business or the costs necessary to achieve these cost savings, operating synergies and revenue
enhancements.

The unaudited pro forma data should be read in conjunction with the information contained in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and the historical consolidated financial statements of TreeHouse included in its Annual Report on Form 10-K for the year ended

December 31, 2014, the historical unaudited consolidated financial statements of TreeHouse included in its Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2015, the historical audited carve-out financial statements of the Private Brands Business for the years ended May 31, 2015 and May 25,
2014, included herein, and the historical unaudited carve-out financial statements of the Private Brands Business for the six months ended November 29, 2015 and
November 23, 2014, included herein.

The unaudited pro forma condensed combined financial information is presented for informational purposes only. It is not necessarily indicative of what our
financial position or results of operations actually would have been had we completed the Transactions at the dates indicated, nor does it purport to project the
future financial position or operating results of the combined company. The summary unaudited pro forma condensed combined statement of income does not
reflect any revenue or cost savings from synergies that may be achieved with respect to the combined companies, or the impact of non-recurring items directly
related to the Acquisition and related financing. The unaudited pro forma financial information included in any offering materials for a subsequent offering of debt
securities may differ from the pro forma financial information contained herein.



Assets
Current Assets:
Cash and cash equivalents
Investments
Receivables, net
Inventories, net
Deferred income taxes
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Other assets, net
Total assets

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expenses
Current portion of long-term debt
Total current liabilities
Long-term debt
Other long-term liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity:
Preferred stock
Common stock
Parent companies’ equity investment
Additional paid-in-capital
Retained earnings (deficit)
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

TreeHouse Foods, Inc.

Unaudited Pro Forma Condensed Combined Balance Sheet

As of September 30, 2015
(in thousands)

Post Equity
As Reported Acquisition Financing New Senior
TreeHouse and Equity Pro Forma Notes Pro Forma
Foods, Inc. Private Financing TreeHouse Financing TreeHouse
September 30, Brands Pro Forma Foods, Inc. Pro Forma Foods, Inc.
2015 Business Adjustments September 30, Adjustments September 30,
(Note 3) (Note 4) (Note 5) 2015 (Note 9) 2015
$ 22,883 $ 32,500 $ (20,875)  § 34,508 $ (11,625) § 22,883
8,032 — — 8,032 — 8,032
213,631 227,000 — 440,631 — 440,631
647,085 510,000 8,364 1,165,449 — 1,165,449
28,644 — — 28,644 — 28,644
36,846 36,600 — 73,446 — 73,446
957,121 806,100 (12,511) 1,750,710 (11,625) 1,739,085
543,559 904,500 51,870 1,499,929 — 1,499,929
1,654,138 1,257,700 (966,542) 1,945,296 — 1,945,296
661,511 1,672,300 (700,300) 1,633,511 — 1,633,511
27,393 3,000 279,746 310,139 (3,188) 306,951
§ 3843722 $4,643,600 $ (1,347,737) § 7,139,585 $ (143813) §  7,1247772
$ 313,890 $ 314,200 $ — $ 628,090 $ — $ 628,090
16,560 — — 16,560 — 16,560
330,450 314,200 — 644,650 — 644,650
1,307,262 — 2,050,000 3,357,262 — 3,357,262
387,136 234,600 — 621,736 — 621,736
2,024,848 548,800 2,050,000 4,623,648 — 4,623,648
431 — 107 538 — 538
— 2,651,400 (2,651,400) — — —
1,199,066 — 726,393 1,925,459 — 1,925,459
723,474 1,508,700 (1,538,137) 694,037 (14,813) 679,224
(104,097) (65,300) 65,300 (104,097) — (104,097)
1,818,874 4,094,800 (3,397,737) 2,515,937 (14.813) 2,501,124
§ 3843722 $4,643,600 $ (1,347,737) § 7,139,585 $ (14,813) § 7,124,772
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Net Sales
Cost of Sales
Gross Profit

Operating expenses (income):
Selling, distribution, general and administrative
Other operating expense, net

Total operating expenses (income)

Operating Income

Other expense (income):
Interest expense, net
Loss on foreign exchange
Other income, net

Total other expense

Income before income taxes

Income taxes
Net Income

Weighted average common shares:

Basic
Diluted

Basic earnings per share
Diluted earnings per share

TreeHouse Foods, Inc.

(in thousands except per share data)

Unaudited Pro Forma Condensed Combined Statement of Income
For the Nine Months Ended September 30, 2015

Post Equity
Financing
As Reported Pro Forma
TreeHouse Private Brands TreeHouse Pro Forma
Foods, Inc. Business Foods, Inc. New Senior TreeHouse
Nine Months Nine Months Acquisition Nine Months Notes Foods, Inc.
Ended Ended and Equity Ended Financing Nine Months
September 30, November 29, Financing September 30, Pro Forma Ended
2015 2015 Pro Forma 2015 Adjustments September 30,
(Note 3) (Note 4) Adjustments (Note 5) (Note 9) 2015
$ 2,340,991 $ 2,837,300 $ — $ 5,178,291 $ $ 5,178,291
1,878,486 2,500,200 (3,879) 4,374,807 4,374,807
462,505 337,100 3,879 803,484 803,484
298,556 713,100 (31,048) 980,608 — 980,608
504 — 504 504
299,060 713,100 (31,048) 981,112 — 981,112
163,445 (376,000) 34,927 (177,628) (177,628)
31,750 1,200 65,866 98,816 4,706 103,522
18,226 — 18,226 18,226
(394) — — (394) — (394)
49,582 1,200 65,866 116,648 4,706 121,354
113,863 (377,200) (30,939) (294,276) (4,706) (298,982)
36,208 (25,800) (11,912) (1,504) (1,811) (3,315)
$ 77,655 $ (351,400) $ (19,027) § (292,772)  $ (2,895) § (295,667)
43,004 53,718 53,718
43,672 54,386 54,386
$ 1.81 $ (5.45) $ (5.50)
$ 1.78 $ (5.38) $ (5.44)



Net Sales
Cost of Sales
Gross Profit
Operating expenses (income):
Selling, distribution, general and administrative
Other operating expense, net
Total operating expenses (income)
Operating Income
Other expense (income):
Interest expense, net
Loss on foreign exchange
Loss on extinguishment of debt
Other expense (income), net
Total other expense
Income before income taxes
Income taxes
Net Income
Weighted average common shares:
Basic
Diluted

Basic earnings per share
Diluted earnings per share

TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Statement of Income

For the Year Ended December 31, 2014
(In thousands, except for per share data)

Historical Historical
Pro
Forma Post Equity
Combined Private Financing
As Reported TreeHouse Brands Acquisition Pro Forma Pro Forma
TreeHouse Foods, Twelve and TreeHouse New Senior TreeHouse
Foods, Inc. Flagstone Inc. Months Equity Foods, Inc. Notes Foods, Inc.
Year Ended Foods, Inc. and Ended Financing Year Financing Year
December 31,  Pro Forma Flagstone February 22, Pro Forma Ended Pro Forma Ended
2014 Adjustments Foods, 2015 Adjustments  December 31, Adjustments December 31,
(Note 3) (Note 10) Inc. (Note 4) (Note 5) 2014 (Note 9) 2014
$ 2,946,102  $ 386,006 $ 3,332,108 $ 3,912,200 — 7,244,308 — $ 7,244,308
2,339,498 327,262 2,666,760 3,455,300 (17,572) 6,104,488 — 6,104,488
606,604 58,744 665,348 456,900 17,572 1,139,820 — 1,139,820
386,029 44,394 430,423 2,554,800 (14,095) 2,971,128 — 2,971,128
2,421 — 2,421 — — 2,421 — 2,421
388,450 44,394 432,844 2,554,800 (14,095) 2,973,549 — 2,973,549
218,154 14,350 232,504 (2,097,900) 31,667 (1,833,729) — (1,833,729)
41,046 5,125 46,171 1,900 86,738 134,809 6,274 141,083
13,389 — 13,389 — — 13,389 — 13,389
22,019 — 22,019 — — 22,019 — 22,019
5,130 (584) 4,546 — — 4,546 — 4,546
81,584 4,541 86,125 1,900 86,738 174,763 6,274 181,037
136,570 9,809 146,379 (2,099,800) (55,071) (2,008,492) (6,274) (2,014,766)
46,690 16,877 63,567 (146,100) (21,202) (103,735) (2,416) (106,151)
$ 89,880 $ (7.,068) $§ 82,812 § (1,953,700) $ (33.869) $  (1.904,757) $ (3.858) $  (1.,908,615)
39,348 52,802 52,802
40,238 53,692 53,692
$ 228 $ (36.07) $ (36.15)
$ 2.23 $ (35.48) $ (35.55)



TreeHouse Foods, Inc.
Notes to Unaudited Pro Forma Financial Statements
(amounts in tables in thousands)

Note 1 — Basis of Presentation

The unaudited pro forma condensed combined balance sheet was prepared using the historical balance sheets of TreeHouse as of September 30, 2015 and of Private
Brands Business as of November 29, 2015. The unaudited pro forma condensed combined statements of income were prepared using the historical statements of
income of TreeHouse for the year ended December 31, 2014 and the nine months ended September 30, 2015. The financial statements of the Private Brands
Business for the twelve fiscal months ended February 22, 2015 and for the nine fiscal months ended November 29, 2015 used in the unaudited pro forma condensed
combined statements of income were derived from the historical statements of operations of the Private Brands Business for the years ended May 31, 2015 and
May 25, 2014, as well as its unaudited interim period carve-out statements of operations, which were used to develop fiscal periods which align with those of
TreeHouse.

The unaudited pro forma condensed combined financial information was prepared using the purchase method of accounting. Based on the terms of the Purchase
Agreement, TreeHouse is treated as the acquirer of the Private Brands Business. Accordingly, we have adjusted the historical consolidated financial information to
give effect to the impact of the consideration issued in connection with the Acquisition. The purchase price has been allocated to the acquired assets and liabilities
in the unaudited pro forma condensed combined balance sheet, based on management’s preliminary estimate of their respective values. The resulting impact on the
statements of income is presented in the tables that follow. Definitive allocations will be performed and finalized based upon certain valuation and other studies that
will be performed by TreeHouse after the closing. Accordingly, the purchase price allocation adjustments and related amortization reflected in the following
unaudited pro forma condensed combined financial statements are preliminary, have been made solely for the purpose of preparing these statements and are subject
to revision based on a final determination of fair value after the closing of the Acquisition. For example, if the value of the finite-lived intangible assets increased
by 10%, annual pro forma operating income would decrease by approximately $6.5 million.

Note 2 — Preliminary purchase price allocation

The purchase price for the Acquisition is approximately $2.7 billion, payable at closing and is subject to working capital and other adjustments. The purchase price
of $2.7 billion has been allocated to the assets acquired and the liabilities assumed as follows:

(In thousands)
Accounts receivable $ 227,000
Inventory 518,364
Property, plant and equipment 956,370
Intangible assets 972,000
Goodwill 291,158
Other assets 283,908
Total assets acquired 3,248,800
Accounts payable and accruals (314,200)
Other long-term liabilities (234,600)
Total liabilities assumed (548,800)
Total purchase price $2,700,000

We have allocated $972.0 million to intangible assets, and assigned an estimated economic life of 15 years. The determination of the preliminary fair value was
primarily based upon historical intangible asset valuations in



comparison to the purchase price for prior acquisitions. This value will be adjusted upon completion of the valuation analysis. The determination of useful life was
also based upon historical experience. The estimated annual amortization expense for these acquired intangible assets is approximately $64.8 million, using straight
line amortization, and has been included in the unaudited pro forma condensed combined statements of income for the twelve months ended December 31, 2014
and the nine months ended September 30, 2015.

Inventories reflect an adjustment of $8.4 million, versus its historical carrying value, to record the inventory at its estimated fair value. This amount is recorded in
the September 30, 2015 unaudited pro forma condensed combined balance sheet. The increased inventory will temporarily increase our cost of sales after closing
and therefore it is considered non-recurring and is not included in the unaudited pro forma condensed combined statements of income for the twelve months ended
December 31, 2014 or the nine months ended September 30, 2015.

Property, plant and equipment reflect an adjustment of $51.9 million to record the property, plant and equipment at its estimated fair market value. Total
depreciation expense on the revalued property, plant and equipment is estimated to be approximately $120.2 million for the twelve months ended December 31,
2014 and $90.2 million for the nine months ended September 30, 2015.

A preliminary deferred tax asset adjustment of $244.3 million has been recognized in accordance with accounting for income taxes. The amount primarily relates to
the tax effect of the acquired intangible assets of $972.0 million and the tax effect on the difference between values assigned and the estimated tax basis of assets
and liabilities acquired.

Note 3 TreeHouse historical financials

For presentation purposes, certain historical balance sheet and statement of income line items have been combined. Below is a summary of the historical line items
that have been combined.

As of
September 30,
2015
(in thousands)
Deferred income taxes $ 319,655
Other long-term liabilities 67,481
Total other long-term liabilities $ 387,136
For the For the
Nine Months Ended Year Ended
September 30, December 31,
2015 2014
(in thousands) (in thousands)
Selling and distribution $ 133,482 $ 174,602
General and administrative 119,302 158,793
Amortization expense 45,772 52,634
Total selling, distribution, general and administrative $ 298,556 $ 386,029
Interest expense $ 33,978 $ 42,036
Interest income (2,228) (990)
Total interest expense, net $ 31,750 $ 41,046



Note 4 Private Brands Business historical financials

In connection with the Acquisition, and pursuant to the terms and conditions of the Purchase Agreement, certain assets and liabilities will not be transferred upon
consummation of the Acquisition. The following table reconciles the historical balance sheet of the Private Brands Business as of November 29, 2015 to the

expected closing balance sheet (prior to Acquisition pro forma adjustments) used for pro forma purposes.

As of Adjusted as of
November 29, November 29,
2015 Adjustments 2015
(in thousands) (in thousands) (in thousands)
ASSETS
Current Assets
Cash and cash equivalents $ 32,500 $ — $ 32,500
Receivables, less allowance for doubtful accounts of $0.5 and $0.5 299,500 (72,500) 227,000
Inventories 508,400 1,600 510,000
Prepaid expenses and other current assets 41,300 (4,700) 36,600
Total current assets 881,700 (75,600) 806,100
Property plant and equipment 905,600 (1,100) 904,500
Goodwill 1,258,600 (900) 1,257,700
Brands, trademarks and other intangibles, net 1,672,300 — 1,672,300
Other assets 4,700 (1,700) 3,000
Total Assets $ 4,722,900 $  (79,300) $ 4,643,600
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Current installments of long-term debt $ — $ — $ —
Accounts payable 284,800 (43,700) 241,100
Accrued payroll 34,100 (29,500) 4,600
Other accrued liabilities 94,100 (25,600) 68,500
Total current liabilities 413,000 (98,800) 314,200
Senior long-term debt, excluding current installments 39,800 (39,800) —
Other noncurrent liabilities 703,400 (468,800) 234,600
Total liabilities 1,156,200 (607,400) 548,800
Stockholders’ Deficit
Parent companies’ equity
Parent companies’ equity investment 5,833,800 (3,182,400) 2,651,400
Retained deficit (2,201,800) 3,710,500 1,508,700
Accumulated other comprehensive loss (65,300) — (65,300)
Total parent companies’ equity 3,566,700 528,100 4,094,800
Total liabilities and stockholders’ equity $ 4,722,900 $  (79,300) $ 4,643,600

Additionally, for presentation purposes, certain historical balance sheet line items have been combined. Below is a summary of the historical line items that have

been combined.

Adjusted As of
November 29,
2015

(in thousands)
Accounts payable $ 241,100
Accrued payroll 4,600
Other accrued liabilities 68,500
Total current liabilities $ 314,200



The historical statements of income for the nine months ended November 29, 2015 and the twelve months ended February 22, 2015 were derived from the
following financial statements:

*  Audited financial statements for fiscal years ended May 31, 2015 and May 26, 2014, included herein.
e Interim financial statements for the six months ended November 29, 2015, included herein.

*  Interim financial statements for the year to date nine months ended February 22, 2015 and February 23, 2014, not included herein.
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Note S Acquisition and equity pro forma adjustments

The pro forma adjustments give effect to the Acquisition under the purchase method of accounting and as financed by, the proposed offering of $750.0 million (net
of underwriting fee of approximately $22.5 million) in shares of TreeHouse common stock, borrowings under the Term A-2 Facility, Term B Facility and the
Bridge Facility, and the payment of fees and expenses relating to these transactions, and borrowings under the Existing Revolving Credit Facility. The table below

summarizes the gross pro forma adjustments by line item and references the notes that provide further detail on each adjustment.

Balance sheet line item
Assets
Cash

Inventories, net
Property, plant and equipment, net
Goodwill

Intangible assets, net

Other assets, net

Total Assets

Liabilities and Stockholders’ Equity
Long-term debt

Common stock

Additional paid in capital

Parent companies’ equity investment

Retained earnings (deficit)

Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

September 30, 2015 Footnote
Reason for pro forma adjustment (in_thousands) Reference
Remove historical balances $ (32,500) 6
Cash from financing 11,625 7
Subtotal cash (20,875)
Inventory revaluation 8,364 2
Fixed asset revaluation 51,870 2
Purchase price allocation (966,542) 2
Intangible asset valuation 972,000 2
Remove historical balances (1,672,300) 6
Subtotal intangible assets, net (700,300)
Debt financing costs 35,438 7
Deferred tax asset valuation 244,308 2
Subtotal other assets, net 279,746
$ (1,347,737)
Term A-2 Facility borrowings $ 1,025,000 7
Term B Facility borrowings 375,000 7
Existing Revolving Credit Facility borrowings 150,000 7
Bridge Facility borrowings 500,000 7
Subtotal long-term debt 2,050,000
Issuance of common stock 107 8
Issuance of common stock 749,893 8
Underwriting discount (22,500) 8
Equity issuance costs (1,000) 8
726,393
Remove historical balances (2,651,400) 6
Remove historical balances (1,508,700) 6
Transaction costs (29,437) 11
(1,538,137)
Remove historical balances 65300 6
(3,397,737)
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Nine Months

Year Ended Ended
December 31, September 30,
2014 2015 Footnote
Statement of Income Line Reason for pro forma adjustment (in thousands) (in th ds) Reference
Cost of sales To record deprecation on revalued assets $ 120,234 $ 90,175 2
Removal of historical depreciation (137,806) (94,054) 6
Net change in depreciation (17,572) (3,879)
Selling, distribution, general and administrative Intangible asset amortization 64,800 48,600 2
Removal of historical amortization (78,895) (79,648) 6
(14,095) (31,048)
Interest expense, net Removal of historical interest expense, net (1,900) (1,200) 6
Interest on Term A-2 Facility 33,825 25,369 7
Interest on Term B Facility 14,679 11,009 7
Interest on Bridge Facility 30,000 22,500 7
Interest on Existing Revolving Credit Facility 6,000 4,500 7
Additional interest due to increased leverage 4,134 3,688 7
86,738 65,866
Income taxes (21,202) (11,912) 12
Net income $  (33,869) $  (19,027)

Note 6 Elimination of historical balances

These adjustments reflect the elimination of the Private Brands Business’s cash, identifiable intangible assets and equity as of November 29, 2015, for the purpose
of presenting a pro forma balance sheet assuming the Acquisition had occurred on September 30, 2015.

Also eliminated are the Private Brands Business’s historical interest expense, amortization expense, and depreciation expense, for the twelve months ended
February 22, 2015 and the nine months ended November 29, 2015. These periods were derived from the historical carve-out financial statements of the years ended
May 31, 2015 and May 25, 2014, the six months ended November 29, 2015 and November 23, 2014 and the nine months ended February 22, 2015 and

February 23, 2014.

Note 7 Debt financing, assuming no New Senior Notes

These adjustments display the debt financing required to fund the Acquisition and related transaction costs, are contingent upon the closing of the Acquisition, and
does not assume issuing the New Senior Notes, since they may not occur. For purposes of these unaudited pro forma condensed combined financial statements, we
anticipate that we will complete a debt financing at the time the Acquisition closes. These adjustments contemplate issuing $1,025.0 million under the Term A-2
Facility with an assumed interest rate of 3.0%, $375.0 million under the Term B Facility, with an assumed interest rate of 3.75%, $150.0 million under our Existing
Revolving Credit Facility, with an assumed interest rate of 3.0%, and $500.0 million under the Bridge Facility, with an assumed interest rate of 6.0%. These
borrowings are expected to fund both the Acquisition and the related transaction costs, which we expect to be approximately $64.9 million, of which includes
$17.8 million in other transaction fees that will be expensed, and $35.4 million in financing fees associated with the debt previously described. Financing fees of
$35.4 million are expected to be deferred and amortized over the related term of the debt arrangements, ranging from 1 to 7 years. Excess cash from financing is
expected to be
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$11.6 million. The actual rates of interest can change from those assumed. If the actual rates that are incurred were to increase or decrease by 0.125% from those
assumed in estimating pro forma interest expense, pro forma interest expense could increase or decrease by approximately $2.6 million per year. The interest rates
used were based on credit spreads from our credit agreement and LIBOR rate assumptions.

Note 8 Equity offering

We intend to issue approximately $750.0 million in common stock in a public offering (net of underwriting fees of approximately $22.5 million) to fund a portion
of the purchase price. Shares to be issued of 10.7 million were calculated using an estimated price of $70 per share. If the price of TreeHouse’s common stock
increases or decreases by $1 per share, the number of shares required to be issued would decrease by 151,000 shares or increase by 156,000 shares, respectively.
We expect to incur additional costs in connection with the issuance of common stock of approximately $1.0 million. These costs have been recorded as a reduction
to additional paid in capital on the unaudited pro forma condensed combined balance sheet.

Note 9 New senior notes financing pro forma adjustments

These pro forma adjustments give effect to the issuance of the New Senior Notes as described in the Transactions. The tables below summarizes the gross pro
forma adjustments by line item. The New Senior Notes, together with the net proceeds from the offering of common stock hereby and borrowings under the
Existing Revolving Credit Facility, eliminate the need to borrow under the Term B Facility and Bridge Facility. As a result of issuing the New Senior Notes, the
deferred fees associated with the Term B Facility and Bridge Facility would be expensed, while fees associated with the issuance of the New Senior Notes would
be deferred and amortized over the maturity period. For purposes of creating the pro forma financial statements, we estimate the New Senior Notes will mature in 8
years. The actual rate of interest can change from our assumption. If the actual rate that is incurred were to increase or decrease by 0.125% from our assumption,
pro forma interest expense could increase or decrease by approximately $1.0 million per year.

The table below summaries the adjustments required to issue the New Senior Notes and eliminate borrowings under the Term B Facility and Bridge Facility,
together with the related impact on the pro forma statements of income:

September 30,
2015
Balance Sheet line item Reason for pro forma adjustment (in thousands)
Assets
Cash Cash used on New Senior Notes $ (11,625)
Other assets, net Deferred New Senior Notes issuance costs 11,625
Reversal of deferred Bridge Facility fees (10,500)
Reversal of deferred Term B Facility fees (4,313)
Other asset net change (3,188)
Total Assets $ (14813)
Liabilities and Stockholders’ Equity
Long-term debt Term B Facility borrowings $ (375,000)
Existing Revolving Credit Facility borrowings 100,000
Bridge Facility borrowings (500,000)
New Senior Notes 775,000
Long-term debt net change —
Retained earnings (deficit) Expense Bridge Facility Fees (10,500)
Expense Term B Facility Fees (4,313)
Retained earnings (deficit) net change (14,813)
Total liabilities and stockholders’ equity $  (14,813)
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Statement of Income
line item

Interest (Expense) Income

Income taxes
Net income (loss)

Note 10 Flagstone Foods, Inc. adjustments

Nine Months

Year ended ended
December 31, September 30,
Reason for pro forma adjustment 2014 2015
Interest on New Senior Notes $ (47953) $ (35,965)
Reversal of interest on Term B Facility 14,679 11,009
Reversal of interest on Bridge Facility 30,000 22,500
Additional interest on Existing Revolving Credit Facility (3,000) (2,250)
Net Interest expense (6,274) (4,706)
Tax impact on the interest expense adjustments 2,416 1,811
$ (3,858) $ (2,895)

On July 29, 2014, TreeHouse completed the Flagstone Foods, Inc. (“Flagstone”) acquisition. In the 2014 audited financial statements, we included Flagstone’s
operations for the period from July 29, 2014 through December 31, 2014. The table and adjustments that follow reflect the remaining Flagstone operations in 2014.
The third column, Flagstone Foods, Inc. pro forma adjustments is used in the unaudited pro forma condensed combined statement of income for the year ended

December 31, 2014.

Net Sales

Cost of Sales

Gross Profit

Operating Expenses (income):
Selling and distribution
General and administrative

Amortization expense
Total operating expenses (income)
Operating income
Other expense (income):
Interest expense
Other expense (income), net
Total other expense

Income before income taxes
Income taxes
Net income

January 1 through
July 28, 2014

(in thousands)
$ 386,006

323,636
62,370

22,762
53,213

4,009
79,984
(17,614)

11,788

7,615

19,403
(37,017)

488
$ (37,505)

(a)
(a)

(@)
(@)

(@

(@)
(@)

(a)
(2)

Flagstone Foods, Inc.
Pro Forma
Adjustments

(in thousands)
$ J—
3,626
(3,626)

(40,911)

(112)
5,433

(35,590)
31,964

(6,663)
(8,199)
(14,862)
46,826
16,389

$ 30437

(a)  To reflect the historical results of Flagstone Foods, Inc. for the period from January 1, 2014 through July 28, 2014.
(b)  To reflect the increase in depreciation expense resulting from the re-valuation of fixed assets
(¢)  To eliminate non-recurring acquisition costs of $40.9 million recorded in Flagstone’s historical results in connection with the Flagstone Foods, Inc.

acquisition
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(b)

(©)
(d)
(e)

®
(g

(h)

Pro Forma Adjusted
Statement of Income

(in thousands)
$ 386,006

327,262
58,744

22,762
12,190

9,442
44,394
14,350

5,125
(584)

4,541

9,809

16,877
$ (7,068)



(d)  To eliminate historical transaction and loan fees and expense a portion of the fair value of unfavorable leases
(e)  To reflect the net increase in amortization resulting from the valuation of intangible assets

(f)  To reflect the net decrease in interest expense resulting from the acquisition

(g) To eliminate the historical adjustment for the revaluation of preferred stock warrants.

(h)  To reflect the tax effects of adjustments (a) through (g) using a tax rate of 35%

Note 11 Non-recurring acquisition expenses

We expect to incur additional transaction costs, including financial and legal advisory fees of approximately $30.4 million through the closing of the Acquisition.
The total of these costs has been recorded as additional borrowings under our credit facility and $29.4 million has been recorded as a reduction to retained earnings,
with $1.0 million being stock issuance costs and recorded as additional paid in capital on the unaudited pro forma condensed combined balance sheet. These costs
are excluded from the unaudited pro forma condensed combined statements of income for the twelve months ended December 31, 2014 and the nine months ended
September 30, 2015, as they are considered non-recurring.

Note 12 Taxes

For purposes of these unaudited pro forma condensed combined financial statements, we used a statutory rate of 38.5%. This rate is an estimate and does not take
into account any possible future tax events that may occur for the combined company. The actual rate may be different.
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