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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

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

Readers are cautioned not to place undue reliaméerevard-looking statements, which speak only fathe date hereof. We undertake no
obligation to publicly update or revise any forwdodking statements after the date they are matettver as a result of new information,
future events or otherwise.
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Iltem 1. Business

References herein to “we,” “us,” “our,” “Companytiég “TreeHouse” refer to TreeHouse Foods, Inc. émdansolidated subsidiaries unless th
context specifically states or implies otherwise.

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

* On April 24, 2006, the Company acquired thegte label soup and infant feeding business froinMnte Corporation (Soup an
Infant Feedin”).

* On May 31, 2007, the Company acquired VDW AcqusitiLtd (' San Antonio Farn”), a manufacturer of Mexican sauc

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

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

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

» On April 13, 2012, the Company acquired sulitiliy all of the assets of Naturally Fresh, IntNd#turally Fresh”), a manufacturer
of refrigerated dressings, sauces, marinades, aliygspther specialty item

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

* On October 8, 2013, the Company acquired AssediBrands Management Holdings Inc., Associatesds Holdings Limited
Partnership, Associated Brands GP Corporation d26&07 Canada Ltd. (collectively, “Associated Brsiida manufacturer of
powdered drinks, specialty teas, and sweete

We are a food manufacturer servicing primarily il grocery and foodservice distribution chasn€@ur products include non-dairy
powdered creamers and sweeteners; condensed,teeselywe, and powdered soups; refrigerated anfl stiadle salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni &hegse, skillet dinners and other value-
added side dishes and salads; salsa and Mexicaessgams and pie fillings; pickles and relateddpiais; aseptic sauces; and liquid non-dairy
creamer. We manufacture and sell the following:

« private label products to retailers, such gesmarkets, mass merchandisers, and specialtjerstdor resale under the retailers
own or controlled labels

« private label and branded products to the foodservidustry, including foodservice distributors aradional restaurant operata

e branded products under our own proprietary bramdsarily on a regional basis to retailers,

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

We discuss the following segments in “Managemebiszussion and Analysis of Financial Condition &webults of Operations”; North
American Retail Grocery, Food Away From Home, amdlistrial and Export. The key performance indicattfrour segments are net sales
dollars and direct operating income, which is gqossit less the cost of transporting productsustomer locations, commissions paid to
independent sales brokers, and direct selling aawtt@ting expenses.
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Our North American Retail Grocery segment sellswteal and private label products to customers witienUnited States and Canada. These
products include nodairy powdered creamers; sweeteners; condensely, teaerve, and powdered soups, broths and graegerated an
shelf stable salad dressings and sauces; picktesetated products; Mexican sauces; jams and Ifireg8; aseptic products; liquid non-dairy
creamer; powdered drinks; single serve hot beveragecialty teas; hot and cold cereals; bakingmimdpowders; macaroni and cheese; and
skillet dinners.

Our Food Away From Home segment sells nlairy powdered creamers; sweeteners; pickles datbdeproducts; Mexican sauces; refriger.
and shelf stable dressings; aseptic products;dretts; powdered drinks; and single serve hot lagesrto foodservice customers, including
restaurant chains and food distribution compamnigthin the United States and Canada.

Our Industrial and Export segment includes the Camyfs co-pack business and non-dairy powdered eeaaies to industrial customers for
use in industrial applications, including produfcisrepackaging in portion control packages andufge as ingredients by other food
manufacturers. The most common products sold smgbgment include non-dairy powdered creamer; ek mix powders; pickles and
related products; refrigerated and shelf stabladsdfessings; Mexican sauces; soup and infantrfggaoducts; hot cereal; powdered drinks;
single serve hot beverages; and specialty teawrEggles are primarily to industrial customerssalé of North America.

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

We operate our business as Bay Valley Foods, LIBay“Valley”), Sturm Foods, Inc. (“Sturm”), S.T. Spaty Foods, Inc. (“S.T. Foods”),
Cains Foods, Inc. (“Cains) and Associated Brams, (‘Associated Brands U.S.”) in the United Stated E.D. Smith Foods, Ltd. (“E.D.
Smith”) and Associated Brands Inc. in Canada (“Agsed Brands Canada”). Bay Valley is a Delawarsgtéd liability company, a 100%
owned subsidiary of TreeHouse. E.D. Smith, Sturfi, Boods, Cains, Associated Brands U.S. and AatatBrands Canada are direct or
indirect 100% owned subsidiaries of Bay Valley.

Our Products

Financial information about our North American Rle@rocery, Food Away From Home, and Industrial &gbort segments can be found
under “Management’s Discussion and Analysis of kai@ Condition and Results of Operations.”
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The following table presents the Company’s netsshlemajor products. In 2013, as a result of theomted Brands acquisition, the Company
updated the product categories. Non-dairy creanasrahanged to Beverage enhancers to include sveegtieom Associated Brands.
Powdered drinks was renamed Beverages and nowdegline specialty teas and related products frosodated Brands. Hot cereals was
renamed Cereals, as cold cereals are sold by AdeddBrands. These changes did not require pritmgadjustments.

Year Ended December 31
2013 2012 2011
(Dollars in thousands)

Products:

Beverage enhance $ 361,29( 15.% $ 362,23t 16.6% $ 359,86( 17.6%
Beverage:! 341,54° 14.¢ 234,43(  10.t 219,93: 10.7
Salad dressing 334,57 14.¢ 284,020 13.C 220,35¢ 10.7
Pickles 297,90: 13.C 308,22¢ 14.1 300,41- 14.7
Mexican and other sauc 24517 10.7 232,02 10.€ 195,23: 9.t
Soup and infant feedir 219,40: 9.€ 281,827 12.¢ 299,04 14.€
Cereals 169,84: 7.4 162,95: 7.5 150,36¢ 7.2
Dry dinners 124,07! 5.4 126,80: 5.€ 115,62’ 5.€
Aseptic product: 96,13¢ 4.2 91,58¢ 4.2 92,98! 4.t
Jams 57,33( 2.t 61,43¢ 2.8 64,68¢ 3.2
Other product: 46,65( 2.C 36,57 1.7 31,48 1.€
Total net sale $2,293,92° 100.(% $2,182,12! 100.% $2,049,98! 100.(%

Beverage enhance — Beverage enhancers includes non-dairy powdeesthter, refrigerated liquid non-dairy creamer amdeteners. Non-
dairy powdered creamer is used as coffee creamehitener and as an ingredient in baking, hot asld beverages, gravy mixes and similar
products. Product offerings in this category inelimbth private label and branded products packémyegtocery retailers, foodservice products
for use in coffee and beverage service, and otttlrstrial applications, such as portion contrgyaekaging and ingredient use by other food
manufacturers. We believe we are the largest matwrir of non-dairy powdered creamer in the UnBeates, based on volume. Beverage
enhancers represented 15.7% of our consolidateshies in 2013.

Beverage: — We produce a variety of powdered drink mixes|uding lemonade, iced tea, energy, vitamin enhdnaed isotonic sports
drinks. Also included in this category are the Camgs single serve beverages, which include the @2oy's single serve hot beverages, suct
as cappuccino, cider, hot cocoa, and filtered eofiie 2013, as a result of the Associated Brandsiaition, we also added specialty teas to ou
beverages offerings. These products are sold pitimargrocery retailers. We believe we are thgémt manufacturer of private label powde
drink mixes in both the United States and Canadset on volume. Beverages represented 14.9% abosplidated net sales in 2013.

Salad dressings— We produce pourable and spoonable, refrigerateldshelf stable salad dressings. Our salad dgessane sold primarily to
grocery retailers throughout the United States@adada, and encompass many flavor varieties. Wevieelve are the largest manufacturer of
private label salad dressings in both the UnitedeStand Canada, based on volume. Salad dressprgsented 14.6% of our consolidated net
sales in 2013.

Pickles — We produce pickles and a variety of related pots, including peppers and pickled vegetablespYdduce private label and
regional branded offerings in the pickles categdhese products are sold to grocery retailers,dendce and industrial customers. We believ
we are the largest producer of pickles in the Uh&¢ates, based on volume. Pickles and relatedipt®depresented 13.0% of our consolidate:
net sales in 2013.

Mexican and other sauc— We produce a wide variety of Mexican and othercss, including salsa, picante sauce, cheesentipjlada
sauce, pasta sauces and taco sauce that we gaictry retailers and foodservice customers irlthiged States and Canada, as well as to
industrial markets. Mexican and other sauces repted 10.7% of our consolidated net sales in 2013.
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Soup and infant feeding— Condensed, ready to serve, and powdered sowyelbas broth and gravy, are produced and packagearious
sizes, from single serve to larger sized packagesprimarily produce private label products soldtocery retailers. In late 2012, the
Company experienced a partial loss of soup busiinessa customer. Due to timing, this loss had miiimpact on sales in 2012, but had a
much larger impact in 2013. See the “Executive @esy” section of “Management’s Discussion and Aséyof Financial Condition and
Results of Operations” section for more informatiegarding the impact of this loss. We co-pack niganfant feeding products for a branded
baby food company in the Industrial and Export segmin 2013, soup and infant feeding sales repteded.6% of our consolidated net sales,
with the majority of the sales coming from soupdstbirough the retail channel.

Cereals —We produce a variety of cold, instant, and coakstove hot cereals, including oatmeal, farina guits in single-serve instant
packets and microwaveable bowls. These productsaddeprimarily to grocery retailers. We believe are the largest manufacturer of private
label instant hot cereals in both the United StatesCanada, based on volume. Cereals represeAgédo? our consolidated net sales in 2013.

Dry dinners—We produce private label macaroni and cheesegskKilhners and other value-added side dishes. Tgreseicts are sold to
grocery retailers. Dry dinners represented 5.4%unfconsolidated net sales in 2013.

Aseptic product — We produce aseptic products, which include ahsasices and puddings. Aseptic products are pextessler heat and
pressure in a sterile production and packagingrenmient, creating a product that does not reqeirggeration prior to use. These products
sold primarily to foodservice customers in cans #exible packages. Aseptic products representth4f our consolidated net sales in 2013.

Jams— We produce jams and pie fillings that are soldrmcery retailers and foodservice customers irlthiged States and Canada. Jams
represented 2.5% of our consolidated net sale813.2

See Note 21 to the “Consolidated Financial Statésiidor financial information by segment.

Customers and Distribution

We sell our products through various distributitkaenels, including retail grocery, foodserviceritisttors and industrial and export, which
includes food manufacturers and repackagers ofsiwite products. We have an internal sales fdv@enhanages customer relationships a
broker network which is used for sales to retad fsodservice accounts. Industrial food productsganerally sold directly to customers
without the use of a broker. Most of our custonpanchase products from us either by purchase ardgursuant to contracts that generally ar
terminable at will.

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

We sell our products to a diverse customer baskjding most of the leading grocery retailers amadService operators in the United States
and Canada, and also a variety of customers thiahase bulk products for industrial food applicaioWe currently supply more than 250
food retail customers in North America, including df the 50 largest food retailers, and more tHah fdodservice customers, including the
200 largest food distributors and 53 of the 10@dat restaurant chains. A relatively limited numibecustomers account for a large percentag
of our consolidated net sales. For the year endaméDber 31, 2013, our ten largest customers aaddot approximately 52.7% of our
consolidated net sales. For the years ended Deeceédthb2013, 2012 and 2011, our largest customel;Méat Stores, Inc. and its affiliates,
accounted for approximately 19.0%, 20.7% and 19r&¥pectively, of our consolidated net sales. N@iotustomer accounted for 10% or
more of the Company’s consolidated net sales. TdE receivables with Wal-Mart Stores, Inc. afitiates represented 24.8% and 30.1% of
our total trade receivables as of December 31, 20132012, respectively.
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Backlog

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

Competition

We have several competitors in each of our segmEatssales of private label products to retailds,principal competitive factors are proc
quality, quality of service, and price. For salépmducts to foodservice, industrial and exposgtomers, the principal competitive factors are
price, product quality, specifications, and relidpiof service. We believe we are the largest nfacturer of non-dairy powdered creamer and
pickles in the United States, based on volume thadargest manufacturer of private label saladsings, powdered drink mixes and instant
hot cereals in the United States and Canada, lmsedles volume.

Competition to obtain shelf space for our brandextipcts with retailers generally is based on theeeted or historical performance of our
product sales relative to our competitors. Theqypial competitive factors for sales of our brangeaducts to consumers are brand recognitior
and loyalty, product quality, promotion and pri€®me of our branded competitors have significagit§ater resources and brand recognition
than we do.

The U.S. retail food industry has continued to tmfie from traditional food retailers (those whorga full array of refrigerated, frozen and
shelf stable products) to specialty retailers watecto consumers who migrate to either end of/tthee spectrum. These specialty retailers
to focus on either value offerings for consumenkiog for the maximum value of their food purchasescatering to consumers looking for
highest quality ingredients, unique packaging adprcts to satisfy particular dietary needs.

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

Patents and Trademarks

We own a number of registered trademarks. Whilearesider our trademarks to be valuable assetspwwticonsider any trademark to be of
such material importance that its absence wouldeaumaterial disruption of our business. No traaténs material to any one segment.

Trademarks sold within the North American RetaibGary segment include the following pickle brarfesrman’s®, Nalley®, Peter Pipef®
andSteinfeld’s®. Also sold are trademarks related to sauces angsyhat includeBennett's® , Hoffman Hous® , Roddenbery’s Northwoods
®andSan Antonio Farm8. Non-dairy powdered creamer is sold under our jpetgry Cremora® trademark, and non-dairy refrigerated liquid
creamer is sold under tivocha Mix® trademark. Single serve hot beverages are sold tinel€aza Trail® andGrove Squar® trademarks.
Other refrigerated products are sold underSbeond Natur®@ trademark, and our jams and other sauces are sdkt theE.D. SmitH® and
Habitant® trademarks. Our oatmeal is sold underMwCann’s® trademark. Certain refrigerated dressings and saargesold under the
Naturally Fresh® trademark. Additionally, certain mayonnaise, dmegsj and sauces are sold under@ams® andOlde Cape Co®
trademarks.

Trademarks used in our Food Away From Home seginehtde Schwart2, Saucemake? , Naturally FresH® , andCains®.

As a result of the Associated Brands acquisitiba,Gompany acquired teCloth® andKnox® trademarks. These trademarks are used
primarily in the North American Retail Grocery segm
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Seasonality

In the aggregate, total demand for our products dioé vary significantly by quarter. However, squpducts have a higher percentage of sale
in the fourth quarter and lower sales in the seapratter, while dressings have higher sales is#vend quarter. Pickles tend to have higher
sales in the second quarter and non-dairy powdgeainer tends to have higher sales in the firsfamdh quarters. In the beverages category
drink mixes and beverage enhancers tend to habhehgales in the second and third quarters, wbitee and tea tend to have higher sales in
the first and fourth quarters. Sales of hot certald to be higher in the first and fourth quarters

Foreign Operations and Geographic Information

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

Raw Materials and Supplies

Our raw materials consist of ingredients and paicigamaterials. Principal ingredients used in ougragions include processed vegetables anc
meats, soybean oil, coconut oil, casein, oats, tylsbaese, corn syrup, coffee, tea, cucumbers,goemd fruit. These ingredients generally
purchased under supply contracts, and we occai@raage in forward buying when we determine duaying to be to our advantage. We
believe these ingredients are generally availabl@ fa number of suppliers. The cost of raw matetiaked in our products may fluctuate due t
weather conditions, regulations, industry and gaingrS. and global economic conditions, fuel prij@®ergy costs, labor disputes,
transportation delays or other unforeseen circumest® The most important packaging materials apgdl®s used in our operations are glass
containers, plastic containers, corrugated contajmaetal closures and metal cans. Most packagatgnmls are purchased under long-term
supply contracts. We believe these packaging nadeaire generally available from a number of s@pgpliVolatility in the cost of our raw
materials and packaging materials can adversedgtaffur performance, as price changes often lamt#eanges in costs and we are not
always able to adjust our pricing to reflect chanigeraw material and supply costs.

For additional discussion of the risks associatél the raw materials used in our operations, sge B Item 1A — “Risk Factors” and Item 7
— “Known Trends and Uncertainties.”

Working Capital

Our short-term financing needs are primarily foraficing working capital during the year. Due togkasonality of cucumber and fruit
production driven by harvest cycles, which occumgarily during late spring and summer, inventogeserally are at a low point in late spring
and at a high point during the fall, increasing working capital requirements. In addition, we Huilventories of salad dressings in the sprinc
and inventories of soup in the summer months iicigation of large seasonal shipments that bedaitathe second and third quarters,
respectively. Our long-term financing needs degargkly on potential acquisition activity. Our réwiog credit facility, plus cash flow from
operations, is expected to be adequate to proigdality for a period of no less than twelve montse “Management’s Discussion and
Analysis of Financial Condition and Results of Ggtiems — Liquidity and Capital Resources.”

9



Table of Contents

Research and Development

Sample preparation, plant trials, ingredient apatewnd other quality control procedures are coretiiat all our manufacturing facilities.
Research and development expense totaled $17i6m#i11.1 million and $10.1 million in 2013, 20Ehd 2011, respectively, and is incluc
in the General and administrative line of the Cdidated Statements of Income. Below is a list of failities and related research and
development activities:

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

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

Delta, British Columbia, Canac Specialty tea

Dixon, IL Aseptic product:

Green Bay, W Pickle and related produc

Manawa, WI Hot cereals, powdered drin

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

Oak Brook, IL All product categorie

Pecatonica, Il Aseptic, powdered cream

Pittsburgh, P#£ Soup, infant feedin

San Antonio, TX Mexican sauce

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

As of December 31, 2013, our work force consisteaibproximately 4,786 full-time employees in theildd States and Canada.

Available Information

We make available, free of charge through the “ttmeRelations — SEC Filingdihk on our Internet website at www.treehousefoodis), ou
annual report on Form 10-K, quarterly reports omi&0-Q, current reports on Form 8-K, and amendmtnthose reports filed or furnished
pursuant to Section 13(a) or 15(d) of the 1934 Astsoon as reasonably practicable after such ialateelectronically filed with or furnished
to the SEC. We use our Internet website, through'lthvestor Relations” link, as a channel for roetdistribution of important information,
including news releases, analyst presentationsfiaadcial information. Copies of any materials bempany files with the SEC can be
obtained free of charge through the SEC’s websitetp://www.sec.gov, at the SEC’s Public RefereRoem at 100 F Street, N.E.,
Washington, D.C. 20549, or by calling the SEC'si€ffof Investor Education and Assistance at 1-882-0330.

Regulatory Environment and Environmental Compliance

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

We are subject to national and local environmdatas in the United States and in foreign countineshich we do business including laws
relating to water consumption and treatment, aaligy waste handling and disposal and other reéguia intended to protect public health and
the environment. We are committed to meeting glliapble environmental compliance requirements.
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The cost of compliance with United States and ftpréaws does not have and is not expected to laavgterial financial impact on our capital
expenditures, earnings or competitive position.

Executive Officers as of February 20, 2014

Sam K. Reed 67  Chairman of the Board of Directors, President ahtefCExecutive Officer. Mr. Reed has served asGhgf
Executive Officer since January 2005 and Presigieice July 1, 2011

Dennis F. Riordan 56  Executive Vice President since July 1, 2011. PreslipSenior Vice President since January 2006.fChie
Financial Officer since January 20(

Thomas E. O'Neill 58  Executive Vice President since July 1, 2011. PueshpSenior Vice President since January 2005. faéne
Counsel, Chief Administrative Officer and Corpor8&&cretary since January 20
Harry J. Walsh 58  Executive Vice President Acquisition Integrationcg May 2013. Executive Vice President since JuB011

and previously President of Bay Valley Foods, Lliae July 2008. Senior Vice President of Operatioos
January 2005 through July 20(

Chris D. Sliva 50 Executive Vice President for TreeHouse Foods, @ttef Operating Officer, and President of Bay \alle
Foods, LLC.

Alan T. Gambre 58  Senior Vice President, Human Resources and Chigefifidtrative Officer of Bay Valley Foods, LL(

Erik T. Kahler 48  Senior Vice President, Corporate Developm
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ltem 1A. Risk Factors

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

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

As of December 31, 2013, we had $940.5 millionuktanding indebtedness which included $535 milliader our $750 million amended ¢
restated revolving credit facility that matures ®ember 23, 2016, $400 million of high yield noteattmatures March 1, 2018, and $5.5 mill
of tax increment financing, capital lease obligasipand other debt. The inability to generate eigffit cash flow to satisfy our debt obligations,
or to refinance our debt obligations on commergisdisonable terms, would have a material advéiset @n our business, financial condition
and results of operations. In addition, the inabtld access additional borrowing at commerciatlggonable terms could affect our ability to
pursue additional acquisitions. United States aapiedit markets have experienced volatility thas tightened access to capital markets and
other sources of funding. Although capital and itrexarkets and the U.S. and global economies hoes signs of recovery, additional
volatility or economic downturns could be experietién the future. Events affecting the credit m&skmuld have an adverse effect on other
financial markets in the United States, which makenit more difficult or costly for us to raise d@apthrough the issuance of common stoc
other equity securities. There can be no assurdiatduture volatility or disruption in the capit@hd credit markets will not impair our liquid|
or increase our costs of borrowing. Our businessdcalso be negatively impacted if our suppliersastomers experience disruptions resul
from tighter capital and credit markets, or a slowd in the general economy. Any of these risks @d@mipair our ability to fund our operations
or limit our ability to expand our business andIdquossibly increase our interest expense, whichdcbave a material adverse effect on our
financial results.

Increases in interest rates may negatively affecaenings.

As of December 31, 2013, the aggregate principaluarnof our debt instruments with exposure to iderate risk was approximately $535.0
million, based on the outstanding debt balanceuofrevolving credit facility. As a result, increasie interest rates will increase the cost of
servicing our financial instruments with exposwrénterest rate risk, and could materially reduge profitability and cash flows. As of
December 31, 2013, each one percentage point cliamgerest rates would result in an approximd&et$nillion change in the annual cash
interest expense before any principal payment ariioancial instruments with exposure to interederisk.

Fluctuations in foreign currencies may adversely déct earnings.

The Company is exposed to fluctuations in foreigrrency exchange rates. We manage the impact effocurrency fluctuations related to
raw material purchases through the use of foreigreacy contracts. We are also exposed to fluanatin the value of our foreign currency
investment in our Canadian subsidiaries.

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

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

A limited number of customers represent a largegr@age of our consolidated net sales. Our opegradisults are contingent on our ability to
maintain our sales to these customers. The corngretd supply products to
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these high volume customers is very strong. We @&xpat a significant portion of our net sales wohtinue to be derived from a small num
of customers, consisting primarily of traditionabgery retailers, mass merchandisers and foodseoygerators. For the year ended
December 31, 2013, our ten largest customers atetdior approximately 52.7% of our consolidatedssés. These customers typically do
not enter into written contracts, and the contréttas they do enter into generally are terminabl@ith Our customers make purchase decision
based on a combination of price, product quality emstomer service performance. If our productsstdeone or more of these customers are
reduced, this reduction may have a material adwaffeet on our business, results of operationsfiawahcial condition.

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

Increases in input costs, such as ingredients, paaging materials and fuel costs, could adversely &t earnings.

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

results of operations and our operating margirfutituate significantly. While individual input coshanges varied throughout the year, with
certain costs increasing and others decreasingt agsts remained relatively flat in 2013 compare#012. We expect the volatile nature of

these costs to continue with an overall upwarddren

We manage the impact of increases in the cos@wfmaterials, wherever possible, by locking in @sion quantities required to meet our
production requirements. In addition, we attemptffset the effect of such increases by raisinggwito our customers. However, changes in
the prices of our products may lag behind changéisa costs of our materials. Competitive pressomag also limit our ability to quickly raise
prices in response to increased raw materials,guaicl and fuel costs. Accordingly, if we are unabléincrease our prices to offset increasing
raw material, packaging and fuel costs, our opegatrofits and margins could be materially affectedaddition, in instances of declining in
costs, customers may look for price reductionstiraions where we have locked into purchasesgitenicosts.

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

For sales of private label products to retaildrs, frincipal competitive factors are price, prodyeality and quality of service. For sales of
private label products to consumers, the prinaipahpetitive factors are price and product qualitynany cases, competitors with nationally
branded products have a competitive advantagepmrixatte label products due to name recognitioraddition, when branded competitors
focus on price and promotion, the environment fargie label producers becomes more challengingumsethe price difference between
private label products and branded products magrhedess significant.

Competition to obtain shelf space for our brandextipcts with retailers is primarily based on theented or historical performance of our
product sales relative to our competitors. Theqypia competitive factors for sales of our brangeaducts to consumers are brand recognitior
and loyalty, product quality, promotion and pritéost of our branded competitors have significagtlgater resources and brand recognition
than we do.
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Competitive pressures or other factors could casge lose market share, which may require uswetgrices, increase the use of discounting
or promotional programs, or increase marketing eajiares, each of which would adversely affect margins and could result in a decreas
our operating results and profitability.

We operate in the highly competitive food industry.

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

Some customer buying decisions are based on adiekimlding process in which the successful bidd@ssured the selling of its selected
product to the food retailer, super center, masshamdiser, or foodservice distributors, until tlext bidding process. Our sales volume may
decrease significantly if our offer is too high amd lose the ability to sell products through thelsannels, even temporarily. Alternatively, we
risk reducing our margins if our offer is successiut below our desired price points. Either ofsh@utcomes may adversely affect our result:
of operations.

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

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

Acquisitions involve risks, including those asséethwith integrating the operations, financial rdjpgy, disparate technologies and personnel
of acquired companies; managing geographicallyedt®z operations; the diversion of managemengatdin from other business concerns;
the inherent risks in entering markets or linebudiness in which we have either limited or noaiexperience; unknown risks; and the
potential loss of key employees, customers antesgfi@partners of acquired companies. We may natessfully integrate businesses or
technologies we acquire in the future and may obiewve anticipated revenue and cost benefits. Adfipiis may not be accretive to our
earnings and may negatively impact our resultspefations due to, among other things, the incugefdebt, onetime write-offs of goodwill,
and amortization expenses of other intangible asketddition, future acquisitions could resultitutive issuances of equity securities.

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

Our success depends in part on our ability to goatie the tastes, eating habits, and overall pgingarends of consumers and to offer prod
that appeal to their preferences. Consumer prefesechange from time to time, and our failure ticgrate, identify, or react to these changes
could result in reduced demand for our productscvtvould adversely affect our operating resultd profitability.

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

We sell food products for human consumption, whitlolves risks such as product contamination oflage, misbranding, product tamperi
and other adulteration of food products. Consunmptiba misbranded, adulterated, contaminated dtespproduct may result in personal
illness or injury. We could be subject to
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claims or lawsuits relating to an actual or allegkess or injury, and we could incur liabiliti#isat are not insured or that exceed our insuranc
coverage. Even if product liability claims agaiastare not successful or fully pursued, these daould be costly and time consuming, and
may require management to spend time defendingl#ii@s rather than operating our business. A prothat has been actually or allegedly
misbranded or becomes adulterated could resuloidyet withdrawals, product recalls, destructiopafduct inventory, negative publicity,
temporary plant closings, and substantial costoofpliance or remediation. Any of these eventdutting a significant product liability
judgment against us, could result in a loss of icklemice in our food products, which could have areegk effect on our financial conditic
results of operations, or cash flows.

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

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

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

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

The efficient operation of our business dependswrinformation technology systems. We rely on information technology systems to
effectively manage our business data, communicgtisupply chain, order entry and fulfillment, anldes business processes. The failure o
information technology systems to perform as wécar#te could disrupt our business and could reautansaction errors, processing
inefficiencies, and the loss of sales and custontarssing our business and results of operatiossfer. In addition, our information
technology systems may be vulnerable to damagaenriiption from circumstances beyond our contrauding fire, natural disasters, syst
failures, security breaches, and viruses. Any slachage or interruption could have a material adveffect on our business.

Changes in weather conditions, natural disasters @hother events beyond our control could adverselyfgect our results of operations.

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

Our ability to manufacture, move and sell prodistsritical to our success. Damage or disruptiorate material supplies or our manufactur

or distribution capabilities due to weather, inéhgdany potential effects of climate change, natdisaster, fire, terrorism, pandemic, strikes,
import restrictions, or other factors could impain ability to manufacture or sell our productsiléie to take adequate steps to mitigate the

likelihood or potential impact of such events, @effectively manage such events if they occur|dadversely affect our business, financial
condition and results of operations, as well asiregadditional resources to restore our supplyrcha

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

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

Item 1B. Unresolved Staff Commen:
None.
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ltem 2.  Properties

We operate the following production facilities, timajority of which are owned, except for the fdeh located in City of Industry, California,
Delta, British Columbia, Canada, and Toronto, GntaCanada. We also lease our principal executifrees in Oak Brook, Illinois and other
office space in Green Bay, Wisconsin, Pittsburgimriylvania, and Mississauga, Ontario, Canada. &Nevie our owned and leased facilities
are suitable for our operations and provide sudfiticapacity to meet our requirements for the fable future. On August 7, 2012, the
Company announced the planned closing of the Mandlthois and Seaforth, Ontario, Canada fac#iti€he Mendota, lllinois facility ended
production as of December 31, 2012 and the SeafOritario, Canada facility ended production in Deber 2013 with full plant closure
expected to occur in the first quarter of 2014. Bee'Recent Developments” section in “Managemebtscussion and Analysis of Financial
Condition and Results of Operatiorfst more information regarding these closures. fiflewing chart lists the location and principabgucts
by segment produced at our production facilitieBetember 31, 2013:

Facility Location Principal Products Segment (1
Atlanta, Georgia Dressings, sauces, and d 1,2
Ayer, Massachuset Mayonnaise, dressings, and sat 1,2
Brooklyn Park, Minnesot Macaroni and cheese and skillet dinr 1
City of Industry, Californie Liquid nor-dairy creamer and refrigerated salad dress 1,2,3
Chicago, lllinois Refrigerated foodservice pickl 2
Delta, British Columbia, Canac Specialty te: 1,3
Dixon, lllinois Aseptic cheese sauces, puddings, and gr: 2,3
Faison, North Carolin Pickles, peppers, relish, and sy! 1,2,3
Green Bay, Wisconsi Pickles, peppers, relish, and sau 1,2,3
Kenosha, Wisconsi Macaroni and cheese and skillet dinr 1
Manawa, Wisconsi Cereal and beverag 1,2,3
Medina, New York Beverages, beverage enhancers, dry dinners, arsbdp 12,3
New Hampton, lowi Non-dairy powdered cream: 3
North East, Pennsylvan Salad dressings and mayonn: 1,3
Pecatonica, lllinoi Non-dairy powdered cream: 1,2,3
Pittsburgh, Pennsylvan Soups, broths, gravies, and baby fi 1,3
Plymouth, Indian: Pickles, peppers, and reli 1,2,3
San Antonio, Texa Mexican sauce 1,2,3
Seaforth, Ontario, Canal Salad dressings and mayonne 1.3
Toronto, Ontario, Canac Cereal 1,2,3
Wayland, Michigar Non-dairy powdered cream: 1,3
Winona, Ontario, Canac Jams, pie fillings, and specialty sau 1,2,3

(1) Segments 1. North American Retail Groce

2. Food Away From Hom
3. Industrial and Expo

Item 3. Legal Proceeding

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

ltem 4.  Mine Safety Disclosure

Not applicable
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PART II

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

The Company’s common stock is traded on the Nevk ¥adock Exchange (“NYSE”) under the symbol “THSHéeThigh and low closing sales
prices of our common stock as quoted on the NYSE&ch quarter of 2013 and 2012 are provided inabie below:

2013 2012

High Low High Low
First Quarter $65.1¢ $52.2: $65.52 $54.7¢
Second Quarte 67.41 61.1¢ 62.2¢ 55.0¢
Third Quartel 74.0( 64.0¢ 63.22 48.4%
Fourth Quarte 75.1¢ 67.07 56.7: 49.97

The closing sales price of our common stock ondgn8l, 2014 as reported on the NYSE, was $65.84lmge. On January 31, 2014, there
were 3,133 shareholders of record of our commatksto

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

The Company did not purchase any shares of its aomstock in either 2013 or 2012.
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Performance Graph

The price information reflected for our common &tatthe following performance graph and accompagyable represents the closing sales

prices of the common stock for the period from Deber 31, 2008 through December 31, 2013. The gaagraccompanying table compare

the cumulative total stockholders’ return on oumeaaon stock with the cumulative total return of 8&P Small Cap 600 Index, Russell 2000
Index and a Peer Group Index consisting of th@Wahg group of companies selected based on thdasimature of their business: Kraft Foods

Group, Inc., The Hillshire Brands Company, Gensfils, Inc., Kellogg Co., ConAgra Foods Inc., AregHeaniels Midland Co., Campbell
Soup Co., McCormick & Co. Inc., JM Smucker Co.,ridjon, Inc., Lancaster Colony Corp., Flowers Foduis., The Hain Celestial Group,

Inc., Snyder’s-Lance, Inc., J&J Snack Foods CaB&G Foods, Inc., and Farmer Bros. Co. Changes fitwgrprior year include the removal of

Ralcorp Holdings Inc. and H.J. Heinz Company, &y there acquired during 2013. The graph assuméas/astment of $100 on December !
2008, in each of TreeHouse Foodesmmon stock, the stocks comprising the S&P Smayi 600 Index, Russell 2000 Index and the Peer C

Index.
COMPARISON OF CUMULATIVE TOTAL RETURN OF $100 AMONG TREEHOUSE FOODS, INC,,
S&P SMALL CAP 600 INDEX, RUSSELL 2000 INDEX AND THE PEER GROUP INDEX
Comparison of Cumulative Five Year Total Return
$300
$250 |
$200 |
$150 |
$100
250 |
$D ¥ T T T T
12/31/08 12/31/09 12131110 1213111 1213112 12131113
—— TreeHouse Foods, Inc. —&— S&F SmallCap 600 Index —&— Russell 2000 Index —&— Peer Group
Base INDEXED RETURNS
Period Years Ending
Company Name/Inde; 12/31/0¢ 12/31/0¢ 12/31/1C 12/31/11 12/31/1z2 12/31/1:
TreeHouse Foods, Inc 10C 142.6¢ 187.5¢ 240.0: 191.3° 253.0:
S&P SmallCap 600 Index 10C 125.57 158.6( 160.2: 186.37 263.37
Russell 2000 Index 10C 127.17 161.3: 154 .5¢ 179.8¢ 249.6¢
Peer Group 10C 121.8¢ 132.6¢ 145.2¢ 157.8¢ 200.3¢

19



Table of Contents

Equity Compensation Plan Information

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

compensation plans as of December 31, 2013:

Plan Category

Equity compensation plans approved by securitydrst
TreeHouse Foods, Inc. Equity and Incentive |

Equity compensation plans not approved by sechaotgers:
None

Total

(a)
Number of Securities tc

be Issued Upon
Exercise of Outstanding

Options, Warrants
and Rights

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

Future Issuance under
Equity Compensation
Plans (excluding
securities reflected in

Warrants and Rights Column (a))

(In thousands)

3,26((1) $

(In thousands)

36.71(2) 2,22¢

3,26(

$ 36.71 2,22¢

(1) Includes 0.4 million restricted stock units @h@d million performance unit awards outstandingemthe TreeHouse Foods, Inc. Equity

and Incentive Plar

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

conditions. Accordingly, the restricted stock uritsl performance units have been disregarded fpopas of computing the weighted-

average exercise pric
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ltem 6. Selected Financial Dat:

The following selected financial data as of anddach of the five years in the period ended Dece@bg2013. The selected financial data
should be read in conjunction with our “Managemg&itiscussion and Analysis of Financial Conditiod &esults of Operations” and
Consolidated Financial Statements and related Notes

Year Ended December 31
2013 (3) 2012 (2) 2011 2010 (1) 2009
(In thousands, except per share date

Operating data:

Net sales $2,293,92 $2,182,12! $2,049,98! $1,817,02. $1,511,65.
Cost of sale: 1,818,37 1,728,21! 1,576,68: 1,385,69! 1,185,28.
Gross profit 475,54¢ 453,91( 473,29 431,33« 326,37(
Operating expense
Selling and distributiol 134,99¢ 136,77¢ 142,34: 120,12( 107,93t
General and administratiy 121,06! 102,97: 101,81 107,12¢ 80,46¢
Amortization expens 35,37¢ 33,54¢ 34,40: 26,35 13,38:
Other operating expense (income), 5,94 3,78¢ 6,462 1,18: (6,22¢)
Total operating expens 297,38! 277,08: 285,02. 254,78 195,56:
Operating incomi 178,16« 176,82 188,27! 176,55: 130,80¢
Other expense (income
Interest expens 49,30+ 51,60¢ 53,07: 45,69 18,43(
Interest incomi (2,185 (643) (48) — (45)
Loss (gain) on foreign currency exchat 2,89( 35¢ (3,510 (1,579 (7,387)
Other expense (income), r 3,24¢ 1,29¢ (1,036 (3,969 (2,269
Total other expens 53,25¢ 52,61¢ 48,47 40,15 8,73t
Income from continuing operations, before incomes 124,91( 124,20¢ 139,79¢ 136,40( 122,07
Income taxe: 37,92: 35,84¢ 45,39 45,48 40,76(
Net income $ 86,98t $ 88,368 $ 94,40° $ 90,91¢ $ 81,31«
Net earnings per basic sh: $ 2.3¢ $ 2.4 $ 2.64 $ 2.5¢ $ 2.5¢
Net earnings per diluted she $ 2.3¢ $ 2.3¢ $ 2.5¢€ $ 2.51 $ 2.4¢
Weighted average shar— basic 36,41¢ 36,15¢ 35,80¢ 35,07¢ 31,98:
Weighted average shar— diluted 37,39¢ 37,11¢ 36,95( 36,17: 32,79¢
Other data:
Balance sheet data (at end of period
Total asset $2,721,05. $2,525,87. $2,404,52! $2,391,24: $1,384,42i
Long-term debt 938,94! 898,10( 902,92¢ 976,45 401,64(
Other lon¢-term liabilities 40,05¢ 49,02 54,34¢ 38,55 31,45
Deferred income taxe 228,56 212,46: 202,25¢ 194,91 45,38:
Total stockholder equity 1,273,11 1,179,25! 1,073,51 977,96t 756,22¢

(1) We acquired Sturm Foods, Inc. and S.T. Specialgdsplnc. in 201C
(2) We acquired Naturally Fresh in 20
(3) We acquired Cains and Associated Brands in 2
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Iltem 7.

Managemen's Discussion and Analysis of Financial Condition drResults of Operation

Executive Overview

We believe we are the largest manufacturer of peilaebel salad dressings, powdered drink mixes,@stdnt hot cereals in the United States
and Canada, and the largest manufacturer of nag-pawdered creamer and pickles in the United Stdtaesed upon total sales volumes. In
2013, based on available industry data, privatellptoducts sold in the retail grocery channehim Wnited States, which compete with brar
products on the basis of equivalent quality atveeloprice, represented approximately 25% of allfstable pickle and pepper products,
approximately 42% of all non-dairy powdered cregrapproximately 30% of all powdered drinks, appnaxiely 15% of all salad dressings,
approximately 28% of all hot cereals, and approxétyal2% of all canned soup.

We sell our products primarily to the retail grocand foodservice channels. For the year endedrbleee31, 2013, sales to the retail grocery
and foodservice channels represented 71.6% anéo]5eBpectively, of our consolidated net sales. fEhgaining 12.7% represented industrial
and export sales. A majority of our sales are peivabel products.

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

Expand Partnerships with RetailelAs grocery retailers become more demanding of prémate label food product suppliers, they
have come to expect strategic insight, productwyation, customer service and logistical economfescale similar to those of our
branded competitors. To this end, we are contigu@ieloping, investing in, and expanding our peMabel food product offering
and capabilities in these areas. In addition tol@urcost manufacturing, we have invested in radeand development, product ¢
packaging innovation, category management, infaomatechnology systems, and other capabilities béleve that these
investments enable us to provide a broad and ggpaiiray of private label food products that gengrmaleet or exceed the value
and quality of branded competitors that have coadgarsales, marketing, innovation, and categoryagament support. We
believe that we are well positioned to expand oark®at share with grocery retailers given our déferated capabilities, breadth of
product offerings, and geographic rea

Utilize Our Scale and Innovation to Meet Customeedls. The U.S. retail food industry has continued toitziate from traditional
food retailers (those who carry a full array ofrigdrated, frozen, and shelf stable products) &xigfity retailers who cater to
consumers who migrate to either end of the valeetspm. These specialty retailers tend to focusitirer value offerings for
consumers looking for the maximum value of thead@urchases, or catering to consumers lookinghhighest quality
ingredients, unique packaging, or products to fsatiarticular dietary needs. We offer a broad awfinnovative products that we
believe meet th*good, better, and b¢’ needs of both traditional grocers and specialigilars.

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

Leverage CrosSelling Opportunities Across Customers, Sales @aBrand Geographie®Vhile we have high private label food
product market shares in the United States fomourdairy powdered creamer, soup, salad dressovgdgred drinks, instant hot
cereals, and pickles, as well as a significantdedrand private label food product market shajarirs in Canada, we believe we
still have significant potential for growth withagery retailers and foodservice distributors thataither currently serve in a limit
manner, or do not currently serve. We believe tkatain customers view our size and scale as aandaye over smaller private
label food product producers, many of whom prowid®y a single category or service to a single augtoor geography. Our abili
to service
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customers across North America and across a wigEtisim of products and capabilities provides mapportunities for cross-
selling to customers who seek to reduce the numferivate label food product suppliers they uéli

» Growth Through AcquisitiondVe believe we have the expertise and demonstraiéty o identify and integrate value-enhancing
acquisitions. We selectively pursue acquisitionsahplementary businesses that we believe are pelbny strategic fit with our
existing operations. Each potential acquisitioavialuated for merit utilizing a rigorous analysiattassesses targets for their ma
attractiveness, intrinsic value, and strategid/fie believe our acquisitions have been successtlutansistent with our strategy.
Since we began operating as an independent conip@®@5, our acquisitions have significantly adtiedur revenue base,
enhanced margins, and allowed us to expand fromital base of two center-aftore, shelf stable food categories to more thar
We attempt to maintain conservative financial geBovhen pursuing acquisitions and we believe dbafproven integration
strategies have resulted in rapid deleveragingdBugtifying targets that fit within our defined astegies, we believe we can contil
to expand our product selection and continue dartsfto be the low-cost, high quality and innovatsupplier of private label food
products for our customers. The merger and acgungiharket showed increased activity in 2013 commg@ao prior years as
economic conditions began to improve. During 2048 completed the acquisitions of Cains for appratety $35 million and
Associated Brands for approximately CAD $187 mili

The following discussion and analysis presentddhbtors that had a material effect on our financ@ldition, changes in financial condition
and results of operations for the years ended DeeefSil, 2013, 2012 and 2011. This should be readnjunction with the “Consolidated
Financial Statements” and the Notes to those Catateld Financial Statements included elsewherkisnréport.

This Management’s Discussion and Analysis of Firelr@ondition and Results of Operations contaims/ézd-looking statements. See
“Cautionary Statement Regarding Forward-Lookinginfation” for a discussion of the uncertaintiesksiand assumptions associated with
these statements.

The Company achieved a 5.1% increase in net salébd year ended December 31, 2013 as compagdll &y due to additional sales from
acquisitions and price increases. This increasepadtally offset by a decrease in volume/mix dniy@imarily by the partial loss of soup
business from a customer, and continued volatilitgther product categories. The loss of the saiginess negatively impacted our net sales
attributed to volume/mix by approximately 2.2% foe year ended December 31, 2013. Offsetting thathe impact of the loss of the soup
business and other declines were increased salesoimmes of the Company’s single serve filtereflamproducts, which had only a minor
impact in 2012.

Total direct operating income increased 9.4%, ®4$3 million, for the year ended December 31, 2@b3)pared to 2012. The increase in
profitability was due to sales mix, pricing, cosntainment, and reduced freight costs, resultingtal direct operating income as a percentage
of net sales increasing to 15.9% for the year eldrbmber 31, 2013, as compared to 15.3% fromatime period last year.

During 2013, the food industry continued to expeceesales and volume weakness. While it is diffitubscertain the exact cause of this
continued pattern, the Company believes it coulddmein part to shifting consumer patterns, staghansehold income, and less waste. The
industry has seen a shift in consumer’s desirgdpare fresh foods, as well as a desire to puramase natural products. These changes have
challenged traditional package food volumes. Initaaid while the economy appears to be improvinmjsehold income has either remained
the same or decreased, forcing consumers to magé tbecisions on spending. Finally, we believe norers are still focusing on using a
higher percentage of their food purchases by eatioge leftovers. These factors appear, in our vievbe some of the drivers supporting the
continued pattern of volume weakness. We expetotfer the long term, volumes will stabilize antlre to rates consistent with population
growth. For the year ended December 31, 2013, tdmepany’s change in net sales due to volume/mixamasgative 0.5%. This negative
volume/mix was impacted by the partial loss of sbupiness that the Company has described overagteypar. The lost soup business
accounted for a 2.2% loss in volume/mix.
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Despite the challenges discussed above, we hadssiagth the first full year of our single serviéefied coffee products, where customer
feedback has been positive. Our goal is to berttiestry leader in premium private label single ediltered coffee products. In addition to this
investment, we also completed two acquisitionsylinch the Associated Brands acquisition helpechgtieen the Company’s retail presence in
private label dry grocery, and introduced a linspécialty tea products that complements our fastigg single serve coffee

business. Additionally, the Cains acquisition exgeththe Company’s footprint in the Northeast Uni&ates, enhanced our foodservice
presence, and enriched our packaging capabilities.

The Company’s exposure to foreign exchange ratesnsarily limited to the Canadian dollar. For thear 2013, the Company had a foreign
currency loss of $2.9 million due to fluctuatioretween the U.S. and Canadian currency exchange rate

The Company completed its annual assessment ofrgibadd intangible assets as of December 31, 2018did not have any impairments.

Recent Developments

On February 11, 2014, the Company, along with @094 subsidiaries, Bay Valley Foods and Sturm, fded against Green Mountain Coffee
Roasters, Inc. and Keurig, Inc., accusing thermtitampetitive acts to unlawfully maintain a mongpover the cups used in single-serve
brewers. We seek free and open competition to lwurgcustomers high quality and truly innovativegicts at better prices. In our complaint,
filed in the United States District Court for theuBhern District of New York, we assert claims agaiGreen Mountain for violation of federal
antitrust laws, and state antitrust and unfair cefitipn statutes and common law of the states @f Merk, Wisconsin and lllinois.

On October 8, 2013, the Company completed its adepn of all of the outstanding equity interestsAssociated Brands from TorQuest
Partners LLC and other shareholders. Associatedd3raa privately owned Canadian company, is a farikedbel manufacturer of powdered
drinks, specialty teas, and sweeteners. The puegirice was approximately CAD $187 million, subjecan adjustment for working capital.
The acquisition was financed through cash on haddoarrowings under the Compasyexisting $750 million credit facility. The acqitisn of
Associated Brands strengthened the Company’s mskence in private label dry grocery and intredua line of specialty tea products that
complements our fast growing single serve coffegrtmss. Associated Brands has approximately $20@min annual revenue and will
impact each of the Company’s segments.

On July 1, 2013, the Company completed its acqgaoisitf all of the outstanding shares of Cains,iegtely owned Ayer, Massachusetts based
manufacturer of shelf stable mayonnaise, dressingssauces, with approximately $80 million in arimesenue. The Cains product portfolio
offers retail and foodservice customers a wideyanfgpackaging sizes, sold as private label andd®d products. The purchase price was
approximately $35 million, net of cash acquiredyjeat to an adjustment for working capital and taxEhe acquisition was financed through
borrowings under the Company’s existing $750 millavedit facility. The acquisition expanded the Quamy’s footprint in the Northeast
United States, enhanced its foodservice presendegrriched its packaging capabilities.

The Company continues to monitor the restructuohtiie soup business and also the closure of lasl skessing plant in Seaforth,

Ontario. From plan inception and through Decemtlei2B13, the Company has incurred a total of $&8lidon related to the soup
restructuring as compared to total expected cdsk@0.2 million. Based on the status of the sogtroeturing, the Company does not expect
significant changes to the plan. Total costs ofSkaforth closure as of December 31, 2013 are &eghéz be $13.5 million. To date, the
Company has incurred $13.2 million related to thaf6rth closure. Production at our Seaforth fac#ihded in December 2013, and full plant
closure is expected to be in the first quarter@f4£ No significant changes to the Seaforth cloplaa are expected.
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During the fourth quarter of 2013, the Company wroff an investment in a small, pepper relatedrimss in New Mexico in the amount of
approximately $4.5 million. Prior to the fourth gtex, and through November 2013, management ireticétat the business was progressing
well. However, during December 2013, a series d&fiworable events occurred that led the Compankaaonclusion that the investment was
worthless. Those events include the fact that tisiniess lost its largest and most significant custo failed to generate new business,
experienced difficulty in renewing their line ofedlit, was informed that a co-packer decided to iteate their business relationship, and the
business was at risk of losing water rights atrthkint, which would prohibit them from being albeproduce product in-house. Of the total
write-off, $4.0 million is recorded in the Othergense (income), net line with the remaining balarecerded in the General and administrative
line of the Consolidated Statements of Income.

Results of Operations

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

Year Ended December 31
2013 2012 2011
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $2,293,92 100.% $2,182,12! 100.% $2,049,98 100.(%
Cost of sale: 1,818,37 79.% 1,728,21! 79.2 1,576,68 76.€
Gross profit 475,54¢ 20.7 453,91( 20.¢ 473,29 23.1
Operating expense
Selling and distributiol 134,99¢ 5.¢ 136,77 6.3 142,34: 6.S
General and administrati\ 121,06! 5.2 102,97: 4.7 101,81 5.C
Amortization expens 35,37¢ iz 33,54¢ iz 34,40: 1.7
Other operating expense, i 5,94 0.2 3,78¢ 0.2 6,462 0.2
Total operating expens 297,38! 12.€ 277,08: 12.7 285,02. 13.€
Operating incomi 178,16: 7.8 176,82 8.1 188,27! 9.2
Other (income) expens
Interest expens 49,30« 2.2 51,60¢ 2.3 53,07: 2.€
Interest incom (2,18 (0.2 (643) — (48) —
Loss (gain) on foreign currency exchar 2,89( 0.1 35¢ — (3,510 (0.2
Other expense (income), r 3,24¢ 0.1 1,29¢ 0.1 (1,03¢6) —
Total other expens 53,25¢ 2.3 52,61¢ 2.4 48,47 2.4
Income before income tax 124,91( B3 124,20¢ 5.7 139,79t 6.8
Income taxe: 37,92: 1.7 35,84¢ 1.€ 45,39 2.2
Net income $ 86,98t¢ 3.8% $ 88,368 41% $ 94,40 4.€%
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Year Ended December 31, 2013 Compared to Year Erdleckmber 31, 2012

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

Consolidated Net Sale:

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

The increase in net sales was primarily due tddhies and Associated Brands acquisitions, as wedl fall year of sales from Naturally Fresh
(acquired in April 2012). Pricing during the yeaaswffset by reductions in volume/mix, primarilytire soup, aseptic, pickles and dry dinners
categories. The reductions in volume/mix were pHytioffset by increases in the beverages (primaiitgle serve filtered coffee) and Mexican
sauces categories.

Cost of Sales— All expenses incurred to bring a product to catipn are included in cost of sales, such as rateral and packaging costs,
labor costs, facility and equipment costs (inclgdiosts to operate and maintain our warehousesjelhas costs associated with transporting
our finished products from our manufacturing fai@h to distribution centers. Cost of sales asragrgage of consolidated net sales increas
79.3% in 2013 from 79.2% in the prior year. Conttibg to the increase in cost of sales, as a peofaret sales, was an incremental $16.1
million of costs associated with restructuringg,jlifty consolidations and acquisitions as compace#l012, as well as higher cost of sales
associated with the Cains and Associated Brandadsses. Overall input costs on a year over yesis veere relatively flat.

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

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

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

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

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

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

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

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

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

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

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

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

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

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

The increase in net sales from 2012 to 2013 wadalaequisitions, increased volume/mix, and prici@gerall North American Retail Grocery
volume (in pounds) decreased from 2012, as hepviglucts like soup, pickles and dry dinners wefsetfoy lighter products such as single
serve filtered coffee. This shift in mix resultedan overall increase in volume/mix of 0.7% in 201@sses in the soup category, resulting fron
the partial loss of business from a customer, wegenost significant and accounted for approxinyaae8.1% loss in volume/mix. The
remaining categories accounted for a 3.8% incremgelume/mix.
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Cost of sales as a percentage of net sales incré@se 77.8% in 2012 to 78.1% in 2013 primarily daénigher cost of sales from the Cains
and Associated Brands acquisitions. Also contritlgutp the increase was a year over year increageguiisition and integration related
expenses that are included in cost of goods satbrB considering the current year acquisitionstaedacquisition and integration expenses,
cost of goods sold as a percentage of net sa@®1i8 was only slightly lower than 2012.

Freight out and commissions paid to independeritdysodecreased $3.9 million, or 5.6%, primarily tluefficiencies such as increased
utilization of existing shipping capacity and ségit product positioning to reduce distribution espe. Also contributing to the decrease were

lower freight costs and volume, as the Company eapeed a shift in sales mix to lighter producitsttwas partially offset by additional costs
from the Cains and Associated Brands acquisitiand,a full year of expenses from Naturally Fresh.

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

Food Away From Home

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $360,86¢ 100.(% $338,35° 100.(%
Cost of sale: 289,36t 80.2 274,08. 81.C
Gross profit 71,50z 19.¢ 64,27¢ 19.C
Freight out and commissiol 12,87¢ 3.€ 12,39¢ 3.7
Direct selling and marketin 8,511 2.8 7,964 2.3
Direct operating incom $ 50,11( 13.% $ 43,918 13.(%

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

Dollars Percen
(Dollars in thousands)
2012 Net sale $338,35°
Volume/mix (22,810) (6.7%
Pricing 5,51z 1.€
Acquisitions 41,00: 12.1
Foreign currenc (1,199 (0.9
2013 Net sale $360,86¢ 6.7%

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

Cost of sales as a percentage of net sales dedrizase81.0% in 2012, to 80.2% in 2013, primarilyedo the rationalization of low margin
aseptic and pickles business. Additionally, costrggs from operating efficiencies were partiallyseft by higher cost of sales from the Cains,
Associated Brands, and Naturally Fresh acquisitions

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

Industrial and Export

Year Ended December 31

2013 2012
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $290,86¢ 100.(% $275,75: 100.(%
Cost of sale: 228,03: 78.2 223,66 81.1
Gross profit 62,83¢ 21.¢ 52,08} 18.¢
Freight out and commissiol 5,24¢ 1.€ 5,92¢ 2.2
Direct selling and marketin 1,84( 0.€ 1,50(C 0.5
Direct operating incom $ 55,754 19.2% $ 44,66: 16.2%

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

Dollars Percent
(Dollars in thousands)
2012 Net sale $275,75:
Volume/mix 91¢ 0.2%
Pricing (1,569 (0.6)
Acquisitions 15,88¢ 5.€
Foreign currenc! (129 —
2013 Net sale $290,86¢ 5.5%

The increase in net sales was due to acquisitparsially offset by pricing. Volume/mix for the segnt experienced a slight increase, as

increases in the beverages category (primarilylsisgrve filtered coffee) were partially offsetiegluctions in the soup and infant feeding and
beverage enhancers categories.

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

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

Direct selling and marketing was $1.8 million inl30compared to $1.5 million in 2012.
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Year Ended December 31, 2012 Compared to Year Erdleckmber 31, 2011

Net Sale: — Net sales increased 6.4% to $2,182.1 milliortlieryear ended December 31, 2012, compared t6@&D,tnillion, for the year
ended December 31, 2011. Net sales by segmenhanasn the following table:

Consolidated Net Sale:

Year Ended December 31 $ Increase % Increase;
2012 2011 (Decrease (Decrease’
(Dollars in thousands)
North American Retail Grocel $1,568,01. $1,456,21. $111,80: 7.7%
Food Away From Hom 338,35 307,81¢ 30,53¢ 9.6
Industrial and Expot 275,75: 285,95: (10,199 (3.6
Total $2,182,12! $2,049,98! $132,14( 6.4%

The increase in net sales is driven by the acdunisaf Naturally Fresh (3.0%) and increases inipgd3.4%) needed to offset higher costs.

Cost of Sales— Cost of sales as a percentage of consolidatedhtest mcreased to 79.2% in 2012 from 76.9% in tiwr year. The increase
cost of sales is primarily due to an increase iarafing and input costs, accelerated depreciaieacated with the restructurings, and a shi
the mix of products sold. The underlying costs oftraw materials trended higher in 2012. Thisdase in raw material costs was partially
offset by a slight decrease in packaging costs.

Operating Costs and Expenses Operating expenses decreased to $277.1 millio@12 Zompared to $285.0 million in 2011. The de@ea
2012 resulted from the following:

Selling and distribution expenses decreased $3l®min 2012 compared to 2011, and as a percerafget sales, decreased to 6.3% in 2012
from 6.9% in 2011. The decrease was mainly duevet distribution and delivery costs resulting froeduced freight rates, along with
efficiencies resulting from the 2011 warehouse obdation program. The decrease was partially offgeincreased costs associated with the
acquisition of Naturally Fresh and higher salaresailting from investments in business support &2gn2012 versus 2011.

General and administrative expenses increasednilli@n in 2012 compared to 2011, which was prirharelated to the acquisition of
Naturally Fresh; however, general and administea¢ixpenses as a percent of sales decreased tdréri%.0% in 2011

Amortization expense decreased $0.9 million in 26dpared to 2011 as amortization from acquireahigibles in the current year was offset
by the complete amortization of several assetsanj@cts.

Other operating expense decreased $2.7 millio®i2Zompared to 2011. Expenses in 2012 primarihgisted of restructuring costs that
included the soup restructuring and the Seafodburk, as well as executor costs related to clfassiities. Expenses in 2011 related to facility
closings, primarily the closing of the SpringfieMissouri pickle plant.

Interest expense in 2012 was $51.6 million, a desgef $1.5 million from 2011 primarily due to laweterest rates.

Interest income of $0.6 million in 2012 relatedrtterest earned on the cash held by our Canadizsidiary. In 2011, interest income was
insignificant.

The impact of changes in foreign currency resuitteal loss of $0.4 million in 2012, versus a gair2@11 of $3.5 million, due to fluctuations in
currency exchange rates between the U.S. and Ganddilar.
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Other expense (income) was a loss of $1.3 millio2d12 versus a gain of $1.0 million in 2011, prityadue to a mark to market loss on
commodity contracts.

Income Taxe — Income tax expense was recorded at an effectbtecof 28.9% for 2012 compared to 32.5% for 20t decrease in the
effective tax rate was attributable to the tax istp the repayment of certain intercompany delfeerease in the Canadian tax rate, and a
decrease in state tax expense.

Year Ended December 31, 2012 Compared to Year Emdlecember 31, 2011 — Results by Segment
North American Retail Grocery

Year Ended December 31

2012 2011
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $1,568,01- 100.(% $1,456,21. 100.(%
Cost of sale: 1,219,51i 77.¢ 1,102,84. 75.7
Gross profi 348,49¢ 22.2 353,37( 24.%
Freight out and commissiol 69,66: 4.4 77,03¢ 5.2
Direct selling and marketin 34,09° 2.2 32,59: 2.3
Direct operating incom $ 244,73t 15.6% $ 243,74« 16.7%

Net sales in the North American Retail Grocery seginincreased by $111.8 million, or 7.7%, for tleayended December 31, 2012 compi
to the prior year. The change in net sales fronl12012012 was due to the following:

Dollars Perceni
(Dollars in thousands)
2011 Net sale $1,456,21.
Volume/mix 32,85¢ 2.2%
Pricing 52,82¢ 3.€
Acquisitions 28,80¢ 2.C
Foreign currenc (2,689 0.2
2012 Net sale $1,568,01. 7.7%

The increase in net sales from 2011 to 2012 wasagpily due to price increases, increases in volame/and the acquisition of Naturally Fre
in 2012. Overall volume/mix was higher in 2012 camrgd to that of 2011, primarily due to volume irages in salad dressings, pasta sauces,
and Mexican sauces, partially offset by volume dases in beverage enhancers and soup.

Cost of sales as a percentage of net sales incréase 75.7% in 2011 to 77.8% in 2012, primarilyedo higher operating and raw material
costs, partially offset by increased pricing andrdases in packaging costs. Also impacting thegogage increase was a shift in the sales mix
to customers and products that carry a higherawost percentage basis.

Freight out and commissions paid to independeritdysodecreased $7.4 million or 9.6%, primarily tuéwer freight rates and efficiencies
resulting from last year’s warehouse consolidaficogram.

Direct selling and marketing increased $1.5 milliprimarily due to the Naturally Fresh acquisition.
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Food Away From Home

Year Ended December 31

2012 2011
Dollars Percen Dollars Percent
(Dollars in thousands)
Net sales $338,35° 100.(% $307,81¢ 100.(%
Cost of sale: 274,08: 81.( 244.74. 79.5
Gross profit 64,27 19.C 63,07¢ 20.t
Freight out and commissiol 12,39¢ 3.7 11,26: 3.6
Direct selling and marketin 7,96¢ 2.2 7,00¢ 2.3
Direct operating incom $ 43,918 13.(% $ 44,80¢ 14.6%

Net sales in the Food Away From Home segment isectay $30.5 million, or 9.9%, for the year endext&nber 31, 2012 compared to
prior year. The change in net sales from 2011 t®20as due to the following:

Dollars Percen
(Dollars in thousands)
2011 Net sale $307,81¢
Volume/mix (13,357 (4.9%
Pricing 12,10¢ 3.8
Acquisitions 32,20: 10.4
Foreign currenc (416) (0.7)
2012 Net sale $338,35° 9.9%

Net sales increased in 2012 compared to 2011 dilnetacquisition of Naturally Fresh and price irases, partially offset by decreased volu
in pickles, aseptic products, and Mexican sauces.

Cost of sales as a percentage of net sales incréase 79.5% in 2011 to 81.0% in 2012, due to iases in operating and raw material costs,
and a shift in sales mix, partially offset by inased pricing and decreases in packaging costs.

Freight out and commissions paid to independeritdssoincreased $1.1 million in 2012 compared tol2@timarily due to the acquisition of
Naturally Fresh in 2012. Freight costs did not dase in this segment as they did for the North AcarrRetail Grocery segment, as m
customers pick up their products. Freight and cossimns were 3.7% of net sales, consistent witlptioe year rate of 3.6%.

Direct selling and marketing expenses were $8.0aniln 2012 compared to $7.0 million in 2011, exfling the acquisition of Naturally Fresh.

Industrial and Export

Year Ended December 31

2012 2011
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $275,75: 100.(% $285,95: 100.(%
Cost of sale: 223,66° 81.1 229,10 80.1
Gross profit 52,083 18.¢ 56,84¢ 19.¢
Freight out and commissiol 5,92¢ 2.2 6,82°¢ 2.4
Direct selling and marketin 1,50(C 0.t 1,75¢ 0.€
Direct operating incom $ 44,66: 16.2% $ 48,26¢ 16.9%
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Net sales in the Industrial and Export segmentedeszd by $10.2 million, or 3.6%, for the year endedember 31, 2012 compared to the
year. The change in net sales from 2011 to 2012dwadgo the following

Dollars Percent
(Dollars in thousands)
2011 Net sale $285,95:
Volume/mix (16,225 (5.7
Pricing 5,431 1.9
Acquisitions 70¢ 0.2
Foreign currenc! (119 —
2012 Net sale $275,75¢ (3.9

The decrease in net sales was primarily due towelmix decreases, partially offset by pricing. To&ume decrease was primarily due to
decreases in soup, beverage enhancers, and iaélih§ sales volumes.

Cost of sales, as a percentage of net sales, geadeom 80.1% in 2011 to 81.1% in 2012 primariyedo a shift in sales mix, and increases in
operating and raw material costs that were paytéfset by price increases and decreases in paukagsts.

Freight out and commissions paid to independersdaiokers were $5.9 million in 2012 compared t& $Gillion in 2011, due to lower
volumes that resulted in lower freight costs anehicossions.

Direct selling and marketing was $1.5 million inl220compared to $1.8 million in 2011.

Known Trends and Uncertaintie

The costs of raw materials, ingredients, packagiatgrials, fuel, and energy have been volatileaent years and future changes in such cos
may cause our results of operations and our opgratargins to fluctuate significantly. While theisases or decreases in the price of our
costs varied among the categories, our input eests relatively flat on an overall basis from 2@@2013. However, we expect these costs to
continue to be volatile with an overall upward tted/e manage the impact of cost increases, whepssible, on commercially reasonable
terms, by locking in prices on the quantities reggiito meet our production requirements. In addljtwe offset the effect of increased costs by
raising prices to our customers. However, for cditige reasons, we may not be able to pass aloaduiheffect of increases in raw materials
and other input costs as we incur them.

The U.S. retail food industry has continued to tmfie from traditional food retailers (those whorga full array of refrigerated, frozen and
shelf stable products) to specialty retailers wateicto consumers who migrate to either end of/éthee spectrum. These specialty retailers
to focus on either value offerings for consumenkiog for the maximum value of their food purchasescatering to consumers looking for
highest quality ingredients, unique packaging adprcts to satisfy particular dietary needs. Addilty, trends to natural products are an
increasing area of consumer focus. These trentisd@shifting to products that are organic or rafuand do not contain any genetically
modified organisms. We believe we have the necgssapurces available to address these trendsarahtinue to focus on consunrerieeds
This changing behavior has prompted us to devedepformulations, packaging, and sizes to meet cust@nd consumer needs.

Competitive Environment

There has been significant consolidation in thairgrocery and foodservice industries in recerrgaesulting in mass merchandisers and no
traditional grocers, such as those offering a Biehiassortment, to gain market share. As our custbase continues to consolidate, we expect
competition to intensify as we compete for the
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business of fewer, large customers. There can lassurance that we will be able to keep our exjstirstomers, or gain new customers. As
consolidation of the retail grocery and foodservimustry continues, we could lose sales and prifféiny one or more of our existing
customers were to be sold or if limited assortnstoites reduce the variety of products that we sell.

Both the difficult economic environment and thergased competitive environment in the retail arai$®rvice channels have caused
competition to become increasingly intense in awgifiess. We expect this trend to continue for thhesfeeable future.

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

Liquidity and Capital Resources

Management assesses the Compahguidity in terms of its ability to generate bae fund its operating, investing and financing\aties. The
Company continues to generate substantial cashdperating activities and remains in a strong faianposition, with resources available for
reinvestment in existing businesses, acquisitiand, managing its capital structure on a short ang-term basis. Over the last three years, th
Company has generated $577.3 million in cash flmmfoperating activities due to strong earningsanébcusing on working capital
management. If additional borrowings are needdtérfuture, we believe that we have adequate dibityaunder our revolving credit facility.
Approximately $204.2 million was available on te@olving credit facility as of December 31, 2018eNote 11 to our “Consolidated
Financial Statements” for additional informatiogaeding our revolving credit facility. We believeat, given our cash flow from operating
activities and our available credit capacity, wa camply with the current terms of the credit figibnd meet foreseeable liquidity
requirements for a period of no less than twelvatms

Cash flows from operating activities:

Year Ended December 31

2013 2012 2011
(In thousands)
Net income $ 86,98¢ $ 88,360  $ 94,401
Depreciation & amortizatio 108,64. 98,21 83,01¢
Stoclk-based compensatic 16,11¢ 12,82« 15,10
Deferred income taxe (11,899 5,72¢ 15,11«
Changes in operating assets and liabilities, nacqtiisitions 11,69 (4,119 (50,997
Other 5,14 3,54¢ (589
Net cash provided by operating activit $216,69(  $204,55¢  $156,07:

Our cash from operations was $216.7 million in 26i8npared to $204.6 million in 2012, an increasl®.1 million. The Company
continues to generate consistent net income. Tdrease in cash provided by operations was maitripatable to changes in operating assets
and liabilities. During 2013, the Company used aasimventories increased resulting from soften tivgpected sales. This use of cash was
more than offset by a higher accounts payable aodiad expenses balance as of December 31, 20J3acedito 2012, as the Company used
its resources more efficiently. In addition, dejmé&on and amortization increased in 2013 compéoe2D12 as a result of an incremental $9.2
million in accelerated depreciation associated weitructurings and related activities.

Cash provided by operating activities is used tpgmvn debt and pay for additions to property, pkmd equipment.
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Cash flows from investing activities:

Year Ended December 31

2013 2012 2011
(In thousands)

Additions to property, plant and equipm: $ (74,78() $ (70,277 $(68,527)
Additions to intangible asse (6,409 (9,249 (9,273
Purchase of investmer (8,140 — —
Proceeds from sale of investme 165 — —
Cash outflows for acquisitions, less cash acqt (218,657 (29,955 3,24:
Proceeds from sale of fixed ass 96( 112 251
Net cash used in investing activiti $(306,85() $(109,36) $(74,307)

In 2013, cash used in investing activities incredse$197.5 million compared to 2012, primarily doghe Associated Brands and Cains
acquisitions for CAD $187 million and $35 milliorespectively. Cash used to fund the acquisitions pvavided by our line of credit and cash
on hand in Canada. Additionally, the purchase wéstiments in 2013 contributed to the increase 20&P. See Note 5 to our “Consolidated
Financial Statements” for more on the investments.

We expect capital spending programs to be apprdrim;n&95 million in 2014. Capital spending in 204#l focus on food safety, quality,
productivity improvements, continued implementatidran ERP system and routine equipment upgradesptacements at our plants.

Cash flows from financing activities:

Year Ended December 31

2013 2012 2011
(In thousands)

Net borrowing (repayment) of de $42,00( $(4,747) $(78,217)
Payments of deferred financing ca — — (1,519
Excess tax benefits from stc-based compensatic 4,37 2,651 4,47:
Net (payments) proceeds related to stock basedlaactivities 1,291 (3,879 (8,27%)
Other (1,94%) — —

Net cash provided by (used in) financing activi $45,71¢ $(5,965) $(83,54()

Net cash flow provided by financing activities wig5.7 million in 2013 compared to $6.0 million usedinancing activities in 2012. Tt
change was mainly attributable to an increaseemtt borrowing to help fund the Associated Braamit Cains acquisitions. During 2013, the
Company borrowed approximately $130 million to fuaatjuisition activity, which was offset by paymedtsing the year. The Company
believes it has sufficient liquidity to fund opecats and together with the funds available underrévolving credit facility, the Company does
not anticipate a significant risk to cash flowghe foreseeable future. The Company believes itatpe in a relatively stable industry and has
sizable market share across its product lines.ddrapany’s long-term financing needs will dependddy on potential acquisition activity.

The Company contributed $5.3 million, $4.2 milliemd $3.6 million in 2013, 2012, and 2011, respedyi to its pension plan, and expects to
make contributions of approximately $3.4 millionZ@14.

A portion of the Company’s cash is generated byetimaings of our Canadian operations. The Compasyabkserted that these earnings are
indefinitely reinvested in Canada and, accordinghg, not available to fund U.S. operating actigitids of December 31, 2013, there was $19.
million of cash and cash equivalents held by oundgitan subsidiaries that was not available to foperations in the U.S. These funds will be
used for general corporate purposes in Canadaidimg) capital projects and acquisitions. We dob@dieve that the indefinite reinvestment of
these funds in Canada impairs our ability to meetdebt or working capital obligations.
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Seasonality

The Company'’s short-term financing needs are pilyntar financing working capital during the yeaks the Company continues to add new
product categories to our portfolio, spikes in finoeg needs are lessened. Vegetable and fruit ptioduare driven by harvest cycles, which
occur primarily during the spring and summer agimuries of pickles and jams generally are at agoimt in late spring and at a high point
during the fall, increasing our working capital uég@ments. In addition, the Company builds inveietoof salad dressings in the spring and
soup in the summer months in anticipation of lasgasonal shipments that begin in the second amtigharters, respectively. Non-dairy
creamer inventory builds in the fall for the exmattvinter sales.

Sources of Capita

Revolving Credit Facilit— The Company is party to an unsecured revolvieglitfacility (the “Credit Agreement”) with an agayate
commitment of $750 million, with Bank of America,A, as administrative agent, and a group of opfzeticipating lenders. The revolving
credit facility matures September 23, 2016. Theridt rates under the Credit Agreement are bas#dteddompany’s consolidated leverage
ratio, and are determined by either LIBOR plus agimaranging from 1.00% to 1.60%, or a base rased@fined in the Credit Agreement) plus
a margin ranging from 0.00% to 0.60%. In additiarfiacility fee ranging from 0.25% to 0.40% is dumderly on the aggregate commitment
under the revolving credit facility. Of the Comp&gggregate commitment under the Credit Agreerae$750 million, $204.2 million was
available as of December 31, 2013. As of DecembeR@13, there were $10.8 million in letters ofditeinder the revolving credit facility that
were issued but undrawn. The revolving credit fgcdontains various financial and other restrietsovenants and requires that the Company
maintains certain financial ratios, including adeage and interest coverage ratio. The Compamydsrpliance with all applicable covenants
as of December 31, 2013. From an interest covartgeprospective, the Company’s ratio is nearly33gher than the minimum required
level. As it relates to the leverage ratio, the @any was nearly 18% below the maximum level (wlleeemaximum level is not increased in
the event of an acquisition). At this time nextiyessuming no acquisitions, the Company expeatstthleverage ratio will be nearly 39%
below the maximum level, indicating another yeastobng cash flows. The Company’s average intestston debt outstanding under the
revolving credit facility for the year ended DecaamBB1, 2013 was 1.49%. Interest is payable qugrterat the end of the applicable interest
period.

The Credit Agreement contains limitations on ligngestments, the incurrence of subsidiary indef¢ed, mergers, dispositions of assets,
acquisitions, material lines of business and tretizas with affiliates. The Credit Agreement prdlstrertain agreements restricting the ability
of our subsidiaries to make certain payments gutirantee our obligations under the Credit Agreentémder the terms of the revolving cre
facility, the Company is allowed to issue dividengiovided that the Company is not in default attime of the declaration and payment of
such dividends. Furthermore, the declaration aytheat of dividends must not result in default bg @ompany. Our revolving credit facility
requires that we maintain a certain level of aldddiquidity (as defined) before and after dividerare declared and paid.

High Yield Note— The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million, (the “High YieMotes”) are due
March 1, 2018. The High Yield Notes are guaranteethe Company’s 100 percent owned subsidiary Baljey and Bay Valleys 100 percer
owned subsidiaries EDS Holdings, LLC; Sturm; antl. §oods and certain other of the Company’s suasel that may become guarantors
from time to time in accordance with the applicabl@enture and may fully, jointly, severally andconditionally guarantee the Company’s
payment obligations under any series of debt seesioffered. The indenture governing the High tiRlotes (the “Indenture”) provides,
among other things, that the High Yield Notes Wwél senior unsecured obligations of the Compangrést is paid semi-annually on March 1
and September 1. The Indenture contains variotisatdge covenants of which the Company is in coiaapte as of December 31, 2013, that,
among other things, limit the ability of the Compand the guarantors to: (i) pay dividends or matker restricted payments, (ii) make cer
investments, (iii) incur additional indebtednessssue preferred stock, (iv) create liens, (v)wllestrictions on the ability of certain of its
subsidiaries to pay dividends or make other paysnt
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the Company or the guarantors, (vi) merge or cathatd with other entities or sell substantiallydlits assets, (vii) enter into transactions witt
affiliates and (viii) engage in certain sale anaskeback transactions. The foregoing limitationsoaitg subject to the limitation that the above
actions are not permitted if the Company is in dié¢far the above actions would result in defaulttef Indenture. The High Yield Notes are
callable beginning March 1, 2014, subject to tHepr@mium provided in the Indenture.

Senior Notes— The Company’s $100 million in aggregate princigadount of 6.03% senior notes matured on SepteBhe013. These
senior notes were paid in full using the Compamisting $750 million revolving credit facility.

Tax Increment Financing-The Company owes $1.8 million related to redevelept bonds issued by the Urban Redevelopment Aitytair

Pittsburgh pursuant to a Tax Increment Financirag Rihd has agreed to make certain payments witleece®o the principal amount of the
bonds through May 2019. See Note 11 to our “Codatdid Financial Statements”.

Contractual Obligations

The following table summarizes the Company’s oltigges and commitments to make future payments &eoember 31, 2013:

Indebtedness, Purchase and Lease Obligations

Payments Due by Perioc

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

Revolving credit facility (1 $ 555,61: $ 7,38: $548,22¢ $ — $ —

High yield notes (2 539,50( 31,00( 62,00( 446,50( —
Capital lease obligations ( 4,14¢ 1,55¢ 2,29t 10C 191
Purchasing obligations (: 379,93 317,33¢ 48,19( 9,47¢ 4,92¢
Operating leases (! 130,82( 21,73: 37,40% 26,16( 45,52
Benefit obligations (6 37,14: 3,36: 7,00¢ 7,68 19,08¢
Deferred compensation ( 9,92¢ 44¢ 72t 4,24 4,50z

Unrecognized tax benefits ( 12,67: 53 7,17¢ 5,441 —
Tax increment financing (¢ 2,23 384 75¢ 761 33:
Total $1,671,98. $383,26( $713,78! $500,37: $ 74,56¢

(1) Revolving credit facility obligation includesipcipal of $535.0 million and interest at an awgraate of 1.38% at December 31, 2013.
The principal is due September 23, 2016. (See by

(2) High yield notes include principal and interpayments based on a fixed interest rate of 7. F%cipal payment is due March 1, 2018.
(See Note 11 to ot“Consolidated Financial Stateme”)

(3) Payments required under Ic-term capitalized lease contrac

(4) Purchasing obligations primarily represent catnrants to purchase minimum quantities of raw makeused in our production
processes. We enter into these contracts fromttirtiene in an effort to ensure a sufficient supplyaw ingredients. In addition, we ha
contractual obligations to purchase various sesvibat are part of our production proce

(5 Inaccordance with generally accepted accogrgiinciples (“GAAP”), operating lease obligatiom® not reflected in the accompanying
balance sheets. Operating lease obligations casfaisinimum rental payments under I-cancelable operating leas

(6) Benefit obligations consist of future paymentstedeto pension and postretirement benefits as astiirby an actuarial valuatic
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(7) Deferred compensation obligations have beataled to payment periods based on existing paypiens for terminated employees and
the estimated timing of distributions to currentoyees based on a¢

(8) The unrecognized tax benefit long term liapitiécorded by the Company is $12.7 million at Delsen81, 2013. The timing of cash
settlement, if any, cannot be reasonably estimdied.Company’s gross unrealized tax benefit inauidethe tabular reconciliation (See
Note 10 to ou“Consolidated Financial Statements”) is approxirya$d 2.5 million. The difference between the groasecognized tax
benefit and the amount per the “Contractual Obilgest — Indebtedness, Purchase and Lease Obligataivie is due to the inclusion
above of corollary positions, interest, penalt@syvell as the impact of state taxes on the fedaxdlability. Deferred tax liabilities are
excluded from the table due to uncertainty in thieiing.

(9) Tax increment financing obligation includesnmipal and interest payments based on an inteatsbf 7.16%. Final payment is due
May 1, 2019. (See Note 11 to ¢“Consolidated Financial Stateme”)

In addition to the commitments set forth in theabtable, at December 31, 2013, the Company ha@$iillion in letters of credit related to
the Company’s workers’ compensation program.

Off-Balance Sheet Arrangements

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

Other Commitments and Contingencies

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

» certain lease obligations, a

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

See Note 18 to our “Consolidated Financial Statesidar more information about the Company’s commahts and contingent obligations.

Critical Accounting Policies

Critical accounting policies are defined as thossmimportant to the portrayal of a company’s ficiahcondition and results, and require the
most difficult, subjective or complex judgments.ni@any cases the accounting treatment of a partitn@asaction is specifically dictated by
GAAP with no need for the application of our judgrhdn certain circumstances, however, the premaratf the Consolidated Financial
Statements in conformity with GAAP requires us $e& our judgment to make certain estimates and gg&um. These estimates affect the
reported amounts of assets and liabilities andafisices of contingent assets and liabilities ati#ie of the Consolidated Financial Statement:
and the reported amounts of net sales and expdoseg the reporting period. We have identified plodicies described below as our critical
accounting policies. See Note 1 to the “Consolidd&mancial Statements” for a detailed discussiosignificant accounting policies.

Accounts Receivable Allowanc— We maintain an allowance for customer promotigrrabjrams, marketing co-op programs, and othessale
and marketing expenses. This allowance is basedommbination of historical rolling twelve montheaisge program activity and specific
customer program accruals, and can fluctuate dtieetéevel of sales and marketing programs, anthgrof deductions. This allowance was
$14.9 million and $15.0 million, at December 3112@&nd 2012, respectively.

Inventories— Inventories are stated at the lower of cost or miafRickle inventories are valued using the lasfiat-out (“LIFO”) method,
while all of our other inventories are valued usihg first-in, first-out (“FIFO”)
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method. These valuations have been reduced byamaaice for obsolete and defective products an#gging materials. The estimated
allowance is based on a review of inventories ardr@mpared to estimates of future demand, chandesmulas and packaging materials,
and inferior product. The Company’s allowances v§r2.5 million and $7.9 million at December 31, 2@hd 2012, respectively.

Goodwill and Intangible Assets- Goodwill and intangible assets totaled $1,595illan as of December 31, 2013, resulting primafigm
acquisitions. Upon acquisition, the purchase padest allocated to identifiable assets and liéibs, including but not limited to trademarks
and customer-related intangible assets, with amain@ing purchase price recorded as goodwill. Gobb@nd indefinite lived trademarks are
not amortized. For purposes of goodwill impairmisting goodwill has been allocated to, and ouontipg units are defined as, North
American Retail Grocery — U.S. ($761.5 million afagwill); North American Retail Grocery — Canadd238.3 million of goodwill); Food
Away From Home — U.S. ($81.3 million of goodwilfpod Away From Home — Canada ($14.3 million of goii; Industrial — U.S.
($135.6 million of goodwill); Contract — U.S. (n@gdwill) and Contract — Canada ($3.2 million of gagll). The Companys reporting unit
are based on the components one level below ouatipg and reportable segments. No components I aggregated.

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

Indefinite lived trademarks and goodwill are evéhabfor impairment annually in the fourth quarrmore frequently, if other events occut
ensure that fair value continues to exceed theéeelaook value. An indefinite lived trademark igiaired if its book value exceeds fair value.
Goodwill impairment is indicated if the book valakits reporting unit exceeds its fair value. Iétfair value of an evaluated asset is less than
its book value, the asset is written down to failue, which is generally based on its discountéaréucash flows. Future business results coul
impact the evaluation of our goodwill and intangibksets.

The Company completed its annual goodwill and igitale asset impairment analysis as of Decembe2@13. Our assessment did not resu
an impairment. We have seven reporting units, dfveshich contain goodwill totaling $1,073.5 millio@ur analysis employed the use of ba
market and income approachith each method given equal weighting. Significassumptions used in the income approach incluglethranc
discount rates, margins, and the Company’s weigatedage cost of capital. We used historical peréorce and management estimates of
future performance to determine margins and groatis. Discount rates selected for each reportiiigvaried, with the weighted average of
all discount rates approximating the total Compdisgount rate. Our weighted average cost of capitdilded a review and assessment of
market and capital structure assumptions. Of theeréporting units with goodwill, all have fair uals significantly in excess of their carrying
values (between 24% and 141%). Considerable maraggodgment is necessary to evaluate the impagpefating changes and to estimate
future cash flows. Changes in our estimates orodmyr other assumptions used in our analysis caddlt in a different conclusion.

We reviewed our indefinite lived intangible assethich include our trademarks totaling $31.1 milliaising the relief from royalty method.
Significant assumptions include the royalty, grovethd discount rates. Our assumptions were basbedtmrical performance and managemen
estimates of future performance, as well as aviaildata on licenses of similar products. Our anslyssulted in no impairment. The
Company’s policy is that indefinite lived assetsstitave a history of strong sales and cash flofiopaance that we expect to continue for the
foreseeable future. When these criteria are nodonet, the Company changes the classificationsiderable management judgment is
necessary to evaluate the impact of operating @sagd to estimate future cash flows. Our anafgsiglted in fair values that are in excess of
the asset’s carrying value by 18% to 147%. Changear estimates or any of our other assumptioesl irs our analysis could result in a
different conclusion.
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Amortizable intangible assets, which primarily imbé customer relationships and trademarks, are@esl for impairment whenever events or
changes in circumstances indicate that the cargmgunt may not be recoverable. If an evaluatioth@fundiscounted cash flows indicates
impairment, the asset is written down to its failue, which is generally based on discounted futash flows. No impairment was identified
and the Company concluded no changes are necasghg/remaining useful lives or values of the rigrimg amortizable intangible assets a
December 31, 2013.

Purchase Price Allocatio— We allocate the purchase price of acquisitiorthéoassets acquired and liabilities assumed d&lttifiable assets
acquired, including identifiable intangible assetsd liabilities assumed are assigned a portichepurchase price of the acquired company,
normally equal their fair values at the date ofuasition. While each acquisition is different, tBempany typically identifies customer lists,
formulas and trade manes as identifiable intangibkets, with the majority of value being allocatedustomer lists. The excess of the
purchase price of the acquired company over theddithie amounts assigned to identifiable assetsigem less liabilities assumed, is recor
as goodwill. We record the initial purchase pritlecation based on an evaluation of information estimates available at the date of the
financial statements. As final information regaglfair value of assets acquired and liabilitiesuassd is received and estimates are refined,
appropriate adjustments are made to the purchaseagilocation. To the extent that such adjustmemiiate that the fair value of assets and
liabilities differ from their preliminary purchagegice allocations, such differences would adjustamounts allocated to those assets and
liabilities and would change the amounts allocategoodwill. The final purchase price allocatioglimdes the consideration of a number of
factors to determine the fair value of individuatats acquired and liabilities assumed, includingted market prices, forecasted future cash
flows, net realizable values, estimates of theqresalue of required payments, and determinatfaemaining useful lives.

Income Taxe— Deferred taxes are recognized for future taxotéfef temporary differences between financial mmedme tax reporting using
tax rates in effect for the years in which theati@nces are expected to reverse. We periodicdllya&e our probable tax obligations using
historical experience in tax jurisdictions and mmf@d judgments. There are inherent uncertaintiase@ to the interpretations of tax regulati

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

Stock-Based Compensatien Income before income taxes, for the years endszkmMber 31, 2013 and December 31, 2012, includee-sh
based compensation expense for employees andaisext$16.1 million and $12.8 million, respectiyel

The fair value of stock options, restricted sta@stricted stock unit awards, and performance \{tfies“Awards”) is determined on the date of
grant. Stock options are valued using a Black Szholodel. Performance units and all other resttisteck and restricted stock unit awards
valued using the closing price of the Company’sistin the date of grant. Stock-based compensakipense, as calculated and recorded,
could have been impacted if other assumptions wsed. Furthermore, if we use different assumptinristure periods, stock-based
compensation expense could be impacted in futuniegse Expected volatilities are based on histdrcdatilities of the Companyg stock price
The Company has estimated that certain employdesomiplete the required service conditions asdediavith the Awards. For all other
employees, the Company estimates forfeitures aalheinployees are expected to complete the regjsigevice conditions. The expected
service period is the longer of the derived serpiegod, as determined from the output of the mamodels, and the service period based o
the term of the Awards. The risk-free interest fateperiods within the contractual life of the gtaoptions is based on the U.S. Treasury yield
curve in effect at the time of the grant. As therpany does not have significant history to deteentie expected term of its stock option
awards, we based the expected term on that of aailgacompanies. The assumptions used to caldhl@tstock option and restricted stock
awards granted in 2013 are presented in Note fi#ttConsolidated Financial Statements”.
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Insurance Accrual— We retain selected levels of property and caguiks, primarily related to employee health caverkers compensation
claims, and other casualty losses. Many of thesengial losses are covered under conventional &msg programs with third-party carriers
having high deductible limits. In other areas, we self-insured with stop-loss coverage. Accruatilities for incurred but not reported losses
related to these retained risks are calculateddoagen loss development factors that contemplatenaber of variables, including claims
history and expected trends. These loss developfaetatrs are based on industry factors and, alatigtive estimated liabilities, are developed
by us in consultation with external insurance brelend actuaries. At December 31, 2013 and 2012ewmded accrued liabilities related to
these retained risks of $13.3 million and $12.Qiani| respectively, including both current and letegm liabilities. Changes in loss
development factors, claims history, and cost tsezwlild result in substantially different resuktghe future.

Employee Benefit Plan Co— We provide a range of benefits to our employe®duding pension and postretirement benefits toadigible
employees and retirees. We record annual amouatigeto these plans based on calculations spelcfiy GAAP, which include various
actuarial assumptions, such as discount ratesyeskinvestment rates of return, compensation iseiga@mployee turnover rates, and health
care cost trend rates. We review our actuarialrapsions on an annual basis and make modificatioiiset assumptions based on current rates
and trends when it is deemed appropriate. As reduy GAAP, the effect of the modifications is gextly recorded and amortized over future
periods. Different assumptions that we make coedalt in the recognition of different amounts operse over different periods of time.

Our current asset mix guidelines, under our investrnpolicy as written by our investment committde (‘Investment Committee”), target
equities at 55% to 65% of the portfolio and fixeadame at 35% to 45%. At December 31, 2013, ourenasist was invested as follows: eq|
securities of 62.3%; fixed income securities 0684, and cash and cash equivalents of 0.1%.

We determine our expected long-term rate of rel@sed on our expectations of future returns fop#resion plan’s investments based on
target allocations of the pension plan’s investraeAtdditionally, we consider the weighted-averagfeim of a capital markets model and
historical returns on comparable equity, debt, athér investments. The resulting weighted averageeed long-term rate of return on plan
assets is 6.5%.

While a number of the key assumptions related togoalified pension plans are long-term in natureluding assumed investment rates of
return, compensation increases, employee turnates,rand mortality rates, GAAP require that oscadiint rate assumption be more heavily
weighted to current market conditions. As such,discount rate will likely change more frequenilye used a discount rate to determine our
estimated future benefit obligations of 5.0% at &waber 31, 2013. If the discount rate was one pétdgher, the pension plan liability would
have been approximately 11.5% lower, or $6.5 nmillias of December 31, 2013. If the discount rate evee percent lower, the pension plan
liability would have been approximately 14.3% highe $8.1 million, as of December 31, 2013.

See Note 15 to our “Consolidated Financial Statasidar more information regarding our employee gien and retirement benefit plans.

Recent Accounting Pronouncements

Information regarding recent accounting pronouna@ses provided in Note 2 to the “Consolidated Ricial Statements”.
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ltem 7A.  Quantitative and Qualitative Disclosures About MagkRisk
Interest Rate Fluctuations

Our exposure to market risk for changes in interatsts relates primarily to the increase in the @mhof interest expense we expect to pay witl
respect to our revolving credit facility, whichtied to variable market rates which includes LIB&®RI prime interest rates. Based on our
outstanding debt balance of $535.0 million underreuolving credit facility as of December 31, 20&3ach 1% rise in our interest rate would
increase our interest expense by approximately $ilibn annually.

In July 2006, we entered into a forward interet# gvap transaction for a notional amount of $1@0am as a hedge of the forecasted private
placement of $100 million in senior notes. Theries rate swap transaction was terminated on ARLIS2006, which resulted in a phax loss

of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive lnshe Consolidated Balance Sheets. Th
total loss was reclassified ratably to the Constéd Statements of Income as an increase to ihetpsnse over the term of the senior notes,
providing an effective interest rate of 6.29% otrex terms of the senior notes, which matured Septe30, 2013.

Commodity Price Risk

Certain commodities we use in the production asttibution of our products are exposed to markiegepiisk. To manage that risk, we utilize
derivative contracts, the majority of which quali§r the normal purchases and normal sales scompégn and are not recorded on the
balance sheet of the Company. To evaluate the rarke risk of these contracts, we prepare a Seitgianalysis to quantify the Company’s
potential exposure to commodity price risk withpest to our derivative portfolio (inclusive of comtts that qualify for the normal purchases
and normal sales scope exception). Based on olysisiaa hypothetical ten percent change in comtgqatices would increase or decrease the
fair value of the portfolio by $26.5 million and2§.5) million, respectively. We do not utilize fimgal instruments for trading purposes.

Input Costs

The costs of raw materials, packaging materiakd, dnd energy have varied widely in recent yeadsfature changes in such costs may cause
our results of operations and our operating margirfkictuate significantly. While the increasesdecreases in the price of our input costs
varied amongst the categories, our input costs vedatively flat on an overall basis from 2012 @l3. We expect the volatile nature of these
costs to continue with an overall upward trend.

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

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

Fluctuations in Foreign Currencies

The Company is exposed to fluctuations in the vafueur foreign subsidiaries. Input costs for cier@anadian sales are denominated in U.S.
dollars, further impacting the effect foreign cumcg fluctuations may have on the Company.
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The Company'’s financial statements are presentedSndollars, which require the Canadian assietsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vaiaiili the translation of foreign currency
earnings due to fluctuations in the value of thedthan dollar, which may negatively impact the Camys results of operations and financial
position. For the year ended December 31, 201&8tmapany recognized a foreign exchange loss of $2ili®n, of which a loss of $22.7
million was recorded as a component of Accumulatibér comprehensive loss and a loss of $2.9 millias recorded on the Company’s
Consolidated Statements of Income within the Lasfooeign currency exchange line.

The Company, on occasion, enters into foreign cggreontracts due to the exposure to Canadianfdlfar currency fluctuations on cross
border transactions. The Company does not applgehadcounting to these contracts and records théamr &alue on the Consolidated
Balance Sheets. The contracts are entered intbégourchase of U.S. dollar denominated raw mdsdoiour Canadian subsidiary. The
Company had no foreign currency contracts outstends of December 31, 2013 or 2012.
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Iltem 8.  Financial Statements and Supplementary De
The Consolidated Financial Statements for 2013retaded in this report on the following pages:

Page
Report of Independent Registered Public Accourfding 45
Consolidated Balance Sheets as of December 31,&01 201~ 46
Consolidated Statements of Income for the yearseimecember 31, 2013, 2012 and 2 47
Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2013, 2012 and 48
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2013, 20022011 49
Consolidated Statements of Cash Flows for the yeailed December 31, 2013, 2012 and 50
Notes to Consolidated Financial Statem 51
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited the accompanying consolidated balsimeets of TreeHouse Foods, Inc. and subsidighesCompany”) as of December 31,
2013 and 2012, and the related consolidated statsmé&income, comprehensive income, stockholdegsity, and cash flows for each of the
three years in the period ended December 31, ZDdBaudits also included the financial statemehedale listed in the Index at Item 15.
These financial statements and financial stateseredule are the responsibility of the Company’sagament. Our responsibility is to
express an opinion on the financial statementdiaadcial statement schedule based on our audits.

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

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of TreeHouse Foods, Inc. anc
subsidiaries as of December 31, 2013 and 2012thenksults of their operations and their cash dléov each of the three years in the period
ended December 31, 2013, in conformity with acciognprinciples generally accepted in the Unitede&taf America. Also, in our opinion,
such financial statement schedule, when considareslation to the basic consolidated financiatestzents taken as a whole, presents fairly, ir
all material respects, the information set fortaréin.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the Company’s
internal control over financial reporting as of Betber 31, 2013, based on the criteria establishbdarnal Control — Integrated Framework
(1992) issued by the Committee of Sponsoring Orgtiairs of the Treadway Commissiamd our report dated February 20, 2014, expressec
an unqualified opinion on the Company’s internaitcol over financial reporting.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 20, 2014
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TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

ASSETS
Current asset:
Cash and cash equivalel
Investment:
Receivables, net of allowance for doubtful accowfit8405 and $30
Inventories, ne
Deferred income taxe
Prepaid expenses and other current a:
Total current asse
Property, plant and equipment, |
Goodwill
Intangible assets, n
Other assets, n
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payable and accrued expel
Current portion of lon-term debt
Total current liabilities
Long-term debt
Deferred income taxe
Other lon¢-term liabilities
Total liabilities
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,08fes authorized, none isst

Common stock, par value $.01 per share, 90,00@sfzarthorized, 36,493 and 36,197 shares issued

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

See Notes to Consolidated Financial Statements.
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December 31

2013 2012
$ 46478 $ 94,40
8,68( —
152,76: 124,64
405,69 347,35:
21,90¢ 7,99¢
14,16¢ 14,00:
649,68 588,41
462,27 425,30
1,119,20. 1,073,19
475,75 417,56
14,13( 21,40
$2,72105  $2,525,87.
$ 23881 $ 185,08
1,551 1,94¢
240,36 187,03(
938,94 898,10
228,56¢ 212,46
40,05¢ 49,02;
1,447,93 1,346,61
36E 362
748,57 726,58.
555,93 468,95
(31,769 (16,640
1,273,411 1,179,25
$2,72105  $2,525,87.
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Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administrati\
Amortization expens
Other operating expense, 1
Total operating expens
Operating incom:
Other expense (income
Interest expens
Interest incom:
Loss (gain) on foreign currency exchat
Other expense (income), r
Total other expens
Income before income tax
Income taxe:
Net income
Net earnings per basic sh:
Net earnings per diluted she

Weighted average shar— basic
Weighted average shar— diluted

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

Year Ended December 31

2013 2012 2011
$2,29392  $2,18212  $2,049,98
1,818,37 1,728,21! 1,576,68
475,54 453,91 473,29
134,99 136,77 142,34
121,06 102,97 101,81
35,37 33,54¢ 34,40:
5,94 3,78¢ 6,46:
297,38t 277,08 285,02
178,16 176,82 188,27
49,30+ 51,60 53,07
(2,18%) (64%) (49)
2,89( 35¢ (3,510
3,24t 1,29 (1,036)
53,25 52,61¢ 48 ,4T;
124,91 124,20 139,79
37,92 35,84t 45,39

$ 86,98¢ $ 88,36 $ 94,40
$ 2.3¢ $ 2.44 $ 2.6¢
$ 2.3¢ $ 2.3¢ $ 2.5¢

36,41¢ 36,15¢ 35,80¢
37,39¢ 37,11¢ 36,95(

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

Year Ended December 31

2013 2012 2011

Net income $ 86,98t¢ $88,36! $ 94,40
Other comprehensive (loss) incor

Foreign currency translation adjustme (22,687) 8,261 (6,489

Pension and pc-retirement reclassification adjustment 7,451 (2,700 (4,000

Derivative reclassification adjustment 10¢ 161 161

Other comprehensive (loss) incol (15,127 5,722 (10,329

Comprehensive incorn $ 71,86¢ $94,08¢ $ 84,07¢

(1) Net of tax of $4,592, ($1,626) and ($2,527) foryears ended December 31, 2013, 2012, and 20Xk atasely.
(2) Net of tax of $68 for the year ended December B132and $101 for the years ended December 31, 2042011, respectivel

See Notes to Consolidated Financial Statements
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Balance, January 1, 201

Net income

Other comprehensive (loss) incol
Comprehensive incorr

Equity awards exercise
Stoclk-based compensatic
Balance, December 31, 201

Net income

Other comprehensive (loss) incol
Comprehensive incorr

Equity awards exercise
Stoclk-based compensatic
Balance, December 31, 201

Net income

Other comprehensive (loss) incol
Comprehensive incorr

Equity awards exercise
Stocl-based compensatic
Balance, December 31, 2013

TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In thousands)

Accumulated

Additional Other Total

Common Stock Comprehensive  Stockholders
Paid-In Retained

Shares Amount Capital Earnings Loss Equity
3544( $ 354 $703,46' $286,18. $ (12,039 $ 977,96t
— — — 94,40 — 94,40
(10,329 (10,329
84,07¢
481 5 (3,839 — — (3,839
— — 15,30¢ — — 15,30¢
35,92: 35¢€ 714,93. 380,58t (22,367) 1,073,51
— — — 88,36 — 88,36!
5,72: 5,722
94,08t
27¢€ 3 (1,219 - - (1,210
— — 12,86: — — 12,86:
36,19: 362 726,58:. 468,95! (16,640 1,179,25!
— — — 86,98¢ — 86,98t
(15,129 (15,129
71,86¢
29¢€ 3 5,86( — — 5,86:
— — 16,13¢ — — 16,13t
36,49 $ 36t $748,57° $555,93¢ $ (31,769 $1,273,11

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

Year Ended December 31

2013 2012 2011
Cash flows from operating activities:
Net income $ 86,98t¢ $ 88,36 $ 94,40
Adjustments to reconcile net income to net caskigen by operating activitie:
Depreciatior 73,26" 64,66¢ 48,61¢
Amortization 35,37t 33,54¢ 34,40:
Stocl-based compensatic 16,11¢ 12,82 15,107
Mark to market (gain) loss on derivative contre (937) 1,092 (861)
Mark to market gain on investmer (1,240 — —
Loss on disposition of ass¢ 1,11¢ 3,78¢ 1,681
Write-down of tangible asse 1,531 — 2,86¢
Deferred income taxe (12,899 5,72¢ 15,11«
Excess tax benefits from st-based compensatic (4,372 (2,657 (4,477
Other 9,04: 1,324 20€
Changes in operating assets and liabilities, natqtiisitions
Receivable! (9,270) (2,640 7,81z
Inventories (11,387) (8,269 (43,039
Prepaid expenses and other as 2,65¢ 5,50¢ 3,74:
Accounts payable, accrued expenses and otheiitied 29,69¢ 1,28¢ (19,50)
Net cash provided by operating activit 216,69( 204,55¢ 156,07:
Cash flows from investing activities:
Purchase of investmer (8,140 — —
Additions to property, plant and equipmi (74,78() (70,277 (68,527
Additions to intangible asse (6,407%) (9,247) (9,279)
Acquisitions, less cash acquir (218,657 (29,955 3,24:
Proceeds from sale of investme 165
Proceeds from sale of fixed ass 96( 113 251
Net cash used in investing activiti (306,85() (109,367 (74,307
Cash flows from financing activities:
Borrowings under revolving credit facili 517,25( 320,70( 263,10(
Payments under revolving credit facil (375,25() (323,500 (339,900
Payments on senior not (100,000 — —
Payments on capitalized lease obligati (1,945 (1,949 (1,417
Payments of deferred financing co — — (1,519)
Net proceeds (payments) related to s-based award activitie 1,291 (3,879 (8,279
Excess tax benefits from stc-based compensatic 4,37 2,651 4,47:
Net cash provided by (used in) financing activi 45,71¢ (5,96%) (83,540
Effect of exchange rate changes on cash and casba&mts (3,490 1,89¢ (1,279
(Decrease) increase in cash and cash equivz (47,937 91,12¢ (3,049
Cash and cash equivalents, beginning of 94,40° 3,27¢ 6,328
Cash and cash equivalents, end of $ 46,47" $ 94,407 $ 3,27¢

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2013, 2012 and 2011

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidatio— The Consolidated Financial Statements includeatot®unts of TreeHouse Foods, Inc. and its 100%edwn
subsidiaries (“Company,” “we,” “us,” or “our”). Alintercompany balances and transactions are eltedria consolidation. In 2013, as a result
of the Associated Brands acquisition, the Compadated our product categories as presented in Nlot€hese changes did not require prior
period adjustments. See Note 21 for more informmatiio the Consolidated Statements of Cash FlovesCiimpany reclassified the “loss (gain)
on foreign currency exchange” line as presentedenCompany’s Annual Report on Form 10-K for psiears, into the “other” line in cash
flows from operating activities, as the amountsraoematerial and this change will result in a praation format that is consistent with others
in our industry. This reclassification had no effen operating cash flows, or total cash flowstfa periods presented. In the Consolidated
Balance Sheets, the Company reclassified the “Adsait] for sale” line as presented in the CompaApisual Report on Form 10-K for prior
years, into thé¢Prepaid expenses and other current assets” linteaamounts are not material.

Use of Estimates- The preparation of our Consolidated Financial $tatets in conformity with accounting principles geaily accepted in tt
United States of America (“GAAP”) requires manageirte use judgment to make estimates and assurnsytian affect the reported amounts
of assets and liabilities and disclosures of cayein assets and liabilities at the date of the Gladeted Financial Statements and the reported
amounts of net sales and expenses during the iegpaeriod. Actual results could differ from thesstimates.

Cash Equivalents— We consider temporary cash investments with airal maturity of three months or less to be caghivalents. As of
December 31, 2013 and 2012, $19.3 million and $84llion, respectively, represents cash held indztm in local currency, and is converti
into other currencies. The cash held in Canadapeaed to be used for general corporate purpos€amada, including capital projects and
acquisitions.

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

Property, Plant and Equipme— Property, plant, and equipment are stated atisitigm cost, plus capitalized interest on borroggrduring
the actual construction period of major capitaljgcts. Depreciation and amortization are calculatgdg the straight-line method over the
estimated useful lives of the assets as follows:

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

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

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

Asse Useful Life

Customer relationships Straigh-line method over 5 to 20 yee

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

Computer softwar Straigh-line method over 2 to 7 yes

Indefinite lived trademarks are evaluated for impeint annually in the fourth quarter or more fraglye if events or changes in circumstances
indicate that the asset might be impaired. Indifitived trademarks impairment is indicated whegirthook value exceeds fair value. If the
value of an evaluated asset is less than its bahleythe asset is written down to fair value, Whggenerally based on its discounted future
cash flows.

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

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

Stock-Based Compensation We measure compensation expense for our equiydsnat their grant date fair value. The resulérpgense is
recognized over the relevant service period. See N8.

Sales Recognitionr- Sales are recognized when persuasive evidenceafamgement exists, the price is fixed or deteafli®, title and risk ¢
loss transfer to customers, and there is a reaB®aaburance of collection of the sales proceedsluet is shipped FOB shipping point or FOB
destination, depending on our agreement with tlstocoer. Sales are reduced by certain sales inesngome of which are recorded by
estimating expense based on our historical expagien

Accounts Receivab— We provide credit terms to customers rangingaupQ days, perform ongoing credit evaluations afaustomers, and
maintain allowances for potential credit lossesdasn historical experience. Customer balancewstten off after all collection efforts are
exhausted. Estimated product returns, which havéeen material, are deducted from sales at the dishipment.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Income Taxe— The provision for income taxes includes fedefi@kign, state, and local income taxes currentlyapée, and those deferred
because of temporary differences between the finbsiatement and tax bases of assets and liabilibeferred tax assets or liabilities are
computed based on the difference between the fialastatement and income tax bases of assetsaitities using enacted tax rates.
Valuation allowances are recorded to reduce defdere assets when it is more likely than not thigbabenefit will not be realized. Deferred
income tax expenses or credits are based on timgebkan the asset or liability from period to pdrio

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

Shipping and Handling Fees- Our shipping and handling costs are includedoith lzost of sales and selling and distribution espe
depending on the nature of such costs. Shippinghandling costs included in cost of sales refleeentory warehouse costs, product loading
and handling costs, and costs associated withgoatisg finished products from our manufacturingilities to distribution warehouses.
Shipping and handling costs included in selling distiibution expense consist primarily of the cofsshipping products to customers through
third party carriers. Shipping and handling costoorded as a component of selling and distribugixpense were approximately $55.3 million,
$61.5 million, and $70.1 million, for years endeéll 3, 2012 and 2011, respectively.

Derivative Financial Instrument— From time to time, we utilize derivative finankiastruments including interest rate and commaositiaps,
foreign currency contracts, and forward purchasgracts to manage our exposure to interest rateigio currency, and commodity price risks.
We do not hold or issue financial instruments foeculative or trading purposes. The Company acedonits derivative instruments as either
assets or liabilities and carries them at fair galDerivatives that are not designated as hedgesding to GAAP must be adjusted to fair ve
through earnings. For derivative instruments thatdesignated as cash flow hedges, the effectii@paf the gain or loss is reported as
Accumulated other comprehensive loss and reclaedsifito earnings in the same period when the hetitgadaction affects earnings. The
ineffective gain or loss is recognized in curresténgs. Commodity forward contracts generally dydbr the normal purchases and normal
sales scope exception underthe guidance for dévisistruments and hedging activities, and theeefoe not subject to its provisions. For
further information about our derivative instrureesee Note 19.

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

Insurance Accrual— We retain selected levels of property and caguiks, primarily related to employee health caverkers’compensatio
claims, and other casualty losses. Many of thesenpial losses are covered under conventional &amsig programs with third party carriers
having high deductible limits. In other areas, we self-insured with stop-loss coverage. Accruatilities for incurred but not reported losses
related to these retained risks are calculateddoagen loss development factors which contemplatenaber of factors, including claims
history and expected trends. These accruals aedapmd by us in consultation with external insueabmkers and actuaries.
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Facility Closing and Reorganization Co— We periodically record facility closing and reargzation charges, when we have identified a
facility for closure or other reorganization oppity, developed a plan, and naotified the affeetployees. These charges are incurred as a
component of operating income. See Note 3 for nrdogmation.

Research and Development Cc— We record research and development charges #negms they are incurred and are reported in the
General and administrative line of our Consolideédéatements of Income. Expenditures totaled $171Hm $11.1 million, and $10.1 million,
for years ended 2013, 2012 and 2011, respectively.

Advertising Cost— Advertising costs are expensed as incurred gnotted in the Selling and distribution line of dwnsolidated Statements
of Income.

2. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In February 2013, the Financial Accounting Standd@dard (“FASB”) issued Accounting Standards Upda&U”) No. 2013-04,Obligations
Resulting from Joint and Several Liability Arrangamts for Which the Total Amount of the Obligatisririxed at the Reporting Da,

clarifying how entities are required to measurdgatlons resulting from joint and several liabilayrangements and outlining the required
disclosures around these liabilities. The ASU fedive for fiscal years, and interim periods witlihose years, beginning after December 15,
2013. The Company’s joint and several guarante@sdebtedness as discussed in Note 11, Long-Terfon, Bee guaranteed by our 100 percen
owned subsidiaries. The Company does not beliaggedBU will have a significant impact on the Comparfinancial statements.

In February 2013, the FASB issued ASU No. 2013R&)orting of Amounts Reclassified Out of AccumdlI&ther Comprehensive Income,
which adds new disclosure requirements for iterokassified out of accumulated other comprehensigerne (“AOCI”). This ASU expands
the disclosure requirements by requiring an emtitglisaggregate the total change of each compafether comprehensive income (“OCI")
and present separately any reclassification adprstsrand current period OCI. This ASU also requitisslosure of the individual income
statement line items affected by the amounts rsified out of AOCI. The ASU is effective for fiscgbars, and interim periods within those
years, beginning after December 15, 2012. This A8k not change the accounting for AOCI, and osdyiires new disclosures. See Note
for the required disclosures.

3. RESTRUCTURING

Soup restructuring -©n August 7, 2012, following a strategic reviewttod soup category, the Company announced a ragtingiplan that
included the closure of its Mendota, lllinois squlant. Subsequently, the Company amended the plantlude reductions to the cost structure
of its Pittsburgh, Pennsylvania facility by reorgamg and simplifying the soup business at thesBittgh facility. The restructuring is expected
to reduce manufacturing costs by streamlining djgera and transferring production from the Mendatmnt to the Company’s Pittsburgh,
Pennsylvania soup plant. Production at the Menfdmiitity was primarily related to the North Amerit&etail Grocery segment. Production
ended as of December 31, 2012, with full plantwlesn the second quarter of 2013. Total costeapected to be approximately $27.2 million
as detailed below, of which $4.6 million is expekte be in cash. Expenses associated with theiodsting were primarily aggregated in the
Other operating expense, net line of the Consdaii&tatements of Income, with the exception of lacated depreciation, which was recorded
in Cost of sales.

Seaforth, Ontario, Canada- On August 7, 2012, the Company announced theidasf its salad dressing plant in Seaforth, Oatdtanada
and the transfer of production to facilities whére Company has lower production
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costs. Production at the Seaforth facility was ity related to the North American Retail Groceggment and ended in the fourth quarter of
2013, with full plant closure expected in the figstarter of 2014. Total costs to close the Seafaxthity are expected to be approximately
$13.5 million as detailed below, of which $6.5 il is expected to be in cash. Expenses incurreatated with the facility closure were
primarily aggregated in the Other operating expenstline of the Consolidated Statements of Incd@eetain costs, primarily accelerated
depreciation, were recorded in Cost of sales.

During 2012, and concurrent with the restructuriagsioted above, the Company reviewed the fixeet@ésr impairment at the product
category level and no impairment was indicated.iiuthe review, the useful lives of the relatedeéssvere reassessed and shortened to be
consistent with the dates that production at tkdifi@s were expected to end. The change in eséichaseful lives related to the restructurings
resulted in $18.5 million and $10.7 million of alrated depreciation being recorded in 2013 an@ 2@kpectively. This equates to
approximately $0.35 and $0.21 per basic sharegarg@#t and $0.21 per fully diluted share, of acegtat depreciation being recorded in 2013
and 2012, respectively. We expect to incur an migant amount of accelerated depreciation throtighfirst quarter of 2014. The weighted
average useful life of the soup assets before iadthe analysis was approximately eleven yeadssawven years, respectively. The Seaforth
assets had a weighted average useful life befatafier the analysis of approximately eleven yaaid nine months, respectively.

Below is a summary of the restructuring costs:

Soup Restructuring

Cumulative Cost:s Total Expectec
Year Ended Year Ended
December 31, 201 December 31, 201 To Date Costs
(In thousands)
Accelerated depreciatic $ 15,887 $ 6,70z $ 22,59( $ 22,59
Severance and outplacem: 12 757 76¢ 76¢
Other closure cos! 1,091 58( 1,671 3,84¢
Total $ 16,99 $ 804 $ 2503 $ 27,20
Seaforth Closure
Cumulative Costs Total Expectec
Year Ended Year Ended
December 31, 201 December 31, 201 To Date Costs
(In thousands)
Accelerated depreciatic $ 2,57¢ $ 4,00¢ $ 6,58 $ 6,58:
Severance and outplacem: 63E 2,24¢ 2,88¢ 2,88¢
Other closure cos! 3,25( 47€ 3,72¢ 4,04
Total $ 6,45¢ $ 6,73t $ 13,19 $ 13,518

As disclosed in Note 4, the Company acquired sakistyy all of the assets of Naturally Fresh, I®aturally Fresh”) in 2012. Subsequent to
the acquisition, during the third quarter of 20tts Company closed the trucking operations of NéifuFresh that were acquired in the
purchase. This action resulted in approximatelyt $dillion and $0.4 million of severance costs tlvate recorded in the Other operating
expense, net line of the Consolidated Statemenitscome for the years ended December 31, 2013 @bd, 2espectively.
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Liabilities recorded as of December 31, 2013 asdediwith the restructurings related to severaneewcluded in the Accounts payable and
accrued expenses line of the Consolidated BalaheetS. The table below presents a reconciliatidgh@teverance liability as of December
2013. The adjustments in the table below relatefined estimates.

Severance Liability
(In thousands)

Balance as of January 1, 2C $ —

Expense $ 4,007
Payment: (640)
Adjustments (681)
Balance as of December 31, 2( 2,68¢
Expense 55¢
Payment: (2,629
Foreign exchang (92
Adjustments (50
Balance as of December 31,2( $ 47¢

4.  ACQUISITIONS

On October 8, 2013, the Company completed its adepn of all of the outstanding equity interestsA\ssociated Brands Management
Holdings Inc., Associated Brands Holdings LimiteattRership, Associated Brands GP Corporation a26®&J7 Canada Ltd. (collectively,
“Associated Brands”) from TorQuest Partners LLC atfter shareholders. Associated Brands is a pfivatened Canadian company and a
private label manufacturer of powdered drinks, gigcteas, and sweeteners. The purchase pricap@®ximately CAD $187 million, subje
to an adjustment for working capital. The acquisitivas financed through cash on hand and borrowinger the Company’s existing $750
million credit facility. The acquisition of Assod¢&d Brands strengthened the Company’s retail poesinprivate label dry grocery and
introduced a line of specialty tea products to clement its single serve coffee business.
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The Associated Brands acquisition is being accalfteunder the acquisition method of accounting #ire results of operations are included
in our financial statements from the date of adtjaisand are in each of our segments. IncludetiénCompany’s Consolidated Statements of
Income are Associated Brands’ net sales of apprabeiy $48.0 million and operating loss of approxieha$7.3 million from the date of
acquisition through December 31, 2013. At the dhi@cquisition, the purchase price was allocateti¢oassets and liabilities acquired based
upon fair market values, and is subject to adjustm)@rimarily for taxes. We have made a prelimjradfocation to net tangible and intangible
assets acquired and liabilities assumed as follovdsexpect the allocation to be finalized during£0

(In thousands'

Cash $ 4,42
Receivable: 17,101
Inventory 39,83¢
Property plant and equipme 30,90¢
Customer relationshir 68,78!
Trade name 2,33
Formulas 1,49¢
Other intangible asse 1,581
Other asset 2,79¢
Goodwill 46,71
Fair value of assets acquir 215,97(
Accounts payable and accru (19,92)
Income taxe: (8,407
Unfavorable leaseholc (677)
Other long term liabilitie: (66€)
Fair value of liabilities assume (29,66
Total purchase pric $ 186,30:

The Company allocated $68.8 million to customeaitiehships that have an estimated life of fifteeang, $2.3 million to trade names that hav
an estimated life of ten years, $1.5 million tomailas that have an estimated life of seven yedar$, i&illion to other intangible assets that have
a weighted average estimated useful life of 6 yeard ($0.7) million to unfavorable leases thateham estimated life of nine years. The
Company has allocated $41.0 million of goodwilthe North American Retail Grocery segment, $0.9ionilof goodwill to the Food Away
From Home segment, and $4.8 million of goodwilthie Industrial and Export segment. Goodwill arigescipally as a result of expansion
opportunities. The Company incurred approximatdyl$nillion in acquisition related costs. Thesets@se included in the General and
administrative expense line of the ConsolidatedeBtants of Income.

On July 1, 2013, the Company completed its acqgaoisitf all of the outstanding shares of Cains FoadB. (“Cains”), a privately owned Ayer,
Massachusetts based manufacturer of shelf stablermaise, dressings and sauces. The Cains prodrifilip offers retail and foodservice
customers a wide array of packaging sizes, softfimate label and branded products. The purchase pras approximately $35 million, net of
acquired cash, subject to an adjustment for workaqgtal and taxes. The acquisition was financeoldh borrowings under the Company’s
existing $750 million credit facility. The acquisit expanded the Company’s footprint in the Norgteénited States, enhanced its foodservice
presence, and enriched its packaging capabilities.

The Cains acquisition is being accounted for utideracquisition method of accounting and the resaflbperations are included in our
financial statements from the date of acquisitiod are in each of our segments.

57



Table of Contents

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

Included in the Company’s Consolidated Statemehkisamme are Cains’ net sales of approximately $40illion and operating income of
approximately $0.9 million from the date of acqtigsi through December 31, 2013. At the date of &gtion, the purchase price was allocated
to the assets and liabilities acquired based uginmfarket values. We have made all allocationsetaangible and intangible assets acquired
and liabilities assumed as follows:

(In thousands,
Cash $ 2,63¢
Receivable: 4,191
Inventory 8,77:
Property plant and equipme 7,072
Customer relationshir 13,50(
Trade name 3,40(
Contractual agreemer 20C
Formulas 40C
Other asset 434
Goodwill 6,02¢
Fair value of assets acquir 46,63:
Accounts payable and accru (5,209
Deferred tax liabilities (4,180
Fair value of liabilities assume (9,389
Total purchase pric $ 37,24«

The Company allocated $13.5 million to customeatiehships that have an estimated life of fifteeang, $3.4 million to trade names that havi
an estimated life of fifteen years, $0.2 milliona@ontractual agreement with an estimated lifivefyears, and $0.4 million to formulas with
an estimated life of five years. The Company hbxated $4.3 million of goodwill to the North Ameain Retail Grocery segment, $1.2 million
of goodwill to the Food Away From Home segment, &8 million of goodwill to the Industrial and BEoit segment. Goodwill arises
principally as a result of expansion opportunitielse Company incurred approximately $0.6 millioragquisition related costs. These costs al
included in the General and administrative expdingeof the Consolidated Statements of Income.

The following unaudited pro forma information shotie results of operations for the Company asdf2813 acquisitions of Associated
Brands and Cains had been completed as of Janua@i 2. Adjustments have been made for the prodaffects of amortization of intangit
assets recognized as part of the business conthinatierest expense related to the financing ehtiisiness combinations, and related incom
taxes. These pro forma results may not necessaefict the actual results of operations that wddde been achieved, nor are they neces:
indicative of future results of operations.

Year Ended
December 31
2013 2012

(In thousands, except per share date
Pro forma net sale $2,486,05! $2,442,60!
Pro forma net incom $ 93,91( $ 95,79
Pro forma basic earnings per common sl $ 2.5¢ $ 2.65
Pro forma diluted earnings per common st $ 2.51 $ 2.5¢
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On November 30, 2012, the Company completed theisitiqn of selected assets of the aseptic chead@adding business from Associated
Milk Producers Inc. (“AMPI"), a dairy marketing cperative based in New Ulm, Minnesota. The busimessintegrated into the Company’s
existing aseptic operations within its Food AwagrirHome segment, and increased the Company’s pegethe aseptic category. The
purchase price was $4 million. The acquisition Wiaanced through borrowings under the Company’steg $750 million credit

facility. Components of the acquisition includedikassets and intangible assets such as custamsefdrmulas and goodwill. The acquisition
was accounted for under the acquisition methoccodanting and the results of operations are indudeur financial statements from the d

of acquisition. There were no acquisition costse Bathe size and timing of this acquisition, d diot have a material impact on the Company
financial statements. As such, the Company hagmsented pro forma disclosures. There have beehammes to the purchase price
allocation in 2013.

On April 13, 2012, the Company completed its adtjois of substantially all the assets of Naturdihesh, a privately owned Atlanta, Georgia
based manufacturer of refrigerated dressings, saut&inades, dips and specialty items sold witlaich of our segments. The purchase price
was approximately $26 million, net of cash. Theuisitjon was financed through borrowings under@uwenpany’s existing $750 million credit
facility. The acquisition expanded the Compamgfrigerated manufacturing and packaging cagasilibroadened its distribution footprint &
further developed its presence within the growiatggory of fresh foods. Naturally Fresh’s Atlardaility, coupled with the Company’s
existing West Coast and Chicago based refrigeffatzdi plants, is expected to allow the Company teengdficiently service customers from
coast to coast. The acquisition was accountedrfdeuthe acquisition method of accounting and ¢iselts of operations are included in our
financial statements from the date of acquisitiod are in each of our segments. Pro forma disaisstglated to the transaction are not
included since they are not considered materiadr&@have been no changes to the purchase pricatdio in 2013.

5.  INVESTMENTS

December 31, 201
(In thousands)

U.S. equity $ 5,25¢
Non-U.S. equity 1,66¢
Fixed income 1,757
Total investment $ 8,68(

We determine the appropriate classification ofiauestments at the time of purchase and reevatustie designation as of each balance shee
date. The Company accounts for investments in aethimarketable equity securities as held-to-matuaitailable-for-sale, or trading,
depending on their classification. The investméetsl by the Company are classified as trading sesiand are stated at fair value, with
changes in fair value recorded as a componentoifitierest income line on the Consolidated Statésnafrincome. Cash flows from purcha:s
sales and maturities of trading securities areuth@di in cash flows from investing activities in tensolidated Statements of Cash Flows b
on the nature and purpose for which the secuniter® acquired.

Our investments are considered trading securitidgreclude U.S. equity, non-U.S. equity, and fixecome securities that are classified as
short-term investments and carried at fair valu¢henConsolidated Balance Sheets. The U.S. equoty,U.S. equity, and fixed income
securities are classified as short-term investmasithey have characteristics of other currentassal are actively managed.
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We consider temporary cash investments with arir@ignaturity of three months or less to be cashivedents. As of December 31, 2013 and
December 31, 2012, $19.3 million and $94.1 millimspectively, represents cash and equivalentsim&@dnada in local currency. The cash
and equivalents held in Canada are expected tadxfor general corporate purposes in Canada,dimgicapital projects and acquisitions. On
October 8, 2013, the Company completed its aciuisdf Associated Brands and used cash on handimada and borrowings under its $750
million credit facility to fund the acquisition.

For the year ended December 31, 2013, we recogaired unrealized gain on investments totaling #iilkon that was included in the Inter
income line of the Consolidated Statements of Incofdditionally, for the year ended December 31,2@ve recognized a realized gain on
investments totaling $0.2 million that was includedhe Interest income line of the Consolidateat&nents of Income. In 2013, we sold fixed
income securities for net proceeds of $0.2 milkmd an insignificant realized loss. When securgiessold, their cost is determined based on
the first-in, first-out method.

6. INVENTORIES

December 31

2013 2012
(In thousands)

Raw materials and suppli $162,75: $128,18¢

Finished good 264,82¢ 238,57"

LIFO reserve (21,88 (19,409

Total inventories $405,69¢ $347,35:

Approximately $84.6 million and $77.7 million of oinventory was accounted for under the LIFO metbbdccounting at December 31, 2013
and 2012, respectively. The LIFO reserve refldutsexcess of the current cost of LIFO inventoriedBecember 31, 2013 and 2012, over the
amount at which these inventories were valued erctinsolidated balance sheets. No LIFO inventguidiation occurred in 2013 or 2012.

7. PROPERTY, PLANT AND EQUIPMENT

December 31

2013 2012
(In thousands)

Land $ 26,49: $ 25,517
Buildings and improvemen 194,43¢ 177,82
Machinery and equipme 536,25¢ 478,39
Construction in progres 43,14¢ 31,33¢
Total 800,33: 713,07(
Less accumulated depreciati (338,059 (287,769
Property, plant and equipment, | $ 462,27! $ 425,30°

The increase in fixed assets is due to capital edipgres and the acquisitions of Cains and AssediBrands, partially offset by accelerated
depreciation of approximately $18.5 million in 20&preciation expense was $73.3 million, $64.7iom) and $48.6 million in 2013, 2012,
and 2011, respectively.
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8. GOODWILL AND INTANGIBLE ASSETS
The changes in the carrying amount of goodwilltfa years ended December 31, 2013 and 2012 ao@ss:

North American

Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at January 1, 20 $  842,80: $ 92,03¢ $133,58: $1,068,41!
Acquisition — 2,011 — 2,011
Foreign currency exchange adjustm 2,41¢ 34¢€ — 2,761
Balance at December 31, 20 845,21t 94,39: 133,58: 1,073,19
Acquisitions 46,96¢ 2,13¢ 5,391 54,49
Foreign currency exchange adjustm (7,416 (95€) (109 (8,487
Balance at December 31, 20 $ 884,76¢ $ 95,57: $138,86: $1,119,20.

The Company has not incurred any goodwill impairtaemce its inception.
Approximately $277.4 million of goodwill is dedubte for tax purposes.

The gross carrying amount and accumulated amddizaf our intangible assets other than goodwilbBBecember 31, 2013 and 2012 are as
follows:

December 31

2013 2012
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark: $ 31,060 $ — $ 31,060 $ 32,808 $ — $ 32,80¢
Intangible assets with finite live

Custome-related 525,82( (133,06 392,75 448,82! (107,76)) 341,06
Contractual agreemer 1,24¢ (87) 1,162 12C (18) 10z
Trademarks 26,46¢ (7,164 19,30: 20,81( (5,722 15,08¢
Formulas/recipe 8,88 (5,709¢) 3,17¢ 7,017 (4,63)) 2,38¢
Computer softwar 51,08 (22,797 28,29« 43,33¢ (17,227) 26,11¢
Total other intangible $644,57. $ (168,81) $475,75¢ $552,91¢ $ (135,35) $417,56:

As of December 31, 2013, the weighted average mantauseful lives for the amortizable intangiblsets are (1) customer-related at 14.4
years, (2) trademarks at 11.8 years, (3) formwdagies at 4.3 years, (4) computer software at dafsyand (5) contractual agreements a
years. The weighted average remaining usefultifioial for all amortizable intangible assets is6lyears as of December 31, 20
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Amortization expense on intangible assets was $3libn, $33.5 million, and $34.4 million, for theears ended December 31, 2013, 2012,
and 2011, respectively. Estimated intangible assetrtization expense for the next five years ikoHsws:

(In thousands,
2014 $ 40,23t
2015 $ 38,59
2016 $ 38,37¢
2017 $ 37,76:
2018 $ 32,40

Our 2013 and 2012 impairment review of indefinite intangible assets resulted in no impairments.

Considerable management judgment is necessanatoate the impact of operating changes and to aiifuture cash flows. Assumptions
used in our impairment evaluations, such as fotedagrowth rates and our cost of capital, are stast with our internal projections and
operating plans.

9. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2013 2012
(In thousands)
Accounts payabl $154,37¢ $121,40:
Payroll and benefit 40,15¢ 26,66
Interest and taxe 22,19( 16,20t
Health insurance, worke compensation and other insurance ¢ 8,16¢ 6,87¢
Marketing expense 7,56¢ 7,18(
Other accrued liabilitie 6,35¢ 6,751
Total $238,81. $185,08t
10. INCOME TAXES
Components of Income from continuing operationgoteeincome taxes are as follows:
Year Ended December 31
2013 2012 2011
(In thousands)
Domestic sourc $128,68! $112,87: $118,68:
Foreign sourct (3,779 11,331 21,117
Income before income tax $124,91( $124,20¢ $139,79¢
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The following table presents the components o213, 2012, and 2011 provision for income taxes:

Year Ended December 31
2013 2012 2011
(In thousands)

Current:
Federa $ 41,16 $23,61¢ $20,43¢
State 8,18t 2,141 3,22¢
Foreign 47C 4,36¢ 6,615
Total current 49,81¢ 30,12: 30,275
Deferred:
Federa (8,236 7,197 13,98:
State (3,409 (199) 1,78¢
Foreign (259) (1,280 (657)
Total deferrec (11,899 5,72¢ 15,11«
Total income tax expen: $ 37,92: $35,84¢ $45,39:

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

Year Ended December 31

2013 2012 2011
(In thousands)
Tax at statutory rat $43,71¢ $43,47: $48,92¢
State income taxe 3,10¢ 1,26¢ 3,25¢
Tax benefit of cros-border intercompany financing structt (4,909 (5,079 (4,960
Other, ne (3,996) (3,819 (1,837
Total provision for income taxe $37,92: $35,84¢ $45,39:

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

December 31
2013 2012
(In thousands)

Deferred tax asset

Pension and postretirement bene $ 3,91C $ 8,33¢
Accrued liabilities 19,25¢ 12,28:
Stock compensatic 14,60( 12,91¢
Unrealized foreign exchange Ic 57C 723
Other 10,64¢ 8,231
Total deferred tax asse 48,98 42,49:
Deferred tax liabilities

Depreciation and amortizatic (253,11) (246,95
Other (2,539 —
Total deferred tax liabilitie (255,649 (246,95)
Net deferred income tax liabilit $(206,66() $(204,467)
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Classification of net deferred tax assets (lialesif in the Consolidated Balance Sheets is aswsllo

December 31

2013 2012
(In thousands)
Current assel $ 21,90¢ $ 7,99¢
Non-current liabilities (228,56 (212,46)
Total net deferred tax liabilitie $(206,66() $(204,46))

The Company or one of its subsidiaries files incdaxereturns in the U.S. federal, Canada and varib$. state jurisdictions. In the U.S.
federal jurisdiction, the Company is open to exation for the tax year ended December 31, 201¥@m¢ehrd; for Canadian purposes, the
Company is open to examination for the tax yeaedridecember 31, 2008 and forward and for the varid. state jurisdictions the Compi
is generally open to examination for the tax yestesl December 31, 2009 and forward.

During the third quarter of 2013, the Company edttin Internal Revenue Service (“IRS”) examinatibiireeHouse Foods’ 2010 tax year,
resulting in a small refund to the Company. In #&ddi in the fourth quarter of 2012, the Companylee an IRS examination of the S.T.
Specialty Foods pre-acquisition tax year ended i@st@8, 2010. The Company did not incur any mdtadpistments as a result of this
examination.

In the second quarter of 2012, the Canadian RevAgeacy (“CRA") initiated an examination of the E.Bmith 2008, 2009, and 2010 tax
years. During the second quarter of 2013, the tied an examination of TreeHouse Fc¢ 2011 tax year. The IRS and CRA examinations
are expected to be completed in 2014 or 2015. Trepany has examinations in process with various $&xing authorities, which are
expected to be completed in 2014.

Management estimates that it is reasonably postibtehe total amount of unrecognized tax benefitdd decrease by as much as $11.1
million within the next 12 months, primarily asesult of the resolution of audits currently in pregs and the lapsing of statutes of limitations.

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

Year Ended December 31

2013 2012 2011
(In thousands)
Unrecognized tax benefits beginning bala $ 9,52¢ $11,39¢ $ 6,85«
Additions based on tax positions related to theeniryeal 8,83¢ 282 2,62¢
Additions based on tax positions of prior ye 1,001 61 1,11¢
Additions resulting from acquisitior — — 1,36¢
Reductions for tax positions of prior yei (6,350 (1,69¢) (56%)
Payment: (519 (519 —
Unrecognized tax benefits ending bala $12,49¢ $ 9,52¢ $11,39¢

Unrecognized tax benefits are included in Othegl@rm liabilities in our Consolidated Balance Sketncluded in the balance at
December 31, 2013 are amounts that are offset teyrdd taxes (i.e., temporary differences) or ant®timt would be offset by refunds in ot
taxing jurisdictions (i.e., corollary adjustment®¥.the amount accrued at December 31, 2013 andrbieer 31, 2012, $2.3 million and $5.8
million, respectively, would impact the effectivaxtrate if reversed.
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The Company recognizes interest (income) expendggamnalties related to unrecognized tax benefilsdame tax expense. During the years
ended December 31, 2013, 2012, and 2011, the Cogmpaagnized ($0.2) million, ($0.1) million, and.&0million of interest and penalties in
income tax expense, respectively. The Company ¢asied approximately $0.2 million and $0.4 millimm the payment of interest and
penalties at December 31, 2013 and 2012, respBctive

As of December 31, 2013, approximately $95.2 millad undistributed earnings of the Company’s fonesgbsidiaries were deemed to be
indefinitely reinvested and, accordingly, any apgltle U.S. federal income taxes and foreign wittlingl taxes have not been provided on t
earnings. If these earnings had not been indefiniggnvested, deferred taxes of approximately $38illion would have been recognized.

During the first quarter of 2008, the Company esdeinto an intercompany financing structure thatils in the recognition of foreign earnings
subject to a low effective tax rate. As the fore@gmnings are permanently reinvested, U.S. incaxesthave not been provided. For the years

ended December 31, 2013 and 2012, the Companynizeaba tax benefit of approximately $4.9 milliamde$5.1 million, respectively, related
to this item.

11. LONG-TERM DEBT

December 31

2013 2012
Amount Amount
Outstanding Outstanding
(In thousands)

Revolving credit facility $ 535,00( $ 393,00(
High yield notes 400,00( 400,00(
Senior note: — 100,00(
Tax increment financing and other d 5,49¢ 7,044
Total outstanding del 940,49t 900,04
Less current portio (1,557 (1,949
Total lon¢-term deb: $ 938,94! $ 898,10(

The scheduled maturities of outstanding debt, aebwer 31, 2013, are as follows (in thousands):

2014 $ 1,551
2015 1,64¢
2016 536,05:
2017 37C
2018 400,38:
Thereaftel 49t

Total outstanding del $940,49¢

Revolving Credit Facili— The Company is party to an unsecured revolvieglitfacility (the “Credit Agreement”) with an agggate
commitment of $750 million, with Bank of America,A, as administrative agent, and a group of opfzeticipating lenders. The Credit
Agreement matures September 23, 2016. The intextest under the Credit Agreement are based ondhg@ény’s consolidated leverage ratio,
and are determined by either LIBOR plus a margigirag from 1.00% to 1.60%, or a base rate (as défin the Credit Agreement) plus a
margin ranging from 0.00% to 0.60%. In additiorfiaeility fee ranging from 0.25% to 0.40%
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is due quarterly on the aggregate commitment utige€Credit Agreement. Of the Company’s aggregatensibment under the Credit
Agreement of $750 million, $204.2 million was aehile as of December 31, 2013. As of December 3113,20ere were $10.8 million in lette
of credit under the Credit Agreement that weredssbut undrawn. The Credit Agreement contains varfmancial and other restrictive
covenants and requires that the Company maintaingic financial ratios, including a leverage amigtiest coverage ratio. The Company’s
average interest rate on debt outstanding undeCitbeit Agreement for the year ended December @13 2vas 1.49%. Interest is payable
quarterly or at the end of the applicable intepestod.

The Credit Agreement contains limitations on lignggstments, the incurrence of subsidiary indefded, mergers, dispositions of assets,
acquisitions, material lines of business, and tatigns with affiliates. The Credit Agreement phits certain agreements restricting the ability
of our subsidiaries to make certain payments gutrantee our obligations under the Credit Agreeéntémder the terms of the revolving cre
facility, the Company is allowed to issue dividendsder the terms of the revolving credit facilipyovided that the Company is not in default
at the time of the declaration and payment of slicidends. Furthermore, the declaration and payraédividends must not result in default
by the Company. Our revolving credit facility recgs that we maintain a certain level of availaljeitlity (as defined) before and after
dividends are declared and paid.

High Yield Note— The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due Marct20;18 (the “High
Yield Notes”). The High Yield Notes are guarantégdur 100 percent owned subsidiary Bay Valley Foad.C (“Bay Valley”) and Bay
Valley’s 100 percent owned subsidiaries EDS Holdjid.C; Sturm; S.T. Specialty Foods and certairentif our subsidiaries that may
become guarantors from time to time in accordante tive applicable Indenture and may fully, jointseverally and unconditionally guaran
our payment obligations under any series of deturities offered. The indenture (the “Indenturetyvgrning the High Yield Notes provides,
among other things, that the High Yield Notes Wwél senior unsecured obligations of the Compangrést is paid semi-annually on March 1
and September 1. The Indenture contains restricbvenants that, among other things, limit theighiif the Company and the guarantors to:
() pay dividends or make other restricted payme(ii)smake certain investments, (iii) incur addital indebtedness or issue preferred stock,
(iv) create liens, (v) allow restrictions on theligp of certain of its subsidiaries to pay divid#sor make other payments to the Company or tf
guarantors, (vi) merge or consolidate with othditiels or sell substantially all of its assetsj)(enter into transactions with affiliates and

(viii) engage in certain sale and leaseback traiwac The foregoing limitations are only subjexthe limitation that the above actions are not
permitted if the Company is in default or the abaetons would result in default of the Indenturbe High Yield Notes are callable beginning
March 1, 2014, subject to the call premium sethfamtthe Indenture.

Senior Notes— During 2013, the Company’s $100 million in aggaggprincipal of 6.03% senior notes matured. TI8=@or notes were paid
in full on their maturity date, September 30, 2018ing the Company’s existing $750 million revolyicredit facility.

In July 2006, the Company entered into a forwatdrest rate swap transaction for a notional amoti8100 million, as a hedge of the
forecasted private placement of $100 million seniates. The interest rate swap transaction wasdrated on August 31, 2006, which resulted
in a pre-tax loss of $1.8 million. The unamortitess is reflected, net of tax, in Accumulated OtGemprehensive Loss in the Consolidated
Balance Sheets. The total loss was reclassifiatbisato the Consolidated Statements of Income as@nase to interest expense over the tern
of the senior notes, providing an effective interate of 6.29% over the term of the senior nofé loss was taken into interest expense in th
amount of $0.2 million, $0.3 million, and $0.3 rioh for 2013, 2012, and 2011, respectively. Coasistvith the maturity and repayment of
senior notes, the entire loss has been reclassifiednterest expense as of December 31, 2013.
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Tax Increment Financing— On December 15, 2001, the Urban Redevelopmetitohitly of Pittsburgh (“URA”) issued $4.0 millionfo
redevelopment bonds, pursuant to a “Tax Incremarari€ing Plan” to assist with certain aspects efdbvelopment and construction of the
Company'’s Pittsburgh, Pennsylvania facilities. @geeement was transferred to the Company as p#re@fcquisition of the Soup and Infant
Feeding Business. The Company has agreed to maiénggayments with respect to the principal amaifrthe URA’s redevelopment bonds
through May 2019. As of December 31, 2013, $1.8anilremains outstanding. Interest accrues at an@rate of 7.16% for the $1.8 million
tranche that matures May 1, 2019.

Capital Lease Obligations and Other Capital lease obligations represent machinedyegruipment financing obligations, which are pagabl
in monthly installments of principal and interemtd are collateralized by the related assets fednc

12. STOCKHOLDERS’ EQUITY AND EARNINGS PER SHARE
Common stock— The Company has authorized 90 million sharesbaimon stock with a par value of $0.01 per shadeldhmillion shares of
preferred stock with a par value of $0.01 per shideepreferred stock has been issued. No dividaage been declared or paid.

As of December 31, 2013, there were 36,493,203shafrcommon stock issued and outstanding. There iseasury stock.

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

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

Year Ended December 31

2013 2012 2011
(In thousands)
Weighted average common shares outstan 36,41¢ 36,15¢ 35,80¢
Assumed exercise/vesting of equity awards 97¢ 962 1,14¢
Weighted average diluted common shares outstat 37,39¢ 37,11¢ 36,95(

(1) Stock options, restricted stock, restrictedktonits, and performance units excluded from aumpgutation of diluted earnings per share,
because they were anti-dilutive, were 0.5 millier million, and 0.2 million for the years endedcBmber 31, 2013, 2012, and 2011,
respectively

13. STOCK-BASED COMPENSATION

The Board of Directors adopted and the stockholdppsoved the “TreeHouse Foods, Inc. Equity andrtige Plan” (the “Plan”). Effective
February 9, 2012, the Plan was amended and restailecrease the number of shares available foaisse under the Plan. The Plan is
administered by our Compensation Committee, whatsists entirely of independent directors. The Cemnsation Committee determines
specific awards for our executive officers. Foraher employees, if the committee designatesChief Executive Officer or such other
officers will, from time to time, determine specifiersons to whom awards under the Plan will betgca
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and the extent of, and the terms and conditioreaoh award. The Compensation Committee or its desjgpursuant to the terms of the Plan,
also will make all other necessary decisions ateffmetations under the Plan.

Under the Plan, the Compensation Committee mayt graards of various types of equity-based compénsancluding stock options,
restricted stock, restricted stock units, perforogashares, performance units, other types of dtasked awards, and other cash-based
compensation. The maximum number of shares tha\aiable to be awarded under the Plan is apprateiy 9.3 million, of which
approximately 2.2 million remain available at Detemn31, 2013.

Income from continuing operations before tax, f@ years ended December 31, 2013, 2012, and 26lLtés stock-based compensation
expense for employees and directors of $16.1 mijl§i2.8 million, and $15.1 million, respectivelihe tax benefit recognized related to the
compensation cost of these share-based awardgpwesxanately $5.9 million, $4.7 million, and $5.8llon for 2013, 2012, and 2011,
respectively.

The Company estimates that certain employees &odradlirectors will complete the required servamnditions associated with their awards.
For all other employees, the Company estimategitares, as not all employees are expected to aimfie required service conditions. The
expected service period is the longer of the ddrservice period, as determined from the outptihefvaluation models, and the service perio
based on the term of the awards.

Options were granted under the Plan and in cec@sis pursuant to employment agreements. Optiomsals® granted to our non-employee
directors. Stock options generally have a three yesting schedule and vest one-third on eacheofitkt three anniversaries of the grant date.
Stock options expire ten years from the grant date.

The following table summarizes stock option acyidtiring 2013:

Weighted
Weighted Average
Remaining
Employee Director Average Contractual Aggregate
Exercise Intrinsic
Options Options Price Term (yrs.) Value
(In thousands) (In thousands'
Outstanding, at January 1, 2C 2,46¢ 72 $ 33.1¢ 4.4 $ 50,80¢
Grantec 291 — $ 66.0:2
Forfeited (24) — $ 62.6:
Exercisec (165 (8) $ 30.6¢
Outstanding, at December 31, 2( 2,57( 64 $ 36.71 4.1 $  84,84(
Vested/expect to vest, at December 31, Z 2,50¢ 64 $ 35.9¢ 4.C $ 84,59
Exercisable, at December 31, 2( 2,08t 64 $ 30.6¢ 3.C $ 8217

During the years ended December 31, 2013, 2012@bd, the intrinsic value of stock options exerdis@s approximately $6.4 million, $2.1
million, and $3.7 million, respectively. The taxriadit recognized from stock option exercises in2®012, and 2011 was approximately $2.7
million, $0.8 million and $1.4 million, respectiyelCompensation expense related to unvested optidvaled $6.6 million at December 31,
2013 and will be recognized over the remainingiaggberiod of the grants, which averages 2.0 yédrs.average grant date fair value of
options granted in 2013, 2012, and 2011 was $2820.70, and $20.36, respectively.

In addition to stock options, the Company may aismnt restricted stock units and performance umirds. These awards are granted unde
Plan. Employee restricted stock unit awards gelyevakt based on the
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passage of time. These awards generally vest drtketh each anniversary of the grant date. Direastricted stock units vest, generally, on
the first anniversary of the grant date of the alv&ertain directors have deferred receipt of theiards until either their departure from the
Board of Directors or a specified date. The follogviable summarizes the restricted stock unit égtduring the year ended December 31,
2013:

Weighted Weighted
Average Average
Employee Grant Date Director Grant Date
Restricted Restricted
Stock Units Fair Value Stock Units Fair Value
(In thousands’ (In thousands'
Outstanding, at January 1, 2C 35¢ $ 53.6: 78 $ 39.8¢
Grantec 13¢ $ 66.1¢ 19 $ 65.97
Vested (147) $ 52.6¢ 4) $ 58.3i
Forfeited (27) $ 60.0¢ — $ —
Outstanding, at December 31, 2( 317 $ 58.9¢ 93 $ 44.0¢

Compensation expense for all restricted stock uoitded $8.9 million in 2013, $9.3 million in 2012nd $11.0 million in 2011. The restricted
stock units vested during 2013, 2012, and 201 1ahfai value of $9.8 million, $12.0 million, and&2 million, respectively.

Future compensation costs for restricted stoclsusiapproximately $11.5 million as of DecemberZ113 and will be recognized on a
weighted average basis over the next 1.8 years.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpaafatmance conditions. For each of
the three performance periods, one third of thésumill accrue, multiplied by a predefined percgmrtdetween 0% and 200%, depending or
achievement of certain operating performance measédditionally, for the cumulative performanceipd, a number of units will accrue,
equal to the number of units granted multipliedaljyredefined percentage between 0% and 200%, diegenil the achievement of certain
operating performance measures, less any unitsously accrued. Accrued units will be convertedtiock or cash, at the discretion of the
Compensation Committee, generally, on the thirdveamsary of the grant date. The Company intendsettie these awards in stock and has th
shares available to do so. On March 2, 2013, basexthievement of operating performance measuy225 performance units were conver
into 2,450 shares of stock, a two to one convemsitin. On June 28, 2013, based on achievemeniexfting performance measures, 32,371
performance units were converted into 28,308 shafre®ck, an average conversion ratio of 0.87eshéor each performance unit. On

August 31, 2013, based on achievement of operggniprmance measures, 870 performance units weneeded into 755 shares of stock, an
average conversion ratio of 0.87 shares for eadnpeance unit.

The following table summarizes the performance adiivity during the twelve months ended Decemier2®13:

Weighted
Average
Grant Date

Performance
Units Fair Value

(In thousands’
Unvested, at January 1, 20 16t $ 56.5i
Grantec 91 $ 65.6¢
Vested 39 $ 46.2
Forfeited (6) $ b55.8
Unvested, at December 31, 2( 21€ $ 62.0:
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Future compensation cost related to the performanits is estimated to be approximately $13.3 onillas of December 31, 2013 and is
expected to be recognized over the next 2.2 y@aesgrant date fair value of the awards is equtéoCompany’s closing stock price on the
date of grant. The fair value of performance uwésted in 2013 and 2012 was $2.0 million and $61Rom, respectively.

The fair value of stock options, restricted sta@stricted stock unit awards, and performance usidetermined on the date of grant using the
assumptions noted in the following table or thekagaprice of the Company’s stock on the date ohgr&tock options are valued using the
Black Scholes model. Performance units, restristedk, and restricted stock unit awards are valis#ayg the closing price of the Company’s
stock on the date of grant. Expected volatilitiesZ013, 2012, and 2011 are based on historicatkiliies of the Company’s stock price. The
risk-free interest rate for periods within the gatual life of the stock options is based on th8.Ureasury yield curve in effect at the time of
the grant. As the Company began operations in 2085jo not have significant history to determine éixpected term of our awards based on
our experience alone. As such, we based our exgpeatie on that of comparable companies. The assonspiised to calculate the value of the
stock option awards granted in 2013, 2012, and 20& bresented as follows:

2013 2012 2011
Expected volatility 30.21% 32.85% 33.32%
Expected dividend 0.0(% 0.0(% 0.0(%
Risk-free interest rat 0.995% 1.15% 2.57%
Expected tern 6.0 year 6.0 year 6.0 year

14. ACCUMULATED OTHER COMPREHENSIVE LOSS

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

Unrecognized

Accumulated

Pension and Other
Foreign Postretirement Derivative Comprehensive
Currency Financial
Translation (1) Benefits (2) Instrument (3) Loss
(In thousands)

Balance at January 1, 20 $ (3,779 $ (7,825 $ (430 $ (12,039

Other comprehensive lo (6,489 — — (6,489
Reclassifications from accumulated ot

comprehensive los — (4,000 161 (3,839

Other comprehensive (loss) incol (6,489 (4,000 161 (10,329

Balance at December 31, 20 (10,269 (11,82%) (269) (22,367)

Other comprehensive incor 8,261 — — 8,261
Reclassifications from accumulated ot

comprehensive los — (2,700 161 (2,539

Other comprehensive income (lo 8,261 (2,700 161 5,722

Balance at December 31, 20 (2,007%) (14,52%) (20¢) (16,640

Other comprehensive lo (22,687) — — (22,68:)
Reclassifications from accumulated ot

comprehensive los — 7,451 10¢ 7,55¢

Other comprehensive (loss) incol (22,687 7,451 10¢ (15,129

Balance at December 31, 20 $ (24,689 $ (7,079 $ = $  (3L,76)
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(1) The foreign currency translation adjustmemtasnet of tax, as it pertains to the Company’sn@erent investment in its Canadian
subsidiaries, E.D. Smith and Associated Bra

(2) The unrecognized pension and post-retirememefits reclassification is presented net of ta$4592 thousand, ($1,626) thousand, and
($2,527) thousand for the years ended Decembe2(@B, 2012, and 2011, respective

(3) The derivative financial instrument reclassifion is presented net of tax of $68 thousandHeryear ended December 31, 2013, and
$101 thousand for the years ended December 31,&@d2011, respectivel

Affected Line in

Reclassifications from Accumulatec The Consolidated
Other Comprehensive Loss Statements of Incom
Year Ended December 31
2013 2012 2011
(In thousands’
Derivative financial instrumer $ 17¢ $ 262 $ 262 Interest expens
Income taxe: 68 101 101 Income taxe!
Net of tax $ 10¢ $ 161 $ 161
Amortization of defined benefit pension iter
Prior service cost $ 38t $ 53t $ 53t €)
Unrecognized net los 1,88( 1,561 62¢ (a)
Other 61 (62) (66)
Actuarial Adjustmen 9,71 (6,367 (7,629 (b)
Total before ta; 12,04: (4,326) (6,527)
Income taxe: (4,599 1,62¢ 2,527 Income taxe!
Net of tax $ 7,457 $ (2,700 $(4,000

(@) These accumulated other comprehensive incom@aoents are included in the computation of nebpér pension cost. See Note 15 for
additional details
(b) Represents the actuarial adjustment needed totadgisccumulated other comprehensive loss balameetual.

15. EMPLOYEE PENSION AND POSTRETIREMENT BENEFIT PLANS

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

Defined Contribution Plan— Certain of our nontion employees participate in savings and profiring plans. These plans generally pro
for salary reduction contributions to the planshehalf of the participants of between 1% and 80% péarticipant’s annual compensation and
provide for employer matching and profit sharingicibbutions. The Company established a tax-quaiflefined contribution plan to manage
the assets. For 2013, 2012, and 2011, the Compadg matching contributions to the plan of $4.9ionill $4.5 million, and $4.3 million,
respectively.

Multiemployer Pension Plar— The Company contributes to several multiemployespn plans on behalf of employees covered by cibie
bargaining agreements. These plans are adminigt@Eraly by management
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and union representatives and cover substantitliylbtime and certain part-time union employeeo are not covered by other plans. The
risks of participating in multiemployer plans aiiffatent from single-employer plans in the followiaspects: (1) assets contributed to the
multiemployer plan by one employer may be useddwige benefits to employees of other participagngployers, (2) if a participating
employer stops contributing to the plan, the un&thdbligations of the plan may be borne by the ieim@ participating employers, and (3) if
the Company chooses to stop participating in aieraftloyer plan, we could, under certain circumsésnde liable for unfunded vested
benefits or other expenses of jointly administareibn/management plans. The Company withdrew fitoernWWestern Conference of Teamster:
Pension Trust Plan as a result of the closure oPaoutland pickle facility. The Company is liabler fa share of the Plan’s unfunded vested
benefits. As of December 31, 2013, a withdrawddility in the amount of $0.9 million was includeuet Accounts payable and accrued
expenses line of the Consolidated Balance Sheetaduitional liabilities were established as withslal from the remaining plans is not
probable. In 2013, 2012, and 2011, the contribstionthese plans, were $1.4 million, $1.5 milliand $1.6 million, respectively.

The Company’s participation in multiemployer pemspians is outlined in the table below. The EINucoh provides the Employer
Identification Number (“EIN”) of each plan. Unlestherwise noted, the most recent Pension Protegibizone status available in 2013 and
2012 is for the plas year ended December 31, 2012, and 2011, resplgctihe zone status is based on information timQompany receive
from the plan, and is certified by the plan’s acguémong other factors, plans in the red zonegamerally less than 65% funded, plans in the
yellow zone are less than 80% funded, and platiseigreen zone are at least 80% funded.“FIP” column indicates plans for which a
financial improvement plan “(“FIP”) is either pemdj or has been implemented. The last column l&®kpiration date(s) of the collective-
bargaining agreement(s) to which the plans aresstib] here have been no significant changes imdingber of Company employees covered
by the multiemployer plans or other significant meethat would impact the comparability of conttibos to the plans.

Pension Protection

Act Expiration
Zone Statu: FIP TreeHouse Foods Date
Plan Year Ended Implemente Contributions Surcharg:  Of Collective
EIN Plan December, 3. (In thousands Imposed  Bargaining
Plan Name Number Numbe 2012 2011 (yesorno 2013 2012 2011 (yesornc  Agreemen
Central States Southeast and
Southwest Areas Pension FL 36-215493¢ 1 Red Red Yes $592 $60z $621 No 12/28/201*

Rockford Area Dairy Industry Local
754, Intl. Brotherhood of
Teamsters Retirement Pension F 36-606765- 1 Green Green No $384 $41: $42:¢ No 4/30/201°

Western Conference of Teamsters
Pension Funi 91-614504 1 Green Green No $361 $37¢ $31EF No 2/28/201!

* Currently in negotiations to renew the collectiadaining agreemer
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The Company was listed in the plan’s Form 5500ragiging more than 5% of the total contributions flee following plan and plan years:

Year Contributions to Plan
Exceeded More Than 5% of tc

Contributions (as of December

31
Plan Name Of the Pla’'s Yea-End)
Rockford Area Dairy Industry Local 754, Intl. Bretfhood of Teamsters Retirement Pen
Plan 2013, 2012, and 20

Defined Benefit Pension Pla—The Company established a tax-qualified pensian phd master trust to manage the portion of theipe

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

The Company’s overall investment strategy is tovjat® a regular and reliable source of income totrtteliquidity needs of the pension plans
and minimize reliance on plan sponsor contributiasis: source of benefit security. The Company’estment policy includes various
guidelines and procedures designed to ensure assdtsvested in a manner necessary to meet expiittee benefits earned by participants.
Central to the policy are target allocation raniggsnajor asset classes. The objective of the taliptations are to ensure the assets are
invested with the intent to protect pension plasetsso that such assets are preserved for thisiproef benefits to participants and their
beneficiaries and such long-term growth as may mee the amounts available to provide such benefitsout undue risk. Additionally, we
consider the weighted average return of a capitakets model and historical returns on comparadplity, debt, and other investments. Our
current asset mix guidelines, under the investrpelity, target equities at 55% to 65% of the pditfand fixed income at 35% to 45%. At
December 31, 2013, our master trust was investéallas/s: equity securities of 62.3%, fixed incosecurities of 37.6% and cash and cash
equivalents of 0.1%. Equity securities primarilglirde investments in collective equity funds timeist in domestic and international
securities, with a primary focus on domestic sdigsi Fixed income securities primarily includeastments in collective funds that invest in
corporate bonds of companies from diversified itdes. Other investments are short term in nafacdyding certificates of deposit,
investments in a collective bond fund that invéstsommercial paper, time deposits, fixed rate s@ted bonds and others.

The fair value of the Company’s pension plan asseBecember 31, 2013 and 2012, by asset categay/follows:

Pension Plan Asse

Fair Value

Measurements at
Level (h) December 31, 201

(In thousands)
Short Term Investment Fund { 2 54
Aggregate Bond Index Fund ( 2 9,674
U.S. Market Cap Equity Index Fund | 2 24,79
International All Country World Index Fund ( 2 4,11z
Collective Daily -5 year credit bond fund (i 2 6,79¢
Emerging Markets Index Fund | 2 1,47¢
Daily High Yield Fixed Income Fund (g 2 1,84t
$ 48,76
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Pension Plan Asse

Fair Value
Measurements at
Level (h) December 31, 201
(In thousands)

Short Term Investment Fund ( 2 $ 83¢
Aggregate Bond Index Fund ( 2 9,82(
U.S. Market Cap Equity Index Fund | 2 20,12¢
International All Country World Index Fund ( 2 3,66¢
Collective Daily -5 year Credit Bond Fund ( 2 4,93¢

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

The primary objective of this fund is to holgartfolio representative of the overall Unitedt8sabond and debt market, as characterizec
by the Barclays Capital Aggregate Bond Inc

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

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

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

The primary objective of this fund is to proeithvestment results that replicate the overaliguarance of the MSCI Emerging Markets
Index. The Fund may make limited use of futureg@naptions for the purpose of maintaining equitp@sure.

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

Level 2 inputs are inputs other than quoted pribasare observable for an asset or liability,esitirectly or indirectly

Pension benefits for eligible salaried and non-nr@mployees were frozen in 2002 for years of cadit service. For these employees,
incremental pension benefits are only earned fanghs in compensation effecting final average paysion benefits earned by union
employees covered by collective bargaining agre¢snént not participating in multiemployer pensfgans, are earned based on creditable
years of service and the specified benefit amonegotiated as part of the collective bargainingagrents. The Compa’s funding policy
provides that annual contributions to the pensian master trust will be at least equal to the mimn amounts required by Employee
Retirement Security Act of 1974, as amended. Thmgamy estimates that its 2014 contributions tpdéssion plans will be $3.2 million. The
measurement date for the defined benefit pensiammspgs December 31.

Other Postretirement Benefits Certain employees participate in benefit prograrhigh provide certain health care and life insamhenefits
for retired employees and their eligible dependerite plans are unfunded. The Company estimaté#s2014 contributions to its
postretirement benefit plans will be $0.2 millidfhe measurement date for the other postretiremregft plans is December 31.
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The Company contributes to certain multiemployestpairement benefit plans other than pensionsedralh of employees covered by
collective bargaining agreements. These plansdirenastered jointly by management and union repriedgves and covers all eligible retirees.
These plans are primarily health and welfare fuart carry the same multiemployer risks as idemwtifiethe beginning of this Note. Total
contributions to these plans were $2.2 million8#illion, and $1.4 million for the years ended Beber 31, 2013, 2012 and 2011,
respectively. The increase in contributions is ttuthe transfer of the postretirement union retireslical plan at our Dixon facility to the
Central States multiemployer plan.

The following table summarizes information about pension and postretirement benefit plans foryters ended December 31, 2013 and
2012:

Postretirement

Change in benefit obligation:

Pension Benefits

2013

2012

(In thousands)

Benefits

2013

2012

(In thousands)

Benefit obligation, at beginning of ye $59,94. $ 50,83: $ 3,391 $ 3,22¢

Service cos 2,40i 2,28¢ 22 24

Interest cos 2,46¢ 2,451 13¢ 14¢

Actuarial (gains) losse (5,82€) 7,36¢ (28E) 92

Benefits paic (2,31%) (2,999 (117) (102)
Benefit obligation, at end of ye $56,67: $ 59,94. $ 3,15¢ $ 3,391
Change in plan assets:

Fair value of plan assets, at beginning of \ $39,38" $34,77 $ — $ —

Actual return on plan asse 6,431 3,42¢ — —

Company contribution 5,26( 4,18( 111 10z

Benefits paic (2,319 (2,999 (117) (102)
Fair value of plan assets, at year $48,76: $ 39,38’ $ — $ —
Funded status of the plar $(7,91)) $(20,55%) $(3,15%) $(3,39))
Amounts recognized in the Consolidated Balance Shise

Current liability $ — $ — $ (179 $ (149

Non-current liability (7,91)) (20,555 (2,987) (3,247)
Net amount recognize $(7,91)) $(20,55%) $(3,15%) $(3,39))
Amounts recognized in Accumulated Other Comprehense Loss:

Net actuarial los $ 9,67¢ $ 21,00( $ 45¢ $ 79C

Prior service cos 1,78¢ 2,24: (304) (372)
Total, before tax effec $11,46: $ 23,24 $ 15E $ 41t

Pension Benefits
2013 2012
(In thousands)

Accumulated benefit obligation $ 54,68¢ $ 57,04¢
Weighted average assumptions used to determine tpension benefit obligations:

Discount rate 5.0(% 4.25%

Rate of compensation increa: 3.00%- 4.0(% 3.00%- 4.0(%
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The key actuarial assumptions used to determinpdbtretirement benefit obligations as of Decen®ier2013 and 2012 are as follows:

2013 2012
Pre-6& Post 6¢ Pre-65 Post 6¢
Health care cost trend rates:
Health care cost trend rate for nexty 8.0(% 7.5(% 7.5(% 7.0(%
Ultimate rate 5.0(% 5.0(% 5.0(% 5.0(%
Discount rate 5.0(% 5.0(% 4.25% 4.25%
Year ultimate rate achieve 202( 201¢ 201¢ 2017

The following table summarizes the net periodid ad®ur pension plans and postretirement planghi® years ended December 31, 2013,
2012, and 2011:

Pension Benefits Postretirement Benefits
2013 2012 2011 2013 2012 2011
(In thousands) (In thousands)
Components of net periodic costs
Service cos $2,407 $2,28¢ $219¢ $22 $24 $ 3
Interest cos 2,46¢ 2,451 2,21¢ 13¢ 14¢ 11¢€
Expected return on plan ass (2,665 (2,32)) (2,356 — — —
Amortization of unrecognized prior service ¢ 45E 603 603 (68) (68) (68)
Amortization of unrecognized net loss (ge 1,73¢ 1,51( 64C 46 51 (12
Net periodic cos $4,39 $453: $3,30¢ $13¢ $15€ $ 68
Pension Benefits Postretirement Benefits
2013 2012 2011 2013 2012 2011
Weighted average assumptions used
determine the periodic benefit costs:
Discount rate 4.2%% 4.7% 5.2t% 4.2% 4.7% 5.25%
Rate of compensation increa: 3.00%- 4.0(% 4.0(% 4.0(% — — —
Expected return on plan ass 6.5(% 6.5(% 7.2(% — — —

The estimated amount that will be amortized frorruaculated other comprehensive income into net parsist in 2014 is as follows:

Pensior Postretirement

(In thousands)
Net actuarial los $ 50t $ 19
Prior service cos $ 207 $ (69)

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

Postretirement
Pension
Benefit Benefit
(In thousands)
2014 $ 3,18¢ $ 17:¢
2015 $ 3,26¢ $ 17¢€
2016 $ 3,38¢ $ 17¢
2017 $ 3,44¢ $ 174
2018 $ 3,88¢ $ 17¢
201¢-2023 $18,14¢ $ 94:
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The effect of a 1% change in health care trendgnatmuld have the following effects on the postestient benefit plan:

2013
(In thousands’

1% Increase
Benefit obligation, end of ye: $ 32¢
Service cost plus interest cost for the y $ 17

1% Decrease
Benefit obligation, end of ye: $ (275)
Service cost plus interest cost for the $ (19)

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

16. OTHER OPERATING EXPENSE, NET

We incurred Other operating expense, net of $518omj $3.8 million, and $6.5 million, for the yeaended December 31, 2013, 2012, and
2011, respectively. Other operating expenses (im}pnet consisted of the following:

Year Ended December 31

2013 2012 2011
(In thousands)
Restructuring $5,947 $5,17¢ $6,34¢
Other — (1,399 112
Total other operating expense, $5,947 $ 3,78¢ $6,462

17. SUPPLEMENTAL CASH FLOW INFORMATION

Year Ended December 31

2013 2012 2011
(In thousands)

Interest paic $45,99¢ $48,09¢ $50,53:

Income taxes pai $38,53: $33,30( $27,07¢

Accrued purchase of property and equipmn $ 8,82« $ 4,77 $ 4,181

Accrued other intangible asst $ 1,66¢ $ 431 $ 1,86¢

Non-cash financing activities for the twelve monthsleth December 31, 2013, 2012, and 2011 includedédtiiement of 0.2 million,
0.3 million, and 0.6 million shares, respectivalf/restricted stock, restricted stock units, andgrenance stock units, where shares were
withheld to satisfy the minimum statuary tax witkding requirements.

18. COMMITMENTS AND CONTINGENCIES

We lease certain property, plant, equipment, asttidution warehouses used in our operations ubd#r capital and operating lease
agreements. These leases have terms ranging freno@@venteen years. Rent expense under opeledisg) commitments was $22.8 million,
$21.6 million and $22.7 million for the years end®ecember 31, 2013, 2012, and 2011, respectively.
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The composition of capital leases which are refléas Property, plant and equipment in the CoretglitiBalance Sheets are as follows:

December 31

2013 2012
(In thousands)
Machinery and equipme| $ 6,99¢ $ 8,46¢
Less accumulated amortizati (2,890 (3,199
Total $4,10¢ $ 5,267

Future minimum payments at December 31, 2013, umoleicancelable capital leases, operating leagkpuanchase obligations, including
input costs such as raw materials, ingredients paictaging, are summarized as follows:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2014 $1,55¢ $ 21,73 $317,33¢
2015 1,514 19,72¢ 31,437
2016 781 17,68 16,75
2017 53 14,09¢ 4,691
2018 47 12,06 4,78~
Thereaftel 191 45,52 4,92¢
Total minimum payment 4,144 $130,82( $379,93¢
Less amount representing inter (458
Present value of capital lease obligati $3,68¢

Litigation, Investigations and Audi — We are party in the conduct of our businessttain claims, litigation, audits and investigasoie

believe we have adequate reserves for any lialiléymay incur in connection with any such curreptyding or threatened matter. In our
opinion, the settlement of any such currently pegdir threatened matter is not expected to havatarial impact on our financial position,
results of operations, or cash flows.

19. DERIVATIVE INSTRUMENTS

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

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

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

Foreign Currency Ris— Due to the Company’s operations in Canada, wexgresed to foreign currency risks. The Company eritéo
foreign currency contracts to manage the risk aasst with foreign currency cash
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flows. The Company’s objective in using foreignremcy contracts is to establish a fixed foreigrrency exchange rate for the net cash flow
requirements for purchases that are denominatedSndollars. These contracts do not qualify fadeaccounting and changes in their fair
value are recorded in the Consolidated Stateménteome, with their fair value recorded on the €olidated Balance Sheets. There were no
contracts outstanding as of December 31, 2013 Cidmepany had three foreign currency contracts ferpiirchase of U.S. dollars during 2012
that expired before the end of the year.

Commodity Risk— Certain commodities we use in the production disttibution of our products are exposed to mapkite risk. The
Company uses derivative contracts to manage #ks @ommodity forward contracts that are derivaj\generally qualify for the normal
purchases and normal sales scope exception urelguitiance for derivatives and hedging activitées] therefore are not subject to its
provisions. For derivative commaodity contracts tthatnot qualify for the normal purchases and norsaéds scope exception, the Company
records their fair value on the Company’s ConstéidaBalance Sheets, with changes in value beirgrded in the Consolidated Statements of
Income.

The Company'’s forward purchase commodity contrimctiside contracts for diesel, oil, plastics, natgs, electricity, and certain soybean oil
contracts that do not meet the requirements fontmmal purchases and normal sales scope and extept

The Company’s diesel contracts are used to mamag€dampany’s risk associated with the underlyingt ob diesel fuel used to deliver
products. The contracts for oil and plastics aedue manage the Company'’s risk associated withitlderlying commodity cost of a
significant component used in packaging materigtie contracts for natural gas and electricity aeduto manage the Company’s risk
associated with the utility costs of its manufaictgifacilities, and the soybean oil contracts asedito manage the price risk associated with
raw material costs. As of December 31, 2013, they@my had outstanding contracts for the purcha88,886 megawatts of electricity,
expiring throughout 2014 and outstanding contrémtshe purchase of 749,941 dekatherms of natwas] gxpiring throughout 2014.

The following table identifies the derivative, ftir value, and location on the Consolidated BadaBheets:

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

Asset Derivatives:

Commodity contract Prepaid expenses and other current a: $ 8 $ —
$ 8 $ —

Liability Derivatives:

Commodity contract Accounts payable and accrued expei $ — $ 92¢
$ — $ 92¢
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We recorded the following gains and losses on euwdtive contracts in the Consolidated Statemehiscome:

Location of Gain (Loss)
Recognized in Income

Mark to market unrealized gain (loss):
Commodity contract

Total unrealized gain (los
Realized gain (loss)

Other income, ne

Year Ended
December 31,
2013 2012
(In thousands)

$ 937 (1,092
937 (1,097)

Foreign currency contra Cost of sale: — (1,227)
Commodity contracts Manufacturing related to cost of sales and

transportation related to selling and distribut (379 (482)

Total realized gain (los: (379 (1,709

Total gain (loss $ 562 $(2,79¢)

20. FAIR VALUE

The following table presents the carrying value &aidvalue of our financial instruments as of Dexdter 31, 2013 and December 31, 2012:

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

Not recorded at fair value (liability

Revolving credit facility $(535,000) $(532,229) $(393,000) $(393,35)) 2
Senior note: $ — $ — $(100,00() $(102,347) 2
High yield notes $(400,00() $(435,52() $(400,00() $(433,50() 2
Recorded on a recurring basis at fair value (lighil
asset
Commodity contract $ 8 $ 8 $ (929 $ (929 2
Investment: $ 8,68( $ 8,68( $ — $ — 1

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

The fair value of the revolving credit facility,rger notes, High Yield Notes, and commodity contsaare determined using Level 2 inputs.
Level 2 inputs are inputs other than quoted mgpkiees that are observable for an asset or ligh#ither directly or indirectly. The fair value
of the revolving credit facility and senior notesn estimated using present value techniques anetrizased interest rates and credit spread
The fair value of the Company’s High Yield Notesswestimated based on quoted market prices foraimistruments, where the inputs are
considered Level 2, due to their infrequent tradintpme.

The fair value of the commaodity contracts was basedn analysis comparing the contract rates tdotlveard curve rates throughout the term
of the contracts. The commaodity contracts are @bat fair value on the Consolidated Balance Sheet
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The fair value of the investments was determinéaigulsevel 1 inputs. Level 1 inputs are quoted pigseactive markets for identical assets or
liabilities that the reporting entity has the dlilio access at the measurement dates. The invetstivere recorded at fair value on the
Consolidated Balance Sheets.

21. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

The Company manages operations on a company-w#lg, lsaaking determinations as to the allocatioresburces in total rather than on a
segment-level basis. We have designated our rdpersegments based on how management views ourdsgsiWe do not segregate assets
between segments for internal reporting. Therefaseet-related information has not been presefitedlCompany’s reportable segments, as
presented below, are consistent with the mannehinoh the Company reports its results to the chpfrating decision maker.

Our North American Retail Grocery segment sellswteal and private label products to customers witignUnited States and Canada. These
products include nodairy powdered creamers; sweeteners; condensely, teaerve, and powdered soups, broths and graegerated an
shelf stable salad dressings and sauces; pickteeetated products; Mexican sauces; jams and Ifireg8; aseptic products; liquid non-dairy
creamer; powdered drinks; single serve hot beveragpecialty teas; hot and cold cereals; bakingnamcdbowders; macaroni and cheese; and
skillet dinners.

Our Food Away From Home segment sells non-dairygered creamers; powdered sweeteners; pickles &tddgroducts; Mexican sauces;
refrigerated and shelf stable dressings; aseptidyats; hot and cold cereals; powdered drinks;simgle serve hot beverages to foodservice
customers, including restaurant chains and fodtiiloigion companies, within the United States amch&la.

Our Industrial and Export segment includes the Camyis co-pack business and non-dairy powdered @eaales to industrial customers for
use in industrial applications, including produfcisrepackaging in portion control packages andufe as ingredients by other food
manufacturers. The most common products sold smgbgment include non-dairy powdered creamer; ek mix powders; pickles and
related products; refrigerated and shelf stabledsdiessings; Mexican sauces; soup and infantrfggabducts; hot cereal; powdered drinks;
single serve hot beverages; and specialty teawrEgples are primarily to industrial customerssaé of North America.

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

(1)
(2)

Net sales
North American Retail Grocel
Food Away From Hom
Industrial and Expot

Total

Direct operating income
North American Retail Grocel
Food Away From Hom
Industrial and Expot
Total
Unallocated selling and distribution expen
Unallocated cost of sales (
Unallocated corporate exper
Operating incom:
Other expens
Income before income tax

Depreciation
North American Retail Grocel
Food Away From Hom
Industrial and Expot
Corporate office (2

Total

Year Ended December 31

2013 2012 2011
(In thousands)

$1,642,19 $1,568,01. $1,456,21.
360,86¢ 338,35 307,81¢
290,86 275,75 285,95!
$2,293,92 $2,182,12! $2,049,98!
$ 258,69¢ $ 244,73 $ 243,74
50,11( 43,91 44,80¢
55,75¢ 44,66: 48,26¢
364,56 333,31 336,82(
(5,289 (5,23)) (5,869
(18,729 (10,95() —
(162,38) (140,30, (142,68)
178,16¢ 176,82 188,27!
(53,25/) (52,619 (48,47
$ 124,910 $ 124,20! $ 139,79¢
$ 35,96 $ 36,30 $ 33,34
9,32 7,451 6,48¢
5,37¢ 7,81(C 6,71¢
22,59¢ 13,10% 2,07¢
$ 73,26 $ 64,66¢ $ 48,61¢

Primarily related to accelerated depreciation ahérocharges related to restructurir
Includes accelerated depreciation related to resirings.

Geographic Information— The Company had revenues to customers outsideeditited States of approximately 13.2%, 13.0% 8% of
total consolidated net sales in 2013, 2012, and 2@kpectively, with 12.2%, 12.1%, and 11.7% gdam@anada in 2013, 2012 and 2011,
respectively. Sales are determined based on themsas destination where the products are shipped.

Long-lived assets
United State:
Canade

Total

December 31

2013 2012
(In thousands)
$416,17( $388,64.
46,10¢ 36,66
$462,27" $425,30°

82
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Long-lived assets consist of net property, plamt equipment.

Major Customer«— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 19.0%, 20.7% and 19.1% of our obdated net sales in
2013, 2012, and 2011, respectively. Sales to Méit Stores, Inc. and affiliates are included im Niorth American Retail Grocery segment.
other customer accounted for more than 10% of onsalidated net sales.

Total trade receivables with Wal-Mart Stores, laed affiliates represented approximately 24.8%3d@% of our total trade receivables as of
December 31, 2013 and 2012, respectively.

Product Informatior — The following table presents the Company’s égsby major products. In 2013, as a result ofAb&ociated Brands
acquisition, the Company updated the product caiegdNon-dairy creamer was changed to Beverageremns to include sweeteners from
Associated Brands. Powdered drinks was renamedr8ge® and now includes the specialty teas ancecefabducts from Associated Brands.
Hot cereals was renamed Cereals, as cold cereatoht by Associated Brands. These changes dicegatre prior period adjustments.

Year Ended December 31
2013 2012 2011
(In thousands)

Products

Beverage enhance $ 361,29( $ 362,23t $ 359,86(
Beverage:! 341,54° 234,43l 219,93.
Salad Dressing 334,57 284,02° 220,35¢
Pickles 297,90:¢ 308,22¢ 300,41
Mexican and other sauc 245,17 232,02! 195,23:
Soup and infant feedir 219,40 281,82 299,04.
Cereals 169,84: 162,95: 150,36¢
Dry dinners 124,07" 126,80: 115,62
Aseptic product: 96,13¢ 91,58t 92,98
Jams 57,33( 61,43¢ 64,68¢
Other product: 46,65( 36,57 31,48:
Total net sale $2,293,92 $2,182,12! $2,049,98!
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22. QUARTERLY RESULTS OF OPERATIONS (unaudited)
The following is a summary of our unaudited qudyteesults of operations for 2013 and 2012:

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

Fiscal 2013

Net sales $540,11( $526,34¢ $567,15( $660,32:
Gross profit 114,17. 109,56¢ 115,26: 136,54t
Income before income tax 33,35¢ 27,88: 29,37: 34,30:
Net income 22,97 18,56¢ 22,66¢ 22,78¢
Net income per common sha

Basic (1) .63 .51 .62 .62
Diluted (1) .62 .5C .61 .61
Fiscal 2012

Net sales $523,81: $527,42: $538,11. $592,78:
Gross profit 114,93. 106,59: 113,20¢ 119,17¢
Income before income tax 31,70« 27,49¢ 28,96 36,047
Net income 22,07 19,51 21,55¢ 25,224
Net income per common sha

Basic (1) .61 .54 .6C .7C
Diluted (1) .6C .53 .58 .68

(1) Due to rounding, the sum of the four quarters nmatybe the same as the total for the y

23. GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATI ON

The Company’s High Yield Notes are guaranteed $3@0 percent owned subsidiary Bay Valley and Balfey’s 100 percent owned
subsidiaries EDS Holdings, LLC, Sturm, and S.T.c&dey Foods. There are no significant restrictionsthe ability of the parent company or
any guarantor to obtain funds from its subsidiabigslividend or loan. The following supplementahsolidating financial information presents
the results of operations, financial position aadicflows of TreeHouse, its guarantor subsidiaiiesion-guarantor subsidiaries and the
eliminations necessary to arrive at the informafmmrlreeHouse on a consolidated basis as of Deee8th 2013 and 2012 and for the years
ended December 31, 2013, 2012 and 2011. The emeityod has been used with respect to investmestssidiaries. The principal
elimination entries eliminate investments in sulasids and intercompany balances and transactions.
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2013
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidatec
Assets
Current asset:
Cash and cash equivale $ 23,26¢ 43 23,16¢ — 46,47¢
Investments — — 8,68( — 8,68(
Accounts receivable, n 25¢ 116,46« 36,04: — 152,76:
Inventories, ne — 314,91. 90, 78¢ — 405,69¢
Deferred income taxe — 18,53 3,37t — 21,90¢
Prepaid expenses and other current a: 27,89( 12,59: 75€ (27,077 14,16¢
Total current asse 51,41¢ 462,54t 162,80« (27,077 649,68¢
Property, plant and equipment, | 13,42¢ 379,38( 69,46¢ — 462,27"
Goodwill — 959,44( 159,76 — 1,119,20.
Investment in subsidiarie 1,970,35 258,30! — (2,228,651 —
Intercompany accounts receivable (payable) 154,74. 68,40" (223,149 — —
Deferred income taxe 13,54¢ — — (13,54% —
Intangible and other assets, 46,94 288,87: 154,07( — 489,88t
Total asset $2,250,42. 2,416,95. 322,95¢ (2,269,27) 2,721,05.
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expei $ 26,12 204,92( 34,84: (27,077 238,81
Current portion of lon-term debt — 1,49¢ 53 — 1,551
Total current liabilities 26,12° 206,41¢ 34,89¢ (27,077 240,36
Long-term debi 935,00( 3,58( 36E — 938,94!
Deferred income taxe 20¢€ 213,21¢ 28,68¢ (13,549 228,56¢
Other lon¢-term liabilities 15,97: 23,38 703 — 40,05¢
Stockholder' equity 1,273,111 1,970,35. 258,30! (2,228,651 1,273,111,
Total liabilities and stockholde’ equity $2,250,42. 2,416,95. 322,95¢ (2,269,27) 2,721,05
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2012
(In thousands)

Assets

Current asset:

Cash and cash equivalel

Accounts receivable, n

Inventories, ne

Deferred income taxe

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

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

Intangible and other assets,

Total asset

Liabilities and Stockholders’ Equity
Current liabilities:

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

Total current liabilities

Long-term debt

Deferred income taxe

Other lon¢-term liabilities
Stockholder' equity

Total liabilities and stockholde’ equity

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
$ = $ 26¢ $ 94,13¢ $ — $ 94,40
11z 104,62. 19,91 — 124,64¢
— 301,28¢ 46,06 — 347,35!
— 7,86( 13¢€ — 7,99¢
1,27¢ 11,85: 87z — 14,00¢
1,38¢ 425,89 161,12¢ — 588,41:
14,42° 374,21 36,66¢ — 425,30°
— 959,44( 113,75: — 1,073,19
1,740,45: 209,83 — (1,950,28) —
267,01¢ (118,779 (148,239 — —
13,27¢ — — (13,275 —
48,79 315,25¢ 74,90¢ — 438,96«
$2,085,35! $2,165,86. $ 238,21! $(1,963,55) $2,525,87.
$ (8579 $ 17513¢ $ 1352t % — $ 185,08t
— 1,93¢ 6 — 1,944
(3,579 177,07 13,53 — 187,03(
893,00( 5,07¢ 21 — 898,10(
2,41 208,49: 14,82¢ (13,279 212,46:
14,26¢ 34,76 — — 49,02’
1,179,25! 1,740,45: 209,83: (1,950,289 1,179,25!
$2,085,35! $2,165,86. $ 238,21 $(1,963,55) $2,525,87.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2013
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries
Net sales $ — 2,011,94. 379,14:
Cost of sale: — 1,593,40. 322,13:
Gross profit — 418,54( 57,00¢
Selling, general and administrative expe 52,95 166,84 36,26:
Amortization 5,44t 23,32( 6,61(
Other operating expense, i — 3,741 2,20¢
Operating (loss) incom (58,39¢) 224,63( 11,93(
Interest expens 48,35¢ 967 14,64
Interest incom — (14,67%) (2,179
Other (income) expense, r 3 (19,81) 25,94¢
(Loss) income from continuing operations, before
income taxe: (106,75) 258,14¢ (26,48%)
Income taxes (benefi (42,439 90,17 (9,815
Equity in net income of subsidiari 151,30: (16,677 —
Net income $ 86,98¢ 151,30: (16,677
Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2012
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries
Net sales $ — $1,936,14 $ 295,26
Cost of sale: — 1,541,64; 235,86
Gross profit — 394,50° 59,40:
Selling, general and administrative expe 46,21¢ 168,05( 25,48t
Amortization 4,55¢ 24,06¢ 4,92:
Other operating (income) expense, (218) 1,56¢ 2,43¢
Operating (loss) incom (50,55¢) 200,82! 26,55¢
Interest expens 50,76: 847 14,43«
Interest incom — (14,439 (643)
Other expense, n — 1,13 51¢
(Loss) income before income tax (101,316 213,27¢ 12,24¢
Income taxes (benefi (38,59() 71,13( 3,30¢
Equity in net income of subsidiari 151,08 8,94( —
Net income $ 88,36: $ 151,08 $ 8,94(

87

Eliminations Consolidatec
(97,160 2,293,92
(97,16() 1,818,37

— 475,54¢

— 256,06

— 35,37t

— 5,947

— 178,16
(14,667 49,30:
14,66: (2,185
— 6,13t

— 124,91(

— 37,92

(134,62 -

(134,62 86,98¢

Eliminations Consolidatec

$ (49,29)  $2,18212
(49,297 1,728,21!

— 453,91(

— 239,75.

— 33,54¢

— 3,78¢

— 176,82
(14,439 51,60¢
14,43¢ (64%)
— 1,652

— 124,20¢

— 35,84¢

(160,029 —

$(160,029 $ 88,36:
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement afi¢come
Year Ended December 31, 2011
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net sales $ — $1,812,06: $ 272,27 $ (34,35)) $2,049,98!
Cost of sale: — 1,400,39. 210,64 (34,359 1,576,68
Gross profit — 411,67: 61,62: — 473,29
Selling, general and administrative expe 49,03( 171,15( 23,97¢ — 244,15¢
Amortization 3,15¢ 26,21 5,03 — 34,40:
Other operating income, n — 6,462 — — 6,462
Operating (loss) incom (52,185 207,84¢ 32,61: — 188,27!
Interest expens 52,50( 1,99¢ 14,19¢ (15,627 53,07:
Interest incom (1,567) (14,107 — 15,62: (48
Other income, ne (927) (44) (3,579 — (4,546
(Loss) income before income tax (102,199 220,00 21,98t — 139,79¢
Income taxes (benefi (38,539 77,90¢ 6,01¢ — 45,39:
Equity in net income of subsidiari 158,06¢ 15,96¢ — (174,03) —
Net income (loss $ 94,407 $ 158,06¢ $ 15,96¢ $(174,03) $ 94,40
Condensed Supplemental Consolidating Statement ofdthprehensive Income
Year Ended December 31, 2013
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 86,98¢ $ 151,30: $ (16,679 $ (134,62i) $ 86,98¢
Other comprehensive (loss) incor
Foreign currency translation adjustme — (9,780 (12,907 — (22,687)
Pension and post-retirement reclassification
adjustment, net of ta — 7,451 — — 7,451
Derivative reclassification adjustment, net of 10¢ — — — 10¢
Other comprehensive (loss) incol 10¢ (2,329 (12,907 — (15,127
Equity in other comprehensive income of
subsidiaries (15,23) (12,909 — 28,13: —
Comprehensive incon $ 71,86¢ $ 136,07( $  (29,57YH $ (106,49)) $ 71,86
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $88,36: $ 151,08¢ $ 8,94( $ (160,029 $ 88,368
Other comprehensive (loss) incor
Foreign currency translation adjustme — 3,66( 4,601 — 8,261
Pension and post-retirement reclassification
adjustment, net of ta — (2,700 — — (2,700
Derivative reclassification adjustment, net of 161 — — — 161
Other comprehensive (loss) incol 161 96( 4,601 — 5,72
Equity in other comprehensive income of subsidg 5,561 4,601 — (10,167) —
Comprehensive incon $94,08¢ $ 156,65( $ 13,541 $(170,19) $ 94,08
Condensed Supplemental Consolidating Statement ofdthprehensive Income
Year Ended December 31, 2011
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 94,407 $ 158,06¢ $ 15,96¢ $(174,03) $ 94,40
Other comprehensive (loss) incor
Foreign currency translation adjustme — (2,910 (3,579 — (6,48¢)
Pension and post-retirement reclassification
adjustment, net of ta — (4,000 — — (4,000
Derivative reclassification adjustment, net of 161 — — — 161
Other comprehensive (loss) incol 161 (6,910 (3,579 — (10,329
Equity in other comprehensive income of
subsidiaries (10,489 (3,579 — 14,06¢ —
Comprehensive incorn $ 84,07¢ $ 147,57 $ 12,39( $ (159,969 $  84,07¢
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash (used in) provided by operating activi $(45,54() 224,65: 37,57¢ — 216,69(
Cash flows from investing activitie
Additions to property, plant and equipmi (48) (66,879 (7,859 — (74,78()
Additions to intangible asse (4,929 (1,480 — — (6,409
Acquisitions, net of cash acquir — (129,38)) (89,270) — (218,657)
Purchase of investmer — — (8,140 — (8,140
Proceeds from sale of investme — — 16E — 16E
Proceeds from sale of fixed ass — 91t 45 — 96C
Net cash used in investing activiti (4,977 (196,82) (105,059 — (306,85()
Cash flows from financing activitie
Net repayment of del 42,00( (1,939 (6) — 40,05¢
Intercompany transfe 26,11¢ (26,116 — — —
Net payments related to st-based award activitie 1,291 — — — 1,291
Excess tax benefits from stock-based payment

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

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

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash (used in) provided by operating activi $(62,157) $ 182,68:- $ 84,02¢ $ — $ 204,55!
Cash flows from investing activitie
Additions to property, plant and equipmi (229 (60,416 (9,63¢) (70,27
Additions to intangible asse (8,216 (1,027%) — (9,247
Acquisitions, net of cash acquir — (44,467 14,51: (29,95%)
Proceeds from sale of fixed ass — 67 46 112
Net cash (used in) provided by investing activi (8,439 (105,84 4,92( (109,367
Cash flows from financing activitie
Net repayment of del (2,800 (1,969 21 (4,749
Intercompany transfe 74,61« (74,619 — —
Net payments related to st-based award activitie (3,879 — — (3,879
Excess tax benefits from stock-based payment

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

equivalents — — 1,89¢ 1,89¢
Increase (decrease) in cash and cash equivi — 263 90,86¢ 91,12¢
Cash and cash equivalents, beginning of — 6 3,27: 3,27¢
Cash and cash equivalents, end of ) $ — $ 26¢ $ 94,13¢ $ 94,40’




Table of Contents

TREEHOUSE FOODS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofaSh Flows

Net cash (used in) provided by operat
activities

Cash flows from investing activitie

Additions to property, plant and equipmi

Additions to intangible asse

Acquisitions, net of cash acquir

Proceeds from sale of fixed ass

Net cash used in investing activiti

Cash flows from financing activitie

Net repayment of del

Intercompany transfe

Payment of deferred financing co

Net payments related to st-based award
activities

Excess tax benefits from stock-based payme
arrangement

Net cash provided by (used in) financi
activities

Effect of exchange rate changes on cash an
cash equivalent

Increase (decrease) in cash and cash equiv:

Cash and cash equivalents, beginning of

Cash and cash equivalents, end of

Fiscal Year Ended December 31, 2011
(In thousands)

Parent Guarantor
Company Subsidiaries
$(73,42¢) $ 226,57(
(3,319 (60,486
(6,689 (2,589
— 3,24:
— 22€
(10,006 (59,59¢)
(76,800 (1,417
165,55! (165,55
(1,519 —
(8,279 —
4,472 —
83,43. (166,97)
— 6
$ — $ 6

Non-Guarantor
Subsidiaries

$ 2,927
(4,720

22
(4,699)

(1,279
(3,049
6,317
$ 327

Eliminations

Consolidatec

$ —

$ 156,07:

(68,52

(9,279
3,24¢
251

(74,30)
(78,21)
(1,519
(8,27¢)

4,47:

(83,540)

(1,279
(3,049
6,32

$  3,27¢
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Item 9. Changes in and Disagreements With Accountants orcéanting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

The Companys management, with the participation of our Chieé&utive Officer and Chief Financial Officer, haaealuated the effectivene
of the design and operation of our disclosure ads@nd procedures (as defined in Rule 13a-15(@¢utihe 1934 Act). Based on that
evaluation, our Chief Executive Officer and Chi@idncial Officer have concluded that as of Decendier2013, our disclosure controls and
procedures were effective to ensure that infornmatamuired to be disclosed by us in reports thafilwer submit under the 1934 Act is

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

There were no changes in our internal control éwancial reporting (as defined in Rule 1B3a¢f) under the 1934 Act) during our fiscal qua
ended December 31, 2013, which have materiallyctdte or are reasonably likely to materially affextr internal control over financial
reporting.

Management's Report on Internal Control over Finangdal Reporting

The Company’s management is responsible for estabfi and maintaining adequate internal controt éwancial reporting, as such term is
defined in Rule 13a-15(f) under the 1934 Act. Tlepany’s management, with the participation of@oenpany’s Chief Executive Officer
and Chief Financial Officer, has evaluated theatifeness of the Company’s internal control oveaficial reporting based on the criteria set
forth in the 1992 Internal Control-Integrated Fravoek issued by the Committee of Sponsoring Orgdiura of the Treadway Commission.
The scope of management’s assessment of the géfeeis of internal control over financial reportagyof December 31, 2013 includes all of
the Company’s subsidiaries. However, we have exclutie operations of Cains and Associated Bramats frur evaluation of disclosure
controls and procedures as of December 31, 2018usedCains and Associated Brands were acquireteb@dampany in 2013. The net sales
and total assets of Cains represented approximai®¥ and 1.5%, respectively, of the Consolidatedicial Statement amounts for the year
ended December 31, 2013. The net sales and tatetsasf Associated Brands represented approxim2i&dp and 2.6%, respectively, of the
Consolidated Financial Statement amounts for tlae gaded December 31, 2013. Based on this evahydtie Company’s management has
concluded that, as of December 31, 2013, the Coypanternal control over financial reporting watéeetive.

The Company'’s independent registered public ac@ogifirm, Deloitte & Touche LLP, has issued an stié¢ion report on the Company’s
internal control over financial reporting as of Betber 31, 2013. This report is included with thisrf 10-K.

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

ltem 9B.  Other Information

None.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited the internal control over finanglorting of TreeHouse Foods, Inc. and subsidigtiee “Company”) as of December 31,
2013, based on criteria establishedniternal Control— Integrated Framework (1992ssued by the Committee of Sponsoring Organizations
of the Treadway Commission. As described in the &g@ment Report on Internal Control over Financigpdétting, management excluded
from its assessment the internal control over fifereporting of Cains Foods, Inc. and subsid&(@ains), which was acquired on July 1,
2013, and Associated Brands, Inc., and Associatadd3 Ltd. and subsidiaries (collectively AssoadBeands) which was acquired on
October 8, 2013. The net sales and total ass&laiok represented approximately 1.8% and 1.5%eotisply, of the consolidated financial
statement amounts as of and for the year endednilezre31, 2013. The net sales and total assetssafcfeted Brands represented
approximately 2.1% and 2.6%, respectively, of thesolidated financial statement amounts as of anthé year ended December 31, 2013.
Accordingly, our audit did not include the interaintrol over financial reporting at Cains and Asated Brands. The Compasynanagemel
is responsible for maintaining effective internahtrol over financial reporting and for its asseestrof the effectiveness of internal control
over financial reporting, included in the accomgagyManagement Report on Internal Control Over Raia Reporting. Our responsibility is
to express an opinion on the Company’s internatrobover financial reporting based on our audit.

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

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

Because of the inherent limitations of internaltcoinover financial reporting, including the posiil of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected tmely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateébject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policeprocedures may deteriorate.
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In our opinion, the Company maintained, in all maleespects, effective internal control over fingl reporting as of December 31, 2013,
based on the criteria establishedriternal Control — Integrated Framework (1998sued by the Committee of Sponsoring Organizatafn
the Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
financial statements and financial statement sdeeatiof and for the year ended December 31, 20tt®dCompany and our report dated
February 20, 2014, expressed an unqualified opiarothose financial statements and financial statérachedule.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 20, 2014
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PART Il

Item 10.  Directors, Executive Officers and Corporate Govere

Information required by this item about our dirgstand executive officers is included in our Pr&tgtement (“2014 Proxy Statement”) to be
filed with the SEC in connection with our 2014 aahmneeting of the stockholders under the headidgsctors And Management — Directors
andExecutive Officers and Election of Directors (Prepbl)and is incorporated herein by reference.

Information about compliance with the reportinguiggments of Section 16(a) of the 1934 Act, by executive officers and directors, persons
who own more than ten percent of our common stac#,their affiliates who are required to complyhastich reporting requirements, is
included in our 2014 Proxy Statement under the imgagStock Ownership — Security Ownership of Certainefieial Owners and
ManagemenandSection 16(a) Beneficial Ownership Reporting Coamaleand is incorporated herein by reference. Infornmasibout the

Audit Committee Financial Expert is included in @14 Proxy Statement under the head@gnmittee Meetings/Role of the Committees —
Audit CommitteandCommittee Meetings/Role of Committess] is incorporated herein by reference.

The information required by this item concerning executive officers is incorporated herein by refee to our proxy statement (to be filed)
for our April 24, 2014 Annual Meeting of Stockholde

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

ltem 11.  Executive Compensatio

The information required by this item is includedhe 2014 Proxy Statement under the headBggk Ownership, Compensation Discussion
and Analysis, Executive Compensation, Compens@tionmittee Interlocks and Insider ParticipatiandReport of the Compensation
Committeeand is incorporated herein by reference. Notwitiditeag anything to the contrary set forth in thipog, theReport of the
Compensation Committesection of the 2014 Proxy Statement shall be deégmbd “furnished” and not “filed” for purposestbie 1934 Act.

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

The information required by this item is includedie 2014 Proxy Statement under the headiagk Ownership — Security Ownership of
Certain Beneficial Owners and Managemant is incorporated herein by reference.

ltem 13.  Certain Relationships and Related Transactions, adaector Independence

The information required by this item is includedhe 2014 Proxy Statement under the headiogporate Governancand is incorporated
herein by reference.

Item 14.  Principal Accountant Fees and Servict

The information required by this item is includedhe 2014 Proxy Statement under the headiegs Billed by Independent Registered Public
Accounting Firmand is incorporated herein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Scheduli

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

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

Report of Independent Registered Public Accourfging

Consolidated Balance Sheets as of December 31,&01301:

Consolidated Statements of Income for the years@imcember 31, 2013, 2012 and 2

Consolidated Statements of Comprehensive Incomiéoyears ended December 31, 2013, 2012 and
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2013, 20022011
Consolidated Statements of Cash Flows for the yeaded December 31, 2013, 2012 and =

Notes to Consolidated Financial Statems

2. Financial Statement Sched

Schedule I— Valuation and Qualifying Accoun

3. Exhibits
97
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SIGNATURES

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

TREEHOUSE FOODS, INC

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

February 20, 2014
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Pursuant to the requirements of the 1934 Act,rp®rt has been signed below by the following pessin behalf of the registrant and in the

capacities and on the dates indicated.

Name

/s Sam K. Reed

Sam K. Reed

/s/ Dennis F. Riordan

Dennis F. Riordan

/s| George V. Bayly

George V. Bayly

/s/ Diana S. Ferguson

Diana S. Fergusc

/s/ Dennis F. O'Brien

Dennis F. CBrien

/s/ Frank J. O'Connell

Frank J. C Connell

/s/ Ann M. Sardini

Ann M. Sardini

/s| Gary D. Smith

Gary D. Smitr

/sl Terdema L. Ussery, Il

Terdema L. Ussery,

/s/ David B. Vermylen

David B. Vermyler

Title

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

Executive Vice President and
Chief Financial Officer

(Principal Financial and Accounting Office

Director

Director

Director

Director

Director

Director

Director

Director
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Date

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014

February 20, 2014
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TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2013, 2012 and 2011

Allowance for doubtful accounts deducted from actsueceivable:

Balance
Beginning
Year of Year
2011 $ 75C
2012 $ 517
2013 $ 30t

Write -Off of
Change Uncollectible
to
Allowance Acquisitions Accounts
(In thousands)
$ (221) J— $ (15)

$ (279 $ 91 $ (30)
$ (99 $  25E $ (57)

100

Recoverie:
$ 3
$ _
$ —

SCHEDULE Il

Balance
End of Year

$ 517
$ 30t
$ 40¢
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Exhibit No.
2.1

2.2

2.3

2.4

2.5

2.6

3.1

3.2

3.3

4.1

4.2

4.3

4.4

4.5

4.6

INDEX TO EXHIBITS

Exhibit Description

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

Purchase Agreement, dated as of June 24, 2007 éet&®. Smith Operating Trust, E.D. Smith LimitezitRership,
E.D. Smith Income Fund and TreeHouse Foods, Irinc@porated by reference to Exhibit 2.1 to ourr€nt Report
on Form K dated June 27, 200

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

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

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

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

Amended and Restated Certificate of IncorporatiohreeHouse Foods, Inc., as amended April 28, 21311,
incorporated by reference to Exhibit 3.1 to the @am’s Current Report oForm ¢-K dated April 28, 2011

Amendment to the Amended and Restated By-Laws@éHouse Foods, Inc. is incorporated by referené&skibit
3.2 of the Compar’s Current Report on Forn-K dated February 25, 201

Amended and Restated By-Laws of TreeHouse Foodsidincorporated by reference to Exhibit 3.2hkaf Companys
Current Report on Forr-K dated April 28, 2011

Form of TreeHouse Foods, Inc. Common Stock Ceatifigs incorporated by reference to Exhibit 4. Atoendment
No. 1 to our Registration Statement on Form 1@ fikéth the Commission on June 9, 20

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

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

First Supplemental Indenture, dated March 2, 2@ilgng the Company, the subsidiary guarantors tlaetgto and tr
Trustee is incorporated by reference to Exhibittd.@ur Current Report on Forn-K dated March 2, 201(

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

Third Supplemental Indenture, dated October 28028fhong the Company, the subsidiary guarantoty gaereto an
the Trustee is incorporated by reference to ExHildtto our Annual Report on Form 10-K for the &ikgear ended
December 31, 201
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10.1**

10.2**

10.3**

10.4**

10.5

10.6**

10.7**

10.8

10.9

10.10

10.11*

10.12**

10.13

10.14*

10.15**

Exhibit Description

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

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

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

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

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

Form of Memorandum of Amendment to Stockholderse&grent and Employment Agreements of Sam K. ReeddDa
B. Vermylen, E. Nichol McCully, Thomas E. R&ill, and Harry J. Walsh is incorporated by refex@to Exhibit 10.14 t
Amendment No. 1 to our Registration Statement amFt0 filed with the Commission on June 9, 2C

TreeHouse Foods, Inc. Executive Deferred Compesrs&tian is incorporated by reference to Exhibiil16.our Curren
Report on Form-K dated August 3, 200!

Credit Agreement dated as of June 27, 2005, betWessHouse Foods, Inc. and a group of Lenders Baifik of
America as Administrative Agent, Swing Line Lended L/C Issuer is incorporated by reference to kixhi0.16 of our
Form 1(-Q filed with the Commission on May 12, 20(

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

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

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

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

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

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

First Amendment to the January 27, 2005 Employmenéement by and between TreeHouse Foods, IncThanhas E
O'Neill is incorporated by reference to Exhibit 1@2ur Current Report on Forn-K dated November 5, 200
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10.16**

10.17**

10.18**

10.19**

10.20**

10.21**

10.22**

10.23**

10.24**

10.25**

10.26**

10.27**

10.28**

10.29**

10.30

10.31

10.32**

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

First Amendment to the January 27, 2005 Employmenéement by and between TreeHouse Foods, IncHangy J.
Walsh is incorporated by reference to Exhibit 1#0.4ur Current Report on Forn-K dated November 5, 200

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

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

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

Amended and Restated TreeHouse Foods, Inc. ExecBéverance Plan is incorporated by reference hibEx.0.11 to
our Current Report on Forn-K dated November 5, 200

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

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

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

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

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

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

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

Form of non-employee director Non-Statutory Stoghi@h Agreement is incorporated by reference toiltikA0.7 of
our Form 1+-Q filed with the Commission August 6, 20(

Amended and Restated Credit Agreement, dated @stober 27, 2010 is incorporated by reference tailiix10.1 to th
Compan’s Current Report on Forn-K dated October 27, 201

Amendment No.1 to Amended and Restated Credit Ageee dated as of September 23, 2011 by and am@gHbduUS!
Foods, Inc., Bay Valley Foods, Inc., EDS Holding<l, Sturm Foods, Inc., STSF Holdings, Inc., S.TeSalty Foods,
Inc. and Bank of America, N.A. in its capacity asmnistrative agent, and each of the Lenders sattiereto, is
incorporated by reference to Exhibit 10.1 to thenpany' s Current Report on Forn-K dated September 23, 20:

Third Amendment to the TreeHouse Foods, Inc. Ecaiityy Incentive Plan is incorporated by referendexioibit 10.32
of our Form 1+-K filed with the Commission February 21, 20.
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101.PRE’

Exhibit Description

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

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

Computation of Ratio of Earnings to Fixed Chany

List of Subsidiaries of the Compar

Consent of Independent Registered Accounting HDatloitte & Touche LLP

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

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docuin

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Documk

XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith
**  Management contract or compensatory plan or arraege
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Exhibit 12.1

TREEHOUSE FOODS, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Dollars in thousands)

Year Ended Year Ended Year Ended Year Ended
December 31, 201 December 31, 201 December 31, 201 December 31, 201
Earnings:
Income before income tax $ 124,91( $ 124,20¢ $ 139,79t $ 136,40(
Add:
Fixed charge 66,91! 69,24¢ 71,04t 56,95
Amortization of interest, net of capitaliz¢
interest 38¢ (343) (457) (66)
Other 231 374 64 6€
Earnings available for fixed charge
(a) $ 192,44 $ 193,48t $ 210,45! $ 193,35!
Fixed charges
Interest expens $ 49,30« $ 51,60¢ $ 53,02! $ 45,69:
Capitalized interest and tax inter 57 56€ 74€ 237
One third of rental expen@ 17,55: 17,06¢ 17,27¢ 11,027
Total fixed charges (k $ 66,91: $ 69,24¢ $ 71,04¢ $ 56,95¢
Ratio of earnings to fixed charges
(a/b) 2.8¢ 2.7¢ 2.9¢ 3.3¢

@ Considered to be representative of interest fantoental expenst



Exhibit 21.1

SUBSIDIARIES OF TREEHOUSE FOODS, INC.
Bay Valley Foods, LLC, a Delaware limited liabilitpmpany
E.D. Smith Foods, Ltd, a British Columbia, Canadgporation

Sturm Foods, Inc, a Wisconsin corporation



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement Nos. 333-126161, 333-150058,3&3-183321 on Form S-8 and
Registration Statement No. 333-192440 on Form $eRioreports dated February 20, 2014, relatingpéoconsolidated financial statements
and financial statement schedule of TreeHouse Fdodsand subsidiaries (the “Company”) and thediff’eness of the Company’s internal
control over financial reporting, appearing in tAisnual Report on Form 10-K of the Company for ykear ended December 31, 2013.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 20, 2014



Exhibit 31.1

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

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

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

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

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

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

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

C. Evaluated the effectiveness of the registradislosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

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

5.  The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

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

February 20, 2014

/s/ Sam K. Ree

Sam K. Ree

Chairman of the Board, President and
Chief Executive Office




Exhibit 31.2

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

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

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

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

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

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

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

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

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

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

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

February 20, 2014

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




Exhibit 32.1

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

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Sam K. Reed, Chairtrofthe Board, President and Chief
Executive Officer of the Company, certify, pursutml8 U.S.C. Section 1350, as adopted pursuddettion 906 of the Sarban@sdey Act of
2002, that:

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

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

/s/ Sam K. Reed

Sam K. Ree

Chairman of the Board, President and
Chief Executive Office

February 20, 2014



Exhibit 32.2

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

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Dennis F. RiordargEiitive Vice President and Chief
Financial Officer of the Company, certify, pursugmtl8 U.S.C. Section 1350, as adopted pursuadettion 906 of the Sarbanes-Oxley Act of
2002, that:

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

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

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

February 20, 201



