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Item 1. Financial Statements

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

March 31, December 31,
2012 2011
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 67,32¢ $ 3,27¢
Receivables, n¢ 120,41( 115,16¢
Inventories, ne 338,72! 329,37:
Deferred income taxe 3,52( 3,85¢
Prepaid expenses and other current a: 14,217 12,63¢
Assets held for sal 4,081 4,081
Total current asse 548,27 468,39
Property, plant and equipment, | 408,21 406,55¢
Goodwill 1,070,94. 1,068,41!
Intangible assets, n 432,89! 437,86(
Other assets, n 22,67 23,29¢
Total asset $ 248300 $ 2,404,52
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expet $ 185,75¢ $ 169,52!
Current portion of lon-term debt 1,96( 1,95¢
Total current liabilities 187,71t 171,47
Long-term debi 931,30: 902,92¢
Deferred income taxe 203,92: 202,25¢
Other lon¢-term liabilities 54,207 54,34¢
Total liabilities 1,377,14 1,331,01.
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.01 per share, 1GsB86es authorized, none issl — —
Common stock, par value $0.01 per share, 90,00@stsathorized, 35,951 and 35,921 shares issued
and outstanding, respective 35¢ 35¢
Additional paic-in capital 717,39: 714,93.
Retained earning 402,66( 380,58t
Accumulated other comprehensive I (14,556 (22,367)
Total stockholder equity 1,105,85! 1,073,571
Total liabilities and stockholde’ equity $ 2,483,000 $ 2,404,52

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

Net sales
Cost of sale:
Gross profit
Operating expense
Selling and distributiol
General and administratiy
Other operating expense, |
Amortization expens
Total operating expens
Operating incom:
Other expense (income
Interest expens
Loss on foreign currency exchar
Other income, ne
Total other expens
Income before income tax
Income taxe:
Net income

Net earnings per common she
Basic
Diluted

Weighted average common shal
Basic
Diluted

TREEHOUSE FOODS, INC.

(In thousands, except per share data)

See Notes to Condensed Consolidated Financialrsdatis
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Three Months Ended

March 31,
2012 2011
(Unaudited)
$ 52381 $ 49351
408,87 372,58
114,93 120,92¢
34,29: 36,26(
26,60¢ 29,24:
46C 2,65(
8,26: 8,04¢
69,62 76,20z
45,31: 44,72¢
13,21: 13,85
85€ 1,43(
(461) (492)
13,60’ 14,78¢
31,70¢ 29,93t
9,63( 10,12%

$ 22,07¢ $ 19,80¢

$ 61 $ .5€
$ .6C $ .54
36,01¢ 35,53¢
37,09¢ 36,78¢
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Three Months Ended

March 31,
2012 2011

(Unaudited)

Net income $ 22,07« $ 19,80¢
Other comprehensive incomr

Foreign currency translation adjustme 7,481 8,80:
Pension and pc-retirement reclassification adjustment, net ofdé$177 and $106, respective 27¢ 16¢
Derivative reclassification adjustment, net of tdx$25, respectivel 40 40
Other comprehensive incor 7,80¢ 9,012
Comprehensive incon $ 2988 $ 28,82

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

Cash flows from operating activities:
Net income

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

Depreciatior
Amortization
(Gain) loss on foreign currency exchat
Mark to market adjustment on derivative contr:
Excess tax benefits from stc-based compensatic
Stocl-based compensatic
Loss on disposition of asse
Write-down of tangible asse
Deferred income taxe
Other
Changes in operating assets and liabilities, nacqtiisitions
Receivable:
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheritied
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmi
Additions to other intangible asst
Acquisition of business, net of cash acqui
Proceeds from sale of fixed ass
Net cash used in investing activiti
Cash flows from financing activities:
Borrowings under revolving credit facili
Payments under revolving credit facil
Payments on capitalized lease obligati
Net payments related to st-based award activitie
Excess tax benefits from stc-based compensatic
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casvadnts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated FinancialrStats.
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Three Months Ended

March 31,
2012 2011

(Unaudited)
2207 $ 19,80
12,45¢ 11,78;
8,26: 8,04¢
(112) 80C
(517) (575)
(302) (422)
2,68t 4,772
77€ —
— 2,352
1,61( 468
44 31
(4,725 (3,782
(8,307 (10,697
(18) 1,74¢
18,30: (1,597)
52,23 32,74
(15,56¢) (10,57¢)
(2,507 (4,150
— 1,401
34 33
(18,039 (13,299
104,20( 80,60(
(75,300 (105,00()
(407) (196€)
(655) (18)
30z 422
28,14( (24,199
1,71C 79C
64,04 (3,945
3,27¢ 6,328
67,32¢ $ 2,37¢
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the three months ended March 31, 2012
(Unaudited)

1. Basis of Presentation

The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared by TresHeoods, Inc. (the “Company,”
“we,” “us,” or “our”), pursuant to the rules andgidations of the Securities and Exchange Commig$®EC”) applicable to quarterly
reporting on Form 10-Q. In our opinion, these stegrts include all adjustments necessary for gfasentation of the results of all interim
periods reported herein. Certain information aratriote disclosures normally included in financiatsments prepared in accordance with
generally accepted accounting principles have beedensed or omitted as permitted by such rulesemdations. The Condensed
Consolidated Financial Statements and related mbi@sld be read in conjunction with the Consoliddé@ancial Statements and related
notes included in the Company’s Annual Report omt00-K for the fiscal year ended December 31, 2Rsults of operations for interim
periods are not necessarily indicative of annusiliits.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pijptes generally accepted in the
United States of America (“GAAP”) requires us t@usir judgment to make estimates and assumptianattect the reported amounts of
assets and liabilities, and disclosures of contihgssets and liabilities at the date of the CoséérConsolidated Financial Statements, and
the reported amounts of net sales and expensewydtg reporting period. Actual results could diffem these estimates.

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

2. Recent Accounting Pronouncements

On June 16, 2011, the Financial Accounting StarslBahrd (“FASB”) issued Accounting Standards Upd&e&U”) 2011-05,Presentation

of Comprehensive Income which revises the manner in which entities presentprehensive income in their financial statemeFitss ASU
removes the current presentation guidance andre=jodmprehensive income to be presented eitteesimgle continuous statement of
comprehensive income or two separate but consecstatements. This guidance is effective for figears and interim periods within those
years, beginning after December 15, 2011. ASU -05 does not change current accounting and adopfithms ASU did not have a
significant impact on the Company'’s financial sta¢mts. The Company adopted this guidance usinguwheeparate but consecutive
statements approach.

On May 12, 2011, the FASB issued ASU 20114&r Value Measurement: Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirementsin U.S. GAAP and IFRSs. This ASU provides converged guidance on how (nagnytio measure fair value. The
ASU provides expanded disclosure requirements #met amendments, including those that eliminateeaassary wording differences
between U.S. GAAP and International Financial ReépgrStandards (“IFRSs”). This ASU is effective foterim and annual periods
beginning after December 15, 2011 and adoptiohisfASU did not have a significant impact on the®any’s disclosures or fair value
measurements as presented in Note 19.

3. Facility Closings

As of December 31, 2011, the Company closed itdgialant in Springfield, Missouri. Production cedsn August 2011 and has been

transferred to other pickle facilities. Productatrthe Springfield facility was primarily relatedl the Food Away From Home segment. For
three months ended March 31, 2012, the Companydedalosure costs of approximately $0.2 milliomyarily to move equipment and for
the three months ended March 31, 2011, costs dfi$illion that consisted of a fixed asset impairtngmarge of $2.3 million and $0.1 millic
for severance, respectively. These costs are iadlid Other operating expense, net line in our @ardd Consolidated Statements of Inct
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

4. Acquisitions

On March 20, 2012, the Company announced it hagtedtinto a definitive agreement to acquire sultistinall of the assets of Naturally
Fresh, Inc. (“Naturally Fresh”), a privately own&tlanta, Georgia based manufacturer of refrigeraftedsings, sauces, marinades, dips and
specialty items sold within each of our segmenttuklly Fresh has annual revenues of approxim&&ymillion. On April 13, 2012, the
Company completed the acquisition and paid apprateiy $25 million for the business, subject to djustment for working capital. The
acquisition was financed through borrowings untier€ompany’s existing $750 million credit facilifyhe acquisition will expand the
Company’s refrigerated manufacturing and packagapnbilities, broaden its distribution footprintafiarther develop its presence within the
growing category of fresh foods. Naturally Freshtinta facility coupled with the Company’s exigiiVest Coast and Chicago based
refrigerated foods plants will allow the Companynore efficiently service customers from coastdast.

5. Inventories

March 31, December 31
2012 2011
(In thousands)
Raw materials and suppli $ 11561¢ $ 115,71
Finished good 243,17: 233,40t
LIFO reserve (20,06¢6) (19,757
Total $ 338,72 $ 329,37

Approximately $62.8 million and $82.0 million of pinventory was accounted for under the LIFO methbdccounting at March 31, 2012
and December 31, 2011, respectively.

6. Property, Plant and Equipment

March 31, December 31
2012 2011
(In thousands)

Land $ 20,40¢ $ 19,25¢
Buildings and improvemen 166,04: 158,37(
Machinery and equipme 420,25: 417,15¢
Construction in progres 42,91 42,68:
Total 649,61 637,46!
Less accumulated depreciati (241,40 (230,907
Property, plant and equipment, | $ 408,21 $ 406,55¢
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

7. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for theee months ended March 31, 2012 are as follows:

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 842,80: $ 92,03¢ $ 133,58: $ 1,068,41!
Currency exchange adjustm 2,207 317 — 2,52¢
Balance at March 31, 20: $ 845,00 $ 92,35 §$ 133,58 $ 1,070,94

The Company has not incurred any goodwill impairteesnce its inception.

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

March 31, 2012 December 31, 2011
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 32,750 $ — $ 32,75C $ 32,15t $ — $ 32,15t
Intangible assets with finite live

Custome-related 446,08 (88,879 357,20 444 54( (82,157) 362,38t
Non-compete agreeme 1,00(¢ (2,000 1,00 (2,000 —
Trademark: 20,01( (4,767) 15,24 20,01( (4,55%) 15,45t
Formulas/recipe 6,82¢ (3,669 3,16¢4 6,79¢ (3,307 3,491
Computer softwar 37,13: (12,59¢) 24,531 35,72; (11,356 24,36¢
Total $ 543,790 $ (110,90) $ 432,89 $ 540,22 $ (102,36) $ 437,86

Amortization expense on intangible assets for ltheet months ended March 31, 2012 and 2011 wasdi8i@n and $8.0 million,
respectively. Estimated amortization expense amgible assets for 2012 and the next four yeaas fsllows:

(In thousands)

2012 $ 32,68

2013 $ 31,65(

2014 $ 31,24

2015 $ 30,28:

2016 $ 30,117
8. Accounts Payable and Accrued Expenses

March 31, December 31

2012 2011
(In thousands)

Accounts payabl $ 121,75 $ 109,17

Payroll and benefit 25,55¢ 17,07¢

Interest and taxe 15,47 20,65¢

Health insurance, worke' compensation and other insurance c 5,79i 5,58¢

Marketing expense 6,12¢ 7,14¢

Other accrued liabilitie 11,04¢ 9,877

Total $ 185,75 $ 169,52!
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

9. Income Taxes

Income tax expense was recorded at an effectieeofa?0.4% and 33.8% for the three months endediMat, 2012 and 2011, respectively.
The Companys effective tax rate is favorably impacted by aelicompany financing structure entered into in aoofion with the E.D. Smit
Foods, Ltd. (“E.D. Smith"Canadian acquisition. The decrease in the effetdive@ate for the three months ended March 31, 281@mpare
to 2011 is attributable to the tax impact of theayment of certain intercompany debt and a decrieabe Canadian statutory tax rate.

As of March 31, 2012, the Company does not belteaeits gross recorded unrecognized tax benefitsnaterially change within the next
12 months.

During the fourth quarter of 2011 the IRS initiasadexamination of S.T. Specialty Foods, Inc.'sT-SSpecialty Foods”) pre-acquisition tax
year ended October 28, 2010. The outcome of thenigedion is not expected to have a material efééthe Compan’s financial position,
results of operations or cash flows. The CompamsyMaaious state tax examinations in process, wénielexpected to be completed in 2012 or
2013. The outcome of the various state tax examimgis not expected to have a material effechen@ompany’s financial position, results
of operations, or cash flows.

10. Long-Term Debt

March 31, December 31,
2012 2011
(In thousands)
Revolving credit facility $ 424700 % 395,80(
High yield notes 400,00( 400,00(
Senior note: 100,00( 100,00(
Tax increment financing and oth 8,561 9,08:
Total debt outstandin 933,26: 904,88:
Less current portio (1,960 (1,959
Total lon¢-term debt $ 931,30 $ 902,92

Revolving Credit Facility — The Company is party to an unsecured revolvieglicfacility with an aggregate commitment of $#bllion, of
which $316.1 million was available as of March 2@12. The revolving credit facility matures Septemd3, 2016. In addition, as of

March 31, 2012, there were $9.2 million in lettef€redit under the revolving credit facility thaere issued but undrawn. Our revolving
credit facility contains various financial and athestrictive covenants and requires that the Compaaintains certain financial ratios,
including a leverage and interest coverage rati@ Company is in compliance with all applicableemants as of March 31, 2012. The
Company’s average interest rate on debt outstandidgr our revolving credit facility for the threenths ended March 31, 2012 was 1.73%.

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

High Yield Notes— The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due Marct2018 (the
“Notes”). The Notes are guaranteed by the Compal§Ospercent owned subsidiary Bay Valley Foods, land its 100 percent owned
subsidiaries EDS Holdings, LLC; Sturm Foods, lanwg S.T. Specialty Foods and certain other of th@@ny’s subsidiaries that may
become guarantors from time to time in accordantie tive applicable Indenture and may fully, jointheverally and unconditionally
guarantee the Company’s payment obligations ungesaries of debt securities offered. The Indenganéerning the Notes provides, among
other things, that the Notes will be senior unsedwhbligations of the Company. The Indenture costaarious restrictive covenants of wh
the Company is in compliance as of March 31, 2012.

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

Senior Notes— The Company has outstanding $100 million in aggte principal amount of 6.03% senior notes dueebeiper 30, 2013,
issued in a private placement pursuant to a Notehlase Agreement among the Company and a grouprofi@sers. The Note Purchase
Agreement contains covenants that will limit thdigbof the Company and its subsidiaries to, ametiger things, merge with other entities,
change the nature of the business, create lietis, additional indebtedness or sell assets. The Ratchase Agreement also requires the
Company to maintain certain financial ratios. Themany is in compliance with the applicable coveéaas of March 31, 2012.

Tax Increment Financing —The Company owes $2.3 million related to redevelept bonds pursuant to a Tax Increment Financiag Bhd
has agreed to make certain payments with respéleétprincipal amount of the bonds through May 2019

11. Earnings Per Share

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

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

Three Months Ended

March 31,
2012 2011
(In thousands)
Weighted average common shares outstan 36,01¢ 35,53¢
Assumed exercise/vesting of equity awards 1,07t 1,251
Weighted average diluted common shares outstar 37,09/ 36,78¢

(1) Incremental shares from stock-based compiemsatvards (equity awards) are computed by thestmgastock method. Equity awards
excluded from our computation of diluted earnings ghare because they were anti-dilutive were hidGsand and 131 thousand for
the three months ended March 31, 2012 and MarcBQ@U1,, respectively

12. Stock-Based Compensation

Income before income taxes for the three monthopgerended March 31, 2012 and 2011 includes shaedl@mpensation expense of $2.7
million and $4.8 million, respectively. The tax lefihrecognized related to the compensation cositede share-based awards was
approximately $0.9 million and $1.8 million for thleree month periods ended March 31, 2012 and 2@&pectively.

The following table summarizes stock option acyivdtiring the three months ended March 31, 201ZkStptions are granted under our long-
term incentive plan, and have a three year vesithgdule, which vest orthird on each of the first three anniversarieshefgrant date. Stoc
options expire ten years from the grant date.

Weighted
Weighted Average
Remaining Aggregate
Employee Average Contractual
Director Exercise Intrinsic
Options Options Price Term (yrs.) Value
(In thousands) (In thousands)
Outstanding, December 31, 20 2,24 95 $ 29.7¢ 4€ $ 83,29:
Granted — — — — —
Forfeited 2 — $ 25.7¢ — —
Exercisec ) — $ 25.9: — —
Outstanding, March 31, 20: 2,23¢ 95 $ 29.77 4€ $ 69,21¢
Vested/expected to vest, at March 31, 2 2,22¢ 95 $ 29.7¢ 45 $ 69,18
Exercisable, March 31, 20: 2,03i 95 $ 27.8(C 42 $ 67,57¢

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

Compensation costs related to unvested optionketb$?2.7 million at March 31, 2012 and will be rgonized over the remaining vesting
period of the grants, which averages 1.9 years.(drapany uses the Black-Scholes option pricing rhimdealue its stock option awards. No
stock options were issued during the three montdee@ March 31, 2012. The aggregate intrinsic vafustock options exercised during the
three months ended March 31, 2012 was approxim&@&R million. The tax benefit recognized from &taption exercises was $0.1 million
and $0.3 million for the three months ended Marth2)12 and 2011, respectively.

In addition to stock options, the Company also tgaestricted stock, restricted stock units andgperance unit awards. These awards are
granted under our long-term incentive plan. Empdosestricted stock and restricted stock unit awgedgerally vest based on the passage of
time. These awards generally vest one-third on aadfiversary of the grant date. Director restricttk units vest, generally, on the
anniversary of the thirteenth month of the awarert&in directors have deferred receipt of theirrawauntil their departure from the Board of
Directors. The following table summarizes the iiestd stock and restricted stock unit activity dgrithe three months ended March 31, 2012:

Weighted

Average Weighted Weighted

Employee Grant Date Employee Average Director Average

Restricted Restricted Grant Date Restricted Grant Date

Stock Fair Value Stock Units Fair Value Stock Units Fair Value

(In thousands] (In thousands, (In thousands;

Outstanding, at December 31, 2( 15 $ 26.3¢ 36E $ 44 .6¢€ 71 % 35.51
Grantec — — 2% 57.4¢ — —
Vested (14) $ 26.3¢ () $ 446 — —
Forfeited D s 26.3 (9% 47.5- — —
Outstanding, at March 31, 20 — — 34C $ 44.6. 71 % 35.5

Future compensation costs related to restrictezksind restricted stock units are approximatel@ $&illion as of March 31, 2012, and will
recognized on a weighted average basis, over tktelnéyears. The grant date fair value of the a@&@ranted in 2012 is equal to the
Companys closing stock price on the grant date. The r@sttistock and restricted stock units vested duhirghree months ended March
2012 and 2011 had a fair value of $2.0 million &4 million, respectively.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpeafarmance conditions. For each
of the three performance periods, one third ofuthi¢gs will accrue, multiplied by a predefined peartage between 0% and 200%, dependir
the achievement of certain operating performancasores. Additionally, for the cumulative performameriod, a number of units will

accrue; equal to the number of units granted nlidtby a predefined percentage between 0% and 266p&ending on the achievement of
certain operating performance measures, less ats/pmviously accrued. Accrued units will be cored to stock or cash, at the discretiol
the compensation committee, generally, on the gnimiversary of the grant date. The Company intémd@sttle these awards in stock and has
the shares available to do so. The following tabiemarizes the performance unit activity duringttiree months ended March 31, 2012:

Weighted
Average
Performance Grant Date

Units Fair Value

(In thousands)
Unvested, at December 31, 2C 13C $ 4211
Granted — —
Vested — —
Forfeited (3 $ 4557
Unvested, at March 31, 20: 127 $ 42.0]

Future compensation costs related to the perforeanits are estimated to be approximately $2.0amiths of March 31, 2012, and is
expected to be recognized over the next 1.7 y&aesgrant date fair value of the awards is equitéoCompany’s closing stock price on the
date of grant.

12
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
13. Accumulated Other Comprehensive Loss

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

Unrecognized Accumulated

Foreign Pension and Other

Currency Postretirement Derivative Comprehensive
Financial
Translation (1) Benefits Instrument Loss
(In thousands)

Balance at December 31, 2C $ (10,269 $ (11,82 $ (269 $ (22,369
Other comprehensive incor 7,487 27¢ 40 7,80¢
Balance at March 31, 20: $ (2,78) $ (11546 $ (2299 $ (14,559

(1) The foreign currency translation adjustmentasnet of tax, as it pertains to the Company’siaarent investment in its Canadian
subsidiary, E.D. Smith.

14. Employee Retirement and Postretirement Benefits

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

Components of net periodic pension expense arallasv:

Three Months Ended

March 31,
2012 2011
(In thousands)
Service cos $ 63 $ 56C
Interest cos 591 56(C
Expected return on plan ass (581) (592
Amortization of unrecognized net lo 30¢ 144
Amortization of prior service cos 151 151
Net periodic pension co $ 1100 $ 82

The Company contributed $1.5 million to the pengtans in the first three months of 2012 and exp#xtontribute approximately $4.2
million in 2012.

Components of net periodic postretirement expeasess follows:

Three Months Ended

March 31,
2012 2011
(In thousands)
Service cos $ 8 % 9
Interest cos 39 31
Amortization of unrecognized net loss (ge 14 2
Amortization of prior service crec (18) (18)
Net periodic postretirement cc $ 43 3 20

The Company expects to contribute approximatelf $dillion to the postretirement health plans durzg.2.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
15. Other Operating Expense, Net

The Company incurred Other operating expense, fri2.6 million and $2.7 million, for the three mbatended March 31, 2012 and 2011,
respectively, which consisted of the following:

Three Months Ended

March 31,
2012 2011
(In thousands)
Facility closing cost: $ 427 3 2,691
Other 33 47
Total other operating expense, $ 46C $ 2,65(

16. Supplemental Cash Flow Information

Three Months Ended,

March 31,
2012 2011
(In thousands)

Interest paic $ 18,20¢ $ 22,15:
Income taxes pai $ 561« $ 6,01C
$
$

Accrued purchase of property and equipn 2821 $ 2,19
Accrued other intangible asst 1,29 $  1,40C

Non-cash financing activities for the three monthsezhiarch 31, 2012 and 2011 include the settlemed®847 shares and 44,949 shares,
respectively, of restricted stock and restrictedlstunits, where shares were withheld to satiséyrttinimum statuary tax withholding
requirements.

17. Commitments and Contingencies

Litigation, Investigations and Audits — The Company is a party in the ordinary coursbusiness to certain claims, litigation, audits and
investigations. The Company believes that it htéasblished adequate reserves to satisfy any lighfiit may be incurred in connection with
any such currently pending or threatened mattee. SHttlement of any such currently pending or tieresd matters is not expected to have a
material impact on our financial position, annwedults of operations or cash flows.

18. Derivative Instruments

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

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

Due to the Company’s operations in Canada, wexgpesed to foreign currency risks. The Company eriteo foreign currency contracts to
manage the risk associated with foreign currensi élmws. The Company’s objective in using foregymrency contracts is to establish a
fixed foreign currency exchange rate for the nehdéow requirements for purchases that are denatedhin U.S. dollars. These contracts do
not qualify for hedge accounting and changes iir fag value are recorded in the Condensed Codatdid Statements of Income, with their
fair value recorded on the Condensed ConsolidatédriBe Sheets.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Certain commodities we use in the production asttidution of our products are exposed to markieemisk. The Company utilizes a
combination of derivative contracts, purchase ar@erd various short and long term supply arrangé&sriertonnection with the purchase of
raw materials to manage commaodity price risk. Comlitydforward contracts generally qualify for therm@l purchase exception under the
guidance for derivative instruments and hedgingitiets, and therefore are not subject to its ps@ns.

The Company’s commodity contracts may include difs, oil and certain plastics such as high dgnsolyethylene (“HDPE”) or
polypropylene. The Company'’s diesel fuel contracesused to manage the Company’s risk associatadive underlying cost of diesel fuel
used to deliver products. The contracts for oil plagtics are used to manage the Company'’s risicedsd with the underlying commodity
cost of a significant component used in packagiagenials. As of December 31, 2011, the Companydustanding oil contracts with a
notional amount of 18,000 barrels which expired dhadl, 2012. As of March 31, 2012, the Companyddtanding diesel fuel contracts
with a notional amount of 750,000 gallons and I6ilion pounds of polypropylene, expiring June 2012 and December 31, 2012,
respectively.

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

Fair Value

Balance Sheet Location March 31, 2012 December 31, 2011
(In thousands)

Asset Derivative:
Commodity contract Prepaid expenses and other current a $ 679 % 163
$ 679 $ 163

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

Three Months Ended

March 31,
Location of Gain (Loss) 2012 2011
Recognized in Income (In thousands)

Mark to market unrealized gain (loss):
Interest rate swa Other income, ne $ — $ 314
Foreign currency contra Loss on foreign currency exchar — (390
Commodity contract Other income, ne 517 261

517 18t
Realized gain (loss):
Interest rate swa Interest expens — (330
Commodity contract Cost of sale: 21t 63
Commodity contract Selling and distributiol 58 —

27% (267)
Total gain (loss $ 79 $ (82
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

19. Fair Value

The following table presents the carrying value tidvalue of our financial instruments as of Ma®1, 2012 and December 31, 2011

March 31, 2012 December 31, 2011
Carrying Fair Carrying Fair
Value Value Value Value Level
(In thousands) (In thousands)

Not measured at fair valu

Revolving credit facility $ 42470 $ 426,42 $ 39580 $ 396,72 2

Senior note! $ 100,00 $ 102,51° $ 100,000 $ 101,52¢ 2

7.75% high yield note $ 400,000 $ 434,000 $ 400,000 $ 433,000 2
Measured at fair valut

Commodity contract $ 67¢ $ 67¢ $ 165 $ 162 2

Cash and cash equivalents and accounts receivafmancial 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,rser notes, 7.75% high yield notes and commodityti@axrts are determined using Level 2
inputs. Level 2 inputs are inputs other than quatedket prices that are observable for an asd@ility, either directly or indirectly. The
fair value of the revolving credit facility and sennotes were estimated using present value tgolksiand market based interest rates and
credit spreads. The fair value of the Company’'$% high yield notes was estimated based on quotelehprices.

The value of the commodity contracts is based oaratysis comparing the contract rates to the fodwearve rates throughout the term of
contracts. The commodity contracts are recordégiravalue on the Condensed Consolidated BalaneetSh

20. Segment and Geographic Information and Major Caetomers

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

The Company evaluates the performance of its segni@sed on net sales dollars and direct operatamgne (gross profit less freight out,
sales commissions and direct selling and marketkpgnses). The amounts in the following tableoatained from reports used by senior
management and do not include income taxes. Ofpemses not allocated include unallocated sellimydistribution expenses and corpol
expenses which consist of general and adminise@&kpenses, amortization expense, other operatpense, interest expense, foreign
currency exchange and other income. The accouptiigies of the Company’s segments are the sartigoae described in the summary of
significant accounting policies set forth in Notéolthe Consolidated Financial Statements contaimedr Annual Report on Form 10-K for
the year ended December 31, 2011.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Three Months Ended
March 31,

2012 2011
(In thousands)

Net sales to external custome

North American Retail Grocel $ 379,04.  $ 353,46
Food Away From Hom 75,34¢ 74,22
Industrial and Expot 69,42: 65,82:
Total $ 523,81: $ 493,51
Direct operating income
North American Retail Grocel $ 61,60 $ 65,52
Food Away From Hom 9,797 10,76:
Industrial and Expot 10,99¢ 12,83(
Total 82,40( 89,111
Unallocated selling and distribution expen (1,762) (4,447)
Unallocated corporate exper (35,327) (39,947
Operating incom: 45,31 44,72¢
Other expens (13,607 (14,789
Income before income tax $ 31,70¢ $ 29,93t

Geographic Information — The Company had net sales to customers outsitteedfnited States of approximately 12.9% and 1202%tal
consolidated net sales in the three months endedhVBd, 2012 and 2011, respectively, with 11.9% BHh@&% going to Canada, respectively.

Major Customers — Wal-Mart Stores, Inc. and affiliates accounteddpproximately 19.6% and 20.5% of consolidatedsadds in the three
months ended March 31, 2012 and 2011, respectiMalyather customer accounted for more than 10%uptonsolidated net sales.

Product Information — The following table presents the Company’s n&shy major products for the three months endectMal, 2012
and 2011.

Three Months Ended

March 31,
2012 2011
(In thousands)

Products

Non-dairy creame $ 89,15¢ $ 82,03(
Soup and infant feedir 71,93¢ 73,39¢
Pickles 70,87¢ 70,45¢
Salad dressinc 63,11" 51,35
Powdered drink 53,33: 55,88¢
Mexican and other sauc 51,64 47,19(
Hot cereals 43,16¢ 40,75¢
Dry dinners 33,17¢ 28,77(
Aseptic product: 24,16" 21,93¢
Jams 16,53; 16,10¢
Other product: 6,69¢ 5,63¢
Total net sale $ 523,81. $ 493,51
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

21. Guarantor and Non-Guarantor Financial Information

The Company’s $400 million, 7.75% high yield noées guaranteed by its 100 percent owned subsiBiayyalley Foods, LLC and its 100
percent owned subsidiaries EDS Holdings, LLC, StBouds, Inc. and S.T. Specialty Foods. There arggroficant restrictions on the abili

of the parent company or any guarantor to obtamd$ufrom its subsidiaries by dividend or loan. Téleowing condensed supplemental
consolidating financial information presents theutés of operations, financial position and casiw8 of TreeHouse, its guarantor
subsidiaries, its non-guarantor subsidiaries aadktiminations necessary to arrive at the infororafor TreeHouse on a consolidated basis as
of March 31, 2012 and 2011 and for the three moetitied March 31, 2012, and 2011. The equity metlasdoeen used with respect to
investments in subsidiaries. The principal elimiaientries eliminate investments in subsidiaried iatercompany balances and transacti

Condensed Supplemental Consolidating Balance Sheet
March 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current asset:
Cash and cash equivalel $ — $ 82 % 67,24: $ — $ 67,32
Receivables, ne¢ 12¢ 99,64 20,63« — 120,41(
Inventories, ne — 285,68t 53,03} — 338,72!
Deferred income taxe — 3,38t 137 — 3,52(
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 1,08¢ 12,61¢ 514 — 14,217
Total current asse 1,21 405,49t 141,56« — 548,27"
Property, plant and equipment, | 14,14¢ 357,89: 36,18( — 408,21
Goodwill 957,42¢ 113,51 — 1,070,94.
Investment in subsidiarie 1,609,51 187,33! — (1,796,859 —
Intercompany accounts receivable (payable) 388,13¢ (238,83) (149,299 — —
Deferred income taxe 15,47¢ — — (15,479 —
Identifiable intangible and other assets, 49,63¢ 327,64! 78,28t — 455,56¢
Total asset $ 2,078,12 $1,996,96. $ 220,24! $ (1,812,33) $2,483,00:
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 21,30t $ 14745' $ 16,99 $ — $ 185,75t
Current portion of lon-term debt — 1,96( — — 1,96(
Total current liabilities 21,30¢ 149,41! 16,99: — 187,71¢
Long-term debi 924,70( 6,601 — — 931,30:
Deferred income taxe 2,66: 200,82! 15,91t (15,479 203,92:
Other lon¢-term liabilities 23,60¢ 30,60: — — 54,20
Stockholder’ equity 1,105,85! 1,609,51 187,33! (1,796,85)  1,105,85!
Total liabilities and stockholde’ equity $ 2,078,12 $1,996,96. $ 220,24! $ (1,812,33) $2,483,00:
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Condensed Supplemental Consolidating Balance Sheet

Assets

Current asset:

Cash and cash equivalel

Accounts receivable, n

Inventories, ne

Deferred income taxe

Assets held for sal

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

Investment in subsidiarie

Intercompany accounts receivable (payable)
Deferred income taxe

Identifiable intangible and other assets,
Total asset

Liabilities and Shareholders Equity
Current liabilities:

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

Total current liabilities

Long-term debi

Deferred income taxe

Other lon¢-term liabilities
Shareholder equity

Total liabilities and sharehold¢ equity

December 31, 2011
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — % 6 $ 3,27< — 3,27¢
1 98,47 16,69( — 115,16¢
— 283,21. 46,16: — 329,37:
— 3,61¢ 23¢ — 3,85¢4
— 4,081 — — 4,081
1,39 10,71¢ 52z — 12,63¢
1,39¢ 400,11( 66,88¢ — 468,39
15,03« 355,82: 35,70: — 406,55¢
— 957,42¢ 110,99( — 1,068,41!
1,562,36! 180,49 —  (1,742,86) —
356,29: (275,72) (80,570 — —
14,87¢ — — (14,874 —
49,14 334,25: 77,764 — 461,15¢
$ 1,999,100 $ 1,952,38 $ 210,77. $ (1,757,73) $ 2,404,52!
$ 7,26¢ $ 147,65 $ 14,60° — 169,52!
— 1,95 1 — 1,954
7,26¢ 149,60 14,60¢ — 171,47¢
895,80( 7,12¢ — — 902,92¢
2,66¢ 198,80( 15,66¢ (14,879 202,25¢
19,85¢ 34,48¢ — — 54,34¢
1,073,51 1,562,36! 180,49 (1,742,86) 1,073,51
$ 1,999,410 $ 1,952,38 $ 210,77 $ (1,757,73) $ 2,404,52!
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Condensed Supplemental Consolidating Statement aficome
Three Months Ended March 31, 2012

(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales $ — $ 46363. $ 71,92¢ $ (11,749 $ 523,81
Cost of sale: — 364,85: 55,77¢ (11,749 408,87
Gross profit — 98,77¢ 16,15: — 114,93:
Selling, general and administrative expe 13,97¢ 40,42+ 6,49¢ — 60,89¢
Amortization 1,03¢ 5,98¢ 1,241 — 8,26:
Other operating expense, 1 — 46( — — 46C
Operating (loss) incom (15,019 51,90¢ 8,41 — 45,31
Interest expense (income), 1 12,93¢ (3,299 3,57¢ — 13,21
Other expense (income), r (817) 1,20¢ — 39¢
(Loss) income before income tax (27,950) 56,01¢ 3,63t — 31,70
Income taxes (benefi (10,63¢) 19,32¢ 94( — 9,63(
Equity in net income of subsidiari 39,38¢ 2,69t — (42,087) —
Net income $ 2207 $ 3938 $ 2,69t $ (42,08) $ 22,07«

Condensed Supplemental Consolidating Statement aficome
Three Months Ended March 31, 2011
(In thousands)
Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Net sales $ — $ 43733t $ 64,13( $ (7,957 $ 493,51
Cost of sale: — 330,55: 49,98¢ (7,959 372,58
Gross profit — 106,78« 14,14: — 120,92¢
Selling, general and administrative expe 14,50¢ 46,25 4,74 — 65,50:
Amortization 564 6,224 1,261 — 8,04¢
Other operating expense, 1 — 2,65( — — 2,65(
Operating (loss) incom (15,069 51,65¢ 8,13¢ — 44,724
Interest expense (income), | 13,657 (3,320 3,51¢ — 13,85!
Other expense (income), r (3149 622 63C — 93¢
(Loss) income before income tax (28,417 54,35 3,99( — 29,93t
Income taxes (benefi (11,720 20,78 1,06¢€ — 10,127
Equity in net income of subsidiari 36,50( 2,924 — (39,42¢) —
Net income $ 19,80¢ $ 36,50( $ 2,92¢ $ (39,429 $ 19,80¢
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Condensed Supplemental Consolidating Statement ofdthprehensive Income
Three Months Ended March 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Net income $ 22,07« $ 3938t $ 2,69t $ (42,08) $ 22,07«
Other comprehensive incorr
Foreign currency translation adjustme — 3,34¢ 4,141 — 7,481
Pension and pc-retirement reclassification adjustment, net of — 27¢ — — 27¢
Derivative reclassification adjustment, net of 40 — — — 40
Other comprehensive incor 40 3,62¢ 4,141 — 7,80¢
Equity in other comprehensive income of subsidg 7,76¢€ 4,141 — (11,907 —
Comprehensive incon $ 29,88( $ 47,15« $ 6,83¢ $ (53,990 $ 29,88(

Condensed Supplemental Consolidating Statement ofdthprehensive Income
Three Months Ended March 31, 2011
(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec
Net income $ 19,80¢ $ 36,50( $ 292¢ $ (39,429 $ 19,80¢
Other comprehensive incorr
Foreign currency translation adjustme — 4,27¢ 4,52¢ — 8,80:
Pension and pc-retirement reclassification adjustment, net of — 16¢ — — 16¢
Derivative reclassification adjustment, net of 40 — — — 40
Other comprehensive incor 40 4,44 4,52¢ — 9,012
Equity in other comprehensive income of subsidg 8,972 4,52¢ — (13,500) —
Comprehensive incon $ 2882( $ 4547 $ 745 $ (52,929 $ 28,82
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Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 2012
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations  Consolidatec
Net cash provided by operating activit $ 3606 $ (1517) $ 63,80: $ — $ 52,23¢
Cash flows from investing activitie
Additions to property, plant and equipmt 744 (14,766 (1,549 — (15,56¢€)
Additions to other intangible ass¢ (2,507%) — — — (2,507%)
Acquisition of business, net of cash acqui — — — — —
Proceeds from sale of fixed ass — 34 — — 34
Net cash used in investing activit| (1,769 (14,737 (1,549 — (18,039
Cash flows from financing activitie
Borrowings under revolving credit facili 104,20( — — — 104,20(
Payments under revolving credit facil (75,300 — — — (75,300
Payments on capitalized lease obligati — (407) — — (407)
Intercompany transfe (30,399 30,39: — — —
Excess tax benefits from stc-based compensatic 30z — — — 302
Net payments related to st-based award activitie (655) — — — (655)
Net cash provided by financing activiti (1,845 29,98¢ — — 28,14(
Effect of exchange rate changes on cash and casbaénts — — 1,71(C — 1,71C
Net increase in cash and cash equival — 76 63,96¢ — 64,04:
Cash and cash equivalents, beginning of pe — 6 3,27: — 3,27¢
Cash and cash equivalents, end of pe $ — $ 82 $ 67,24: $ — $ 67,32

Condensed Supplemental Consolidating Statement ofaSh Flows
Three Months Ended March 31, 2011
(In thousands)

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations  Consolidatec
Net cash provided by operating activit $ (26,849 $ 63,45. $ (3,860) $ — $ 32,74¢
Cash flows from investing activitie
Additions to property, plant and equipmi 1,07z (20,769 (883) — (20,57¢)
Additions to other intangible ass¢ (2,629 (1,529 — — (4,150
Acquisition of business, net of cash acqui 1,401 — — — 1,401
Proceeds from sale of fixed ass — 33 — — 33
Net cash used in investing activiti (159 (12,257 (883) — (13,29¢)
Cash flows from financing activitie
Borrowings under revolving credit facili 80,60( — — — 80,60(
Payments under revolving credit facil (105,000 — — — (105,000
Payments on capitalized lease obligati — (29¢) — — (19€)
Intercompany transfe 50,99: (50,999 — — —
Excess tax benefits from stc-based compensatic 422 — — 422
Net payments related to st-based award activitie (18) — — — (18)
Net cash provided by financing activiti 26,99 (51,189 — — (24,197
Effect of exchange rate changes on cash and casvadnts — — 79C — 79C
Net (decrease) increase in cash and cash equis — 5 (3,959 — (3,94¢)
Cash and cash equivalents, beginning of pe — 6 6,317 — 6,328
Cash and cash equivalents, end of pe $ — $ 11 $ 2,36¢ $ — $ 237
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

Business Overview

TreeHouse is a food manufacturer servicing prinpdhé retail grocery and foodservice distributidraenels. Our products include non-dairy
powdered creamers, private label canned soupsl dedasings and sauces, powdered drink mixes gneéls, macaroni and cheese, skillet
dinners, Mexican sauces, jams and pie fillingsklpi and related products, aseptic sauces, reditiggtisalad dressings and liquid non-dairy
creamer. TreeHouse believes it is the largest naatwifer of pickles and non-dairy powdered creaméné United States and the largest
manufacturer of private label salad dressings, @oad drink mixes and instant hot cereals in theddnGtates and Canada based on sales
volume.

The following discussion and analysis presentddhbtors that had a material effect on our resdligperations for the three months ended
March 31, 2012 and 2011. Also discussed is ounfiiz position as of the end of those periods. Tgsussion should be read in conjunction
with the Condensed Consolidated Financial Statesremd the Notes to those Condensed Consolidatedi¢ial Statements included
elsewhere in this report. This Management’s Disomsand Analysis of Financial Condition and Resoft©perations contains forward-
looking statements. See “Cautionary Statement RiéggaForward-Looking Statements” for a discussibthe uncertainties, risks and
assumptions associated with these statements.

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

Our current operations consist of the following:

Our North American Retail Grocery segment sells\eal and private label products to customers witignUnited States and Canada. These
products include non-dairy powdered creamers; coseland ready to serve soups, broths and graakes! dressings and sauces; pickles
and related products; Mexican sauces; jams anfilljigs; aseptic products; liquid nodairy creamer; powdered drinks; hot cereals; mai
and cheese and skillet dinners.

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

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

The environment the Company operates in contimués one that is challenged by the overall statb@tconomy, increased competition
and reduced volume. While traditional grocery maraume trends were negative when comparing tisé duarter of 2012 to the first
quarter of 2011, the Company achieved an increagelume in that same period.

Recent Developments

On March 20, 2012, the Company announced it hageteditinto a definitive agreement to acquire sultistinall of the assets of Naturally
Fresh, a privately owned Atlanta, Georgia baseduf@aturer of refrigerated dressings, sauces, maemadips and specialty items sold wit
each of our segments. Naturally Fresh has annvahtees of approximately $80 million. On April 1312, the Company completed the
acquisition and paid approximately $25 million fbe business, subject to an adjustment for workaygtal. The acquisition was financed
through borrowings under the Company’s existing@illion credit facility. The acquisition will exgnd the Company’s refrigerated
manufacturing and packaging capabilities, broatkedistribution footprint and further develop it®pence within the growing category of
fresh foods. Naturally Fresh’s Atlanta facility qded with the Company’s existing West Coast ancc@ip based refrigerated foods plants,
will also allow the Company to more efficiently gee customers from coast to coast.
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On January 10, 2012, the Company repaid its crosieb intercompany loans with its Canadian subsjdia.D. Smith. The repayment tota
$67.7 million and included both principal and imglr Payment was financed with borrowings underewnlving credit facility. The loans
were fully repaid and canceled at the time of paytrihe cash will be held by E.D. Smith in shortrténvestments and we expect to use the
cash for general corporate purposes in Canadadimg) capital projects and acquisitions. The catftes to foreign earnings that, if
repatriated, would result in a tax liability.

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

Three Months Ended March 31,

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 523,81 100.(% $ 493,51 100.(%
Cost of sale: 408,87¢ 78.1 372,58 75.5
Gross profit 114,93: 21.¢ 120,92t 24.F
Operating expense
Selling and distributiol 34,29 6.5 36,26( 7.4
General and administratiy 26,60¢ 5.1 29,24: 5.8
Other operating expenses, 46C 0.1 2,65( 0.5
Amortization expens 8,26: 1.€ 8,04¢ 1.€
Total operating expens 69,62 13.2 76,20 15.4
Operating incom: 45,311 8.€ 44,72¢ 9.1
Other expenses (incom
Interest expens 13,21 2.5 13,85: 2.8
Loss on foreign currency exchar 85¢€ 0.2 1,43( 0.3
Other income, ne (4617) (0.7) (492) (0.7)
Total other expens 13,60 2.€ 14,78¢ 3.C
Income before income tax 31,70¢ 6.C 29,93t 6.1
Income taxe: 9,63( 1.8 10,12% 2.1
Net income $ 22,07¢ 4.2% $ 19,80¢ 4.C%

Three Months Ended March 31, 2012 Compared to Thidenths Ended March 31, 2011

Net Sales— First quarter net sales increased 6.1% to $528I®n in 2012 compared to $493.5 million in thest quarter of 2011. Net sales
by segment are shown in the following table:

Three Months Ended March 31,

% Increase/

$ Increase/
2012 2011 (Decrease (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 379,04 $ 353,46 $ 2557 7.2%
Food Away From Hom 75,34¢ 74,227 1,127 1.5%
Industrial and Expot 69,42: 65,82: 3,59¢ 5.5%
Total $ 523,81. $ 49351 $ 30,29¢ 6.1%

Cost of Sales— All expenses incurred to bring a product to castiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fgald equipment costs, costs to operate and nraiotia warehouses, and costs associated
with transporting our finished products from ourmatacturing facilities to distribution centers. €o$sales as a percentage of net sales was
78.1% in the first quarter of 2012 compared to #bib 2011. Contributing to the increase in costags, as a percent of net sales, is an
increase in input costs. The underlying commoditst of raw materials and packaging supplies coesnio trend higher in 2012.
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Operating Expenses — Total operating expenses were $69.6 million dythe first quarter of 2012 compared to $76.2 pmllin 2011. The
decrease in 2012 resulted from the following:

Selling and distribution expenses decreased $2ldmor 5.4% in the first quarter of 2012 compated®011 primarily due to decreased
distribution and delivery costs resulting from #féiciencies of last year's warehouse consolidapiozgram partially offset by higher fuel
costs.

General and administrative expenses decreasedrfidh in the first quarter of 2012 compared tdl20The decrease is primarily related
decrease in stock based compensation expense.

Other operating expenses were $0.5 million in it fuarter of 2012 and primarily consist of extecy costs related to closed facilities,
compared to expense of $2.7 million in 2011 thatey®imarily due to facility closing costs of thpriigfield, Missouri pickle plant.

Amortization expense increased $0.2 million infirg quarter of 2012 compared to 2011, due primaoi the amortization of additional ERP
system costs.

Interest Expense — Interest expense decreased to $13.2 millionerfitist quarter of 2012, compared to $13.9 millior2011 due to a
decrease in interest rates and lower debt levels.

Foreign Currency — The Company’s foreign currency loss was $0.9iamilfor the first three months of 2012 compared toss of $1.4
million in 2011, primarily due to fluctuations inmcency exchange rates between the U.S. and Canddliar.

Income Taxes — Income tax expense was recorded at an effectiecaf 30.4% in the first quarter of 2012 compéred3.8% in the prior
year's quarter. This decrease is due to the tax impatite repayment of certain intercompany debt addaease in the Canadian statutory
tax rate.

Three Months Ended March 31, 2012 Compared to Thidenths Ended March 31, 2011 — Results by Segment
North American Retail Grocery —

Three Months Ended March 31,

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 379,04 100.(% $ 353,46 100.%
Cost of sale: 291,36( 76.€ 262,04. 74.1
Gross profit 87,68 23.1 91,42: 25.¢
Freight out and commissiol 18,23: 4.8 19,53( 5.€
Direct selling and marketin 7,84+ 2.C 6,37( 1.8
Direct operating incom $ 61,60¢ 16.5% $ 65,52: 18.5%

Net sales in the North American Retail Grocery segnincreased by $25.6 million, or 7.2% in thetfgaarter of 2012 compared to 2011.°
change in net sales from 2011 to 2012 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 353,46:
Volume/mix 5,08( 1.4%
Pricing 21,38¢ 6.1
Foreign currenc (890 (0.3
2012 Net sale $ 379,04 7.2%

The increase in net sales from 2011 to 2012 redpitienarily from higher volume/mix and price incses. Volume is higher in the first
quarter of 2012 compared to that of 2011 primatilg to increases in the salad dressings, pasta sadadry dinners categories.

Cost of sales as a percentage of net sales incréase 74.1% in the first quarter of 2011 to 76.892012 primarily due to higher input costs
partially offset by increased pricing.

Freight out and commissions paid to independeesdaiokers were $18.2 million in the first quad€R012 compared to $19.5 million in
2011, a decrease of 6.6%, primarily due to theiefficies of last year's warehouse consolidatiomm partially offset by higher fuel costs.
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Direct selling and marketing expenses were appratéip $7.8 million in the first quarter of 2012 a$@.4 million in 2011, which represented
a slight increase as a percentage of net sales, fr8% of net sales to 2.0%.

Food Away From Home —

Three Months Ended March 31,

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 75,34¢ 100.% $ 74,22 100.(%
Cost of sale: 60,79¢ 80.7 59,42« 80.C
Gross profit 14,55¢ 19.2 14,80: 20.C
Freight out and commissiol 2,84z 3.8 2,567 3.5
Direct selling and marketin 1,91¢ 25 1,47¢ 2.C
Direct operating incom $ 9,79 13.(% $ 10,76: 14.5%

Net sales in the Food Away From Home segment isectay $1.1 million, or 1.5%, in the first quardér2012 compared to the prior ye
The change in net sales from 2011 to 2012 wasaltlestfollowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 74,22]
Volume/mix (1,267 (1.7%
Pricing 2,514 3.4
Foreign currenc (1317) (0.2
2012 Net sale $ 75,34¢ 1.5%

Net sales increased during the first quarter oR28dmpared to 2011 as a result of price incregsetally offset by volume decreases in
sales of pickles and Mexican and other sauces.

Cost of sales as a percentage of net sales incréase 80.0% in the first quarter of 2011 to 80.#92012, due to increases in raw material
and ingredient costs partially offset by increaggding.

Freight out and commissions paid to independepsdaiokers were $2.8 million in the first quarteR012 compared to $2.6 million in 2011
due to increased freight costs primarily driverhiyher fuel costs. The Company was unable to aehséwilar freight and distribution savir
as those achieved in the North American Retail Gipsegment.

Direct selling and marketing was $1.9 million iretfirst quarter of 2012 and $1.5 million in thesfiguarter of 2011.
Industrial and Export —

Three Months Ended March 31,

2012 2011
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 69,42: 100.% $ 65,82¢ 100.(%
Cost of sale: 56,72¢ 81.7 51,12 77.1
Gross profit 12,69¢ 18.c 14,70: 22.¢
Freight out and commissiol 1,30 1.9 1,352 2.C
Direct selling and marketin 391 0.6 52C 0.8
Direct operating incom $ 10,99 15.8% $ 12,83 19.5%
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Net sales in the Industrial and Export segmeneiased $3.6 million or 5.5% in the first quarte2612 compared to the prior year. 1
change in net sales from 2011 to 2012 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2011 Net sale $ 65,82!
Volume/mix 44¢ 0.7%
Pricing 3,17¢ 4.8
Foreign currenc (26) —
2012 Net sale $ 69,42 5.5%

The increase in net sales is primarily due to piriceeases.

Cost of sales as a percentage of net sales incré@ase 77.7% in the first quarter of 2011 to 81.i##2012 primarily due to increased raw
material, ingredient and packaging costs partiaffget by price increases.

Freight out and commissions paid to independeesdaiokers were $1.3 million and $1.4 million ie first quarter of 2012 and 2011,
respectively.

Direct selling and marketing was $0.4 million irtfirst quarter of 2012 and $0.5 million in in st quarter of 2011.
Liquidity and Capital Resources
Cash Flow

Management assesses the Company’s liquidity ingefmits ability to generate cash to fund its ofiagg investing and financing activities.
The Company continues to generate substantialftastirom operating activities and remains in as financial position, with resources
available for reinvestment in existing businesaeguisitions and managing its capital structur@ short and long-term basis. If additional
borrowings are needed, approximately $316.1 mili@s available under the revolving credit facility of March 31, 2012. See Note 10 to
our Condensed Consolidated Financial Statementsdiditional information regarding our revolving ditefacility. We believe that, given our
cash flow from operating activities and our avdiatredit capacity, we can comply with the curremntns of the revolving credit facility and
meet foreseeable financial requirements.

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

Three Months Ended
March 31,
2012 2011
(In thousands)

Cash flows from operating activities:

Net income $ 22,07¢ $ 19,80¢
Depreciation and amortizatic 20,72: 19,83¢
Stocl-based compensatic 2,68t 4,77¢
Loss on foreign currency exchar (112 80C
Loss on disposition of asse 77¢ —
Write-down of tangible asse — 2,352
Changes in operating assets and liabilities, nacqtiisitions 5,25¢ (14,319
Other 83t (509
Net cash provided by operating activit $ 52,23 $ 32,74
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Our cash from operations was $52.2 million in ting three months of 2012 compared to $32.7 miliothe first three months of 2011, an
increase of $19.5 million. The increase in casmfaperating activities is due to a decrease in imgrkapital, primarily due to an increase in
current liabilities related to timing of vendor pagnts.

Three Months Ended
March 31,
2012 2011
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $ (15,566 $ (10,579
Additions to other intangible asst (2,507 (4,150
Acquisition of business, net of cash acqui — 1,401
Other 34 33
Net cash used in investing activiti $ (18,03) $ (13,29)

In the first three months of 2012, cash used ir&ting activities increased by $4.7 million complat@ 2011 primarily due to a planned
increase in capital expenditures.

We expect capital spending programs to be apprdrign&90.0 million in 2012. Capital spending in 204ill focus on food safety, quality,
productivity improvements, product line expansiboar Manawa, Wisconsin facility, continued implentetion of an Enterprise Resource
Planning system and routine equipment upgradespdacements at our plants.

Three Months Ended
March 31,
2012 2011
(In thousands)

Cash flows from financing activities:

Borrowings under revolving credit facili $ 104,20( $ 80,60(
Payments under revolving credit facil (75,300 (105,000
Net payments related to st-based award activitie (65%) (18)
Other (105) 22€
Net cash provided by (used in) financing activi $ 28,14 $ (24,19)

Net cash flow from financing activities increaseanfi a use of cash of $24.2 million in the firstethmonths of 2011 to a source of cas
$28.1 million in 2012 as the result of additionatiowings in 2012 that were used to repay certaiercompany loans of $67.7 million with
the Company’s Canadian subsidiary, E.D. Smith.

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

Cash provided by operating activities is used ¥dm@vn debt and fund additions to property, plard aquipment and intangible assets.

Our short-term financing needs are primarily foraficing working capital during the year. Due toghasonality of harvest cycles which
occur primarily during late spring and summer, imegies generally are at a low point in late sprangl at a high point during the fall,
increasing our working capital requirements. Inigdd, we build inventories of salad dressingshia spring and soup in the late summer
months in anticipation of large seasonal shipm#rgsbegin late in the second and third quartesgpectively. Our long-term financing needs
will depend largely on potential acquisition adijviwWe expect our revolving credit facility, pluash flow from operations, to be adequate to
provide liquidity for current operations.
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Debt Obligations

At March 31, 2012, we had $424.7 million in borrags outstanding under our revolving credit facjlig400 million of 7.75% High Yield
Notes outstanding, $100 million of Senior Notesstariding and $8.6 million of tax increment finargcand other obligations. In addition,
March 31, 2012, there were $9.2 million in lettef€redit under the revolving credit facility thaere issued but undrawn.

Our revolving credit facility provides for an aggete commitment of $750 million, of which $316.1llrah was available at March 31, 2012.
Interest rates on debt outstanding under our réwgleredit facility as of March 31, 2012 averaged3s.

We are in compliance with all debt covenants dsglafch 31, 2012.

See Note 10 to our Condensed Consolidated Finagtaééments for additional information regarding iodebtedness and related
agreements.

Other Commitments and Contingencies

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

 certain lease obligations, a

» selected levels of property and casualty risksnarily related to employee health care, workershpensation claims and other casualty
losses

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

Recent Accounting Pronouncements

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

Critical Accounting Policies

A description of the Company'’s critical accountpglicies is contained in our Annual Report on FA®rK for the year ended December 31,
2011. There were no material changes to our criticeounting policies in the three months endeddd&1, 2012.

Off-Balance Sheet Arrangements

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

Forward Looking Statements

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

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

” o
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In accordance with the provisions of the LitigatiReform Act, we are making investors aware thahgoowvard-looking statements, because
they relate to future events, are by their veryreasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieattained in this Quarterly Report on Form 10AQ ather public statements we make.
Such factors include, but are not limited to: thicome of litigation and regulatory proceedingsvtich we may be a party; the impact of
product recalls; actions of competitors; changebdavelopments affecting our industry; quarterlgyxclical variations in financial results;
our ability to obtain suitable pricing for our praads; development of new products and servicestewat of indebtedness; the availability of
financing on commercially reasonable terms; codtasfowing; our ability to maintain and improve tefficiency of operations; changes in
foreign currency exchange rates; interest rategymaterial and commodity costs; changes in econaamclitions; political conditions;
reliance on third parties for manufacturing of prot and provision of services; general U.S. anbajleconomic conditions; the financial
condition of our customers and suppliers; constitidia in the retail grocery and foodservice indestrour ability to continue to make
acquisitions in accordance with our business giyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingsosethe Management’s Discussion and Analysisin&fcial Condition and Results of
Operations section and other sections of this @ugrReport on Form 10-Q, our Annual Report on FAOK for the year ended

December 31, 2011 and from time to time in oundj§ with the Securities and Exchange Commission.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Fluctuations

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

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The interate swap transaction was terminated on Augus2@Q6, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive lasour Condensed Consolidated
Balance Sheets. The loss is reclassified ratabbytadCondensed Consolidated Statements of Incoraa agrease to interest expense ove
term of the senior notes, providing an effectivieiiast rate of 6.29% over the term of our senides0o

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsewhich could expose us to significant
interest rate market risk as of March 31, 2012. &qgosure to market risk for changes in interasisreelates primarily to the increase in the
amount of interest expense we expect to pay wiheaet to our revolving credit facility, which igd to variable market rates. Based on our
outstanding debt balance of $424.7 million underreuolving credit facility at March 31, 2012, eat¥ rise in our interest rate would
increase our interest expense by approximately $dldn annually.

Input Costs

The costs of raw materials, as well as packagingrads and fuel, have varied widely in recent geamd future changes in such costs may
cause our results of operations and our operatengjims to fluctuate significantly. We experiencedreases in costs of most raw materials,
ingredients, and packaging materials in the fitgtrépr of 2012 compared to 2011. In addition, figsts, which represent the most important
factor affecting utility costs at our productiorciigies as well as our transportation costs ragaiicantly in the first quarter of 2012. We
expect the volatile nature of these costs to camtinith an overall upward trend.

We manage the cost of certain raw materials byrieigténto forward purchase contracts. Forward pasehcontracts help us manage our
business and reduce cost volatility.
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We use a significant amount of fruits and vegetbieour operations as raw materials. Certain e$¢hfruits and vegetables are purchased

under seasonal grower contracts with a varietyrofvgrs strategically located to supply our productiacilities. Bad weather or disease in a
particular growing area can damage or destroythie i that area. If we are unable to buy the $raitd vegetables from local suppliers, we
would purchase them from more distant locationduiting other locations within the United Stategxi¢o or India, thereby increasing our

production costs.

Changes in the prices of our products may lag lietivanges in the costs of our materials. Competjinessures also may limit our ability to
quickly raise prices in response to increased ratenals, packaging and fuel costs. Accordinglyyéf are unable to increase our prices to
offset increasing raw material, packaging and éwsks, our operating profits and margins could béenmlly adversely affected. In addition,
in instances of declining input costs, customerg bealooking for price reductions in situations wéee have locked into pricing at higher
costs.

Fluctuations in Foreign Currencies

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

The Company'’s financial statements are presentedSndollars, which require the Canadian assiatsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vdaiili the translation of foreign currency
earnings due to fluctuations in the value of the&kan dollar, which may negatively impact the Camys results of operations and finan
position. For the three months ended March 31, 20@Zompany recognized a net gain of $6.6 millafrwhich a gain of $7.5 million was
recorded as a component of Accumulated other cdmepséve loss and a loss of $0.9 million was reabatethe Company’s Condensed
Consolidated Statements of Income within the Lasfooeign currency exchange. For the three montde@ March 31, 2011, the Company
recognized a net foreign currency exchange ga#vaf million, of which a gain of $8.8 million wagcorded as a component of Accumul:
other comprehensive loss and a loss of $1.4 millkkas recorded on the Company’s Condensed Consaticgtatements of Income within the
Loss on foreign currency exchange.

The Company, at times, enters into foreign currerayracts due to the exposure to Canadian/U.&ardnlrrency fluctuations on cross
border transactions. The Company does not applgehadcounting to these contracts and records théar aalue on the Condensed
Consolidated Balance Sheets. These contracts tmeedrinto for the purchase of U.S. dollar denoteidaaw materials by our Canadian
subsidiary. There are no foreign currency contraatstanding as of March 31, 2012.

Iltem 4. Controls and Procedures

Evaluations were carried out under the superviaimhwith the participation of the Company’s managetnincluding our Chief Executive
Officer and Chief Financial Officer, of the effaahness of the design and operation of our discdosantrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended) as of the end of the perioded\®y this report. Based upon those
evaluations, the Chief Executive Officer and Chigfancial Officer have concluded that, as of Ma3&h2012, these disclosure controls and
procedures were effective.

There have been no changes in our internal coowrel financial reporting during the quarter endeardh 31, 2012 that have materially
affected, or are likely to materially affect, ther@pany’s internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
March 31, 2012, and the related condensed consetiddatements of income, comprehensive incomecasid flows for the three-month
periods ended March 31, 2012 and 2011. Thesenmf@rancial statements are the responsibility ef@ompany’s management.

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

Based on our reviews, we are not aware of any mhtaodifications that should be made to such cosdd consolidated interim financial
statements for them to be in conformity with acdamgprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet of TreeHouse Foodsahacsubsidiaries as of December 31, 2011, anckthated consolidated statements of
income, stockholders’ equity, and cash flows far year then ended (not presented herein); andrireport dated February 21, 2012, we
expressed an unqualified opinion on those congelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2011 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
May 8, 2012
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Part || — Other Information

Item 1. Legal Proceedings

We are party to a variety of legal proceedingsragisut of the conduct of our business. While tsuits of proceedings cannot be predicted
with certainty, management believes that the fmatome of these proceedings will not have a naltadverse effect on our consolidated
financial statements, annual results of operatwrtash flows.

Iltem 1A. Risk Factors

Information regarding risk factors appears in Mamagnt's Discussion and Analysis of Financial Cdodiand Results of Operations —
Information Related to Forward-Looking Statemeirt$art | — Item 2 of this Form 10-Q and in Part-litem 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1K-for the year ended December 31, 2011. There haea no material changes from the risk factorsipusiy
disclosed in the TreeHouse Foods, Inc. Annual Repoform 10-K for the year ended December 31, 2011

Iltem 6. Exhibits

12.1 Computation of Ratio of Earnings to Fixed Chanq

151 Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatio

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuant $ection 906 of the Sarba-Oxley Act of 2002
101.INS XBRL Instance Documen

101.SCH XBRL Taxonomy Extension Schema Documg

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docun

101.LAB XBRL Taxonomy Extension Label Linkbase Documk

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenty

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhe
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SIGNATURES

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

TREEHOUSE FOODS, INC

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

May 8, 2012
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TreeHouse Foods, Inc.

Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

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

Earnings available for fixed charges

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

Total fixed charges (k

Ratio of earnings to fixed charges (a

@ Considered to be representative of interest fantoental expenst

(Dollars in thousands)

Three Months Endec

Year Ended
March 31, 2012 December 31, 201
$ 31,70 $ 139,79¢
17,59 71,04
(149) (451)
60 64
$ 49,21 $ 210,45t
$ 13,21: $ 53,02
23C 74¢
4,15¢ 17,27«
$ 17,597 $ 71,04t
2.8( 2.9¢




Exhibit 15.1
May 8, 2012

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Mar¢t2312 and 2011, as indicated in our
report dated May 8, 2012; because we did not parfor audit, we expressed no opinion on that inféiona

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended March 31,
2012, is incorporated by reference in RegistraBtatement Nos. 333-126161 and 333-150053 on Fo8nar®# Registration Statement
No. 333164903 on Form S-3.

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

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
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Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

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

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

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

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

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

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

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regigf’s ability to recordprocess, summarize and report financial informatord

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

Date: May 8, 2012

/sl Sam K. Reed

Sam K. Reel(

Chairman of the Board, President and Chief Executive
Officer
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Exhibit 31.2

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

I, Dennis F. Riordan, certify that:

1.
2.

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

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

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

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

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

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

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

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent

functions):

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

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

Date: May 8, 2012

/s/ Dennis F. Riordan
Dennis F. Riordau
Executive Vice President and Chief Financial Officer
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Exhibit 32.1

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2012, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Sam K. Reeliai@nan of the Board, President and
Chief Executive Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@ed 350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

/s Sam K. Reed

Sam K. Reet

Chairman of the Board, President and Chief Executive
Officer

Date: May 8, 2012
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Exhibit 32.2

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

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2012, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Reom, Executive Vice President and
Chief Financial Officer of the Company, certifyttee best of my knowledge, pursuant to 18 U.S.Cti@e& 350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

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

Date: May 8, 2012
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