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Iltem 1. Financial Statements

Assets

Current asset:
Cash and cash equivalel
Receivables, ne
Inventories, ne
Deferred income taxe

Prepaid expenses and other current a:

Assets held for sal
Total current asse
Property, plant and equipment, |
Goodwill, net
Intangible assets, n
Other assets, n
Total asset

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expet
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 $0.01 per share, 1GsB86es authorized, none issl

Part | — Financial Information

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

September 30,

December 31,

Common stock, par value $0.01 per share, 90,00@stsathorized, 35,904 and 35,440 shares issued

and outstanding, respective
Additional paic-in capital
Retained earning
Accumulated other comprehensive i

Total stockholdel equity

Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated Financialrtats.

3

2011 2010
(Unaudited)

$ 3,080 % 6,32:
147,93¢ 126,64
367,44¢ 287,39!
99z 3,49¢
14,87: 12,86:
4,081 4,081
538,40¢ 440,80
400,41¢ 386,19:
1,069,85! 1,076,32
443,63: 463,61
23,74 24,31¢
$ 2476,06 $ 2,391,24
$ 201,97¢ % 202,38
2,241 97€
204,21¢ 203,36(
990,47 976,45.
197,49¢ 194,91
43,26! 38,55¢
1,435,45 1,413,28;
35¢ 354
711,38t 703,46!
350,72: 286,18
(21,860 (12,039
1,040,61 977,96t
$ 2,476,060 $ 2,391,24
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(Unaudited) (Unaudited)

Net sales $ 528,05 $ 464,24, $ 1,514,128 $ 1,307,56
Cost of sale: 402,51t 354,00! 1,158,28! 1,002,391
Gross profit 125,53: 110,23’ 355,89¢ 305,16!
Operating expense

Selling and distributiol 34,93: 28,74( 106,75( 86,42

General and administratiy 27,37¢ 25,561 87,221 79,12

Other operating expense, I 1,73¢ 1,10z 5,731 861

Amortization expens 8,83¢ 7,04( 25,207 18,77

Total operating expens 72,88( 62,444 224,90¢ 185,18:

Operating incomi 52,65: 47,79 130,98¢ 119,98:
Other expense (income

Interest expense, n 12,61( 12,861 39,931 31,47:

Gain on foreign currency exchan (5,620 (46) (5,06%) (2,11¢)

Other expense (income), r 547 (1,83¢) (170 (3,044

Total other expens 7,531 10,98: 34,69¢ 26,31

Income before income tax 45,11¢ 36,81( 96,29: 93,67
Income taxe: 14,72¢ 11,94: 31,75( 30,83
Net income $ 30,39C $ 24867 $ 6454: $  62,83¢
Weighted average common shal

Basic 35,961 35,421 35,721 34,87(

Diluted 36,91 36,37: 36,89/ 35,93¢
Net earnings per common she

Basic $ 84 % a0 9 181 ¢ 1.8(C

Diluted $ 82 8 68 9 178 % 1.7¢

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

Nine Months Ended
September 30,

2011 2010
(Unaudited)
Cash flows from operating activities:
Net income $ 6454 $ 62,83
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 36,47: 31,86¢
Amortization 25,20 18,77
(Gain) loss on foreign currency exchat (279 1,01z
Mark to market adjustment on derivative contr: (1,747 (3,17¢)
Excess tax (benefits) deficiency from st-based compensatic (3,889 44C
Stocl-based compensatic 12,57 11,817
Loss on disposition of assets, | 663 2,552
Write-down of tangible asse 2,891 —
Deferred income taxe 5,30: 7,91¢
Curtailment of postretirement benefit obligat — (2,357%)
Other 121 121
Changes in operating assets and liabilities, natqtiisitions
Receivable! (23,80¢) 2,244
Inventories (81,540 45¢
Prepaid expenses and other as 2,447 (4,592
Accounts payable, accrued expenses and otheritied 11,90¢ 20,73¢
Net cash provided by operating activit 50,87¢ 150,65:
Cash flows from investing activities:
Additions to property, plant and equipmi (52,817 (30,477
Additions to other intangible ass¢ (7,61%) (16,789
Acquisition of business, net of cash acqui 3,24: (664,65
Proceeds from sale of fixed ass 233 16
Net cash used in investing activiti (56,95¢) (711,90
Cash flows from financing activities:
Proceeds from issuance of di — 400,00t
Borrowings under revolving credit facili 225,60( 324,60(
Payments under revolving credit facil (213,900 (251,300
Payments on capitalized lease obligati (9617) (83€)
Proceeds from issuance of common stock, net ofresqs — 110,68t
Payment of deferred financing co (1,519 (10,787
Net payments related to st-based award activitie (8,672 (11,729
Excess tax benefits (deficiency) from st-based compensatic 3,88¢ (440
Net cash provided by financing activiti 4,43 560,20:
Effect of exchange rate changes on cash and casvaénts (1,607%) 92
Net decrease in cash and cash equiva (3,249 (959
Cash and cash equivalents, beginning of pe 6,32: 4,41°F
Cash and cash equivalents, end of pe $ 3,08( $ 3,45¢

See Notes to Condensed Consolidated Financialrtats.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the nine months ended September 30021
(Unaudited)

1. Basis of Presentation

The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared by TressHeoods, Inc. (the “Company,”
“we,” “us,” or “our”), pursuant to the rules andgidations of the Securities and Exchange CommigS$®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 financiatements prepared in accordance with
generally accepted accounting principles have kbeadensed or omitted as permitted by such rulesegdations. Certain product sales, as
disclosed in Note 20, from prior year have beetassified and certain line items on the CondensmasGlidated Statements of Cash Flows
for the prior year have been combined to conforitinéocurrent period presentation. These reclaasifics had no effect on reported net
income, total assets, or cash flows. The Conde@sedolidated Financial Statements and related rsbtesld be read in conjunction with the
Consolidated Financial Statements and related rotésded in the Company’s Annual Report on ForrKlfor the fiscal year ended
December 31, 2010. Results of operations for imgeriods are not necessarily indicative of annesiilts.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pijpées generally accepted in the
United States of America (“GAAP”) requires us t@wsir judgment to make estimates and assumptiabstiect the reported amounts of
assets and liabilities, and disclosures of contihgssets and liabilities at the date of the CosderConsolidated Financial Statements, and
the reported amounts of net sales and expenseggdhg reporting period. Actual results could diff@m 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, 2010.

2. Recent Accounting Pronouncements

On September 21, 2011, the Financial Accounting&teds Board (“FASB”) issued Accounting Standargsiate (“ASU”) 2011-09,
Employe’s Participation in Multiemployer Planghich increases the quantitative and qualitatiseldsures an employer is required to
provide about its participation in significant methployer plans that offer pension and other ptstraent benefits. This ASU does not
change current accounting and thus the Companyrtaidselieve this ASU will have a significant impan the Company’s financial
statements. This ASU is effective for fiscal yeamsled on or after December 15, 2011.

On September 15, 2011, the FASB issued ASU 201 T-€8jng Goodwill for Impairmenthich provides entities the option of performing a
gualitative assessment of goodwill before calcaotathe fair value of a reporting unit in Step lthed goodwill impairment test. If an entity
determines, based on the qualitative factors,ttteafair value of a reporting unit is more likehah not less than the carrying amount, the two-
step impairment test would be required. This AS¥fisctive for annual and interim periods for fisgaars beginning after December 15,
2011. Early adoption is permitted. This literatdres not change how goodwill is accounted for,tand the Company does not believe this
ASU will have a significant impact on the Companfyfencial statements.

On June 16, 2011, the FASB issued ASU 2011P0&sentation of Comprehensive Incowtdch revises the manner in which entities present
comprehensive income in their financial statemeFitss ASU removes the current presentation guidamcerequires comprehensive income
to be presented either in a single continuousrseté of comprehensive income or two separate mgemutive statements. This guidance is
effective for fiscal years and interim periods witthose years, beginning after December 15, 2881 2011-05 does not change current
accounting and therefore is not expected to haigraficant impact on the Company’s financial stagsts.

On May 12, 2011, the FASB issued ASU 201144y Value Measurement: Amendments to Achieve Contfair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFIThis ASU provides converged guidance on how (natnytio measure fair value. The
ASU provides expanded disclosure requirements #met amendments, including those that eliminateeaassary wording differences
between U.S. GAAP and International Financial RépgrStandards (IFRSs). This ASU is effective faierim and annual periods beginning
after December 15, 2011 and is not expected to aaignificant impact on the Company’s disclosurefair value measurements.

3. Facility Closings

On February 28, 2011, the Company announced ptecisge its pickle plant in Springfield, Missoufiroduction ceased in August 2011 and
has been transferred to other pickle facilitiedl plant closure is expected to occur by Decemider2®11. For the three
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and nine months ended September 30, 2011, the Ggmeeorded costs of $1.4 million and $4.6 millioespectively. For the three months
ended September 30, 2011, costs consisted of $ilidmfior severance and other costs, $0.1 millionfixed asset impairments and $0.9
million for disposal costs. For the nine monthseth&eptember 30, 2011, costs relating to this otosonsisted of a fixed asset impairment
charge of $2.4 million to reduce the carrying vatdi¢he facility to net realizable value, $0.6 rigiil for severance and other costs, and $1.6
million for disposal costs. These costs are inallileOther operating expense, net line in our Casdd Consolidated Statements of Income.
Total costs are expected to be approximately $3l®om Components of the charges include $3.8ionillfor asset write-offs and removal of
certain manufacturing equipment, $0.8 million ines@nce and other charges, and $0.4 million inscimstransfer inventory to other
manufacturing facilities. The Company estimates dmgproximately $2.6 million of the charges will inecash and incurred in 2011. The
Company has accrued severance costs of approxing@e million as of September 30, 2011 consistihgxpense of $0.4 million less
payments of $0.1 million.
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4. Acquisitions

On October 28, 2010, the Company acquired S.T.i8pe€oods, Inc (S.T. Foods), a wholly owned sdizsly of STSF Holdings, Inc.
(“Holdings”) by acquiring all of the outstandingcsgities of Holdings for approximately $180 milliam cash. The acquisition was funded by
the Company'’s revolving credit facility. S.T. Footias annual net sales of approximately $100 millind is a manufacturer of private label
macaroni and cheese, skillet dinners and otheevatided side dishes. The acquisition added additt@iegories to our product portfolio for
the retail grocery channel.

The Company'’s purchase price allocation as séh farthe Company’s Annual Report of Form 10-K foe fiscal year ended December 31,
2010 was preliminary and subject to tax adjustméraswere finalized during the third quarter ofL20

On March 2, 2010, the Company acquired Sturm Fdods{“Sturm”), a private label manufacturer oft leereals and powdered soft drink
mixes that services retail and foodservice custeritethe United States. The acquisition of Sturs $teengthened the Compasiyresence i
private label dry grocery categories.

5. Inventories

September 30, December 31,
2011 2010
(In thousands)
Raw materials and suppli $ 121,49 $ 111,37
Finished good 264,27¢ 194 ,55¢
LIFO reserve (18,32) (18,539
Total $ 367,44¢ $ 287,39

Approximately $101.6 million and $84.8 million ofioinventory was accounted for under the LIFO mdtbbaccounting at September 30,
2011 and December 31, 2010, respectively.

6. Property, Plant and Equipment

September 30, December 31,
2011 2010
(In thousands)
Land $ 18,62¢ $ 15,85
Buildings and improvemen 150,18! 148,61t
Machinery and equipme 411,40 390,90
Construction in progres 43,14 21,06"
Total 623,35¢ 576,44:
Less accumulated depreciati (222,939 (190,25()
Property, plant and equipment, | $ 400,41 $ 386,19

7. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for tiree months ended September 30, 2011 are as follows

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 850,59 $ 92,14 $ 13358 $ 1,076,32
Currency exchange adjustm (3,357 (230 — (3,587
Purchase price adjustme (2,86¢) (9 — (2,87¢)
Balance at September 30, 2( $ 844,36° $ 91,907 $ 133,58. $ 1,069,85

Purchase price adjustments are related to worlapgal, tax and other adjustments for the Sturm&sd Foods acquisitions. The Company
has not incurred any goodwill impairments sinceriteption.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The gross carrying amount and accumulated amadizaf intangible assets other than goodwill aSeptember 30, 2011 and December 31,
2010 are as follows:

September 30, 2011 December 31, 2010
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 31827 % — $ 31827 $ 3267 $ — $ 32,67
Intangible assets with finite live

Custome-related 443,69( (75,67%) 368,01! 445,571 (57,480 388,09¢
Non-compete agreeme 1,00C (2,000 — 1,00 (967) 33
Trademark: 20,01¢( (4,287) 15,72 20,01( (3,399 16,617
Formulas/recipe 6,782 (2,959 3,82¢ 6,82t (2,972 4,85:
Computer softwar 33,25:¢ (9,019 24,23¢ 26,00" (4,669 21,34
Total $ 536,56 $ (92,92) $ 44363 $ 532,09 $ (6847) $ 463,61

Amortization expense on intangible assets for ltheet months ended September 30, 2011 and 20108x&asndllion and $7.0 million,
respectively, and $25.2 million and $18.8 milli@m the nine months ended September 30, 2011 ar?] B&dpectively. Estimated
amortization expense on intangible assets for 20itlithe next four years is as follows:

(In thousands;

2011 $ 33,76¢

2012 $ 32,08

2013 $ 30,74«

2014 $ 30,50

2015 $ 29,56
8. Accounts Payable and Accrued Expenses

September 30 December 31

2011 2010
(In thousands)

Accounts payabl $ 140,69( $ 112,63t

Payroll and benefit 23,15( 33,73(

Interest and taxe 16,54¢ 21,01¢

Health insurance, worke compensation and other insurance ¢ 5,93¢ 4,85tk

Marketing expense 6,121 10,16¢

Other accrued liabilitie 9,53( 19,977

Total $ 201,97 $ 202,38

9. Income Taxes

Income tax expense was recorded at an effectieeofad2.6% and 33.0% for the three and nine moatided September 30, 2011,
respectively, compared to 32.4% and 32.9% forliheet and nine months ended September 30, 201@ctesgdy. The Company’s effective
tax rate is favorably impacted by an intercompangrfcing structure with its Canadian subsidiary .ESbnith.

As of September 30, 2011, the Company does naveethat its gross recorded unrecognized tax bsneili materially change within the
next 12 months.

The Company or one of its subsidiaries files incdenereturns in the U.S., Canada and various gigsglictions. The Company has various
state tax examinations in process, which are eggdotbe completed in 2011 or 2012. The outconthefarious state tax examinations is
unknown at this time.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

10. Long-Term Debt

September 30, December 31,
2011 2010
(In thousands)
Revolving credit facility $ 484,30( $ 472,60(
High yield notes 400,00( 400,00(
Senior note: 100,00( 100,00(
Tax increment financing and other di 8,41t 4,82¢
Total debt outstandin 992,71! 977,42
Less current portio (2,247 (976
Total lon¢-term debt $ 990,47 $ 976,45

Revolving Credit Facilit— On September 23, 2011, the Company entered interdment No.1 (“Amendment”) to the Amended and
Restated Credit Agreement (“Credit Agreement”) vBdnk of America, N.A., as administrative agent] &me group of other participating
lenders. The amendment, among other things, extbed®saturity of the revolving credit facility teeftember 23, 2016, and adjusts the
interest rates. The interest rates under the Chggtgement are based on the Company’s consolidevedage ratio, and are determined by
either LIBOR plus a margin ranging from 1.00% t6QB6 or a base rate (as defined in the Credit Ages¢hplus a margin ranging from
0.00% to 0.60%. In addition, a facility fee rangiingm 0.25% to 0.40% is due quarterly on the aggiegommitment under the revolving
credit facility. The Company’s unsecured revolvargdit facility has an aggregate commitment of $#Blion, of which $256.5 million was
available as of September 30, 2011. As of Septedbe2011, there were $9.2 million in letters afdit under the revolving credit facility
that were issued but undrawn. The revolving criadillity contains various financial and other regtve covenants and requires that the
Company maintains certain financial ratios, inchgda leverage and interest coverage ratio. The @agnjs in compliance with all applicable
covenants as of September 30, 2011. The Compawngiage interest rate on debt outstanding undereti@ving credit facility for the three
and nine months ended September 30, 2011 was 22069%.14%, respectively.

High Yield Note— The Company’s 7.75% high yield notes in aggregaitecipal amount of $400 million are due Marct2018 (the
“Notes”). The Notes are guaranteed by the Companfialy owned subsidiaries Bay Valley Foods, LLO%&Holdings, LLC; Sturm Foods,
Inc.; STSF Holdings, Inc. and S.T. Specialty Fodds, and certain other of our subsidiaries thay imecome guarantors from time to time in
accordance with the applicable Indenture and méy, fointly, severally and unconditionally guaraetour payment obligations under any
series of debt securities offered. The Indentureegidng the Notes provides, among other thingg,ttreaNotes will be senior unsecured
obligations of the Company. The Indenture contaar$ous restrictive covenants of which the Compiariy compliance as of September 30,
2011.

Senior Notes— The Company has outstanding $100 million in aggte principal of 6.03% senior notes due Septerd®e2013, issued in a
private placement pursuant to a Note Purchase Aggreamong the Company and a group of purchaskesNote Purchase Agreement
contains covenants that will limit the ability &fet Company and its subsidiaries to, among othegthimerge with other entities, change the
nature of the business, create liens, incur additimdebtedness or sell assets. The Note Purégsement also requires the Company to
maintain certain financial ratios. The Companynis@mpliance with the applicable covenants as pt&eber 30, 2011.

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 respéleetprincipal 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 incremefifiatt related to outstanding stock options, retd stock, restricted stock units and
performance units.

10
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Weighted average common shares outstan 35,967 35,42: 35,72 34,87(
Assumed exercise/vesting of equity awards 944 952 1,17: 1,068
Weighted average diluted common shares outstar 36,91 36,37 36,89 35,93

(1) Incremental shares from stock options, restticttock, restricted stock units, and performamies are computed by the treasury
stock method. Stock options, restricted stockyiaet stock units, and performance units excludeah our computation of diluted
earnings per share because they were anti-dilutiges 110.2 thousand and 240.7 thousand for tlee #and nine months ended
September 30, 2011, respectively, and 132.9 thalugad 132.8 thousand for the three and nine manrttled September 30, 2010,
respectively

12. Stock-Based Compensation

Income before income taxes for the three and nioetmperiods ended September 30, 2011 and 201deslshare-based compensation
expense of $3.1 million, $12.6 million, $4.0 miti@nd $11.8 million, respectively. The tax benefitognized related to the compensation
cost of these share-based awards was approxingitetymillion, $4.9 million, $1.5 million and $4.6iltron for the three and nine month
periods ended September 30, 2011 and 2010, resplgcti

The following table summarizes stock option acyivdtiring the nine months ended September 30, 2Btbtk options are granted under our
long-term incentive plan, and have a three yeaing@schedule, which vest one-third on each offitts¢ three anniversaries of the grant date.
Stock options expire ten years from the grant date.

Weighted
Average
Weighted Remaini A t
Employee Director Aslez%a;e Cgr?:ggtlﬂgl garegare
Exercise Intrinsic
Options Options Price Term (yrs) Value
(In thousands) (In thousands)
Outstanding, December 31, 20 2,251 95 $ 28.3¢ 5.€ $ 53,40
Granted 11C — $ 54.9( — —
Forfeited — — $ — — —
Exercisec (10§) — $ 25.8¢ — —
Outstanding, September 30, 2( 2,25¢ 95 $ 29.7¢ 5.1 $ 75,56
Vested/expected to vest, at September 30, 2,25: 95 $ 29.6¢ 5.C $ 75,50¢
Exercisable, September 30, 2( 2,06: 95 $ 27.7¢ 4.7 $ 73,46¢

Compensation costs related to unvested optionketb$8.4 million at September 30, 2011 and wilkéeognized over the remaining vesting
period of the grants, which averages 2.3 years.(drapany uses the Black-Scholes option pricing rhiadealue its stock option awards.
The assumptions used to calculate the fair valustamk options issued in 2011 include the followiegpected volatility of 33.35%, expected
term of six years, risk free rate of 2.57% and ividénds. The average grant date fair value ofistqations granted in the nine months ended
September 30, 2011 was $20.36. The aggregatesiutialue of stock options exercised during theemonths ended September 30, 2011
was approximately $3.1 million.

11




Table of Contents

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

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. Empdorestricted stock and restricted stock unit awgedgrally vest based on the passage of
time. These awards generally vest one-third on aadlversary of the grant date. Director restrictitk units vest over thirteen months.
Certain directors have deferred receipt of theiams until their departure from the Board. A cortpldescription of restricted stock and
restricted stock unit awards is presented in thea@my’s annual report on Form 10-K for the yeareshDecember 31, 2010. The following
table summarizes the restricted stock and resfrigtieck unit activity during the nine months en&sgbtember 30, 2011:

Weighted Weighted Weighted

Average Average Average

Employee Grant Date Employee Grant Date Director Grant Date

Restricted Restricted Restricted
Stock Fair Value Stock Units Fair Value Stock Units Fair Value
(In thousands) (In thousands) (In thousands)

Outstanding, at December 31, 2( 29z $ 24.32 42C $ 39.27 62 $ 32.2¢
Grantec — — 127 $ 54.8¢ 13 $ 54.9C
Vested (275 $ 24.2( (141) $ 38.1: (4)$ 46.47
Forfeited Ds 25.9¢ (19 $ 41.0: — —
Outstanding, at September 30, 2! 16 $ 26.3¢ 391 $ 44.65 71 $ 35.51

Future compensation costs related to restrictezkstod restricted stock units is approximately $18illion as of September 30, 2011, and
will be recognized on a weighted average basig;, theenext 2.0 years. The grant date fair valutefawards granted in 2011 is equal to the
Company’s closing stock price on the grant date.

Performance unit awards are granted to certain reesrdf management. These awards contain servicpeafarmance conditions. For each

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

accrue, equal to the number of units granted nlidtiby a predefined percentage between 0% and 2@6pending on the achievement of
certain operating performance measures, less dts/previously accrued. Accrued units will be corted to stock or cash, at the discretiol
the compensation committee, generally, on the #imiversary of the grant date. The Company int¢émdettle these awards in stock and has
the shares available to do so. As of Septembe2@®01, based on achievement of operating performameaesures, 72,900 performance units
were converted into 145,800 shares of stock. Caiverof these shares was based on attainmeniedsit120% of the target performance
goals, and resulted in the vesting awards beingerted into two shares of stock for each perforreamut. The following table summarizes
the performance unit activity during the nine men¢éimded September 30, 2011:

Weighted
Average
Grant Date
Performance
Units Fair Value
(In thousands)
Unvested, at December 31, 2C 16& $ 30.8i
Granted 43 $ 54.9(
Vested (73 $ 24.0¢
Forfeited (2 $ 33.2¢
Unvested, at September 30, 2( 13¢ $ 42.3¢

Future compensation cost related to the performanits is estimated to be approximately $4.4 millas of September 30, 2011, and is
expected to be recognized over the next 2.1 years.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

13. Comprehensive Income

The following table sets forth the components afipeehensive income:

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Net income $30,39C $ 2486 $ 6454: $ 62,83
Foreign currency translation adjustm (17,829 5,09¢ (10,45) 5,84t
Amortization of pension and postretirement priavg® costs and net loss, net of 16¢ 15¢ 507 473
Curtailment of postretirement plan, net of — — — 862
Amortization of swap loss, net of ti 40 40 12C 12C
Comprehensive incon $12,77¢ $ 30,16 $ 54717 $ 70,13¢

The Company expects to amortize $0.7 million obpsiervice costs and net loss, net of tax and ®Uln of swap loss, net of tax from ott
comprehensive income into earnings during 2011.

14. Employee Retirement and Postretirement Benefits

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

Components of net periodic pension expense arallasvs:

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Service cos $ 56C $ 51t $ 1,68( $ 1,54¢
Interest cos 56C 551 1,68( 1,65:
Expected return on plan ass (592 (549 (2,776 (1,649
Amortization of unrecognized net lo 144 124 432 372
Amortization of prior service cos 151 151 45% 45:
Net periodic pension co $ 82z $ 79z $ 2,46¢ $ 2,37¢

The Company contributed $2.9 million to the pengitans in the first nine months of 2011 and expextontribute approximately $3.6
million in 2011.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Components of net periodic postretirement expeaseas follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Service cos $ 9 3 18 $ 27  $ 84
Interest cos 31 45 93 12¢
Amortization of prior service crec () (39 (52) 70)
Amortization of unrecognized net lo (3) (20 (8) (32)
Net periodic postretirement cc $ 20 $ 8 $ 60 $ 112

The Company expects to contribute approximatelf $dillion to the postretirement health plans durzg.1.
15. Other Operating Expense, Net

The Company incurred Other operating expense,anghé three and nine months ended September 3Q,&td 2010, respectively, which
consisted of the following:

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Facility closing cost: $ 160 $ 86 $ 5,666 $ 1,15¢
Gain on postretirement plan curtailmi — — — (2,357
Realignment of infant feeding busine — 28C — 2,19t
Other 13C (40) 63 (139
Total other operating expense, $ 173 $ 1100 $ 573 % 861

16. Supplemental Cash Flow Information

Nine Months Ended,
September 30,
2011 2010
(In thousands)

Interest paic $ 47,790 $ 29,30
Income taxes pai $ 20,77¢ $ 23,44«
Accrued purchase of property and equipn $ 2,771 % 99¢€
Accrued other intangible asst $ 1,406 $ 1,53¢

Non cash financing activities for the nine monthdexd September 30, 2011 and 2010 include thersettlieof 557,860 shares and 891,
shares, respectively, of restricted stock, restigtock units and performance units, where shaees withheld to satisfy the minimum
statuary tax withholding requirements.

17. Commitments and Contingencies

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

14
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

18. Derivative Instruments

The Company is exposed to certain risks relatingstongoing business operations. The primary nsksaged by derivative instruments
include interest rate risk, foreign currency risid@ommodity price risk.

Interest rate swaps are entered into to managestteate risk associated with the Compar$§750 million revolving credit facility. Interesh
our credit facility is variable and use of interestie swaps establishes a fixed rate over the déé@portion of the facility. The Company’s
objective in using an interest rate swap is toldista a fixed interest rate, thereby enabling tloenPany to predict and manage interest
expense and cash flows in a more efficient andcgffe manner.

The Company had a $50 million interest rate swapergent that swapped floating rate debt for a fregd of 2.9% and expired August 19,
2011. The Company did not apply hedge accounting@ecorded the fair value of this instrument orGtsidensed Consolidated Balance
Sheets. The Company recorded income of $0.2 mji$6r® million, $1.1 million and $3.0 million re&d to the mark to market adjustment in
the three and nine months ended September 30,8a12010, respectively, within the Other expenseofine), net line of the Condensed
Consolidated Statements of Income. The Companyratswrded settlement losses of $0.2 million, $0ilian, $1.3 million and $4.0 million
for the three and nine months ended September03d, 2nd 2010, respectively, within the interestemge line of Condensed Consolidated
Statements of Income.

Due to the Company’s operations in Canada, wexgresed to foreign currency risks. The Company eritéo foreign currency contracts to
manage the risk associated with foreign currensi élmws. The Company’s objective in using foregymrency contracts is to establish a
fixed foreign currency exchange rate for the nehdéow requirements for purchases that are denateihin 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, within the
loss on foreign currency exchange line. The Compaaijzed a gain of approximately $1.5 million &1d6 million in the three and nine
months ended September 30, 2011, respectivel\etetatmark to market adjustments which we recoidé¢lde Condensed Consolidated
Statement of Income, within the Other expense (mep net line. There were no mark to market adjasisnin the first nine months of 2010.

Commaodity price risk is managed, in part, by uglegvatives such as commodity swaps, the objedifwehich is to establish a fixed
commodity cost over the term of the contracts.

As of September 30, 2011, the Company had thresstgbcommodity swap contracts outstanding, dies] oil and high density
polyethylene (“HDPE”). The Company entered intoseiefuel swap contracts on June 30, 2011 to matheg€ompany’s risk associated with
the underlying cost of diesel fuel used to delimerducts. The contracts for oil and HDPE are useddnage the Company'’s risk associated
with the underlying commodity cost of a significaotmponent used in packaging materials.

As of September 30, 2011, the Company had 0.9anifliallons outstanding under diesel contractdjrsgih the fourth quarter of 2011. As
September 30, 2011, the Company had 0.9 milliomgswutstanding under the HDPE swap settling irfdbgth quarter of 2011. As of
September 30, 2011 the Company had 18 thousaneldafroil outstanding under the oil swap settiimghe first quarter of 2012.

The Company did not apply hedge accounting to timensodity swaps, and they are recorded at fair vatuthe Company’s Condensed
Consolidated Balance Sheets. For the three montdexdeSeptember 30, 2011 and 2010, the Companyedadiloss of $0.8 million and a
gain of $0.4 million, respectively, and for the @imonths ended September 30, 2011 and 2010 afl§8s7omillion, and a gain of $0.2
million, respectively, related to mark to markejustinents, which are recorded in the Condenseddlidated Statement of Income, within
the Other expense (income), net line. The Compeacgrded settlement gains of $0.1 million and $0i8Ban for the three and nine months
ended September 30, 2011 and a loss of $18 thodisatite three and nine months ended Septemb&(3®, Settlement gains and losses
recorded in the Condensed Consolidated Statem&htsame within the Cost of sales line for the HD&&ap and the Selling and distribut
line for the diesel swap.
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The following table identifies the derivative, ftar value, and location on the Condensed ConsigiiBalance Sheets:

Fair Value
Balance Sheet Location September 30, 201 December 31, 201
Asset Derivatives: (In thousands)
Commodity contract Prepaid expenses and other current a $ 85 $ 36C
Foreign exchange contrac Prepaid expenses and other current g 1,40¢ —
$ 1,49( $ 36C
Liability Derivatives:
Commodity contract Accounts payable and accrued expel $ 44¢€ $ —
Interest rate swa Accounts payable and accrued expel — 874
Foreign exchange contre Accounts payable and accrued expel — 184
$ 44€ $ 1,05¢

19. Fair Value of Financial Instruments

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. As of September 30, 2011 ,dhistanding balance of the Company’s
variable rate debt (revolving credit facility) wd484.3 million, the fair value of which is estimat® be $487.7 million, using a present value
technique and market based interest rates and spréiads. As of September 30, 2011, the carryahgevof the Company’s fixed rate senior
notes was $100.0 million and fair value was esttab be $98.7 million based on a present valuaigoe using market based interest rates
and credit spreads. The fair value of the Compary’5% high yield notes, with an outstanding badanic$400.0 million as of September 30,
2011, was estimated at $419.0 million, based orieglimarket prices.

The fair value of the Company’s commodity contraxgsiescribed in Note 18 was a net liability ofragpnately $0.4 million as of
September 30, 2011. The fair value of the commazbtytracts were determined using Level 2 inputgel& inputs are inputs other than
guoted prices that are observable for an ass&hilitly, either directly or indirectly.

The fair value of the Company’s foreign exchangetiacts as described in Note 18 was an asset 4frffillion as of September 30, 2011,
using Level 2 inputs, comparing the foreign exclearage of our contracts to the spot rate as ofebeiper 30, 2011.

20. Segment Information

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

The Company evaluates the performance of its segneised on net sales dollars, gross profit amtdaperating income (gross profit less
freight out, sales commissions and direct selling marketing expenses). The amounts in the follguables are obtained from reports used
by senior management and do not include allocateahie taxes. Other expenses not allocated inclodibogated selling and distribution
expenses and corporate expenses which consishefgjeand administrative expenses, amortizatioresg, other operating (income)
expense, and other expense (income). The accoystiigies of the Company’s segments are the santgoas described in the summary of
significant accounting policies set forth in Notéolour 2010 Consolidated Financial Statementsatoedl in our Annual Report on Form 10-
K.
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Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
(In thousands) (In thousands)
Net sales to external custome
North American Retail Grocel $ 369,547 $ 319,17- $ 1,073,87. $ 888,25:
Food Away From Hom 79,45« 83,33( 232,85 237,09¢
Industrial and Expot 79,04¢ 61,73¢ 207,45. 182,20t
Total $ 528,050 $ 464,24. $ 1,514,18 $ 1,307,56
Direct operating income
North American Retail Grocel $ 64,706 $ 60,86: $ 181,79¢ $ 154,95
Food Away From Hom 13,55¢ 12,77¢ 33,90: 34,917
Industrial and Expot 13,511 8,66: 37,08¢ 31,65¢
Total 91,77 82,30: 252,79( 221,53l
Unallocated selling and distribution expen (1,172) (804) (3,647) (2,789
Unallocated corporate exper (37,949 (33,704 (118,159 (98,75¢)
Operating incom: 52,65 47,79 130,98 119,98:
Other expens (7,537 (10,987) (34,696 (26,317)
Income before income tax $ 4511 $ 36,81( $ 96,290 $ 93,67

Geographic Informatior— The Company had revenues to customers outsitteeddnited States of approximately 13.7% and 1308%tal
consolidated net sales in the nine months endett®é&er 30, 2011 and 2010, respectively, with 12at¥h 13.0% going to Canada,
respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 18.9% and 18.7% of consolidatedsadgs in the nine
months ended September 30, 2011 and 2010, resplgctio other customer accounted for more than ®0%ur consolidated net sales.

Product Informatior— The following table presents the Company’s négshy major products for the three and nine moettdged
September 30, 2011 and 2010. Certain product 8a@910 have been reclassified to conform to tiveent period presentation due to
enhanced information reporting available with tleerenterprise resource planning (“ERP”) softwargey.

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010

(In thousands) (In thousands)
Products
Non-dairy creame $ 101,17¢ $ 70,62¢ $ 257,58. $ 223,24
Pickles 73,23¢ 78,60: 231,37: 244,35’
Soup and infant feedir 73,127 85,78¢ 205,62( 222,91t
Salad dressin 57,50¢ 49,44, 170,15- 156,92¢
Powdered drink 55,107 54,68¢ 168,91: 121,06¢
Mexican and other sauc 48,43: 47,037 148,11 144 ,45;
Hot cereals 35,73¢ 31,41¢ 107,46: 66,33¢
Dry dinners 32,76’ 85,56¢ —
Aseptic product: 24,50¢ 22,55( 69,52¢ 52,61(
Jams 17,11¢ 15,15! 52,42: 58,76¢
Other product: 9,33t 8,93¢ 17,45 16,87¢
Total net sale $ 528,056 $ 464,24 $ 151418 $ 1,307,56
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21. Guarantor and Non-Guarantor Financial Information

The Companys $400 million, 7.75% high yield notes are guaradtly its wholly owned subsidiaries Bay Valley FeodL.C; EDS Holdings
LLC; Sturm Foods, Inc.; STSF Holdings, Inc. and.Specialty Foods, Inc. and certain other of olnsgliaries that may become guarantors
from time to time in accordance with the applicablgenture and may fully, jointly, severally andconditionally guarantee our payment
obligations under any series of debt securitiesreff. There are no significant restrictions onabidity of the parent company or any
guarantor to obtain funds from its subsidiariegllwdend or loan. The following condensed consdimafinancial information presents the
results of operations, financial position and celvs of TreeHouse Foods, Inc., its Guarantor glibgies, its non-Guarantor subsidiaries and
the eliminations necessary to arrive at the infdiomafor the Company on a consolidated basis &eptember 30, 2011 and 2010 and for the
three and nine months ended September 30, 20120d4rtd The equity method has been used with respéatestments in subsidiaries. The
principal elimination entries eliminate investmemsubsidiaries and intercompany balances andartions.
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Condensed Supplemental Consolidating Balance Sheet

Assets

Current asset:

Cash and cash equivalel
Receivables, ne

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 Stockholders’ 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
Stockholder' equity

Total liabilities and stockholde’ equity

September 30, 2011

(In thousands)

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — % 15 $ 3,06t $ — 3 3,08(
32 124,72! 23,18: — 147,93¢
— 326,70t 40,74( — 367,44¢
33¢ 487 16€ — 992
— 4,081 — — 4,081
85¢ 11,86( 2,15: — 14,87:
1,23( 467,87 69,30¢ — 538,40¢
13,71¢ 353,44 33,25¢ — 400,41¢
— 960,25¢ 109,59¢ — 1,069,85!
1,322,52! 163,04t — (1,485,57) —
646,38: (552,277 (94,119 — —
13,78¢ — — (13,786 —
47,00( 342,49! 77,88 — 467,37¢
$ 204464 $ 1,734,841 $ 19593: $ (1,499,36) $ 2,476,06
$ 4,29¢ $ 180,65t $ 17,02« $ — $ 201,97¢
50C 1,73 4 — 2,241
4,79¢ 182,39: 17,02¢ — 204,21¢
973,06: 17,41 — — 990,47:
6,66¢ 188,76( 15,85¢ (13,78¢) 197,49¢
19,50¢ 23,75¢ — — 43,26
1,040,61 1,322,52! 163,04¢ (1,485,57) 1,040,61
$ 204464 $ 173484 $ 19593 $ (1,499,36) $  2,476,06
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2010
(In thousands)

Assets

Current asset:

Cash and cash equivalel

Accounts receivable, n

Inventories, ne

Deferred income taxe

Assets held for sal

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |
Goodwill

Investment in subsidiarie

Intercompany accounts receivable (payable)
Deferred income taxe

Identifiable intangible and other assets,
Total asset

Liabilities and Shareholders Equity
Current liabilities:

Accounts payable and accrued 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

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations Consolidated
$ — 3 6 $ 6,317 $ — 3 6,328
3,381 104,22 19,03¢ — 126,64
— 251,99: 35,40: — 287,39!
33¢ 2,91¢ 244 — 3,49¢
— 4,081 — — 4,081
1,29¢ 10,99 565 — 12,86
5,01¢ 374,22( 61,56+ — 440,80:
12,72: 337,63« 35,83t — 386,19:
— 963,03: 113,29( — 1,076,32.
1,216,61 140,72 — (1,357,34) —
703,28: (586,789 (116,495 — —
13,17¢ — — (13,179 —
45,00¢ 358,80! 84,12 — 487,93(
$ 1,99582 $ 1,587,62 178,31t $ (1,370,52) $ 2,391,24
$ 33,360 $ 147,88 21,13 $ — 8 202,38
97€ — — 97€
33,36: 148,86! 21,13 — 203,36(
963,01 13,43¢ — — 976,45:
6,21( 185,42 16,45¢ (13,179 194,91°
15,27: 23,28( — — 38,55
977,96¢ 1,216,61 140,72 (1,357,34) 977,96¢
$ 199582 $ 1,587,62 $ 178,31 $ (1,370,52) $ 2,391,24
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Net sales
Cost of sale:

Gross profit

Selling, general and administrative expe

Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), 1
Other income, ne

(Loss) income before income ta»
Income taxes (benefi

Equity in net income of subsidiari
Net income (loss

Net sales
Cost of sale!
Gross profit

Selling, general and administrative expe

Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), |
Other income, ne

(Loss) income before income tax
Income taxes (benefi

Equity in net income of subsidiari
Net income (loss

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — $ 467,35t $ 68,99¢ $ (8,305 $ 528,05
— 358,05! 52,76¢ (8,305 402,51
— 109,30: 16,23: — 125,53:
13,38: 42,64 6,28¢ — 62,30¢
891 6,67¢ 1,272 — 8,83¢
— 1,73: — — 1,738
(14,279 58,25( 8,67¢ — 52,65:
12,31¢ (3,32)) 3,61: — 12,61(
(287) (164) (4,626) - (5,079
(26,30 61,73t 9,68¢ — 45,11¢
(9,889 21,77( 2,83¢ — 14,72t
46,81° 6,85( — (53,66 —
$ 3039 $ 4681t $ 6,85 $  (53,66) $ 30,39
Condensed Supplemental Consolidating Statement afidcome
Three Months Ended September 30, 2010
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — $ 40838, $ 61,78¢ $ (5,929 $ 464,24
— 312,47. 47 46 (5,929 354,00!
— 95,911 14,32¢ — 110,23
10,78 38,45( 5,067 — 54,30:
131 5,72% 1,18¢ — 7,04(
— 1,10z — — 1,10:
(20,919 50,63t 8,07: — 47,79
12,58¢ (3,146€) 3,42¢ — 12,86°
(1,082 (419 (390) — (1,884
(22,419 54,19¢ 5,03t — 36,81(
(7,502) 18,42¢ 1,01¢ — 11,94:
39,78« 4,01¢ — (43,800) —
$ 2486 $ 3978 $ 4,01€ $  (43,80) $ 24,86

21




Table of Contents

Net sales
Cost of sale:

Gross profit

Selling, general and administrative expe

Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), 1
Other (income) expense, r

(Loss) income before income ta»
Income taxes (benefi

Equity in net income of subsidiari
Net income (loss

Net sales
Cost of sale!
Gross profit

Selling, general and administrative expe

Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), |
Other (income) expense, r

(Loss) income before income tax
Income taxes (benefi

Equity in net income of subsidiari
Net income (loss

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

Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ — $ 1,329,371 $ 208,27( $ (23,469 $ 1,514,18
— 1,021,12. 160,62! (23,467) 1,158,28!
— 308,25: 47,64¢ — 355,89¢
42,47 132,53¢ 18,95¢ — 193,97:
2,19¢ 19,19: 3,81¢ — 25,20
— 5,731 — — 5,731
(44,670 150,79: 24,86¢ — 130,98t
38,54¢ (9,365 10,75( — 39,93:
(92€) 484 (4,79)) - (5,235
(82,28¢) 159,67. 18,90¢ — 96,29:
(30,979 57,40¢ 5,317 — 31,75(
115,85 13,59¢ — (129,45) —
$ 6454 $ 11585¢ $ 13,59¢ $ (129,45) $ 64,54
Condensed Supplemental Consolidating Statement afidcome
Nine Months Ended September 30, 2010
(In thousands)
Parent Guarantor Non-Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — $ 114318 $ 184,75 $ (20,380 $ 1,307,56
— 876,30! 146,47 (20,38() 1,002,391
— 266,87¢ 38,28¢ — 305,16!
36,56¢ 112,10¢ 16,87¢ — 165,54t
394 14,86 3,51 — 18,77
— 861 — — 861
(36,959 139,04 17,89« — 119,98
30,92: (9,679 10,22: — 31,47:
(3,007) 97t (3,126 — (5,160)
(64,872 147,74¢ 10,79¢ — 93,67:
(22,739 50,78: 2,78¢ — 30,83:
104,97, 8,01z — (112,99) —
$ 6283 $ 104,97¢ $ 801: $ (11299 $ 62,83¢
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Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2011
(In thousands)

Non-
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Consolidatec
Net cash provided by operating activit $ (62,209 $111,84: $ 1,23¢ $ 50,87¢
Cash flows from investing activitie
Additions to property, plant and equipmt (1,719 (48,197 (2,917 (52,817
Additions to other intangible asst (4,349 (3,277 — (7,615
Acquisition of business, net of cash acqui — 3,24: — 3,24:
Proceeds from sale of fixed ass — 21C 23 232
Net cash used in investing activit| (6,05¢) (48,010 (2,88¢) (56,956
Cash flows from financing activitie
Borrowings under revolving credit facili 225,60( — — 225,60(
Payments under revolving credit facil (213,900 — — (213,900
Payments on capitalized lease obligati — (961) — (961)
Intercompany transfe 62,86 (62,867) — —
Payment of deferred financing co (1,51¢) — — (1,51¢)
Net payments related to stock based award acs (8,672) — — (8,672)
Excess tax benefits from stc-based compensatic 3,88¢ — — 3,88¢
Net cash provided by financing activiti 68,26 (63,829 — 4,43
Effect of exchange rate changes on cash and casvadmnts — — (1,609 (1,609
Net increase (decrease) in cash and cash equis — 9 (3,252) (3,249
Cash and cash equivalents, beginning of pe — 6 6,317 6,32:
Cash and cash equivalents, end of pe $ — $ 15 $ 3,06t $ 3,08(

Condensed Supplemental Consolidating Statement ofaSh Flows
Nine Months Ended September 30, 2010
(In thousands)

Non-
Parent Guarantor Guarantor

Company Subsidiaries Subsidiaries Consolidatec
Net cash provided by operating activit $ (16,185 $ 163,28 $ 3,55: $ 150,65:
Cash flows from investing activitie
Additions to property, plant and equipmt (64) (25,839 (4,579 (30,477
Additions to other intangible ass¢ (9,482 (5,847) (1,469 (16,78¢)
Acquisition of business, net of cash acqui — (664,65 — (664,65!)
Proceeds from sale of fixed ass — 16 — 16
Net cash used in investing activit| (9,54¢) (696,32() (6,03¢) (711,90)
Cash flows from financing activitie
Proceeds from issuance of d 400,00( — — 400,00(
Borrowings under revolving credit facili 324,60( — — 324,60(
Payments under revolving credit facil (251,300 — — (251,300
Payments on capitalized lease obligati — (682) (154 (83€)
Intercompany transfe (535,30) 535,30 — —
Proceeds from issuance of common stock, net ofresqs 110,68t — — 110,68t
Payment of deferred financing co (20,787 — — (10,787
Net payments related to stock based award act (11,729 — — (11,729
Excess tax deficiency from stc-based compensatic (440 — — (440
Net cash provided by financing activiti 25,73( 534,62! (154 560,20:
Effect of exchange rate changes on cash and casvadmnts — — 92 92
Net (decrease) increase in cash and cash equis (@)} 1,58¢ (2,549 (959)
Cash and cash equivalents, beginning of pe 1 8 4,40¢ 4,41°F
Cash and cash equivalents, end of pe $ — $ 1,59 $ 1,85¢ $ 3,45¢
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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 primdhié retail grocery and foodservice distributidraenels. Its products include non-dairy
powdered coffee creamers; canned soups; saladrdyesmd sauces; sugar free drink mixes and stiegsgnt oatmeal and hot cereals;
macaroni and cheese; skillet dinners; Mexican sgyams and pie fillings; pickles and related prdpaseptic sauces; refrigerated salad
dressings; and liquid non-dairy creamer. TreeHdgdieves it is the largest manufacturer of pickled non-dairy powdered creamer in the
United States and the largest manufacturer of fikabel salad dressings, drink mixes and instahtéreals in the United States and Canada
based on sales volume.

The following discussion and analysis presentddbtors that had a material effect on our resultgperations for the three and nine months
ended September 30, 2011 and 2010. Also discussmd financial position as of the end of thosequks. This discussion should be read in
conjunction with the Condensed Consolidated Firddrigfatements and the Notes to those Condensedlitaied Financial Statements
included elsewhere in this report. This ManagenseBDtscussion and Analysis of Financial Conditiod &esults of Operations contains
forward-looking statements. See “Cautionary Statérfegarding Forward-Looking Statements” for a déston of the uncertainties, risks
and assumptions associated with these statements.

We discuss the following segments in this Manageam&iscussion and Analysis of Financial Conditamd Results of Operations: North
American Retail Grocery, Food Away From Home, amdluistrial and Export. The key performance indicatifrour segments are net sales
dollars, gross profit and direct operating incombich is gross profit less the cost of transporfingducts to customer locations (referred t
the tables below as “freight out”), commissionsdp@ai independent sales brokers, and direct sedlimymarketing expenses.

Our current operations consist of the following:

North American Retail Groce— Our North American Retail Grocery segment sells\deal and private label products to customers within
the United States and Canada. These products do-dairy powdered creamers; condensed and teagyve soups, broths and gravies;
salad dressings and sauces; pickles and relatédgisy Mexican sauces; jams and pie fillings; asgpbducts; liquid non-dairy creamer;
powdered drinks; hot cereals; macaroni and cheasesldllet dinners.

Food Away from Hom— Our Food Away From Home segment sells non-dairydered creamers, pickle products, Mexican sauces,
refrigerated dressings, aseptic products and hieaiteto foodservice customers, including restauwhains and food distribution companies,
within the United States and Canada.

Industrial and Expor— Our Industrial and Export segment includes the Camfs co-pack business and non-dairy powdered czeaaies
to industrial customers for use in industrial apgtions, including products for repackaging in jworicontrol packages and for use as
ingredients by other food manufacturers; picklegexMan sauces; infant feeding products and refaigerdressings. Export sales are prim.
to industrial customers outside of North America.

The Company continues its effort to focus on voluowest containment and margin improvement. Thatatyy combined with the acquisitic
of Sturm and S.T. Foods, has increased our net f@i¢he three and nine months ended Septemb&03Q, by approximately 13.7% and
15.8%, respectively, versus the same periods &t ylowever, the Company has been challengedimgrinput and distribution costs that
have caused our direct operating income margidgtoease from 17.7% in the third quarter of 2010A@% in the third quarter of 2011.
Direct operating income margins for the nine momthded September 30, 2011 and 2010 were 16.7%68% 1respectively. The Company
increased prices in the third quarter to offsetitloeeases to ingredient and packaging costs. Bpeat‘Costs” for further discussion.

With the success to date of the Company’s ongoRRB Bystems implementation, a decision was madeclerate the conversion of the
Sturm and S.T. Foods acquisitions to SAP, whilentadéiing an aggressive rollout to our distributmnters and manufacturing facilities.

On February 28, 2011, the Company announced piacisse its pickle plant in Springfield, Missoupiroduction at the facility ceased in
August 2011 and will be consolidated at other @dklcilities. Full plant closure is expected tourchy December 31, 2011. Total costs are
expected to be approximately $5.0 million. Compdser the charges include $3.8 million for asseateaoffs and removal of certain
manufacturing equipment, approximately $0.8 milliorseverance and other charges, and $0.4 milti@osts to transfer inventory to other
manufacturing facilities.
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Recent Developments

On September 23, 2011, the Company entered intondment No.1 (“Amendment”) to the Amended and Rest&redit Agreement Credit
Agreement”) with Bank of America, N.A., as adminddive agent, and the group of other participatérglers. The amendment, among other
things, extends the maturity of the revolving ctéalcility to September 23, 2016, and adjusts titerest rates. The interest rates under the
Credit Agreement are based on the Company’s cafadelil leverage ratio, and are determined by €itfB®R plus a margin ranging from
1.00% to 1.60% or a base rate (as defined in tediCAgreement) plus a margin ranging from 0.00%.80%. In addition, a facility fee
ranging from 0.25% to 0.40% is due quarterly onafgregate commitment under the revolving creditifp. The aggregate commitment
remains at $750 million, of which $256.5 million svavailable as of September 30, 2011.

Results of Operations

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

Three Months Ended September 30, Nine Months Ended September 30,
2011 2010 2011 2010
Dollars Percent Dollars Percent Dollars Percent Dollars Perceni
(Dollars in thousands) (Dollars in thousands)
Net sales $528,05( 100.% $464,24: 100.(% $1,514,18: 100.(% $1,307,56. 100.(%
Cost of sale: 402,51¢ 76.2 354,00! 76.Z 1,158,28! 76.5 1,002,39i 76.7
Gross profit 125,53 23.¢ 110,23 23.7 355,89¢ 23.k 305,16! 23.c
Operating expense
Selling and distributiol 34,93: 6.€ 28,74( 6.2 106,75( 7.C 86,42: 6.€
General and administrati 27,37¢ 5.2 25,56 5.E 87,22: 5.7 79,12: 6.C
Other operating expense, 1 1,73¢ 0.3 1,102 0.2 5,731 6.4 861 0.1
Amortization expens 8,83¢ 1.7 7,04( 1.5 25,207 1.7 18,77« 1.4
Total operating expens 72,88( 13.¢ 62,44 13.4 224,90¢ 14.¢ 185,18: 14.1
Operating incom: 52,65: 10.C 47,79: 10.z 130,98¢ 8.7 119,98 9.2
Other expenses (incom
Interest expense, n 12,61( 2.4 12,867 2.8 39,93! 2.€ 31,47: 24
Gain on foreign currency exchan (5,620 (2.0 (46) — (5,065 (0.3 (2,11¢) (0.2
Other expense (income), r 547 0.1 (1,83¢) (0.9 (170 — (3,049 (0.2
Total other expens 7,531 1.5 10,98: 2.4 34,69¢ .3 26,31: 2.C
Income before income tax 45,11" 8.5 36,81( 7.9 96,29: 6.4 93,67: 7.2
Income taxe: 14,72°¢ 2.7 11,94: 2.5 31,75( 2.1 30,83¢ 2.4
Net income $ 30,39( 5.8 $ 24,86 54% $ 64,54: 43% $ 62,83¢ 4.8%

Three Months Ended September 30, 2011 Comparedhiee& Months Ended September 30, 2010

Net Sale— Third quarter net sales increased 13.7% to $52@Iibn in 2011 compared to $464.2 million in ttrerd quarter of 2010. The
increase is partially driven by the acquisitiorSof. Foods in 2010 and price increases to offsgeasing input costs. Net sales by segment
are shown in the following table:

Three Months Ended September 30,

$ Increase/ % Increasei
2011 2010 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 369,54 $ 319,17 $ 50,37 15.8%
Food Away From Hom 79,45¢ 83,33( (3,876 (4.7%
Industrial and Expot 79,04¢ 61,73¢ 17,31 28.(%
Total $ 528,05( $ 464,24 $ 63,80¢ 13.7%
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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, faalid equipment costs, costs to operate and nraiota warehouses, and costs associated
with transporting our finished products from ourmagacturing facilities to distribution centers. €o$sales as a percentage of net sales was
76.2% in the third quarter of 2011 compared to 7618 2010, as higher ingredient and packaging asste offset by increased selling pric

Operating Expenses- Total operating expenses were $72.9 million dythre third quarter of 2011 compared to $62.4 miliin 2010. The
increase in 2011 resulted from the following:

Selling and distribution expenses increased $6lomior 21.5% in the third quarter of 2011 comphte 2010 primarily due to the addition
of S.T. Foods, increases in distribution costsianteased volume. Selling and distribution expersea percentage of total revenues
increased to 6.6% in 2011 from 6.2% in 2010, madhlg to increases in distribution costs.

General and administrative expenses increasednilli@n in the third quarter of 2011 compared tdl@0The increase is primarily related to
incremental general and administrative costs of Bobds and costs related to the ERP systems inepiation, offset by reduced incentive
compensation and acquisition costs.

Other operating expenses were $1.7 million in Il tquarter of 2011 consisting primarily of fatjliclosing costs of the Springfield,
Missouri pickle plant and costs associated withcitvesolidation of the Company’s distribution netiyasompared to $1.1 million in 2010 due
to costs associated with the exit of a third pardyehouse and the realignment of the infant feedirginess.

Amortization expense increased $1.8 million intthied quarter of 2011 compared to 2010, due prilp#oithe additional intangible assets
acquired in the S.T. Foods acquisition and amdftimeof capitalized ERP system costs.

Interest Expense, n— Interest expense was $12.6 million in the thinder of 2011, compared to $12.9 million in 20IBe decrease was
primarily due to the expiration of an interest rateap contract which had locked in a portion of fheaiting rate debt at a higher fixed interest
rate offset by an increase in debt resulting from$.T. Foods acquisition and higher borrowingsost

Foreign Currency— The Company’s foreign currency gain was $5.6iorilfor the three months ended September 30, 26dtbared to a
gain of $46 thousand in 2010, due to fluctuationsurrency exchange rates between the U.S. andd@andollar.

Income Taxe— Income tax expense was recorded at an effedieeaf 32.6% in the third quarter of 2011 compace82.4% in the prior
yeal's quarter.

Three Months Ended September 30, 2011 Comparedhiee& Months Ended September 30, 2010 — Resultsdmyngnt
North American Retail Grocer—

Three Months Ended September 30,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 369,54 100.(% $ 319,17: 100.(%
Cost of sale: 278,66¢ 75.4 236,41t 74.1
Gross profit 90,87¢ 24.¢€ 82,75¢ 25.¢
Freight out and commissiol 18,35¢ 5.C 14,03¢ 4.4
Direct selling and marketin 7,81¢ 2.1 7,85¢ 2.4
Direct operating incom $ 64,70¢ 175% $ 60,868 19.1%

Net sales in the North American Retail Grocery segnincreased by $50.4 million, or 15.8% in thedltjuarter of 2011 compared to 20
The change in net sales from 2010 to 2011 wasaltheetfollowing:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 319,17:
Volume 1,86¢ 0.€%
Pricing 11,14« 3.5
Mix/other (449 (0.7
Acquisition 34,81¢ 10.¢
Foreign currenc 2,99/ 0.8
2011 Net sale $ 369,54 15.8%
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The increase in net sales from 2010 to 2011 rekpitienarily from the acquisition of S.T. Foods i@1®, higher volume, price increases and
foreign currency fluctuations partially offset by anfavorable product mix. Overall volume is highrethe third quarter of 2011 compared to
that of 2010, primarily due to increases in safedressings, non-dairy creamer, jams and hot cereal

Cost of sales as a percentage of net sales inckéa3&.4% in the third quarter of 2011 from 74.itP2010 primarily due to higher ingredient
and packaging costs and warehouse start-up casisllyaoffset by price increases.

Freight out and commissions paid to independeesdaiokers were $18.4 million in the third quade2011 compared to $14.0 million in
2010, an increase of 30.8%, primarily due to thditawh of S.T. Foods and increases in distributosts.

Direct selling and marketing expenses were appratéip $7.8 million in the third quarter of 2011 a®id9 million in 2010.
Food Away From Hom—

Three Months Ended September 30,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 79,45 100.% $ 83,33 100.(%
Cost of sale: 61,47¢ 77.4 66,23¢ 79.5
Gross profit 17,97¢ 22.¢ 17,09/ 20.t
Freight out and commissiol 2,851 3.€ 2,72¢ 3.3
Direct selling and marketin 1,57 1.9 1,59( 1.9
Direct operating incom $ 13,55¢ 17.1% $ 12,77¢ 15.2%

Net sales in the Food Away From Home segment deedely $3.9 million, or 4.7%, in the third quaé2011 compared to the prior ye
The change in net sales from 2010 to 2011 wasaltlestfollowing:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 83,33l
Volume (7,829 (9.9%
Pricing 1,382 1.7
Mix/other 1,83¢ 2.2
Acquisition 19¢ 0.2
Foreign currenc! 527 0.€
2011 Net sale $ 79,45¢ (4.7%

Net sales decreased during the third quarter of 20inpared to 2010 primarily due to decreases lurwe in our sales of low marg
processed pickles partially offset by price incesaand a positive product mix.

Cost of sales as a percentage of net sales dedreagé.4% in the third quarter of 2011 from 79.822010 due to the Company exiting
certain low margin processed pickle business.

Freight out and commissions paid to independersdaiokers were $2.9 million in the third quartt2@11 compared to $2.7 million in 20:
an increase of 4.5%, primarily due to increasettitligion costs.

Direct selling and marketing expenses were $1.6aniln the third quarter of 2011 and 2010.
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Industrial and Expor—

Three Months Ended September 30,

2011 2010

Dollars Percent Dollars Percent

(Dollars in thousands)

Net sales $ 79,04¢ 100.% $ 61,73 100.(%
Cost of sale: 62,374 78.¢ 51,35:¢ 83.2
Gross profit 16,67¢ 21.1 10,38¢ 16.€
Freight out and commissiol 2,65¢ 3.4 1,26t 2.C
Direct selling and marketin 50& 0.€ 457 0.8
Direct operating incom $ 1351 17.1%  $ 8,66: 14.(%

Net sales in the Industrial and Export segmeneiased $17.3 million or 28.0% in the third quarte2@L1 compared to the prior year. 1
change in net sales from 2010 to 2011 was duectfotlowing:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 61,73
Volume 10,37 16.6%
Pricing 4,76( 7.7
Mix/other 2,06¢ 3.3
Acquisition — —
Foreign currenc 111 0.2
2011 Net sale $ 79,04¢ 28.(%

The increase in net sales is due to increased wpnmmarily in the non-dairy powdered creamer bes#) price increases, and a favorable
product mix offset by a decrease in co-pack sales.

Cost of sales as a percentage of net sales dedreag8.9% in the third quarter of 2011 from 83.2PR2010 primarily due to price increase:
offset rising ingredient and packaging costs add@ease in low margin co-pack sales.

Freight out and commissions paid to independeesdaiokers were $2.7 million in the third quartt2@11 and $1.3 million 2010, an
increase of 110.2% due to the increase in volundedéstribution costs.

Direct selling and marketing expenses were $0.5aniln the third quarter of 2011 and 2010.

Nine Months Ended September 30, 2011 Compared toeNVlonths Ended September 30, 2C

Net Sale— Net sales increased 15.8% to $1,514.2 milliothenfirst nine months of 2011 compared to $1,307il6on in the first nine
months of 2010. The increase is driven by the aitipms of Sturm and S.T. Foods in 2010, increasgsicing needed to offset higher input
costs, favorable foreign currency exchange rategdsn the U.S. and Canadian dollar and a favoraioléuct mix. Net sales by segment are
shown in the following table:

Nine Months Ended September 30,

$ Increase/ % Increase/
2011 2010 (Decrease) (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 107387 $ 88825 $ 185,62( 20.%
Food Away From Hom 232,85° 237,09¢ (4,242) (1.89%
Industrial and Expot 207,45 182,20¢ 25,24 13.%
Total $ 1,514,18: $ 1,307,56 $ 206,62 15.8%
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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, faalid equipment costs, costs to operate and nraiota warehouses, and costs associated
with transporting our finished products from ourmagacturing facilities to distribution centers. €o$sales as a percentage of net sales was
76.5% in the first nine months of 2011 compared@@% in 2010. Contributing to the reduction intanfssales, as a percent of net sales, is a
favorable mix of sales from Sturm and S.T. Foodstially offset by lower margins in legacy prodgetegories resulting from an increase in
ingredient and packaging costs and warehousegtacbsts associated with the consolidation of the@any’s distribution network. The
underlying commodity cost of most raw materials padkaging supplies has increased in the nine rsamitled September 30, 2011 and has
been offset by increases in selling prices in kil tquarter.

Operating Expenses- Total operating expenses were $224.9 million dutiregfirst nine months of 2011 compared to $185lkam in 2010.
The increase in 2011 resulted from the following:

Selling and distribution expenses increased $201®mor 23.5% in the first nine months of 2011nepared to 2010 primarily due to the
addition of Sturm and S.T. Foods. Selling and ittigtion expenses as a percentage of total revanaesased to 7.0% in 2011 from 6.6% in
2010, mainly due to increases in distribution costs

General and administrative expenses increasedndilidn in the first nine months of 2011 compared2010. The increase is primarily
related to incremental general and administratostscof Sturm and S.T. Foods and costs relatetet&RP systems implementation partially
offset by reduced incentive compensation and attgpriosts.

Amortization expense increased $6.4 million infirg nine months of 2011 compared to 2010, dumarily to the additional intangible
assets acquired in the Sturm and S.T. Foods atiqnsand amortization of capitalized ERP systeasd.c

Other operating expense was $5.7 million in th& fiine months of 2011 compared to $0.9 milliothim first nine months of 2010. Expense
in 2011 relates to facility closings, primarily thi®sing of the Springfield, Missouri pickle plaBixpense in 2010 was primarily related to
costs associated with the realignment of the infleding business, offset by the postretiremenefiigplan curtailment at our Dixon facility.

Interest Expense, n— Interest expense increased to $39.9 million @nfitst nine months of 2011, compared to $31.5iamlin 2010,
primarily due to an increase in debt resulting fribia Sturm and S.T. Foods acquisitions and higheolving costs offset by the expiration
an interest rate swap contract which had lockeaprtion of our floating rate debt at a higheetixnterest rate.

Foreign Currency— The Company’s foreign currency gain was $5. liomilfor the nine months ended September 30, 20fripaced to a
gain of $2.1 million in 2010, due to fluctuatiomsdurrency exchange rates between the U.S. andd@anaollar.

Income Taxe— Income tax expense was recorded at an effeciecaf 33.0% in the first nine months of 2011 coregdao 32.9% in 2010.
The Company'’s effective tax rate is favorably imeddyy an intercompany financing structure withGtmadian subsidiary E.D. Smith.

Nine Months Ended September 30, 20Compared to Nine Months Ended September 30, 201®Results by Segment
North American Retail Grocer—

Nine Months Ended September 30,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 1,073,87 100.(% $ 888,25: 100.(%
Cost of sale: 809,34( 75.4 668,34 75.2
Gross profit 264,53: 24.¢€ 219,90t 24.¢
Freight out and commissiol 57,12« 5.3 41,40« 4.7
Direct selling and marketin 25,61: 2.4 23,54 2.7
Direct operating incom $ 181,79 16.9% $ 154,95 17.4%

Net sales in the North American Retail Grocery segnincreased by $185.6 million, or 20.9% in thietfnine months of 2011 comparec
the first nine months of 2010. The change in nkgssiitom 2010 to 2011 was due to the following:
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Dollars Percent
(Dollars in thousands)

2010 Net sale $ 888,25:

Volume 18,36¢ 2.1%

Pricing 12,53¢ 1.4

Mix/other (5,399 (0.6)

Acquisition 151,16« 17.C

Foreign currenc 8,94 1.C
2011 Net sale $1,073,87. 20.%

The increase in net sales from 2010 to 2011 redpitienarily from the acquisition of Sturm and SFbods, foreign currency fluctuations,
higher unit sales and price increases offset byrdavorable product mix. Overall volume is highethe first nine months of 2011 compared
to that of 2010, primarily due to increases insbap, powdered drinks and hot cereal categoriegiffy the Company’s exit from the retalil
infant feeding business.

Cost of sales as a percentage of net sales inckéa36.4% in the first nine months of 2011 from2B5 in 2010 primarily due to a higher
ingredient and packaging costs and warehousegtarbsts partially offset by increased pricing.

Freight out and commissions paid to independeesdalokers were $57.1 million in the first nine rienof 2011 compared to $41.4 million
in 2010, an increase of 38.0%, primarily due todtdition of Sturm and S.T. Foods and increasessinibution costs.

Direct selling and marketing expenses increasetl $#lion, or 8.8% in the first nine months of 20édmpared to 2010 primarily due to the
Sturm and S.T. Foods acquisitions.

Food Away From Hom—

Nine Months Ended September 30,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 232,85 100.% $ 237,09 100.(%
Cost of sale: 185,05t¢ 79.5 188,83. 79.€
Gross profit 47,80: 20.t 48,26¢ 20.4
Freight out and commissiol 8,521 3.€ 7,891 3.4
Direct selling and marketin 5,37 2.3 5,45¢ 2.3
Direct operating incom $ 33,90: 146 $ 34,91° 14.7%

Net sales in the Food Away From Home segment dsedeby $4.2 million, or 1.8%, in the first nine nimsiof 2011 compared to the pr
year. The change in net sales from 2010 to 201 1dwago the following

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 237,09
Volume (18,685 (7.9%
Pricing 1,317 0.€
Mix/other 8,31¢ 3.5
Acquisition 3,361 1.4
Foreign currenc 1,44: 0.€
2011 Net sale $ 232,85 (1.8)%
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Net sales decreased during the first nine montt20di compared to 2010 primarily due to decreaseslume in our sales of low marc
processed pickles partially offset by the acquisitbf Sturm, foreign currency fluctuations, increggricing and a positive product mix.

Cost of sales as a percentage of net sales dedreag8.5% in the first nine months of 2011 from6P® in 2010, as increases in raw material,
ingredient and packaging costs were offset by Kiting certain low margin processed pickle business

Freight out and commissions paid to independepsdaiokers were $8.5 million in the first nine nmtanof 2011 compared to $7.9 million in
2010 due to the addition of Sturm and increasetiloligion costs.

Direct selling and marketing expenses were $5.4aniln the first nine months of 2011 compared $o5$million in 2010.
Industrial and Expor—

Nine Months Ended September 30,

2011 2010
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 207,45 100.(% $ 182,20 100.(%
Cost of sale: 163,88¢ 79.C 145,21! 79.7
Gross profit 43,56: 21.C 36,99 20.3
Freight out and commissiol 5,05¢ 2.4 3,98 2.2
Direct selling and marketin 1,41¢ 0.7 1,34¢ 0.7
Direct operating incom $ 37,08¢ 17.9% $ 31,65¢ 17.4%

Net sales in the Industrial and Export segmeneiased $25.2 million or 13.9% in the first nine nendf 2011 compared to the prior ye
The change in net sales from 2010 to 2011 wasaltestfollowing:

Dollars Percent
(Dollars in thousands)
2010 Net sale $ 182,20¢
Volume 1,60¢ 0.9%
Pricing 11,78¢ 6.5
Mix/other 9,58: 5.2
Acquisition 1,967 1.1
Foreign currenc! 302 0.2
2011 Net sale $ 207,45 13.9%

The increase in net sales is primarily due to piriceeases, a favorable product mix and the addidfahe Sturm cgack business. The higt
volume is mainly due to higher sales of nhon-damsamer offset by a decrease in the co-pack soupdass

Cost of sales, as a percentage of net sales, decré@ 79.0% in the first nine months of 2011 fré®ni7% in 2010 primarily due to price
increases partially offset by cost increases inmaaterial, ingredient and packaging costs.

Freight out and commissions paid to independeesdaiokers were $5.1 million in the first nine nfenof 2011 compared to $4.0 million in
2010, an increase of 26.9%, due to increases frdison costs.

Direct selling and marketing expenses were $1.4aniln the first nine months of 2011 compared 103$million in 2010.
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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 $256.5 mili@s available under the revolving credit facility of September 30, 2011. See Note 10
to our Condensed Consolidated Financial Statenfentdditional information regarding our revolvingedit facility. We believe that, given
our cash flow from operating activities and ourikalde credit capacity, we can comply with the emtrterms of the revolving credit facility,
satisfy our ordinary course business obligatiordsrapet other 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:

Nine Months Ended
September 30,
2011 2010
(In thousands)

Cash flows from operating activities:

Net income $ 64,54! $ 62,83¢
Depreciation and amortizatic 61,68( 50,64:
Stocl-based compensatic 12,57: 11,817
(Gain) loss on foreign currency exchar (279 1,01z
Write-down of tangible asse 2,891 —
Curtailment of postretirement benefit obligat — (2,357%)
Deferred income taxe 5,30: 7,91¢
Changes in operating assets and liabilities, natqftiisitions (90,99) 18,84¢
Other (4,846 (63)
Net cash provided by operating activit $ 50,87 $ 150,65

Our cash from operations was $50.9 million in tingt hine months of 2011 compared to $150.7 milR&1.0, a decrease of $99.8 million. -
decrease in cash from operating activities is dwntincrease in working capital, primarily resudtfrom an increase in receivables and
inventories resulting from higher input costs aighbr inventory levels due to the roll out of o@wnregional distribution centers.

Nine Months Ended
September 30,
2011 2010
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $ (6281) $ (30,477
Additions to other intangible ass¢ (7,615 (16,789
Acquisition of business, net of cash acqui 3,24: (664,65
Other 23¢ 16
Net cash used in investing activiti $ (56,95) §$ (711,90)

In the first nine months of 2011, cash used in sting activities decreased by $654.9 million conepao 2010 primarily due to the
acquisition of Sturm in 2010 for $664.7 million,caan increase in planned capital expenditures.

We expect capital spending programs to be apprdri;n&85 million in 2011. Capital spending in 204l focus on food safety, quality,
productivity improvements, improvements to our @awonio facility, installation of an Enterprise Resce Planning system (ERP) and
routine equipment upgrades or replacements atlantg) and will be funded with cash from operations
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Nine Months Ended
September 30,
2011 2010
(In thousands)

Cash flows from financing activities:

Proceeds from issuance of debt for acquisit $ — $  400,00(
Borrowings under revolving credit facili 225,60 324,60(
Payments under revolving credit facil (213,900 (251,300
Proceeds from issuance of common stock, net ofresqs — 110,68t
Payment of deferred financing co (1,519 (10,787
Net payments related to st-based award activitie (8,672) (12,729
Other 2,927 (1,276
Net cash provided by financing activiti $ 4,437 $ 560,20:

Net cash provided by financing activities in 201dsv$4.4 million compared to $560.2 million in 20I®the first nine months of 2010, v
issued $400.0 million of new debt, common stocthenet amount of $110.7 million and borrowingsemaour revolving credit facility to
finance the Sturm acquisition. The first nine maendifi 2011 consisted of normal borrowings and reaysiunder our line of credit.

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

Our short-term financing needs are primarily foiaficing working capital during the year. Due toghasonality of pickle 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, inciagsour working capital requirements. In additiare build inventories of salad dressings in
the spring and soup in the late summer monthstinipation of large seasonal shipments that begfim ih the second and third quarters,
respectively. Our long-term financing needs wilpded largely on potential acquisition activity. \&gect our revolving credit facility, plus
cash flow from operations, to be adequate to peliglidity for current operations.

Debt Obligations

At September 30, 2011, we had $484.3 million irrtwings outstanding under our revolving credit liagi $400 million of 7.75% High
Yield Notes due 2018, $100 million of 6.03% Sermtes due September 30, 2013 and $8.4 millionofrterement financing and other
obligations. In addition, at September 30, 201&rahwere $9.2 million in letters of credit undee tievolving credit facility that were issued
but undrawn.

Our revolving credit facility provides for an aggete commitment of $750 million, of which $256.83Imn was available at September 30,
2011. Interest rates on debt outstanding underewaiving credit facility as of September 30, 2GMeraged 1.78%.

We are in compliance with applicable debt coveneagititing to our revolving credit facility, highefd notes and senior notes as of
September 30, 2011.

See Note 10 to our Condensed Consolidated FinaBtadééments for additional information regarding iodebtedness and related
agreements, including a description of applicableeoants.

Other Commitments and Contingencies

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

e certain lease obligations, a

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

See Note 17 to our Condensed Consolidated Finatasééments and Note 19 in our Annual Report omF0-K for the fiscal year ended
December 31, 2010 for more information about oummitments and contingent obligations.
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Recent Accounting Pronouncements

Information regarding recent accounting pronounaesiis 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,
2010. There were no material changes to our criéiceounting policies in the nine months ended &eper 30, 2011.

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 nilteffect on our Condensed Consolidated Finarg&iatements.

Forward Looking Statements

From time to time, we and our representatives nrayige information, whether orally or in writingidluding 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. $hané or more of these risks or uncertainties nadiee, or should underlying assumptions
prove incorrect, actual results may vary materifithyn those described herein as anticipated, bedicgstimated, expected or intended. W
not intend to update these forward-looking stateamen

In accordance with the provisions of the LitigatRaform Act, we are making investors aware thahs$oovard-looking statements, because
they relate to future events, are by their veryreasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieahtained in this Quarterly Report on Form 10AQ ather public statements we make.
Such factors include, but are not limited to: thicome of litigation and regulatory proceedingsvtich we may be a party; the impact of
product recalls; actions of competitors; changesdavelopments affecting our industry; quarterlyyxelical variations in financial results;
our ability to obtain suitable pricing for our praats; development of new products and servicestewat of indebtedness; the availability of
financing on commercially reasonable terms; codtasfowing; our ability to maintain and improve tefficiency of operations; changes in
foreign currency exchange rates; interest rate@symaterial and commodity costs; changes in econaunditions; political conditions;
reliance on third parties for manufacturing of prot$ 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 gjyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingiosethe 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, 2010 and from time to time in oundj§ with the Securities and Exchange Commission.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Fluctuations

The Company is party to an unsecured revolvingitfadility with an aggregate commitment of $750lan. 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%.
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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@d6, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive lnsour Condensed Consolidated
Balance Sheets. The loss is reclassified ratabbytaCondensed 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. Our exposure to marik&tfor changes in interest rates relates primaailihe increase in the amount of interest
expense we expect to pay with respect to our rawpleredit facility, which is tied to variable matkrates. Based on our outstanding debt
balance of $484.3 million under our revolving ciddcility at September 30, 2011, each 1% riseuninterest rate would increase our inte
expense by approximately $4.8 million annually.

Input Costs

The costs of raw materials, packaging materialsfaeld have varied widely in recent years and feitciianges in such costs may cause our
results of operations and our operating margirflitduate significantly. We experienced increasesdsts of most raw materials, ingredients,
and packaging materials in the first nine month2ai#f1 compared to 2010. In addition, fuel costsctvinepresent the most important factor
affecting utility costs at our production facilisie@s well as our transportation costs, rose samifly in the first nine months of 2011. We
expect the volatile nature of these costs to caetiwith an overall upward trend.

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

The most important raw material used in our pickerations is cucumbers. We purchase cucumbers sadsonal grower contracts with a
variety of growers strategically located to supply production facilities. Bad weather or diseasa particular growing area can damage or
destroy the crop in that area, which would impaipcyields. If we are not able to buy cucumbersiftocal suppliers, we would likely either
purchase cucumbers from foreign sources, such ag®er India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

Changes in the prices of our products may lag lietivanges in the costs of our products. We expegika lag in our pricing in the second
quarter of 2011 relative to increased input coslihiough we expect the trend of increased inputsctiscontinue, we anticipate that we will
realize the impact of our recent pricing effort$iieth will partially offset such increased costsnipetitive pressures also may limit our abi
to quickly raise prices in response to increasedmaterials, packaging and fuel costs. Accordiniflwe are unable to increase our prices to
offset increasing raw material, packaging and éwsts, our operating profits and margins could bé&nrlly 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 products are denominated in Wifard, further impacting the effect foreign curcgrluctuations may have on the
Company.

The Company'’s financial statements are presentedSndollars, which require the Canadian assetsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vdiaiiti the translation of foreign currency
earnings due to fluctuations in the value of theahan dollar, which may negatively impact the Camys results of operations and finan
position. For the nine months ended September@®0], the Company recognized a net loss of $5.4anijllof which a loss of $10.5 million
was recorded as a component of Accumulated ottraprehensive loss and a gain of $5.1 million wasnded on the Company’s Condensed
Consolidated Statements of Income within the Lasfooeign currency exchange. For the nine montlkieérSeptember 30, 2010, the
Company recognized a net foreign currency exchgageof $7.9 million, of which a gain of $5.8 milhi was recorded as a component of
Accumulated other comprehensive loss and a ga®2 df million was recorded on the Company’s Condéi@3ensolidated Statements of
Income within the Loss on foreign currency exchange

The Company has entered into foreign currency ectgrdue to the exposure to Canadian/U.S. dollaeway fluctuations on cross border
transactions. The Company does not apply hedgeauating to these contracts and records them avé&dire on the Condensed Consolidated
Balance Sheets. The contracts were entered inthdégpurchase of U.S. dollar denominated raw maleby our Canadian subsidiary. For
three and nine months ended September 30, 201Caimpany recorded an unrealized gain of approxim&e5 million and $1.6 million,
respectively.
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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\sy this report. Based upon those
evaluations, the Chief Executive Officer and Cliigfancial Officer have concluded that as of Sepem30, 2011, these disclosure controls
and procedures were effective. We have excludedFadds from our evaluation of disclosure contesid procedures, as of September 30,
2011, because S.T. Foods was acquired by the Conip&ctober of 2010. The net sales and total as#e$.T. Foods represented
approximately 6.2%, and 8.9%, respectively, ofrélated Condensed Consolidated Financial Stateareaunts as of and for the quarter
ended September 30, 2011.

During the third quarter of 2011, we continued ratgrg certain financial processing systems to darprise resource planning system. This
software implementation is part of our ongoing hass transformation initiative, and we plan to targ implementing such software and
related processes throughout our businesses avenptlrse of the next few years. In connection itk implementation and resulting
business process changes, we continue to enhamdesign and documentation of our internal coirotesses to ensure suitable controls
over our financial reporting.

There have been no changes in our internal coowe financial reporting during the quarter endegt8mber 30, 2011 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, IL

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
September 30, 2011, and the related condensedlcaised statements of income for the three and mineth periods ended September 30,
2011 and 2010 and of cash flows for the nine meetinds ended September 30, 2011 and 2010. Thiesarirfinancial statements are the
responsibility of the Company’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbamd (United States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board (United States), 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 Ovetdigtard (United States), the
consolidated balance sheet of TreeHouse Foodsahacsubsidiaries as of December 31, 2010, anckthated consolidated statements of
income, stockholders’ equity, and cash flows far year then ended (not presented herein); andrireport dated February 14, 2011, we
expressed an unqualified opinion on those condelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2010 is fairly stated, in all material resgeat relation to the consolidated balance
sheet from which it has been derived.

/s/DELOITTE & TOUCHE LLP

Chicago, lllinois
November 4, 201
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Part Il — 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 madtadverse effect on our consolidated
financial statements, annual results of operatwrtash flows.

Iltem 1A. Risk Factors

Information regarding risk factors appeardManagement’s Discussion and Analysis of Financiamdition and Results of Operations —
Information Related to ForwarLooking Statementsn Part | — Item 2 of this Form 10-Q and in Paft Item 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1K-for the year ended December 31, 2010. 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, 2010

Item 6. Exhibits
10.1 Amendment No.1 to Amended and Restated Credit Ageeg¢ dated as of September 23, 2011 by and among

TreeHouse Foods, Inc., Bank of America, N.A. incépacity as administrative agent, and each of ¢melers parties
thereto, is incorporated by reference to Exhibitli® the Company’s Current Report of Form 8-K da@eptember 23,

2011.
121 Computation of Ratio of Earnings to Fixed Chany
15.1 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 Docutn
101.LAB* XBRL Taxonomy Extension Label Linkbase Documk
101.PRE’ XBRL Taxonomy Extension Presentation Linkbase Doenty
101.DEF* XBRL Taxonomy Extension Definition Linkbase Docurhe

*Attached as Exhibit 101 to this report are thédaing documents formatted in XBRL (Extensible Bwesis Reporting Language): (i) the
Condensed Consolidated Statement of Income fathtlee and nine months ended September 30, 201204y (i) the Condensed
Consolidated Balance Sheet at September 30, 2@l Darember 31, 2010, (iii) the Condensed Consadi&tatement of Cash Flows for the
nine months ended September 30, 2011 and 201@j\@rdibtes to Condensed Consolidated Financialegtants for the nine months ended
September 30, 2011. Users of this data are adpisestiant to Rule 406T of Regulation S-T that thieriactive data file is deemed not filed or
part of a registration statement or prospectupfmposes of sections 11 or 12 of the SecuritiesoAd933, is deemed not filed for purpose:
section 18 of the Securities and Exchange Act 8418nd otherwise is not subject to liability untlerse sections.
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SIGNATURES

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

TREEHOUSE FOODS, INC

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

November 4, 201
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Exhibit 12.1

TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Nine Months Endec Year Ended
September 30, 201 December 31, 201
Earnings:
Income before income tax $ 96,29: $ 136,40(
Add:
Fixed charge: 52,65¢ 56,95¢
Amortization of interest, net of capitalized intstr (299 (66)
Other 371 66
Earnings available for fixed charges $ 149,03( $ 193,35!
Fixed charges
Interest expens $ 39,931 $ 45,69:
Capitalized interest and tax inter 547 237
One third of rental expen® 12,181 11,027
Total fixed charges (k $ 52,65¢ $ 56,95¢
Ratio of earnings to fixed charges (a 2.8¢ 3.3¢

@ Considered to be representative of interest fantoental expense




Exhibit 15.1
November 4, 201

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifed States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the three and nine moettogs ended September 30, 2011 and
2010, as indicated in our report dated Novemb@04,; because we did not perform an audit, we esgeno opinion on that information.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended September 30,
2011, is incorporated by reference in RegistraBtatement Nos. 333-126161 and 333-150053 on Fo8nar®} Registration Statement
No. 333164903 on Form S-3.

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

/s/ DELOITTE & TOUCHE LLF

Chicago, lllinois




Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.
2.

| 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: November 4, 2011

/sl Sam K. Reed
Sam K. Reel(
Chairman of the Board and Chief Executive Offi




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: November 4, 2011

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




Exhibit 32.1

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

In connection with the Quarterly Report on FormQ®f TreeHouse Foods, Inc. (the “Companfgh) the period ended September 30, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reelai@nan of the Board and Chief
Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®0] 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 and Chief Executive Offi

Date: November 4, 2011




Exhibit 32.2

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

In connection with the Quarterly Report on FormQ®f TreeHouse Foods, Inc. (the “Companfgh) the period ended September 30, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Raom, Senior Vice President and Chief
Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@®0] as adopted pursuant to Section
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 Offi

Date: November 4, 2011




