UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): uly 15, 2014

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)

Commission File Number: 001-32504

Delaware 20-2311383
(State or Other Jurisdiction (IRS Employer
of Incorporation) Identification No.)

2021 Spring Road

Suite 600
Oak Brook, IL 60523
(Address of Principal Executive Offices; (Zip Code)

Registrant’s telephone number, including area code(708) 483-1300

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 7.01. Regulation FD Disclosure

On July 15, 2014, TreeHouse Foods, Inc. (the “Cam)dssued a press release reaffirming its prelany second quarter net sales and
earnings. A copy of this press release is furnisieBxhibit 99.1 and incorporated herein by refeeefhe information in this FormI8-unde!
Item 7.01 and Exhibit 99.1 attached hereto shalbeodeemed “filed” for purposes of Section 18haf Securities Exchange Act of 1934 (the
“Exchange Act”) or otherwise subject to the liaids of that section, nor shall it be deemed inomafed by reference in any filing under the
Securities Act of 1933 or the Exchange Act, exeepexpressly set forth by specific referencinguichsfiling.

ltem 8.01. Other Events

The Company is providing, through the filing ofgl@urrent Report on Form 8-K, certain supplemeirahcial information regarding
Snacks Parent Corporation and its subsidiarieai§$tbne” or “Flagstone Foods”) and certain pro ofinancial information regarding the
Company. The pro forma financial information giwdfect to the Company’s proposed acquisition ofjElane pursuant to the previously
announced Agreement and Plan of Merger dated snaf 27, 2014, including related financing. The @any’s proposed acquisition of
Flagstone has not been consummated and remairecstdogertain customary closing conditions.

The exhibits listed under Item 9.01 below relatéh® Registration Statement on Form S-3 filed ley@ompany with the Securities and
Exchange Commission on November 20, 2013, andlateHerewith for incorporation by reference in Registration Statement.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

Exhibit Exhibit

Number Description

23.1 Consent of McGladrey LLP, independent registerdalipaccounting firm for Flagston

99.1 Press release dated July 15, 2014, furnished hkre

99.2 Flagstone Foods audited consolidated balance akedtDecember 28, 2013 and the audited consatiddizdements of

operations, stockhold' s deficit and cash flows for the year then en

99.3 Flagstone Foods unaudited condensed interim calatetl balance sheet as of March 29, 2014 and titedeunaudited interim
condensed consolidated statements of operationsaafdflows for the thirteen week period ended M&e, 2014

99.4 TreeHouse Foods, Inc. unaudited pro forma condecmdbined balance sheet as of March 31, 2014 aaddited pro forma
condensed combined income statements for the yel@deDecember 31, 2013 and the three months endechN31, 2014



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

TreeHouse Foods, Inc

Date: July 15, 2014 By: /s/ Thomas E. O'Neill
Thomas E. ¢ Neill
General Counsel, Executive Vice President,
Chief Administrative Officer and officer duly dagrized to sign
on behalf of the registra
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement No. 333-192440 on FormaBeBRegistration Statement

Nos. 33-126161, 333-150053 and 333-183321 on Form S-8efHouse Foods, Inc. of our report dated April2(8L4, relating to our audit
of the consolidated financial statements of Snamlet Corporation and Subsidiaries as of and ®ytar ended December 28, 2013,
appearing in this Current Report on Form 8-K.

/sl McGladrey LLP
Minneapolis, Minnesota
July 15, 2014



Exhibit 99.1
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TreeHouse
NEWS RELEASE

Contact Investor Relations
708.483.1300 Ext 137

TreeHouse Foods Reaffirms Preliminary
Second Quarter Net Sales and Earnings

OAK BROOK, IlI., July 15, 2014 /PRNewswire/ — Treettse Foods, Inc. (NYSE: THS) announced today tredinpinary net sales for the
second quarter of 2014 are in line with the Comfmaypectations of approximately $625 million, whiepresents an increase of over 18%
from the same period last year. The anticipateckase is primarily due to acquisitions, which sdadntribute just over 14% of the increase.
In addition, preliminary results indicate a postiwolume/mix of over 5% for the quarter and a nea% decline resulting from the impact of
unfavorable foreign exchange rates. In TreeHouseish American Retail Grocery segment, the Compestimates positive volume /mix of
approximately 6%, as increases in beverages, gickid salad dressings product categories resultgebr over year growth. Total adjusted
earnings are expected to be very close to consessinsates for the quarter. Such updated net salksne/mix information and earnings are
estimates and actual results may differ.

“We are pleased to reaffirm our June 30th commentthe top line sales achievements in the secoadey said Sam K. Reed, Chairman,
President and Chief Executive Officer. “We are egly proud of the sales growth in our Retail Grncchannel as this reflects the joint
efforts of our sales, marketing and product devalept teams to bring great product solutions togsacery customers.”

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhié retail grocery and foodservice distributidracnels. Our products include non-dairy
powdered creamers and sweeteners; condensed,teeselwe and powdered soups; refrigerated and stadife salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni aeese, skillet dinners, and other value-
added side dishes and salads; salsa and Mexicaassgams and pie fillings; pickles and relateddpicis; aseptic sauces; and liquid ra@iry
creamer. We believe we are the largest manufactdingickles and non-dairy powdered creamer in thédd States, and the largest
manufacturer of private label salad dressings, poadidrink mixes, and instant hot cereals in thi#éddrStates and Canada, based on sales
volume.

Additional information, including TreeHouse’s mastent statements on Forms 10-Q and 10-K, may raifat TreeHouse Foods’ website,
http://www.treehousefoods.com

FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking sta&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigutcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates, riends,” “predicts,” “projects,” “potential” or “ctinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may ca
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TreeHouse or its industry’s actual results, lewélactivity, performance or achievements to be migtg different from any future results,
levels of activity, performance or achievementsregged or implied by these forward-looking stateiefreeHouse’s Form 1R-for the yea
ended December 31, 2013 and other filings withSB€, discuss some of the factors that could cart&ito these differences. You are
cautioned not to unduly rely on such forward-logkstatements, which speak only as of the date mauden evaluating the information
presented in this press release. TreeHouse expdisslaims any obligation or undertaking to disgeate any updates or revisions to any
forward-looking statement contained herein, toa@finy change in its expectations with regardetioeior any other change in events,
conditions or circumstances on which any stateriselpased.

SOURCE TreeHouse Foods, Inc.
RELATED LINKS

http://www.treehousefoods.com
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McGladrey LLP

= McGladrey

Report of Independent Registered Public Accountingrirm

To the Board of Directors
Snacks Parent Corporation and Subsidiaries
St. Paul, Minnesota

We have audited the accompanying consolidated balsimeet of Snacks Parent Corporation and Subisiglighe Company) as of December
28, 2013, and the related consolidated statemémisevations, changes in stockholders’ deficit, aash flows for the year then ended. These
consolidated financial statements are the respiibgitf the Company’s management. Our respongibif to express an opinion on these
consolidated financial statements based on out.audi

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to abtaasonable assurance about whether the consaliflaincial statements are free of
material misstatement. The Company is not requdthve, nor were we engaged to perform, an afii& mternal control over financial
reporting. Our audit included consideration of intd control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveioéshe Company’s internal control over
financial reporting. Accordingly, we express notsopinion. An audit also includes examining, oest basis, evidence supporting the
amounts and disclosures in the consolidated fidusthtements, assessing the accounting prinaigked and significant estimates made by
management, as well as evaluating the overall fiimhistatement presentation. We believe that odit gmovides a reasonable basis for our
opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of the
Snacks Parent Corporation and Subsidiaries as afmkeer 28, 2013, and the results of their operatéom their cash flows for the year then
ended in conformity with U.S. generally acceptecoanting principles.

A’%’M Y

Minneapolis, Minnesota
April 18, 2014



Snacks Parent Corporation and Subsidiaries
CONSOLIDATED BALANCE SHEET

(Dollars in thousands)

ASSETS

CURRENT ASSET¢

Trade receivables, n

Inventories

Prepaid expenses and ot

Deferred tax asse

Total current asse

Property, plant and equipment, |
Deferred finance costs, n
Intangible assets, n
Goodwill
Other

Total asset

The accompanying notes are an integral part oktheasolidated financial statements.

3

December 2i

2013

$ 68,09¢
126,25:
2,50(
6,56¢
203,41
39,56(
1,97¢
69,827
81,38(
2,16¢

$ 398,31t



Snacks Parent Corporation and Subsidiaries
CONSOLIDATED BALANCE SHEET — CONTINUED

(Dollars in thousands)

LIABILITIES, REDEEMABLE PREFERRED STOCK, AND STOCKBLDERS' DEFICIT
CURRENT LIABILITIES
Current maturities of lor-term debt
Accounts payabl
Bank overdraft:
Accrued compensatic
Accrued expenses and other liabilit
Income taxes payab
Total current liabilities
Long-term debt, net of current maturiti
Preferred and common stock warrant liabili
Other
Deferred tax liabilities
Total liabilities
Commitments and contingencies (Note
Redeemable Series A preferred stock, $0.0001 pae,vh, 140,000 shares authorized; 1,101,265 slssesd and
outstanding; (aggregate liquidation value $124¢
Redeemable Series B preferred stock, $0.0001 pae)%35,000 shares authorized; 511,027 sharesdssud outstanding
(aggregate liquidation value $12,6:
Redeemable Series C preferred stock, $0.0001 fhae;vB470,000 shares authorized; 1,467,863 slisgesd and
outstanding; (aggregate liquidation value $32,¢
STOCKHOLDERY¢ DEFICIT
Common stock, $0.0001 par value; 11,820,000 skart®wrized; 9,261,976 shares issued and outsta
Additional paic¢in capital
Accumulated defici
Total stockholder deficit

Total liabilities and stockholde’ deficit

The accompanying notes are an integral part oktheasolidated financial statements.

4

December 2i

2013

$ 1,33
27,72:
13,55:

5,471
9,38¢
4,20t
61,66¢
248,51!
2,89¢
2,23¢
17,24¢
332,57:

124,82:
12,42¢
31,21%

1

(102,719
(102,719
5 308311



Snacks Parent Corporation and Subsidiaries
CONSOLIDATED STATEMENT OF OPERATIONS

(Dollars in thousands)

December 2:
2013
Net sales $ 696,81
Cost of sale: 613,61t
Gross profit 83,19¢
Operating expens¢
Selling, general and administrative exper 44,38
Related party advisory fees (Note : 3,56¢
47,94¢
Operating incomi 35,24¢
Other income (expens
Interest expens (31,35()
Loss on extinguishment of mandatorily redeemabééepred stocl (15,179
Change in fair value of preferred and common steakants (1,887
Other, ne 34¢
(48,057
Loss before income taxi (12,809
Income tax expens 6,91¢
Net loss $ (19,729

The accompanying notes are an integral part oktheasolidated financial statements.
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Snacks Parent Corporation and Subsidiaries

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’' DEFICIT

(Dollars in thousands)

Additional Total

Common Stocl Accumulate: stockholders’
paid-in

Shares Amount capital deficit deficit
Balance, December 30, 2012 9,224,071 1 8,16: (61,472 (53,309
Restricted stock gran 37,90¢ — 15C — 15C
Tax benefit related to sto-based compensatic — — 592 — 592
Accretion of redeemable preferred st — — (8,90 (21,52% (30,430
Net loss — — — (19,727) (19,727)
Balance, December 28, 20 9261977 $ 1 $ — $(102,719  $(102,719)

The accompanying notes are an integral part obtheasolidated financial statements.
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Snacks Parent Corporation and Subsidiaries
CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in thousands)

Cash flows from operating activitie
Net loss
Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie
Depreciation and amortizatic
Amortization of intangible asse
Amortization and writ-off of deferred finance cos
Amortization and writ-off of debt discoun
Capitalization of interest on subordinated notesapte
Capitalization of interest and loss on extinguishtred mandatorily redeemable preferred st
Change in fair value of preferred and common steakant liabilities
Stoclk-based compensatic
Deferred income tax bene
Changes in operating assets and liabilit
Trade receivable
Inventories
Prepaid expenses and otl
Accounts payabl
Accrued compensation, accrued expenses and odbdities
Income taxes payab
Other

Net cash used in operating activit

Cash flows from investing activitie
Purchases of property, plant and equipn
Customer acquisition paymer

Net cash used in investing activiti

December 2i

2013
$ (19,729

7,10(
7,95¢
732
1,88:
582
27,67:
1,881
15C
(949)

(13,790
(45,77()
(750)
1,36¢
3,72t
3,47¢
(39)
(24,499

(7,636)

(2,119
(9,747



Snacks Parent Corporation and Subsidiaries
CONSOLIDATED STATEMENT OF CASH FLOWS — CONTINUED

(Dollars in thousands)

Cash flows from financing activitie
Proceeds from line of crec
Payments on line of crec
Changes in bank overdra
Proceeds from lor-term debi
Payments on lor-term debt
Debt issuance cos
Proceeds from issuance of redeemable preferreld atmtwarrant
Preferred stockholder distributic
Tax benefit from stoc-based compensatic

Net cash provided by financing activiti

NET DECREASE IN CASH AND CASH EQUIVALENT!
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of \

Supplemental disclosures of cash flow informat
Cash paid for intere:
Cash paid for income tax

Supplemental disclosure of noncash investing amehfiing activities
Accretion of redeemable preferred st
Reclassification of redeemable preferred st
The accompanying notes are an integral part okthessolidated financial statements.
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December 2i

2013

$ 709,33
(699.26")
5,39/
152,00
(35.29))
(4.980)
25,00(
(124.83))
592

27,93¢
(6,302)
6,30z
I

80,52«
4,05,

* B

30,43(
113,52

@ &



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Nature of Business

Snacks Parent Corporation (“the Parent”) with itsssdiaries (the “Company”) was incorporated urttlerlaws of the state of Delaware,
pursuant to Certificate of Incorporation effectNevember 12, 2010 and restated on May 23, 2013 Cldmpany was formed through the
acquisition of 100% of Ann’s House of Nuts, Incdalmerican Importing Company, Inc. The Company isanufacturer of nuts, trail mixes,
and related snack products and operates undeathe fFlagstone Foods”. The Company’s products @lce@imarily to club stores, mass
merchandisers, and other food retailers.

Note 2.  Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial statemieane been prepared in accordance with accountingiples generally accepted in the
U.S. ("U.S. GAAP"). The consolidated financial ssatents include the accounts of the Parent andhitdlyvowned subsidiaries, Snacks
Holding Corporation, AHON, Inc., Ann’s House of utnc., Amport Guaranty Corporation and Americapdrting Company, Inc. All
significant intercompany accounts and transacti@we been eliminated in consolidation.

Fiscal Year
The Company'’s fiscal year ends on the last Satuird@®ecember. The year ended December 28, 2013ioaat 52 weeks.

Cash and Cash Equivalents

The Company considers all highly liquid investmanith an original maturity of three months or leéghe time of purchase to be cash
equivalents. The Company’s banking arrangementsvatie Company to fund outstanding checks whereptesl to the financial institution
for payment by drawing on the revolving credit fiagj resulting in bank overdrafts.

The Company maintains accounts with a financiditutson in amounts that, at times, may exceed faieinsured limits. The Company has
not experienced any losses as a result of thisaastentration.



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 2. Significant Accounting Policies (contined)

Trade Receivables and Concentrations of Credit Risk

Trade receivables are carried at original invoizmants less an allowance for trade discounts, dsslounts, sales incentives, returns and
doubtful accounts. An allowance of $5.5 million whtermined, based on management’s evaluatiorf,saember 28, 2013. The Company
had no allowance for doubtful accounts as of DeearaB, 2013.

Percentages of net sales made to customers wipkert@nt or more of the Company’s net sales dutieg/ear ended December 28, 2013 are
as follows:

Percen December 2&
of 2013 2013 trade
net sale receivable:
(dollars in thousand
Customer A 25% $ 10,417
Customer E 23% 25,57¢
Customer C 13% 5,76(
Customer C 10% 5,07¢

Inventories

Inventories are recorded at the lower of cost (dateed under the first-in-first-out method usingiglded average cost) or market. Write
downs are provided for finished goods expectecettbime nonsaleable due to age and provisions acdisaky made for slow moving or
obsolete raw ingredients and packaging materigd. Cbmpany also adjusts the carrying value of iterories when it believes that the
market value is less than the carrying value. The#e-downs are measured as the difference bettveeoost of the inventory, including
estimated costs to complete, and estimated sqdlicgs including cost of selling. These chargesecerded as a component of cost of sales.
Once inventory is written down, a new, lower-caasib for that inventory is established.

Property, Plant and Equipment

Property, plant and equipment are stated at cagird2iation is computed using the straight-linehunétover the estimated useful lives of the
assets. Leasehold improvements are amortized tlegngfraight-line method over the shorter of tleséeterm or estimated useful lives.
Maintenance and repairs are charged to expense@sad. Assets not yet placed in use are not digtesl.

The useful lives of the property, plant and equiptrage as follows:

Building 34 years
Equipment 2 to 15 year:
Leasehold improvemen Shorter of lease term or estimated useful

10



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 2. Significant Accounting Policies (contined)

Valuation of LongLived Assets

The Company reviews the valuation of long-livededssnd certain identifiable intangible assetsrfgrairment whenever events or changes
in circumstances indicate that the carrying amafigin asset may not be recoverable. Recoverabilitige long-lived asset is measured by a
comparison of the carrying amount of the assetitioré undiscounted net cash flows expected to hergeed by the asset. If such assets are
considered to be impaired, the impairment to begeized is measured by the amount by which theg/iceymamount of the assets exceeds the
estimated fair value of the assets. To date, managehas determined that no impairment of longeiassets exists, and accordingly, no
adjustments to the carrying amount or depreciabéds lof the Company’s long-lived assets have beaten

Goodwill and Indefinitelived Intangible Assets

Goodwill represents the excess of the purchase prier the fair value of identifiable net asseguar®d. The Company tests goodwill for
impairment annually in the fourth quarter or whéaumstances change that would indicate the cagrgmount may be impaired. The
Company has adopted Accounting Standards Updatay“7A2011-08 Intangibles — Goodwill and Other (Topic 350): TagtiGoodwill for
Impairment.The Company has the option to first assess quaétéactors to determine whether the existencevefits or circumstances leads
to a determination that it is more likely than foiore than 50%) that the estimated fair value i@peorting unit is less than its carrying
amount. If the Company elects to perform a quatigaassessment and determines that the estimatedliae is more likely than not less than
the carrying value, the Company is then requirepetidorm a quantitative impairment test; otherwiseurther analysis is required. The
Company also may elect not to perform the qualiatissessment and, instead, proceed directly uiatitative impairment test. For fiscal
2013, the Company elected to perform a quantitajoedwill impairment analysis rather than a quélimanalysis.

The quantitative goodwill impairment test invohaeswo-step process whereby the Company tests fosinment at its single reporting unit
level. The Company estimates the fair value usiggalitative assessment of business drivers aridusagquantitative valuation techniques,
with the primary technique being a discounted dkmst analysis, which is a Level 3 input as defirmdow. A discounted cash flow analysis
requires management to make various judgmentahgstsans and projections about sales, operating imsrgrowth rates and discount rates.
There were no impairments of goodwill during tharyended December 28, 2013.

The Company has indefinite-lived intangible asséiich consist of trade names. These assets a@matized. The Company makes an
annual assessment in the fourth quarter, or merpiémtly when circumstances change that would @telithe carrying amount may be
impaired. The Company has adopted ASU 2012+iangibles — Goodwill and Other (Topic 350): Tagtindefinite-Lived Intangible Assets
for Impairmeni. The Company has the option to first assess atiabitfactors to determine whether it is more lkiddan not (more than 50%)
that an indefinitdived intangible asset is impaired. If the Compatscts to perform a qualitative assessment andrdigtes that the estimat
fair value is more likely than not less than thergiag value, the Company is then required to penfa quantitative impairment test;
otherwise no further analysis is required. The Canypalso may elect not to perform the qualitatiseessment and, instead, proceed directly
to the quantitative impairment test. For fiscal 20the Company elected to perform a quantitativeasinment analysis rather than a qualita
analysis. The

11



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 2. Significant Accounting Policies (contined)

Company determines recoverability by comparingcueying value to the fair value estimated usirgrlief from royalty method and
charges the shortfall, if any, to earnings. Th&fdétom royalty method involves discounted casiwftechniques, which require management
to make assumptions regarding the sales growthdrand discount rates. These techniques are a Bemplt as defined below. There were
no impairments of trade names during the year ebdmgmber 28, 2013.

Intangible Assets with Finite Lives

Intangible assets with finite lives consist prinhadf customer relationships and noncompete agregrexquired by the Company. The
customer relationships are amortized over approein@0 years using an accelerated method bas#tecexpected estimated economic
benefit obtained by the Company each reportingogeifhe noncompete agreements are amortized eaighgtline basis over a life of 1-5
years.

Deferred Finance Costs and Debt Discount

Deferred financing costs and debt discounts con$isbsts incurred in relation to securing the Camps line of credit and long-term debt.
These costs are amortized over the life of theedldebt using the effective interest method amth sunortization is included in interest
expense. Deferred financing costs, net of accumdlamortization, are included in total assets éndbnsolidated balance sheets. Debt
discount, net of accumulated amortization, is idelthin long-term debt, net of current maturitiethi@ consolidated balance sheets. If the
Company extinguishes debt prior to its original uni#y date, the unamortized balance of the reld&férred financing costs and debt discc
are written off to interest expense.

Revenue Recognition

The Company recognizes revenue when persuasivermgdf an arrangement exists, the product hasdeered, the fee is fixed,
acceptance by the customer has occurred, and tollés probable. This generally occurs upon shipnoé product to the customer or upon
delivery of the product to the customer. The Comypaaords its sales net of cash discounts, retamd other allowances. The Company
records shipping and handling charges billed toatusrs as revenue and records the related shippiddpandling costs incurred by the
Company in cost of sales.

The Company, on occasion, will make up front payisiémits retail customers which are generally useftind customer displays that are
controlled by the customer. These payments are pacdeiant to written agreements that stipulateehma of the agreement. The costs for
these items are recorded as an asset and are z@ddstised on a number of factors, including hisabexperience. These investments are
treated as other assets that are amortized ovestieated life of the expected revenue and easre¢ential. The amortization is recorded in
net sales.

StockBased Compensation

The Company recognizes stock-based compensati@nsggdor restricted stock grants as selling, géaecadministrative expenses based
on the total fair value of the stock-based paynaétiie date of issuance, amortized over the raquisivice period.

12



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 2. Significant Accounting Policies (contined)
Income Taxes

The Company is taxed as a C corporation under gians of the Internal Revenue Code. Deferred tareprovided on the asset and liability
method whereby deferred tax assets are recognizettéuctible temporary differences and operatirsg bnd tax credit carryforwards, and
deferred tax liabilities are recognized for taxail@porary differences. Temporary differences leedifferences between the reported
amounts of assets and liabilities and their taxebaBeferred tax assets are reduced by a valuatmmance when, in the opinion of
management, it is more likely than not that sonmeiqguo or all of the deferred tax assets will notrbalized. Deferred tax assets and liabilities
are adjusted for the effects of changes in tax kamgsrates on the date of enactment.

The Company follows guidance on accounting for uiadaty in income taxes, which addresses the détation of whether tax benefits
claimed or expected to be claimed on a tax rethoulsl be recorded in the consolidated financiakstents. Under this guidance, the
Company may recognize the tax benefit from an uagetax position only if it is more likely than nthat the tax position will be sustainec
examination by taxing authorities, based on thbarteal merits of the position. The tax benefitsogtized in the consolidated financial
statements from such a position are measured darfest benefit that has a greater than 50 pehisetihood of being realized upon ultime
settlement. The Company recognizes interest andlfiesaccrued on any unrecognized tax benefitss@snponent of income tax expense.

Fair Value Measurements

Accounting Standards Codification (“ASC”) 88air Value Measuremendefines fair value as the price that would be nesbifor an asset
or paid to transfer a liability (an exit price)time principal or most advantageous market for gsetor liability in an orderly transaction
between market participants on the measurement A8 820 also describes three levels of inputsriiey be used to measure fair value:

* Level 1- quoted prices in active markets for identical esaet liabilities
» Level 2— observable inputs other than quoted prices in ectiarkets for identical assets and liabili

» Level 3 — unobservable inputs in which therlitilke or no market data available, which requhe reporting entity to develop its
own assumption:

13



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 2. Significant Accounting Policies (contined)

The fair value of certain financial instruments;liding cash and cash equivalents, trade receisaateounts payable and accrued expenses
approximate the amounts recorded in the consolidadé¢ance sheets because of the relatively shorntitature of these financial instruments.
The fair value of the amounts due under the linereflit and long-term debt at the end of each lfigedod approximates the amounts
recorded in the consolidated balance sheets basigdasmation available to the Company with resgeaturrent interest rates and terms for
similar financial instruments. The fair value ofleemable preferred stock, preferred and commork stacrants and restricted stock fall
within Level 3 of the fair value hierarchy.

Management Estimates

The preparation of consolidated financial stateméntonformity with U.S. GAAP requires managententake estimates and assumptions
that affect the reported amounts of assets antlitie® and disclosures of contingent assets aatdilities at the date of the consolidated
financial statements, and reported amounts of tg®and expenses during the reporting period. fignt estimates include the allowance
for trade discounts, cash discounts, sales inoemwd returns, inventory cost adjustments, livggaperty, plant, equipment and definite-
lived intangible assets, goodwill and other impamnand the fair value of redeemable preferredkstmeferred and common stock warrants
and restricted stock. Actual results could diffemfi those estimates.

Recently Issued Accounting Pronouncements

From time to time, new accounting pronouncemeregdsaued by the Financial Accounting Standards @¢&ASB”) or other standard
setting bodies that may have an impact on the Cagipaccounting and reporting. In July 2013, theSBAissued ASU 2013-11Income
Taxes (Topic 740): Presentation of an Unrecognikax Benefit When a Net Operating Loss Carryforwar&jmilar Tax Loss, or a Tax
Credit Carryforward ExistsASU 2013-11 provides financial statement presemaguidance on whether an unrecognized tax bemefit be
presented as either a reduction to a deferredstset @ar separately as a liability. ASU 20lBwas effective for fiscal years and interim péds
within those years, beginning after December 13320he adoption of this new guidance did not leweaterial impact on the Company’s
consolidated financial statements.
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Snacks Parent Corporation and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 3. Consolidated Balance Sheet Components
Inventories

Inventories consist of the following:

Raw material
Work in proces:
Finished good

Property, Plant and Equipment, Net

Property, plant and equipment, net consist of tflewing:

Land

Building

Leasehold improvemen
Equipment
Construction in progres

Accumulated depreciation and amortizat

December 28,
2013
(dollars in thousand
$ 78,99

7,20¢
40,052

$ 126,25!

December 28,
2013
(dollars in thousand
$ 90¢

5,47:

5,19¢
44,02¢
1,591
57,19¢

(17,630
ﬂ

Depreciation and amortization expense was apprdrign&?7.1 million for the year ended December 282
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Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 3. Consolidated Balance Sheet Componentsiitinued)

Intangible Assets, Net

Intangible assets consist of the following:

December 28, 201
Gross carryin Accumulater Net carrying

amount amortizatior amount
(dollars in thousand:

Finite-lived intangible asset:

Customer relationshif $ 77,33( $ (24,04) $ 53,28!
Noncompete agreemer 1,84( (1,33¢) 504
79,17( (25,389 53,78’

Indefinite-lived intangible asset:
Trade name 16,04( — 16,04(

$  95,21( $ (25,389 $ 69,82

Amortization expense was approximately $8.0 millionthe year ended December 28, 2013.

Estimated amortization expense of finite-lived igible assets for future fiscal years is expeabdoktas follows:

Fiscal year (dollars in thousand
2014 $ 7,02¢
2015 6,162
2016 5,474
2017 4,84¢
2018 4,35¢
Thereatfte! 25,92¢

$ 53,785
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Snacks Parent Corporation and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 4. Debt and Interest Expense

Long-term debt consists of the following:

Line of credit
Bank term note payab

Senior subordinated notes payable, including istetae at maturity totaling $1,214 at December228,3

Note payable
Less: unamortized debt discot

Less: current maturitie

December 2&

2013
(dollars in thousand
$ 63,62:
131,67(
59,21¢
64
(4,719
249,85!
(1,336

Aggregate maturities of long-term debt in futuiseél years, excluding future payment in kind irggrare approximately as follows:

Fiscal year

2014

2015

2016

2017

2018

Thereaftel

Less: unamortized debt discot
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$

(4,719
249,85!

$

1,33¢
1,831
3,31¢
3,31¢
185,55!
59,21¢



Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 4. Debt and Interest Expense (continued)

Interest expense for the year ended December 283, @ihsists of the following:

December 28,

2013
(dollars in thousand
Interest on line of credit and notes paye $ 16,23«
Mandatorily redeemable preferred stock dividendté\g) 12,50:
Amortization of warrants debt discot 261
Amortization of deferred financing costs and debtdunt 1,13(
Write-off of deferred financing costs and debt discoetdted to debt modifications and extinguishmi 77¢
Write-off of warrants debt discount related to debt miodifons and extinguishmer 44€
$ 31,35(

On May 23, 2013 (“May 2013 Refinancing”), the Compamended its existing credit facilities and Sesabordinated Notes and issued
Series C preferred stock (Note 6). Proceeds ot 2013 Refinancing were primarily used to (a)agthe debt outstanding under the prior
credit facility and a portion of the Senior Suboted Notes; (b) pay cumulative 14% shareholdedeids on Series A and Series B
preferred stock; (c) pay return of capital on a@ti€s B preferred stock and a portion on Seriesefepred stock; and (d) pay fees and expe

in connection therewith.

Senior Secured Credit Facilities

As part of the May 2013 Refinancing, the Compangiaded its existing Senior Secured Credit Facifi®ribr Senior Credit Facility”). The
Prior Senior Credit Facility, dated November 121@0consisted of a term loan and a revolving criedility. The revolving credit facility we
amended and restated (“Amended Revolving Facility'increase the maximum borrowings to $90.0 milliBurther amendments to the
Amended Revolving Facility increased the maximunrdweings to $120.0 million as of December 28, 20Q8e of the revolving credit
facility lenders was fully repaid and the repaym@as accounted for as an extinguishment of delogrdingly, a loss was recognized to
write-off related unamortized deferred financingtsoand debt discount. The changes for the rentplaiders were accounted for as debt
modifications. Interest on the Amended Revolvingilg is payable monthly and, at the Company’sioptis 1) LIBOR Rate plus the
Applicable Margin which is 1.75 percent to 2.25qet depending on the average undrawn availalfditthe prior quarter or 2) the Index
Rate plus the Applicable Margin which is 0.0 petder0.5 percent depending on the average undrawifadility for the prior quarter. The
Amended Revolving Facility may be used by the Camydar working capital and for other general cogterpurposes, including capital
expenditures, acquisitions and investments, asifiecunder the Amended Revolving Facility.
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Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 4. Debt and Interest Expense (continued)

The Amended Revolving Facility, which matures ony\28, 2018, is collateralized by substantiallyassets of the Company and is subje
a borrowing base formula in which additional adwesof $51.4 million were available at December28,3. Borrowings outstanding on the
revolving credit facilities were $63.6 million aebember 28, 2013. The Company’s average effeatieedst rate for the revolving credit
facilities as of December 28, 2013 was 2.7 percent.

During the May 2013 Refinancing, new term note(iir Secured Notes”) were issued totaling $132lllom and replaced the term loan in
the Prior Senior Credit Facility. This was accodrfigr as an extinguishment of debt; accordingljgss was recognized to write-off related
unamortized deferred financing costs and debt discand new debt issuance costs were capitalirgdediately prior to the May 2013
Refinancing, outstanding debt under the prior taote totaled approximately $15.4 million. Immedipigfter the close of the May 2013
Refinancing, total outstanding debt under the SeBarured Notes totaled approximately $132.0 mmilliaterest on these Senior Secured
Notes is payable monthly and, at the Com|'s option, is 1) the greater of LIBOR Rate or 1[#8s 5.75 percent or 2) the Index Rate plus 4.5
percent. The interest rate applicable to the tean las of December 28, 2013 was 7.0 percent. ThierSeecured Notes are collateralized by
substantially all assets of the Company and martukéay 2018.

The Amended Revolving Facility and Senior Securetehl (collectively “the Senior Secured Credit Ftes”) provide for customary
affirmative and negative covenants, for which tlenpany must, among other things, not exceed cdewagis of capital expenditures and
dividends and maintain specified covenant rati@giBning on May 23, 2013, the Company’s Senior 8atCredit Facilities fixed charge
coverage ratio is limited to no less than 1.15.@through September 26, 2015, increasing to 250 in the quarter ending June 30, 2018;
the Total Leverage Ratio covenant declines eachepuiaom 6.50 to 1.00 through June 28, 2014, wdtity to 4.50 to 1.00 in the quarter
ending June 30, 2018. In addition, the Amended Rewp Facility includes a minimum undrawn availatyilat December 28, 2013 of not less
than $4.5 million, plus 5 percent of any increasthe maximum revolving advance amount. Theresig ah Excess Cash Flow payment
requirement associated with the Senior SecuredsNuéch requires the Company to pay to the delitdrel50% of the excess cash flows, as
defined, if the total leverage ratio is greatemtBBa25 to 1 and 25% of the excess cash flows ifdta leverage ratio is less than 3.25 to 1, of
which none was due for the fiscal year ended Deeer28, 2013.

Senior Subordinated Notes

On November 12, 2010, the Company entered intdbeD%®illion Senior Subordinated Note agreement. $aeior Subordinated Notes bear
interest at 13 percent. The Company must pay ist@tehe rate of 12 percent on the notes on aeliabasis. The remaining 1 percent
interest is added quarterly to the outstandingaipad balance of the notes (“payment-in-kind ingtfeand was due at maturity in November
2017. In addition, 123,158 shares of common stoakamts, 14,745 shares of Series A preferred steckants, and 6,842 shares of Series B
preferred stock warrants were issued in conjunctiith the note agreements to the lenders; all eé¢hwarrants had an exercise price of
$0.0001 per share and a term of 10 years. ThesS&rgnd Series B preferred stock warrants werecesest immediately on November 12,
2010. The fair value of these preferred and comstook warrants was determined to be $2.3 milliothendate of issuance, and was
recorded as a debt discount amortized over the ¢éthe debt using the effective-interest method.
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Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 4. Debt and Interest Expense (continued)

During the May 2013 Refinancing, the Company amdrie Senior Subordinated Notes. As part of theraiment, the Company repaid
$17.6 million of Senior Subordinated Notes outstag@nd incurred additional borrowings of $20.0limil. One of the notes was fully repaid
and was accounted for as an extinguishment of debgrdingly, a loss was recognized to write-ofimmortized deferred financing costs and
debt discount prior to this transaction. The charfge the other notes were accounted for as delffivations. The May 2013 Refinancing
did not result in changes to the warrants that wsmeed at the original issuance and no new warraate issued related to the additional
borrowings. In connection with the extinguishmemd anodification of the Senior Subordinated Notes ttuthe refinancing, the Company
wrote-off debt discount associated with the Noverrit# 2010 warrant issuances. The amended Senmr&nated Notes mature in May
2020. The Senior Subordinated Notes do not impogeavenants incremental to those under the S&soured Credit Facilities.

Note 5. Income Taxes

The income tax expense for the year ended DeceP#h@013 consists of the following:

December 2€
2013

(dollars in thousand
Current tax expens

Federa $ 6,87¢
State 98¢
Total current taxe 7,86:
Deferred tax expense (benef
Federa (940
State (9)
Total deferred taxe (949
Total income tax expen: $ 6,91¢

Significant components of deferred income tax asantl liabilities consist of the following:

December 28,
2013

(dollars in thousand
Current deferred income tax assets (liabiliti

Inventories $ 2,071
Compensation accrue 1,99¢
Accrued expenses and reser 2,24¢
Prepaid expense @
Other 252
Net current deferred tax ass $ 6,56¢
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Snacks Parent Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 5. Income Taxes (continued)

Long-term deferred income tax assets (liabilitie

Intangible assel $(13,109
Property, plant and equipment deprecia (6,66%)

Net operating loss carryforwards and cre 1,48¢
Compensation accrue 63C
Other 791
(16,86)

Valuation allowanct (382

Net lon¢-term deferred tax liabilitie $(17,249)
Total deferred tax asse $ 9,091
Total deferred tax liabilitie (19,779
$(10,689)

The following is a reconciliation of the federadisttory rate to the consolidated effective tax emte@ percent of the Company’s loss before
income taxes for the year ended December 28, 2013:

December 2t
2013

Federal statutory rate (35.0%
State income taxes, net of federal ber (5.0
Domestic production activities deducti (3.0
Nondeductible interest expense on mandatorily nedéxde preferred stoc 86.t
Change in fair value of warrar 5.8
Change in deferred ra 2.€
Other 2.C
Effective tax rate 54.(%

At December 28, 2013, the Company had approxim&elg million of Illinois state net operating Ia85IOL”") carryforwards and $2.3

million of North Carolina state income tax creditsilable to offset future regular taxable incorfiee lllinois NOL carryforwards expire in
varying amounts between 2022 and 2023, and thenNZatolina state income tax credits expire in vagyamounts between 2015 and 2023.
During the year ended December 28, 2013, the Coynmorded a $0.6 million credit to additional paictapital related to the tax benefit of
stock-based compensation.

At December 28, 2013, the Company recorded a valuatliowance of $0.4 million for the portion ofettNorth Carolina state income tax
credits that management believes may not be regfider to their expiration.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 5. Income Taxes (continued)

The total amount of unrecognized tax benefits wa4 #illion as of December 28, 2013. The Comparouisently open to audit under the
statute of limitations by the Internal Revenue 8&nand state income taxing authorities for 20x6ugh 2013.

The amount of the liability, if fully recognized thin the next year, would have an immaterial effatthe Company’s effective tax rate. A
reconciliation of the amount of unrecognized tarddfis is as follows for the year ended DecembeRP83:

December 28,

2013

(dollars in thousand
Balance, December 30, 20 $ 20C
Increases related to prior year tax posi 3¢9
Decreases related to prior year tax posi (70)
Increases related to current year tax pos 20¢
Reductions due to lapse of applicable statutenafditions —
Settlements with taxing authoriti —
Balance, December 28, 20 $ 37t

Note 6. Stockholders’ Deficit
Common Stock

The Companys certificate of incorporation, as amended, auttesril 1,820,000 shares of common stock, with aglaev$0.0001 per share,
which 11,200,000 shares are classified as votimgneon stock and 620,000 shares are classified asotorg common stock. At
December 28, 2013, 7,952,500 shares were issuedusidinding and 1,309,476 restricted stock shaees issued and outstanding. The
stockholders are entitled to receive dividends wduaah if authorized by the Board of Directors onfternall redeemable preferred stock has
been redeemed or converted. Each stockholder ofgzobmmon stock is entitled to one vote for edudrs of common stock held by such
stockholder on the record date for the determinatiosstockholders entitled to vote.

Preferred Stock

The Company'’s certificate of incorporation, as adezhin May 2013, authorizes 3,395,000 shares dépeal stock Series A, Series B, and
Series C, with a par value of $0.0001 per shandeS€ preferred shares rank superior to Seriesd®Bapreferred shares. Series B preferred
shares rank superior to Series A preferred shBieglends on each share of preferred stock acadrtleeaate of 14 percent per annum of the
original issue price, compounded quarterly. Dividieaccrue whether or not declared and are cumeldiiwvidends on preferred stock must
be declared or paid before any dividends, redemstidistributions or other payments may be made reipect to any other equity securities
of the Company. In the event of liquidation or u@oohange in control, as defined in the certificdtecorporation, the Series A and Series B
preferred stock along with common stockholdersigiggte pro-rata in any remaining available asséthe Company after all required
preferred stock payments have been made.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 6. Stockholders’ Deficit (continued)

Prior to the May 2013 Refinancing, upon any liqtiioka, dissolution or winding up of the Company, Beries A and Series B preferred
stockholders were entitled to be paid a liquidatiatue of $100 per share, plus all accrued andidrgieidends, whether or not declared,
before any distribution or payment to any otheritgggecurities of the Company. Any remaining licatidn proceeds were to be distributed to
stockholders of the Company’s common stock. Intimitiso long as any preferred stock remains oodiétg, including the cumulative
compounded dividends, the Company may not redearohase or otherwise acquire directly or indireetfy junior securities, nor shall the
Company pay or declare any dividend to make anyiloligion upon the junior securities, with the epiten of stock repurchased from pres

or former employees, in accordance with the prowsiof any employee, consulting or stock agreements

All preferred stock is redeemable upon a chang®irirol transaction or upon the event of an inpiablic offering (“IPQO”), in which case the
preferred stock will be redeemed through cash hedssuance of the redemption securities, as desthielow, to the extent permissible
under the provisions of the IPO. If the underwstef the IPO determine this is not permissiblenttiee redemption will be through cash to
extent permissible plus the issuance of commorkstoc

Series A and B preferred shares are redeemaliie atiginal issue price plus accrued and unpaittlehds at 14%, plus the issuance of
common stock at the rate of 1.972 common sharesvieny Series B preferred share and 0.915 commamestior every Series A preferred
share redeemed, which would equate to 2,015,408@ut common shares (the “redemption securitieshe fair value of the redemption
securities was determined at the date of issuanbe approximately $3.6 million and was being aextehrough the original mandatory
redemption date of February 2019, using the effedtiterest method.

Prior to the May 2013 Refinancing, the Series A Briteferred stock was mandatorily redeemable briry 2019. Preferred stock
accounting treatment, as provided in ASC 48tinguishing Liabilities from Equityrequires that to the extent that redemption iscfiaad
determinable, the stock must be treated as aitiabilherefore, the Series A and B preferred stwalk recorded as a long-term liability
through May 2013. In addition, dividends relatedhe preferred stock prior to the May 2013 refinagavere treated as interest expense.

Proceeds from the May 2013 Refinancing were usepait, to pay a stockholder distribution of $124ilion, consisting of all outstanding
Series B preferred accrued dividends of $21.2 amland cost basis of $51.1 million for a total @2$3 million and all Series A preferred
accrued dividends of $45.7 million and a portionte cost basis of $6.8 million for a total of $aillion. The transaction also included the
issuance of Series C preferred stock.
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Note 6. Stockholders’ Deficit (continued)

The Series A and B preferred stock were amendedestdted during the May 2013 Refinancing to rentbeedate certain mandatory
redemption feature. With this change, the Compauwiassified the Series A and B preferred stock fimmg-term liabilities to mezzanine
equity presentation in the consolidated balancetshén conjunction with the reclassification, tbempany revalued the Series A and B
preferred stock, including the redemption secusgijtte fair value on the date of the refinancing$ection. This was accounted for as an
extinguishment of the mandatorily redeemable pretestock. The difference between the carryingevalond the fair value at the
extinguishment date was $15.2 million. The faineabf the Series A and Series B preferred stodkemlate of extinguishment was the full
redemption value of the preferred shares payaldash equal to the original issue price plus tleewsed and unpaid dividends plus the fair
value of the attached redemption securities. Thmgamy has estimated the preferred shares with #i@nt in kind interest is
representative of other similar instruments undeilar terms and conditions in the marketplace tiratefore believes this is a reasonable
proxy to assess the fair value of the preferredeshat the time of the extinguishment. The redemnpiiecurities were valued using the
probability weighted expected return method (“PWERMhereby the Company first estimates future earise values under various exit
scenarios. The value of the Company was establishegplying multiples to the Company’s projectetahcial metrics at the expected time
of a future liquidity event. A discount for lack ofarketability (‘DLOM”) of 12% to reflect the incased risk arising from the inability to
readily sell the common stock was applied. TheeSehi preferred original issue price to be paid uadiquidation after the refinancing
transaction was adjusted to $93.83 per share. hesSB preferred stock original issue price tgharl upon a liquidation after the refinanc
transaction was adjusted to $0.00 per share. Torerethe remaining redemption value of the SerigseBerred stock is equal to the fair value
of the redemption securities.

Series C preferred shares were issued in conjumetith the May 2013 Refinancing. Series C prefeskdres are redeemable at the original
issue price plus accrued and unpaid dividends, thkisight to exercise Series C warrants. Seripse@rred stockholders are entitled to
purchase Series C warrants which consists of SArasd B preferred shares and common shares, isatine ratio as their respective holdi
of the Series C preferred shares. The issuancerasSC preferred stock was recorded net of the S@lion fair value of the related warrants
issued. Series C preferred shares have a liquidptieference which is the greater than the surapbriginal issue price and accrued but
unpaid dividends as previously described, or (b)gioduct of a factor ranging from 1.3x to 1.51epending on the elapse of time through
May 23, 2016, times the series C purchase pri®&i@f03 per share, less cash dividends and amaeogs/ed from the exercise of attached
warrants (“Guaranteed Return”). The Series C ligtih preference related to the Guaranteed Rehathlse inapplicable and of no force or
effect after May 23, 2016.

The holder of each voting preferred share of Sekiaad B shall have the right to one vote for eehies A and B redemption security each
stockholder would be entitled to receive if a regéon were effected on the date of the applicabke wn matters to be voted on by the
stockholders. Holders of Series C preferred shstiall have the right to one vote for each sharmatiers to be voted on by the stockholders.

The majority stockholder of the Company’s votingferred and common stock controls the vote of $tolders and board of directors
through appointed representatives. As redemptighepreferred stock through a change in contrdemsmed outside of the Company’s
control, all shares of redeemable preferred steske been presented outside of permanent equitiyeoodansolidated balance sheet as of
December 28, 2013.
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Note 6. Stockholders’ Deficit (continued)

Per the Amended and Restated Registration Rightsehgent (“the Agreement”), a majority of the prpati stockholders may request
registration under the Securities Act (“the Actf)all or part of their preferred and common stotRegistrable Securities”). In addition,
commencing upon the earlier of November 12, 2015180 days after an IPO, the holders of a majafitthe other stockholders’ Registrable
Securities then held by the initial Senior Subaatil Note lenders may request registration undeAth of all or any portion of their
Registrable Securities. Lastly, commencing 120 a@dies an IPO, the holders of the majority of tlezi€ C preferred stock convertible to
common stock (“Converted Registrable Securiti#is&n held by the majority Series C stockholder mempest registration under the Act o
or any portion of their Converted Registrable Siies:

The Company will not include in any demand regtgiraany securities of the Company which are najifeable Securities without the prior
written consent of the holders of a majority of Begistrable Securities included in such demanidtragion.

The Agreement provides that the Company will usédst efforts to effect the registration and tile sf such Registrable Securities in
accordance with the intended method of dispostti@neof. There are no registration payment arraegesnin the agreement that need to be
considered for disclosure and/or accrual.

The following is a summary of the changes in thBeSeA and Series B mandatorily redeemable predesteck liability (in thousands, except
shares):

Series A Series B
Number of Number of
Shares Amount Shares Amount

Balance, December 30, 2012 1,101,26! 143,80: 511,02 66,88¢
Interest capitalized as princig — 8,541 — 3,96(
Extinguishment of mandatorily redeemable prefestedk — 8,601 — 6,56¢
Distribution to stockholder — (52,519 — (72,32()
(5,099

Reclassification to mezzanine equ (1,101,26)

(108,43)) (511,02)
Balance, December 28, 20 — —

$ $
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Note 6. Stockholders’ Deficit (continued)

The following is a summary of the changes in thdeemmable preferred stock mezzanine equity (in #iods, except shares):

Series A Series E Series C
Number of Number o Number of

Shares Amount Shares Amount Shares Amount

Balance, December 30, 2012 — % — —  $ — —  $ —
Issuance of redeemable preferred st — — — — 1,467,86. 24,51(

Reclassification from del 1,101,26! 108,43: 511,02 5,09: — —
Accretion of redeemable preferred stock to redeonptialue — 16,39( — 7,33 — 6,707
Balance, December 28, 20 1,101,26! $124,82. 511,02° $12,42¢ 1,467,86. $31,21%

Note 7. Preferred and Common Stock Warrant Liabities

The Company accounts for its preferred and comnmoksvarrants as liabilities at fair value uporuesce because the warrants are
contingently redeemable upon a change in contré?@rwhich could obligate the Company to transt=ess to the holder at a future date

under certain circumstances. The warrants are @suaned to fair value at each consolidated balaneetslate, and changes in fair value are

recognized in other income (expense). The comnuekstarrant liability as of December 28, 2013 ceted of the fair value of 127,828

common stock warrants outstanding. The Series fempeel stock warrant entitles the holders to pusehBr,480 shares of Series A preferred

stock, 8,112 shares of Series B preferred stoak1d8,443 shares of common stock for an aggregateise price of $2.6 million. The
warrants are exercisable at any time and are atitatip exercised upon a change in control or IFBe Series C preferred stock warrant
liability as of December 28, 2013 consisted of¢bmbined fair value of the underlying shares.

Management has determined that the fair valueepteferred and common stock warrant liabilitidbviéhin Level 3 in the fair value

hierarchy. The fair values of the preferred and wmm stock warrant liabilities were estimated basednodels using the PWERM method to
estimate future enterprise value under varioussedaharios in 2013. The 2013 value of the Compaay e@stablished by applying an average
range of multiples of comparable companies in thigip market to the Company’s projected financi&trits at the expected time of a future

liquidity event, discounted at 14%.

The significant assumptions used in determiningfdivevalue of the warrants for the year ended Dwmer 28, 2013 are as follows:

December 2¢
2013
Expected volatility 25%-— 40%
Expected term (in year 1.0-1.€
Risk free interest rai 0.1%-0.2%
Expected dividend yiel 0.C%
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Note 7. Preferred and Common Stock Warrant Liabliities (continued)

In applying the valuation model, small increasedexreases in various assumptions could resulsigraficantly higher or lower fair value
measurement.

The following is a reconciliation of the preferradd common stock warrant liabilities activity fbetyear ended December 28, 2013:

December 2¢

2013
(dollars in thousand
Balance, December 30, 20 $ 52¢
Issuances of preferred Series C watrri 49C
Change in fair value of preferred and common steakants 1,881
Balance, December 28, 20 $ 2,89¢

Note 8. Stock-based Compensation

The Company awards shares of restricted, non-veatngmon stock to certain members of managemerstep of which vest based on a
four year service term and a portion of which \&sted on the occurrence of a change in controlJlihe 2013 time-based restricted stock
grants were valued using the PWERM method where®yCompany first estimates future enterprise valueker various exit scenarios. The
value of the Company was established by applyingvemage range of multiples of comparable companitse public market to the
Company’s projected financial metrics at the expédime of a future liquidity event discounted 3%4d. A DLOM of 12% to reflect the
increased risk arising from the inability to regdsEll the restricted stock was applied to the ROES grants.
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Note 8. Stock-based Compensation (continued)

The following table summarizes the activity relatedhe Company’s restricted stock during the ysrated December 28, 2013.

Time-basec
Weightec Performanc-
Number average based Total

of unveste: grant dat number of number

shares FMV unvested shar of share:
Balance at December 30, 2012 258,73t $ 1.32 838,70t 1,097,44.
Shares grante 11,10 5.0t 26,80¢ 37,90¢
Shares veste (111,42) 1.2¢ — (111,42)
Balance at December 28, 20 158,41¢ 1.27 865,51 1,023,92!

Total compensation expense related to time-bastdated stock was approximately $0.1 million foetyear ended December 28, 2013.

As of December 28, 2013, the Company had approrim&0.2 million of unrecognized stock-based consation expense related to time-
based restricted stock grants that is expected tedognized over a weighted-average period ofcequpately 1.3 years. The performance-
based restricted stock vests based on the congdtbckholder of the Company achieving certaiarrebn investment criteria and upon the
consummation of a change in control. Achievemerthefvesting criteria is not probable; thereforecompensation expense has been
recorded for the performance-based grants.

Note 9. Commitments and Contingencies
Lease Agreements

The Company is currently obligated under a nondabte operating lease for its AHON corporate officel retail space in Columbia,
Maryland. For the Columbia, Maryland, facility, addition to paying minimum monthly lease paymemtshe office and retail space, the
Company is obligated to pay all operating experisesjding utilities, maintenance and repairs, sames. In 2012, the Company consolide
administrative services in its St. Paul, Minnesbtadquarters and closed operations in its Marylacitity. The Company has accrued for
remaining rent obligation of the Maryland faciliy approximately $0.2 million at December 28, 2013.

The Company entered into a lease for its headqgsdrtést. Paul, Minnesota. The lease expires in 201L5. In accordance with the terms of
the lease, the base monthly lease payments arexamately $0.02 million. These lease payments callesperating expenses for the office
space.
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Note 9. Commitments and Contingencies (continugd

The Company also has two leases with separategpginips owned by several stockholders for warehandgroduction facilities in
Robersonville, North Carolina. The leases expirAuigust 2017 and October 2019. In accordance \wighdrms of the leases, the base
monthly lease payments are approximately $0.1onilind increase 3 percent annually. The Compamgsnsible for all operating
expenses, including utilities, maintenance andirepand taxes. The Company also has various eauiplaases and warehousing leases
which are short term in nature.

Future minimum lease commitments under noncancelzgidrating leases as of December 28, 2013, dod@ss:

Fiscal year Related partie Other Total
(dollars in thousand:

2014 $ 82¢ $39¢€ $1,22¢
2015 85:¢ 121 974
2016 87¢ — 87¢
2017 721 — 721
2018 171 — 171
Thereaftel 132 — 132

For the year ended December 28, 2013, rent expeas@pproximately $2.9 million, which included teldparty rent expense of
approximately $0.8 million.

The Company has recorded a deferred rent liabbdityscheduled rental increases, which are expeosedstraight-line basis over the term of
the lease; the deferred rent liability was $0.dionilas of December 28, 2013. This liability islumbed in long-term other in the consolidated
balance sheet.

Purchase Commitments

In the normal course of business, the Company bascancellable purchase commitments to purchasedients to be used in the future to
manufacture its products. As of December 28, 268 Company’s commitments for materials which edtkayond a year totaled $1.0
million.

Legal Matters

In the normal course of business, the Companyhgstito routine lawsuits as well as demands, daamd threatened litigation. Management
monitors the status of such events and accruestamaded amount when an obligation becomes prolaiieestimable. Any amount recorc

is based on the status of current activity andathéce from legal counsel. While unfavorable outesmould have adverse effects on the
Company’s business, the Company does not beli@teatty pending or threatened proceedings wouldmablyeadversely impact the
Company'’s results of operations, cash flows orrfoial condition. Legal costs associated with suelttens are expensed as incurred.
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Note 10. Related Party Transactions

An affiliate of Gryphon Partners Ill, L.P. (“Gryph®), the Companys principal stockholder, charges the Company faiageservices, such
advising the Company on aspects of its capitatsire, including appropriate levels of debt andigggstructuring capitataising transaction
and advising the Company on strategic alternatiVhese charges were approximately $0.5 milliortlieryear ended December 28, 2013. In
connection with the May 2013 Refinancing, the Conyppaid advisory fees to Gryphon of $3.1 million.

Certain lenders of our debt are also stockholdetender of a portion of the Company’s Senior SeduXotes also holds Series C preferred
stock and associated warrants. Interest expernbéstiender was $0.8 million for the year ended &@eber 28, 2013. Certain lenders of the
Senior Subordinated Notes hold Series A and SBrigeferred stock and common stock warrants. Isterepense to these lenders was $5.8
million for the year ended December 28, 2013. Aaptander of the Senior Subordinated Notes holde$S€ preferred stock and associated
warrants. Interest expense to this lender was $0l®n for the year ended December 28, 2013.

Note 11. Employee Benefit Plans

The Company offers a defined contribution retiretremvings plan under Section 401(k) of the InteReenue Code. The Snacks Holding
Corporation 401(k) Retirement Plan (“the Plan”) emvall employees who meet minimum age and seremairements and allows
participants to defer a portion of their annual pemsation on a pre-tax basis. Under the Plan, tmep@ny matches 100% of the first 3% of
eligible compensation deferred by the employee, 508 of the next 2% of their eligible compensati@ferred by the employee for a
maximum matching contribution of 5% of their eligitompensation. Contribution expense was $0.5anifbr the year ended December
2013.

Note 12. Subsequent Events

The Company has evaluated subsequent events aisd¢tmns for potential recognition or disclosumeugh April 18, 2014, the date on
which the consolidated financial statements wegdlable to be issued.
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(Dollars in thousands)

ASSETS
CURRENT ASSET¢
Trade receivables, n
Inventories
Prepaid expenses and ot
Deferred tax asse

Total current asse

Property, plant and equipment, |
Deferred finance costs, n
Intangible assets, n

Goodwill

Other

Total asset

The accompanying notes are an integral part oetbeadensed consolidated financial statem

Exhibit 99.3

March 29, December 2i
2014 2013
(unaudited

$ 69,447 $ 68,09

131,44! 126,25:
2,03( 2,50(
6,16¢ 6,56¢

209,08t 203,41

38,85¢ 39,56(
1,87¢ 1,97¢
68,11( 69,827
81,38( 81,38(
2,81¢ 2,16¢

$402,13( $ 398,31




Snacks Parent Corporation and Subsidiaries
CONDENSED CONSOLIDATED BALANCE SHEETS — CONTINUED

(Dollars in thousands)

March 29, December 2:
2014 2013
(unaudited
LIABILITIES, REDEEMABLE PREFERRED STOCK, AND STOCKBLDERS' DEFICIT
CURRENT LIABILITIES
Current maturities of lor-term debt $ 1,33¢ $ 1,33
Accounts payabl 35,44 27,72:
Bank overdraft: 5,55¢ 13,55:
Accrued compensatic 3,41¢ 5,471
Accrued expenses and other liabilit 8,12¢ 9,38¢
Income taxes payab 2,42¢ 4,20¢
Total current liabilities 56,30¢ 61,66¢
Long-term debt, net of current maturiti 254,83t 248,51
Preferred and common stock warrant liabili 4,36¢ 2,89¢
Deferred tax liabilitie: 16,67¢ 17,24¢
Other 2,23¢ 2,23¢
Total liabilities 334,42: 332,57:
Commitments and contingencies (Note
Redeemable Series A preferred stock, $0.0001 pae;vh, 140,000 shares authorized; 1,101,265 slisses(
and outstanding at March 29, 2014 and Decembe2®83; (aggregate liquidation value $134,113 at M
29, 2014) 133,87! 124,82:
Redeemable Series B preferred stock, $0.0001 pae;a35,000 shares authorized; 511,027 sharesdssu
and outstanding at March 29, 2014 and Decembe2@83; (aggregate liquidation value $17,875 at Ma
29, 2014) 17,59¢ 12,42¢
Redeemable Series C preferred stock, $0.0001 jhae;vB470,000 shares authorized; 1,467,863 shsses(
and outstanding at March 29, 2014 and Decembe2@83; (aggregate liquidation value $32,500 at March
29, 2014) 30,301 31,21%
STOCKHOLDERY¢ DEFICIT
Common stock, $0.0001 par value; 11,820,000 start®rized; 9,261,976 shares issued and
outstanding at March 29, 2014 and December 28, 1 1
Accumulated defici (114,06 (102,719
Total stockholder deficit (114,069) (102,719
Total liabilities and stockholde’ deficit $ 402,13( $ 398,31¢

The accompanying notes are an integral part oetbeadensed consolidated financial statem
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands)

Net sales
Cost of sale:
Gross profit
Operating expens¢
Selling, general and administrative exper
Related party advisory fees (Note :

Operating incomi
Other expens
Interest expens
Change in fair value of preferred and common steakants
Other, ne

Income (loss) before income tay
Income tax expens

Net income (loss

The accompanying notes are an integral part oktbeadensed consolidated financial statem

Thirteen Weeks Ende

March 29, March 30,
2014 2013
(unaudited
$166,80: $142,25:
146,09: 125,57
20,70; 16,67«
11,13: 11,16(

12¢ 12¢
11,25] 11,28t
9,45( 5,38¢
(5,026 (10,83
(1,469 —
(6 (290
(6,50 (11,126
2,94¢ (5,737)
987 1,17¢
$ 1,96: $ (6,916




Snacks Parent Corporation and Subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

Cash flows from operating activitie
Net income (loss
Adjustments to reconcile net income (loss) to reshcprovided by operating activitie
Depreciation and amortizatic
Amortization of intangible asse
Amortization of deferred finance cos
Amortization of debt discout
Capitalization of interest on subordinated notesape
Capitalization of interest on mandatorily redeeregireferred stoc
Change in fair value of preferred and common steakant liabilities
Deferred income taxe
Changes in operating assets and liabilit
Trade receivable
Inventories
Prepaid expenses and otl
Accounts payabl
Accrued compensation, accrued expenses and odbdities
Income taxes payab
Other

Net cash provided by operating activit
Cash flows from investing activitie

Purchases of property, plant and equipn
Customer acquisition paymer

Net cash used in investing activiti

Thirteen Weeks Ende

March 29 March 30
2014 2013
(unaudited’
$1,96:  $(6,910
2,027 1,65¢
1,71 1,98¢
98 23¢
19¢ 79
14¢ 14z
— 7,791
1,46¢ —
(172 34C
(1,35)) (2,149
(5,199 17¢
47C 28¢
7,72¢ (860)
(3,319 84¢
(1,777 14¢€
2) 12
4,00¢ 3,78¢
(1,179 (2,647)
(807) —
(1,976 (2,642)




Snacks Parent Corporation and Subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — CONTINUED

(Dollars in thousands)

Cash flows from financing activitie
Proceeds from line of crec
Payments on line of crec
Changes in bank overdra
Payments on lor-term debt
Net cash used in financing activiti
NET INCREASE IN CASH AND CASH EQUIVALENT¢
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental disclosures of cash flow informat
Cash paid for intere:
Cash paid for income tax

Supplemental disclosure of noncash investing amehfiing activities
Change in redemption value of redeemable prefestazk

The accompanying notes are an integral part oetbeadensed consolidated financial statem

Thirteen Weeks Ende

March 29, March 30,
2014 2013
(unaudited
$ 167,55: $ 144,16:
(161,259  (141,09)

(7,997 (3,337

(330) (87%)

(2,026 (1,149

— 6,30

$ — $ 6,30¢

$ 4,66¢ $ 2,68(

$ 2,99t $ 694
$ 13,30¢ $ —
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 1. Basis of Presentation

The unaudited Condensed Consolidated Financiadi@taits included herein have been prepared in smooedvith accounting principles
generally accepted in the U.S. (“U.S. GAAP”) foteinm financial statements. In our opinion, the wtlited Condensed Consolidated
Financial Statements include all material adjustifiezonsisting of normal recurring adjustments sadered necessary for a fair presentation
of the Company’s financial position, results of gimns and cash flows for the periods indicatdtisigynificant intercompany accounts and
transactions have been eliminated in consolidatiterim results are not necessarily indicativeesults for a full fiscal year. The informati
included in these unaudited Condensed Consolidéatehcial Statements and Notes thereto shoulddmbireconjunction with the Comparsy’
audited Consolidated Financial Statements as ofarithe fiscal year ended December 28, 2013. Tadited Condensed Consolidated
Financial Statements include the accounts of SnRaksnt Corporation and its wholly owned subsid@rBnacks Holding Corporation,
AHON, Inc., Ann’s House of Nuts, Inc., Amport Guata Corporation and American Importing Company,. lftee “Company”).

Fiscal Year
The Company'’s fiscal year ends on the last Satuird@®ecember. The Company’s quarters each contaieen weeks and end on the last

Saturday in March, June and September.

Significant Accounting Policies

The Company’s significant accounting policies ageatibed in Note 2 Significant Accounting Policiegshe Companyg audited Consolidate
Financial Statements as of and for the fiscal yeaied December 28, 2013.

Note 2. Recently Issued Accounting Pronouncement

From time to time, new accounting pronouncemeregdsaued by the Financial Accounting Standards @¢&ASB”) or other standard
setting bodies that may have an impact on the Cagipaccounting and reporting. In July 2013, theSBAissued Accounting Standards
Update (“ASU”) 2013-11Income Taxes (Topic 740): Presentation of an Ungaized Tax Benefit When a Net Operating Loss Cannydrd,
a Similar Tax Loss, or a Tax Credit Carryforwardigg. ASU 2013-11 provides financial statement presemaguidance on whether an
unrecognized tax benefit must be presented as eitreduction to a deferred tax asset or separatedyliability. ASU 2013-11 will be
effective for fiscal years and interim periods witkhose years, beginning after December 15, 266.4dn-public companies. The Company
does not believe the adoption of this new guidamitiehave a material impact on its consolidatedhfinial statements.

In May 2014, the FASB issued ASU 2014-8&&venue from Contracts with Customers (Topic 6@&U 2014-09 supersedes existing
revenue recognition requirements. The core prieajfithe new guidance is that an entity shouldgeize revenue to depict the transfer of
promised goods or services to customers in an antbanreflects the consideration to which thetgrgkpects to be entitled in exchange for
those goods or services. To achieve the core pteyan entity needs to identify the contract(dhvei customer, identify the performance
obligations in the contract, determine the trarieagrice, allocate the transaction price to thégyenance obligations in the contract and
recognize revenue when (or as) the entity satist
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 2. Recently Issued Accounting Pronouncemenfcontinued)

performance obligation. ASU 2014-09 will be effgetifor fiscal years beginning after December 13,728nd interim periods within annual
periods beginning after December 15, 2018 for naiolip companies. The standard is to be appliedsptrctively. The Company is currently
evaluating the impact of the standard on its cadat#d results of operations and financial conditio

In June 2014, the FASB issued ASU 2014-Q@mpensation — Stock Compensation (Topic 718): am for Share-Based Payments When
the Terms of an Award Provide That a Performanag@aCould Be Achieved after the Requisite Sewarod. ASU 201412 was issued t
address diverse accounting treatments currentlydatice. ASU 2014-12 provides guidance when thadeof an award provide that the
performance target could be achieved after an erapleompletes the requisite service period. Thd@mp would be eligible to vest in the
award regardless of whether the employee is remglegrvice on the date the performance targetieaed. The performance target that
affects vesting and that could be achieved aferdliguisite service period must now be treatedmesfarmance condition. The performance
target should not be reflected in estimating ttenggdate fair value of the award. Compensation slogtild be recognized in the period in
which it becomes probable that the performancestasjl be achieved and should represent the cosgtém cost attributable to the perioc
for which the requisite service has already beadeeed. ASU 20142 will be effective for fiscal years and interirarjipds within those yea
beginning after December 15, 2015 for all compariég standard can be applied either prospectioedll awards granted or modified after
the effective date or retrospectively to all awasdth performance targets that are outstanding #isecbeginning of the earliest annual period
presented in the financial statements and to all memodified awards thereafter. The Company isemily evaluating the impact of the
standard on its consolidated results of operat@musfinancial condition.

Note 3. Consolidated Balance Sheet Components
Inventories

Inventories consist of the following:

December 2t
March 29,
2014 2013
(dollars in thousand:
Raw material $ 80,35« $ 78,99:
Work in proces: 6,871 7,20¢
Finished good 44,22( 40,05:

$131,44! $ 126,25:
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As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 3. Consolidated Balance Sheet Componentsiitinued)

Property, Plant and Equipment, Net

Property, plant and equipment, net consist of tflewing:

December 2
March 29
2014 2013
(dollars in thousand:

Land $ 90¢ $ 90¢
Building 5,472 5,47
Leasehold improvemen 5,34¢ 5,19¢
Equipment 44,35¢ 44,02¢
Construction in progres 2,28¢ 1,591
58,36" 57,19¢
Accumulated depreciation and amortizat (19,509 (17,636
$ 38,85¢ $ 39,56(

Depreciation and amortization expense was apprdrignd1.9 million and $1.7 million for the thirteeveeks ended March 29, 2014 and
March 30, 2013, respectively.

Intangible Assets, Net

Intangible assets consist of the following:

March 29, 201+
Gross carryin Accumulater Net carrying

amount amortizatior amount
(dollars in thousand:

Finite-lived intangible asset:

Customer relationshif $ 77,33( $ (25,69¢) $ 51,63¢
Noncompete agreemer 1,84( (1,409 43€
79,17( (27,100 52,07(

Indefinite-lived intangible asset:
Trade name 16,04( — 16,04(

$  95,21( $ (27,100 $ 68,11(
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As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 3. Consolidated Balance Sheet Componentsiitinued)

December 28, 201
Gross carryin Accumulater Net carrying

amount amortizatior amount
(dollars in thousand:

Finite-lived intangible asset:

Customer relationshig $ 77,33 $ (24,049 $ 53,28
Noncompete agreemer 1,84( (1,33¢6) 504
79,17( (25,387 53,78

Indefinite-lived intangible asset:
Trade name 16,04( — 16,04(

$  95,21( $ (25,389 $ 69,82

Amortization expense was approximately $1.7 millzowd $2.0 million for the thirteen weeks ended M&28, 2014 and March 30, 2013,
respectively.

Estimated amortization expense of finite-lived ng#le assets for future fiscal years is expeabduktas follows:

Fiscal year (dollars in thousand
2014 remaining $ 5,301
2015 6,16:
2016 5,472
2017 4,84°¢
2018 4,35¢
Thereaftel 25,92¢

A
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As of and for the thirteen weeks ended March 29, 2@

(Unaudited)
Note 4. Debt and Interest Expense
Long-term debt consists of the following:
December 2:
March 29,
2014 2013
(dollars in thousand:
Line of credit $ 69,92: $ 63,62
Bank term note payab 131,34( 131,67(
Senior subordinated notes payable, including istedae at maturity totaling $1,363 at March 29,426amd
$1,214 at December 28, 20 59,36¢ 59,21t
Note payable 64 64
Less: unamortized debt discot (4,519 (4,717%)
256,17. 249,85!
Less: current maturitie (1,336 (1,336)
$254,83t $ 248,51
The following is a summary of interest expensetfierthirteen weeks ended March 29, 2014 and MabcR2(G13:
March 29 March 30
2014 2013
(dollars in thousand:
Interest on line of credit and notes paye $ 4,72¢ $ 2,721
Mandatorily redeemable preferred stock divid — 7,791
Amortization of deferred financing costs and debtdunt 297 31¢

$ 5,02¢ $10,83¢

Note 5. Income Taxes

The Company'’s effective tax rate for the thirteezeks ended March 29, 2014 and March 30, 2013 w&8@38nd (20.6)%, respectively. The
effective tax rate for the thirteen week periodehtarch 30, 2013 was primarily impacted by nontabtithle interest on the mandatorily

redeemable preferred stock.

The total amount of unrecognized tax benefits wa8 #illion and $0.4 million as of March 29, 20IddeDecember 28, 2013, respectively.
The Company’s policy is to accrue interest and fiesarelated to unrecognized tax benefits as apmrmant of income tax expense. At
March 29, 2014 and December 28, 2013, the Compadyabcrued $0.1 million for interest and penaltédated to unrecognized tax benefits.

The Company is currently open to audit under thaug of limitations by the Internal Revenue Semaad state income taxing authorities for

2010 through 201:
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As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 6. Redeemable Preferred Stock

The following is a summary of the changes in thdeemmable preferred stock mezzanine equity (in #iods, except shares):

Series A Series E Series C
Number o
Number of Number of
Shares Amount Shares Amount Shares Amount
Balance, December 28, 2013 1,101,26! $124,82. 511,02° $12,42¢ 1,467,86. $31,21°
Change in redemption vali — 9,04¢ — 5,17: — (919
Balance, March 29, 201 1,101,26! $133,87( 511,02° $17,59¢ 1,467,86. $30,30:

Note 7. Preferred and Common Stock Warrant Liabities

The Company accounts for its preferred and comnmrksvarrants as liabilities at fair value uporuesce because the warrants are
contingently redeemable upon a change in contraiitial public offering (“IPO”") which could obliga the Company to transfer assets to the
holder at a future date under certain circumstanides warrants are re-measured to fair value dt eansolidated balance sheet date, and
changes in fair value are recognized in other espefhe common stock warrant liability as of Ma2&h 2014 and December 28, 2013
consisted of the fair value of 127,828 common st@akrants outstanding. The Series C preferred st@rkant entitles the holders to purch
17,480 shares of Series A preferred stock, 8,1afeshof Series B preferred stock, and 148,443 shdreommon stock for an aggregate
exercise price of $2.6 million. The warrants arereisable at any time and are automatically exedcigoon a change in control or IPO. The
Series C preferred stock warrant liability as ofrthe29, 2014 and December 28, 2013 consisted afdhwbined fair value of the underlying
shares.

Management has determined that the fair valueepteferred and common stock warrant liabilitidbviéhin Level 3 in the fair value
hierarchy.

The following is a reconciliation of the preferradd common stock warrant liabilities activity foetthirteen weeks ended March 29, 2014
and March 30, 2013:

March 29 March 30
2014 2013
(dollars in thousand:
Beginning balanc $ 2,89¢ $ 52¢
Change in fair value of preferred and common steakants 1,46¢ —

Ending balanc: $ 4,36¢ $ 52¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 8. Stock-based Compensation

The Company awards shares of restricted, non-veatngmon stock to certain members of managemerdstep of which vest based on a
four year service term and a portion of which \msted on the occurrence of a change in control.

The following table summarizes the activity relatedhe Company’s restricted stock during the ¢eint weeks ended March 29, 2014:

Time-basec
Weightec
Number average Performanc-
of unveste grant dat based Total

number of number

shares FMV unvested shar of share:
Balance at December 28, 2013 158,41¢ $ 1.27 865,51 1,023,92!

Shares grante — — — —
Shares veste (9,47¢) 0.3€ — (9,47¢)
Balance at March 29, 20: 148,94 $ 1.32 865,51 1,014 ,45.

The following table summarizes the activity relatedhe Company’s restricted stock during the ¢eint weeks ended March 30, 2013:

Time-basec
Weightec
Number average Performanc-
of unveste grant dat based Total

number of number

shares FMV unvested shar of share:
Balance at December 29, 2012 258,73t $ 1.32 838,70t 1,097,44.

Shares grante — — — —
Shares veste (9,47¢) 0.3€ — (9,47¢)
Balance at March 30, 20: 249,26: $ 1.3¢ 838,70t 1,087,96:

Total compensation expense related to time-basgtdated stock was approximately nil for the thémenveeks ended March 29, 2014 and
March 30, 2013, respectively.

As of March 29, 2014, the Company had approxima#él million of unrecognized stock-based compeéosatxpense related to time-based
restricted stock grants that is expected to begmized over a weighted-average period of approxipdt.1 years. The performance-based
restricted stock vests based on the controllingkstolder of the Company achieving certain returnnmestment criteria and upon the
consummation of a change in control. Achievemerhefvesting criteria is not probable; thereforecompensation expense has been
recorded for the performar-based grant:
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As of and for the thirteen weeks ended March 29, 2@
(Unaudited)

Note 9. Commitments and Contingencies

Legal Matters

In the normal course of business, the Companyhgstito routine lawsuits as well as demands, damd threatened litigation. Management
monitors the status of such events and accruestamaged amount when an obligation becomes prolaireestimable. Any amount recorc

is based on the status of current activity andathéce from legal counsel. While unfavorable outesmould have adverse effects on the
Company’s business, the Company does not beliateatty pending or threatened proceedings wouldmahlyeadversely impact the
Company'’s results of operations, cash flows orrfoial condition. Legal costs associated with suelttens are expensed as incurred.

Note 10. Related Party Transactions

An affiliate of Gryphon Partners Ill, L.P. (“Gryph®), the Companys principal stockholder, charges the Company faageservices, such
advising the Company on aspects of its capitatire, including appropriate levels of debt andigggstructuring capitataising transaction
and advising the Company on strategic alternatiVbese charges were approximately $0.1 milliorttierthirteen weeks ended March 29,
2014 and March 30, 2013.

Certain lenders of the Company’s debt are alsdhbtmders. A lender of a portion of the Company’slbterm note payable holds Series C
preferred stock and associated warrants. Intexgginse to this lender was $0.3 million and $0.0ionilfor the thirteen weeks ended

March 29, 2014 and March 30, 2013, respectivelytairelenders of the senior subordinated notesigayold Series A and Series B
preferred stock and common stock warrants. Intengstnse to these lenders was $1.3 million fothlreeen weeks ended March 29, 2014
and March 30, 2013. Another lender of the senibostdinated notes payable holds Series C prefetoatt and associated warrants. Interest
expense to this lender was $0.3 million and $0.l0anifor the thirteen weeks ended March 29, 204d March 30, 2013, respectively.

Note 11. Subsequent Events

On June 27, 2014, the Company signed a definitiwveeanent to be acquired by TreeHouse Foods, In&8&@0 million. The transaction is
expected to close in the third quarter of 2014.



Exhibit 99.4

TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Financial iformation

On June 27, 2014, we entered into a definitive MeAgreement with with Snack Parent Corporatiorg(stone Foods” or
“Flagsone”), pursuant to which a subsidiary of Hease Foods, Inc. (“TreeHouse” or the “Company’) wmierge with and into Flagstone
and Flagstone will continue as the surviving cogtion and as an indirect wholly-owned subsidiaryi@feHouse. The purchase price is $860
million in cash, payable at closing, and subjecdfustments for working capital (the “Flagstonegfisition”). Consummation of the
Flagstone Acquisition is subject to customary eiggionditions.

The unaudited pro forma condensed combined finhimd@mation has been prepared to illustrate tifiece of the Flagstone
Acquisition, including related financing. The unéad pro forma condensed combined balance shedbinesithe historical balance sheets of
TreeHouse and Flagstone, giving effect to the FEtagsAcquisition and related financing as if theylloccurred on March 31, 2014. The
unaudited pro forma condensed combined incomenséaitts combine the historical income statements@éRouse and Flagstone, giving
effect to the Flagstone Acquisition and relate@ficing as if they had occurred on January 1, 2@itB,respect to the summary unaudited pro
forma condensed combined income statement foréhe gnded December 31, 2013 and for the three memnited March 31, 2014. The
historical financial information has been adjusiedive effect to matters that are (i) directlyriatitable to the Flagstone Acquisition and the
related financing, including this offering, (ii)daually supportable, and (iii) with respect to 8iatements of income, expected to have a
continuing impact on the operating results of thmbined company. The unaudited pro forma condeosetined financial information
should be read in conjunction with the accompanyioges and:

» the audited historical financial statement3ifeHouse, for the year ended December 31, 20é&Bided in TreeHouse's Annual
Report on Form 1-K filed with the SEC on February 20, 20:

» the audited historical financial statement§lafgstone, for the year ended December 28, 20&Ridad in this Current Report on
Form &K;

» the unaudited historical financial statemerit§reeHouse, as of and for the three months endadi31, 2014, included in
TreeHous's Quarterly Report on Form -Q filed with the SEC on May 8, 2014; a

« the unaudited historical financial statemeritBlagstone, as of and for the thirteen weeks emdaah 29, 2014, included in this
Current Report on Formr-K.

The unaudited pro forma condensed combined finaimd@mation has been prepared using the purchetbod of accounting, with
TreeHouse treated as the acquirer. The unauditetbpna condensed combined financial informatioh a¥ffer from our final acquisition
accounting for a number of reasons, including #ot that our estimates of fair value are prelimjreand subject to change when our formal
valuation and other studies are finalized. Theeddhces that will occur between the preliminarynestes and the final acquisition accounting
could have a material impact on the accompanyiragidited pro forma condensed combined financiakmédion.



The unaudited pro forma condensed combined finhimd@mation is presented for informational purps®nly. It is not
necessarily indicative of what our financial pasitior results of operations actually would havenbesd we completed the Flagstone
Acquisition at the dates indicated, nor does ippurto project the future financial position orepgting results of the combined company. The
unaudited pro forma condensed combined incomenstatedoes not reflect any revenue or cost savirmgs §ynergies that may be achieved
with respect to the combined companies, or the anpBunusual items and transaction expenses,thjinedated to the Flagstone Acquisitic



TreeHouse Foods, Inc.

Unaudited Pro Forma condensed combined balance shees of March 31, 2014

(in thousands)

As Reported

Acquisition and
Equity Financing

Post Acquisition and
Equity Financing
Pro Forma

TreeHouse Foods, Inc Flagstone Pro Forma Note TreeHouse Foods, Inc
March 31, 2014 March 29, 201+« Adjustments Reference March 31, 2014
Assets
Current Assets
Cash and cash equivalel 15,78¢ — — 15,78¢
Investment: 8,61¢ — 8,61¢
Receivables, n¢ 151,07. 69,44’ — 220,51¢
Inventories, ne 413,29¢ 131,44! 11,83( 2 556,57:
Deferred income taxe 21,83( 6,16¢ — 27,99¢
Prepaid expenses and other current a: 16,86 2,03( — 18,89!
Total current asse 627,46. 209,08t 11,83( 848,38
Property, plant and equipment, | 455,76 38,85¢ 6,217 2 500,84
Goodwill 1,112,69! 81,38( 362,71 2 1,556,79;
Intangible assets, n 464,33« 69,98t 256,81« 2,4 791,13
Other assets, n 16,16( 2,81¢ 40C 5 19,37¢
Total asset 2,676,42; 402,13( 637,97: 3,716,52
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel 217,02¢ 54,97( — 271,99¢
Current portion of lon-term debt 1,54¢ 1,33¢ (1,33¢) 4 1,54¢
Total current liabilities 218,57 56,30¢ (1,33¢) 273,54
Long-term debi 900,46: 254,83t 305,16¢ 4,5,6,8 1,460,46.
Deferred income taxe 227,87 16,67¢ 105,82. 2 350,37!
Other lon¢-term liabilities 37,53( 6,60z (4,36¢) 4 39,76¢
Total liabilities 1,384,44! 334,42. 405,28 2,124,14
Commitments and contingenci
Redeemable preferred stc — 181,77. (181,77 4 —
Stockholder' equity:
Preferred stoc — — — —
Common stocl 367 1 40 4,6 40¢
Additional paid in capita 764,91 — 310,95¢ 6 1,075,87
Retained earnings (defic 570,26( (114,065 103,46! 4,8 559,66(
Accumulated other comprehensive |i (43,567 — — (43,56)
Total stockholder equity 1,291,97 (114,069 414,46: 1,592,37
Total liabilities and stockholde’ equity 2,676,42. 402,13( 637,97: 3,716,52!




TreeHouse Foods, Inc.

Unaudited Pro Forma condensed combined income stateent for the year ended December 31, 2013

(in thousands, except per share data)

As Reported
TreeHouse Foods, Inc

Flagstone

Acquisition and
Equity Financing

Post Acquisition and
Equity Financing
Pro Forma

Year Ended Twelve Months Endec Pro Forma Note TreeHouse Foods, Inc
December 31, 201 December 28, 201. Adjustments Reference December 31, 201
Net Sales $ 229392 $ 696,81 $ 2,990,74.
Cost of Sale: 1,818,37 613,61t 77C 2 2,432,76
Gross Profit (loss 475,54¢ 83,19¢ (770 557,97
Operating Expense
Selling and distributiol 134,99¢ 44,38 (12,54 4 166,83!
General and administrati\ 121,06! — — 121,06!
Amortization expens 35,37¢ — 21,787 2 57,16:
Other operating (income) expense, 5,94 3,56¢ 9,517
Total operating expens 297,38! 47,94¢ 9,24( 354,57:
Operating income (los! 178,16« 35,24¢ (10,010 203,40:
Other (income) expens
Interest expens 49,30: 31,35( (18,67() 4,7 61,98
Interest incomi (2,185 — — (2,18
Loss (gain) on foreign exchan 2,89( — — 2,89(
Loss on extinguishment of redeemable prefe
stock — 15,17: (15,177 4 —
Other (income) expense, r 3,24¢ 1,53¢ (1,887 4 2,90(
Total other expense (incom 53,25¢ 48,05’ (35,727 65,58¢
Income (loss) before tax 124,91( (12,809 25,71 137,81«
Income taxe: 37,92: 6,91 9,89¢ 9 54,73t
Net income (loss $ 86,98¢{ $ (19,720 $ 15,81 $ 83,07¢
Weighted average common shal
Weighted average sha—basic $ 2.3¢ $ 2.0%
Weighted average sha—diluted $ 2.3 $ 2.0C
Net earnings per basic sh: 36,41¢ 4,06: 6 40,48
Net earnings per diluted she 37,39¢ 4,06: 6 41,45¢



TreeHouse Foods, Inc.

Unaudited Pro Forma condensed combined income statent for the three months ended March 31, 2014

(in thousands, except per share data)

Net Sales
Cost of Sale:

Gross Profit (loss
Operating Expense
Selling and distributiol
General and administrati\
Amortization expens
Other operating (income) expense,
Total operating expens
Operating income (los!
Other expense (income
Interest expens
Interest incomi
Loss (gain) on foreign currency exchat
Other expense (income), r
Total other expense (incom
Income before income tax
Income taxe:

Net income (loss

Net earnings per common sha
Basic
Diluted

Weighted average common shai
Basic
Diluted

As Reported

Post Acquisition and

Acquisition and

Equity Financing

TreeHouse Foods, Inc Flagstone Equity Financing Pro Forma
Three Months Ended  Thirteen Weeks Ende Pro Forma Note TreeHouse Foods, Inc
March 31, 2014 March 29, 2014 Adjustments Reference March 31, 2014
$ 618,90: $ 166,80: — $ 785,70:

485,91: 146,09: 191 2 632,19

132,99: 20,707 (191) 153,50

38,017 11,13: (2,729 4 46,42(

33,76¢ — — 33,76¢

10,03« — 5,447 2 15,48:

873 12E — 99¢

82,69: 11,25] 2,71¢ 96,66

50,29¢ 9,45( (2,909) 56,84(

10,87: 5,02¢ (1,85¢) 4,7 14,04:

(16€) — — (16€)

2,951 — — 2,951

16,60( 1,47¢ (1,469 4 16,60¢

30,25¢ 6,501 (3,329 33,43:

20,04: 2,94¢ 41€ 23,40¢

5,721 987 16C 9 6,86¢

14,32. 1,96 25€ 16,54(

$ 0.3¢ $ 0.41
$ 0.3¢ $ 0.4(C
36,68: 4,06 6 40,74¢

37,66t 4,06 6 41,72¢



TreeHouse Foods, Inc.
Notes to the unaudited pro forma condensed combindihancial statements
(In thousands)

Note 1 Basis of presentation

The unaudited pro forma condensed combined baksimeet was prepared using the historical balancetsbé TreeHouse as of
March 31, 2014, and of Flagstone as of March 2942The unaudited pro forma condensed combinedrstaits of income was prepared
using the historical statements of income of Tragd¢ofor the year ended December 31, 2013 and tthe thonths ended March 31, 2014,
of Flagstone for the year ended December 28, 26d@3a the thirteen weeks ended March 29, 2014.

The unaudited pro forma combined financial inforimatvas prepared using the purchase method of atiogu Based on the terms of the
Merger Agreement, TreeHouse is treated as the meopfi Flagstone. Accordingly, we have adjustedhiséorical consolidated financial
information to give effect to the impact of the smteration issued in connection with the Flagstdoguisition. The purchase price has been
allocated in the unaudited pro forma condensed audibalance sheet, based on management’s pretyréstimate of their respective
values. Definitive allocations will be performedddinalized based upon certain valuation and othadies that will be performed by
TreeHouse with the services of outside valuatiatiists after the closing. Accordingly, the pusé price allocation adjustments and
related amortization reflected in the following udéed pro forma condensed combined financial statés are preliminary, have been made
solely for the purpose of preparing these statesnamd are subject to revision based on a finarahéation of fair value after the closing of
the Flagstone Acquisition. For example, if the eatdi the finite-lived intangible assets increasgd 8%, annual pro forma operating income
would decrease by approximately $2,179.

Note 2 Preliminary purchase price allocation

The purchase price for the Flagstone Acquisiticapigroximately $860 million, payable at closingeTgurchase price of $860 million
has been allocated to the assets acquired an@kiiigies assumed as follows:

(In thousands)

Accounts receivabl $ 69,44
Inventory 143,27!
Other current asse 8,19¢
Property, plant and equipme 45,07¢
Goodwill 444,09:
Intangible asset 326,80(
Other assets, n 2,81¢

Total assets acquire 1,039,70.
Accounts payabl (52,547)
Other current liabilitie (2,429
Other lon¢-term liabilities (2,239
Deferred income taxe (122,500

Total liabilities assume (179,709

Total purchase pric $ 860,00(




For the purpose of preparing the unaudited pro ocondensed combined financial information, certditne assets acquired and
liabilities assumed have been measured at théma&std fair values as of March 31, 2014. A finaledmination of fair values will be based
the actual assets and liabilities that will existtbe date of the closing of the Flagstone Acdoisiand on our formal valuation and other
studies when they are finalized. Accordingly, thi ¥alues of the assets and liabilities includethie table above are preliminary and subject
to change pending additional information that magdme known. An increase in the fair value of ineen property, plant and equipment,
any identifiable intangible assets will reduce éineount of goodwill in the unaudited pro forma camgkrl combined financial information,
and may result in increased depreciation, and art@zation expense.

We have allocated $326,800 to intangible assetsaasigned an estimated economic life of 15 yddms.determination of the
preliminary fair value was primarily based upontiical intangible asset valuations in comparismthe purchase price for prior acquisitic
This value will be adjusted upon completion of #aduation analysis. The determination of usefd Wifas also based upon historical
experience. The estimated annual amortization esgor these acquired intangible assets is appaigin$21,787, using straight line
amortization, and has been included in the unadigite forma condensed combined statements of indonthe twelve months ended
December 31, 2013 and the three months ended N84rck014.

Inventories reflect an adjustment of $11,830 t@rdc¢he inventory at its estimated fair value. Tdmsount is recorded in the March 31,
2014 unaudited pro forma condensed combined bakmeet. The increased inventory will temporarilgréase our cost of sales after closing
and therefore it is considered non-recurring ambisincluded in the unaudited pro forma condertsedbined statements of income for the
twelve months ended December 31, 2013 and the thoe¢hs ended March 31, 2014.

Property, plant and equipment reflect an adjustro&86,217 to record the property, plant and eqeiphat its estimated fair market
value. Total additional depreciation expense orré¢hvalued property, plant and equipment is estithadébe approximately $770 for the
twelve months ended December 31, 2013 and $1%héahree months ended March 31, 2014.

A preliminary deferred tax adjustment of $105,828 been recognized in accordance with accountingéome taxes. The amount
primarily relates to the tax effect of the acquinetdngible assets of $326,800 and the tax effedhe difference between values assigned and
the estimated tax basis of assets and liabilitbesiaed.

Note 3 Pro forma adjustments

The pro forma adjustments give effect to the FlagstAcquisition under the purchase method of adbegborrowings under the
TreeHouse Credit Agreement, the repayment of Fiegss$ existing indebtedness, the proposed offesfr325,000 (net of underwriting fee
of approximately $13,000) in shares of TreeHousaroon stock, and the payment of fees and expenkgmeeto these transactions. The
table below summarizes the gross pro forma adjusiigy line item and references the notes thatigedurther detail on each adjustme



Balance sheet line iten

Reason for pro forma adjustment

March 31, 201+

Assets

Inventories, ne

Property, plant and equipment, |
Goodwill

Identifiable intangible assets, r

Other assets, n
Total asset

Liabilities and Stockholders’ Equity
Current portion of lon-term debt
Long-term debi

Deferred income taxe
Other lon¢-term liabilities

Total liabilities
Redeemable preferred stc
Common stocl

Additional paid in capita

Retained earnings (defic

Total stockholder equity

Total liabilities and stockholde’ equity

Inventory revaluatiol

Fixed asset revaluatic

Purchase price allocatic

Intangible asset revaluatic

Remove historical balanc
Subtotal

Debt financing cost

Remove historical balanc:

Revolving credit facility borrowing

Term loan borrowing

Equity issuance cos

Transaction cosi

Debt issuance cos

Remove historical balanc:
Subtotal

Asset revaluatiol

Remove historical balanc

Remove historical balanc

Issuance of stoc

Remove historical balanc
Subtotal

Issuance of stoc

Underwriting discoun

Equity issuance cos
Subtotal

Transaction cosi

Remove historical balanc:
Subtotal

$ 11,83(
6,217

362,71
326,80
(69,986)
256,81

40C

637,97

(1,336)
348,00
200,00

1,00(
10,60(
40C
(254,83()
305,16
105,82:

(4,36¢)

405,28.
(181,77)
41

. ®
40

324,95
(13,000)
(1,000
310,95¢
(10,600)
114,06!
103,46!
414,46

$ 637,97

MAOooOoiororor b

AN




Income statement line iterr Reason for pro forma adjustment March 31, 201« December 31, 201

Cost of sale: Fixed asset revaluati—depreciatior ~ $ 191 2 $ 77C 2
Selling and distribution Remove historical balances—
amortization expens (1,719 4 (7,959 4
Remove historical balances—
financing fees — (3,739 4
Remove historical balances—
transaction cosi (1,019 4 (8517) 4
Subtotal (2,729 (12,547
Amortization expens Intangible revaluatic—amortization 5,44 2 21,78% 2
Interest expens Interest on revolving credit facilit 2,02t 7 8,10( 7
Interest on term loa 1,12¢ 7 4,50( 7
Amortization of debt issuance co 20 7 80 7
Remove historical balanc—interest (5,026 4 (31,350) 4
Subtotal (1,85¢€) (18,670
Loss on extinguishment of redeemable Remove historical balances—loss on
preferred stocl extinguishmen — (15,177 4
Other (income) expense, net Remove historical balances—chani
in fair value (1,469 4 (1,88)) 4
Income taxe: Additional tax on adjustmen 16C 9 9,89¢ 9
Net income $ 25€ $ 15,811

Note 4 Elimination of historical balances

These adjustments reflect the elimination of tregBtones identifiable intangible assets, debt and equdtgfavlarch 31, 2014, for the purpe

of presenting a pro forma balance sheet assumagltgstone Acquisition had occurred on March 8142 Also eliminated are Flagstone’s
historical interest expense, amortization expeless, on extinguishment of redeemable preferreckstd@ange in fair value of preferred and
common stock warrants, transaction and loan reledsts and non-capitalized financing fees for tharyended December 31, 2013 and the 13
weeks ended March 29, 2014, where applicable.

Note 5 Debt financing

These adjustments display the expected debt fingmeiquired to fund the Flagstone Acquisition agldted transaction costs. These
adjustments are contingent upon the closing ofthgstone Acquisition and therefore may not ocauhé event the Flagstone Acquisition is
not consummated. For purposes of these unauditefbpna condensed combined financial statementsntieipate that we will complete a
debt financing at the time the Flagstone Acquisittbses. Under the terms of our Credit Agreemaatexpect to increase our credit facility
by utilizing the accordion feature and structurauaglitional borrowings of $200,000 as a new ternmlf@erm Loan A”"). We also expect to
undertake a borrowing under our credit facilityfuad the remaining balance of the purchase pradar(ty into account the proposed equity
offering), which is expecte



to be approximately $348,000. We also expect toouseredit facility to fund our acquisition costghich we expect to be approximately
$12,000, of which includes $10,600 in other tratisadees that will be expensed, $1,000 of equisuance costs and $400 in financing fees
associated with the Term Loan A which will be deferand amortized over five years. Total expectititimnal borrowings under our Credit
Agreement related to the Flagstone Acquisitionexgected to be $560,000 ($360,000 under the rexpluiedit facility and $200,000 as a
Term Loan A). The interest rate on the term loagxisected to be the same as the existing crediitya€or pro forma purposes, we used an
interest rate of 2.25% for both the Term Loan A bodowings under the credit facility.

Note 6 Equity financing

We intend to issue approximately $325,000 in comstonk in a public offering (net of underwritingefeof approximately $13,000) to fun
portion of the purchase price. Shares to be isefiddD63 were calculated using an estimated prié80 per share. If the price of
TreeHouse’s common stock increases or decreasks pgr share, the number of shares required tesoed would decrease by 51 shares or
increase by 51 shares, respectively. We expedctr iadditional costs in connection with the issigaof common stock of approximately
$1,000. These costs have been recorded as adtiitimmawings under our credit facility and as auetibn to additional paid in capital on the
unaudited pro forma condensed combined balancé.shee

Note 7 Statement of income adjustments to reflecinfancing

The adjustment reflects additional interest inadiireconnection with the expected $200,000 TermnLAand borrowings of $360,000 under
our credit facility. The additional interest tot§l$2,600 for the twelve months ended December 313 2nd $3,150 for the three months
ended March 31, 2014. Total expected interestfertwelve months ended December 31, 2013 is $65588414,043 for the three months
ended March 31, 2014. The adjustment also incltiiieamortization of debt issuance costs of $400¢bamortized over five years. Total
expected amortization for the twelve months endedebnber 31, 2013 is $80 and $20 for the three rsariled March 31, 2014.

The actual rates of interest can change from thweare assumed in Note 5. If our interest ratewrcredit facility and Term Loan A were
increase by 1% from 2.25%, total pro forma inteoestld increase by approximately $5,600 per yeangiering the equity offering).

Note 8 Non-recurring acquisition expenses

We expect to incur additional transaction costsluiding financial and legal advisory fees of appmately $10,600 through the closing of the
Flagstone Acquisition. The total of these costsbeen recorded as additional borrowings under mditfacility and a reduction to retained
earnings of $10,600 on the unaudited pro forma ensed combined balance sheet. These costs areleddhom the unaudited pro forma
condensed combined statements of income for thigéweonths ended December 31, 2013 and the thre¢hsiended March 31, 2014, as
they are considered non-recurring.

Note 9 Taxes

For purposes of these unaudited pro forma condetmatlined financial statements, we used a statutdeyof 38.5%. This rate is an
estimate and does not take into account any peskihire tax events that may occur for the combowdpany



