The J. M. Smucker Company

Shareholders
The J. M. Smucker Company

Management is responsible for establishing and taiaimg adequate accounting and internal contrslesys over financial reporting, as such term iséefin
Rules 13a-15(f) and 15d-15(f) under the Securdig$ Exchange Act of 1934, as amended. Our inteoralol system is designed to provide reasonable
assurance that we have the ability to record, pg@mmarize, and report reliable financial infation on a timely basis.

Our management, with the participation of the ppatfinancial and executive officers, assessedffectiveness of the internal control over finahceporting
as of April 30, 2015. In making this assessmentusesl the criteria establishedliternal Control — Integrated Frameworgsued by the Committee of
Sponsoring Organizations of the Treadway Commisgi®82 Framework) (“the COSO criteria”).

On March 23, 2015, we completed the acquisitioBigfHeart Pet Brands (“Big Heart”). As permitted iz Securities and Exchange Commission, we
excluded the Big Heart operations from our assessofénternal control over financial reporting @sApril 30, 2015. Big Heart operations constitutgl
percent of total assets (including goodwill andeotimtangible assets of $6.9 billion) as of Apfil, 2015, and 4 percent of net sales and less tipancént of
operating income for the year then ended. Big Heerations will be included in our assessment @pdl 30, 2016.

Based on our assessment of internal control omantial reporting under the COSO criteria, we cadetl the internal control over financial reportimgs
effective as of April 30, 2015.

Ernst & Young LLP, an independent registered puiticounting firm, audited the effectiveness of internal control over financial reporting as of A0,
2015, and their report thereon is included on plpef this report.

Richard K. Smucker Mark R. Belgya
Chief Executive Office Senior Vice President ar
Chief Financial Officel
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The J. M. Smucker Company

Board of Directors and Shareholders
The J. M. Smucker Company

We have audited The J.M. Smucker Company’s intezoairol over financial reporting as of April 3M15, based on criteria establishednternal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatidriie Treadway Commission (1992 framework) (“€@SO criteria”). The J.M.
Smucker Company’s management is responsible fantaiaing effective internal control over financraporting, and for its assessment of the effecégsrof
internal control over financial reporting includedthe accompanying Report of Management on InteZonatrol Over Financial Reporting. Our respondiil
is to express an opinion on the Company’s intecoatrol over financial reporting based on our audit

We conducted our audit in accordance with the statelof the Public Company Accounting Oversighti@q®@nited States). Those standards require that we
plan and perform the audit to obtain reasonablerasse about whether effective internal controlrdireancial reporting was maintained in all materia
respects. Our audit included obtaining an undedatgnof internal control over financial reportiragsessing the risk that a material weakness ebasting anc
evaluating the design and operating effectivenéggt@rnal control based on the assessed riskpanfdrming such other procedures as we considered
necessary in the circumstances. We believe thaawdit provides a reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesasuregarding the reliability of financial repog and
the preparation of financial statements for extiepuaposes in accordance with generally accepteduating principles. A company’s internal contrgko
financial reporting includes those policies andcprures that (1) pertain to the maintenance ofrdscihat, in reasonable detail, accurately andyfesflect the
transactions and dispositions of the assets afdhgany; (2) provide reasonable assurance thatacdinns are recorded as necessary to permit ptepaof
financial statements in accordance with generaltepted accounting principles, and that receiptisexpenditures of the company are being made only i
accordance with authorizations of management amedtdirs of the company; and (3) provide reasonatderance regarding prevention or timely deteaifon
unauthorized acquisition, use, or disposition ef¢dbmpany’s assets that could have a materialteffethe financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢tmisstatements. Also, projections of any evatumatif
effectiveness to future periods are subject taitiethat controls may become inadequate becauskasfges in conditions, or that the degree of canpé
with the policies or procedures may deteriorate.

As indicated in the accompanying Report of Manag#roa Internal Control Over Financial Reporting,magement’s assessment of and conclusion on the
effectiveness of internal control over financigbogting did not include the internal controls ofyBileart Pet Brands, which is included in the 20d3solidated
financial statements of The J.M. Smucker Compamycamstituted 46 percent of total assets as ofl 802015, and 4 percent of net sales and appairim
5 percent of operating income for the year theredn®ur audit of internal control over financigboeting of The J.M. Smucker Company also did nol.ide
an evaluation of the internal control over finahcgporting of Big Heart Pet Brands.

In our opinion, The J.M. Smucker Company maintajmecll material respects, effective internal cohbver financial reporting as of April 30, 20Xgsed on
the COSO criteria.

We also have audited, in accordance with the stdsd# the Public Company Accounting Oversight Blo@inited States), the consolidated balance sluéets
The J.M. Smucker Company as of April 30, 2015 abiti? and the related statements of consolidatesirie¢c comprehensive income, shareholdegsiity, anc
cash flows for each of the three years in the peginded April 30, 2015, and our report dated Jine@15, expressed an unqualified opinion thereon.

Gt + MLLP

Akron, Ohio
June 25, 2015
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The J. M. Smucker Company

Board of Directors and Shareholders
The J. M. Smucker Company

We have audited the accompanying consolidated balsineets of The J.M. Smucker Company as of Aprie815 and 2014, and the related statements of
consolidated income, comprehensive income, shatelgkequity, and cash flows for each of the three yauatise period ended April 30, 2015. These finan
statements are the responsibility of the Compamgdaagement. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBldUnited States). Those standards require teat w
plan and perform the audit to obtain reasonableraese about whether the financial statementsraeedf material misstatement. An audit includesm@rang,

on a test basis, evidence supporting the amountslignlosures in the financial statements. An aaidib includes assessing the accounting princiged and
significant estimates made by management, as welaluating the overall financial statement prig@n. We believe that our audits provide a reabtm
basis for our opinion.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all malegapects, the consolidated financial positioioé J. M.
Smucker Company at April 30, 2015 and 2014, andtimsolidated results of its operations and it ¢msvs for each of the three years in the periodesl
April 30, 2015, in conformity with U.S. generallg@epted accounting principles.

As discussed in Note 1 to the consolidated findrst@ements, the Company changed its classificatialebt issuance costs as a result of the adopfithe
amendments to the Financial Accounting StandardsdAccounting Standards Codification resultingrirdccounting Standards Update No. 2015-03,
Interest— Imputation of Interest (Subtopic 835-30) Simpiifythe Presentation of Debt Issuance Costs

We also have audited, in accordance with the stdsd# the Public Company Accounting Oversight Blo@inited States), The J.M. Smucker Company’s
internal control over financial reporting as of A@@0, 2015, based on criteria establishethiernal Control — Integrated Framewortsued by the Committee
of Sponsoring Organizations of the Treadway Comimis§L992 framework) and our report dated June2R35, expressed an unqualified opinion thereon.

St + MLLP
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The J. M. Smucker Company

Shareholders
The J. M. Smucker Company

Management of The J.M. Smucker Company is resplenibthe preparation, integrity, accuracy, andsistency of the consolidated financial statements
the related financial information in this reportich information has been prepared in accordandeWis. generally accepted accounting principlesiand
based on our best estimates and judgments.

We maintain systems of internal accounting contsaisported by formal policies and procedures trmtammunicated throughout the Company. There is a
program of audits performed by our internal autdiffddesigned to evaluate the adequacy of and adhberto these controls, policies, and procedures.

Ernst & Young LLP, an independent registered pudticounting firm, has audited our financial statetsén accordance with the standards of the Public
Company Accounting Oversight Board (United Stat®nagement has made all financial records antece@ata available to Ernst & Young LLP during its
audit.

Our audit committee, comprised of four non-employeambers of the Board of Directors, meets regulaitly the independent registered public accounting
firm and management to review the work of the im¢raudit staff and the work, audit scope, timinguagements, and fees of the independent regispergicc
accounting firm. The audit committee also reguladyisfies itself as to the adequacy of contrglstesns, and financial records. The director ofitibernal
audit department is required to report directlyht® chair of the audit committee as to internalitaméhtters.

It is our best judgment that our policies and pdoaces, our program of internal and independenttauaind the oversight activity of the audit comesttvork
together to provide reasonable assurance thatpmrations are conducted according to law and inpliamce with the high standards of business etnich
conduct to which we subscribe.

Richard K. Smucker Mark R. Belgya
Chief Executive Office Senior Vice President ar
Chief Financial Officel
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STATEMENTS OF CONSOLIDATED INCOME

The J. M. Smucker Company

Year Ended April 30,

(Dollars in millions, except per share data) 201t 201« 2013
Net sales $5,692. $5,610.¢ $5,897.7
Cost of products sol 3,724.( 3,579.¢ 3,870.1
Gross Profit 1,968." 2,031.( 2,027.6
Selling, distribution, and administrative expen 1,031 988.¢ 973.9
Amortization 110.¢ 98.¢ 96.8
Other special project cos 56.€ 25.€ 49.5
Other operating incon- net (2. (1.9 (3.0)
Operating Income 772.( 919.( 910.4
Interest expens- net (79.9 (79.9 (93.4)
Other debt cost (173.9) - -
Other income- net 4.2 10.1 0.3
Income Before Income Taxe: 523.( 849.7 817.3
Income taxe: 178.1 284.% 273.1
Net Income $ 344.¢ $ 565.2 $ 544.2
Earnings per common sha

Net Income $ 3.3¢ $ 5.4: $ 5.00

Net Income- Assuming Dilution $ 3.3¢ $ 547 $ 5.00
Dividends Declared per Common Shar: $ 2.5¢ $ 232 $ 2.08
See notes to consolidated financial statements.
STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME
The J. M. Smucker Company

Year Ended April 30,

(Dollars in millions) 201¢ 201+ 2013
Net income $344.¢ $565.: $544.2
Other comprehensive (loss) incor

Foreign currency translation adjustme (34.0 (29.9) (5.5)

Cash flow hedging derivative activity, net of 1 (20.5) 26.5 8.0

Pension and other postretirement benefit plansiggctnet of tax (3.6 29.4 29

Available-for-sale securities activity, net of t (0.7 (1.7) 2.0
Total Other Comprehensive (Loss) Income (58.2) 25.C 7.4
Comprehensive Income $286." $590.: $551.6

See notes to consolidated financial statements.

2015 ANNUAL REPORT 47



CONSOLIDATED BALANCE SHEETS

The J. M. Smucker Company

ASSETS
April 30,

(Dollars in millions) 201F 2014
Current Assets
Cash and cash equivale! $ 125 $ 1535
Trade receivables, less allowance for doubtful ants 430.1 309.4
Inventories:

Finished product 815.( 571.5

Raw material 348.¢ 359.5

1,163.¢ 931.0
Other current asse 333.( 145.2
Total Current Assets 2,052.: 1,539.1
Property, Plant, and Equipment
Land and land improvemer 113.% 99.7
Buildings and fixture: 666.: 516.0
Machinery and equipme 1,783.¢ 1,384.0
Construction in progres 135.% 163.9
2,699.. 2,163.6

Accumulated depreciatic (1,020.9 (898.0)
Total Property, Plant, and Equipment 1,678.: 1,265.6
Other Noncurrent Assets
Goodwill 6,009.¢ 3,098.2
Other intangible asse- net 6,950.{ 3,024.3
Other noncurrent asse 191.¢ 133.0
Total Other Noncurrent Assets 13,152.( 6,255.5
Total Assets $16,882.! $9,060.2

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

The J. M. Smucker Company

LIABILITIES AND SHAREHOLDERS’ EQUITY

April 30,

(Dollars in millions) 201¢ 2014
Current Liabilities
Accounts payabl $  402. $ 289.2
Accrued compensatic 100.4 57.3
Accrued trade marketing and merchandis 104.¢ 58.5
Dividends payabl 76.5 59.0
Current portion of lon-term debt - 100.0
Shor-term borrowings 226.( 243.2
Other current liabilitie: 112.( 78.6
Total Current Liabilities 1,022.¢ 885.8
Noncurrent Liabilities
Long-term debr 5,944 ¢ 1,873.1
Defined benefit pensior 188.¢ 135.7
Other postretirement benef 74.€ 58.5
Deferred income taxe 2,473.0 1,020.7
Other noncurrent liabilitie 91.4 56.8
Total Noncurrent Liabilities 8,773.. 3,144.8
Total Liabilities 9,795." 4,030.6
Shareholders Equity
Serial preferred shares - no par value:

Authorized- 6,000,000 shares; outstand- none - -
Common shares - no par value:

Authorized - 300,000,000 shares; outstanding -318333 at April 30, 2015,and 101,697,400 at ARBil 2014 (net

of 26,920,397 and 26,907,765 treasury shares, ctigply), at stated valu 29.¢ 25.4
Additional capital 6,007.’ 3,965.8
Retained incom 1,159.: 1,091.0
Amount due from ESOP Tru (0.2 (1.0)
Accumulated other comprehensive i (109.9 (51.6)
Total Shareholders Equity 7,086.¢ 5,029.6
Total Liabilities and Shareholders’ Equity $16,882. $9,060.2

See notes to consolidated financial statements.
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STATEMENTS OF CONSOLIDATED CASH FLOWS

The J. M. Smucker Company

Year Ended April 30,

(Dollars in millions) 201¢ 201< 2013
Operating Activities
Net income 344.¢ $ 565.2 $ 544.2
Adjustments to reconcile net income to net caskigeal by operations
Depreciatior 157k 157.k 154.1
Amortization 110.¢ 98.¢ 96.8
Shar~based compensation expel 23.F 22.¢ 21.3
Other restructuring activitie - - (0.7)
Loss on sale of asse¢- net 6.C 3.C 4.8
Gain on sale of marketable securit - (3.7 -
Other noncash adjustmel (12.0 (0.2 0.1
Make-whole payments included in financing activit 163.2 - -
Defined benefit pension contributio (15.7) (9.9) (40.0)
Deferred income tax expense (bene 7.7 (8.0) (15.6)
Changes in assets and liabilities, net of effemnfbusinesses acquire
Trade receivable 21.¢ 6.1 33.2
Inventories 25.C 15.4 15.2
Other current asse 74.1 (26.9) 4.6
Accounts payabl (25.9) 3.3 11.2
Accrued liabilities (140.9) 9.1 (6.7)
Proceeds from settlement of interest rate sv- net 53.E - -
Income and other taxt (41.¢) (9.5) 35
Other- net (20.%) 32.2 29.8
Net Cash Provided by Operating Activities 733.% 856.( 855.8
Investing Activities
Businesses acquired, net of cash acqt (1,320.h) (101.9 -
Additions to property, plant, and equipm: (247.%) (279.5 (206.5)
Sales and maturities of marketable secur - 10.C -
Proceeds from disposal of property, plant, andmqent 2.€ 10.7 3.3
Other- net (30.7) 9.9 17.6
Net Cash Used for Investing Activities (1,595.) (370.9 (185.6)
Financing Activities
Shor-term (repayments) borrowin- net (22.9) 248.4 -
Proceeds from lor-term debi 5,382.! - -
Repayments of lor-term debt, including malwhole payment (4,193.9 (50.0 (50.0)
Quatrterly dividends pai (254.0 (238.0 (222.8)
Purchase of treasury sha (24.9) (508.5) (364.2)
Proceeds from stock option exerci 0.8 0.t 2.2
Other- net (25.5) (27.9 (6.2)
Net Cash Provided by (Used for) Financing Activitis 863.2 (575.5 (641.0)
Effect of exchange rate changes on ¢ (28.6) (13.7) (2.5)
Net (decrease) increase in cash and cash equiy (27.9) (102.9 26.7
Cash and cash equivalents at beginning of 153.F 256.4 229.7
Cash and Cash Equivalents at End of Yea 125.¢ $ 153.F $ 256.4

() Denotes use of ca:

See notes to consolidated financial statements.
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STATEMENTS OF CONSOLIDATED SHAREHOLDERS' EQUITY

The J. M. Smucker Company

Accumulate:
Othel
Commor Commot  Additional Amount  Comprehensiv Total
Share Retaine! Due from Shareholders’
(Dollars in millions) Outstandin Share Capita Income  ESOP Trus Loss Equity
Balance at May 1, 201 110,284,71 $27.€ $4,261.. $ 961.: $26 $ (84.0 $5,163.4
Net income 544.% 544.2
Other comprehensive incor 74 7.4
Comprehensive Income 551.6
Purchase of treasury sha (4,062,68) (2.0 (158.5) (204.79) (364.2)
Stock plans (includes tax benefit of $2 264,90: 22.4 22.4
Cash dividends declare (225.9) (225.2)
Other 0.8 0.8
Balance at April 30, 201 106,486,93 26.€ 4,125.: 1,075t (1.8) (76.6) 5,148.8
Net income 565.2 565.2
Other comprehensive income 25.C 25.0
Comprehensive Incon 590.2
Purchase of treasury sha (5,072,15) 1.3 (199.0 (308.9) (508.5)
Stock plans (includes tax benefit of $7 282,62: 0.1 39.7 39.8
Cash dividends declare (241.¢ (241.6)
Other 0.1 0.8 0.9
Balance at April 30, 201 101,697,40 254 3,965.¢ 1,091.( (1.0 (51.¢ 5,029.6
Net income 344.¢ 344.9
Other comprehensive loss (58.9 (58.2)
Comprehensive Incon 286.7
Purchase of treasury sha (225,267 (0.3 (19.9) (5.0 (24.3)
Issuance of shares for acquisit 17,892,56 4.t 2,031.( 2,035.5
Stock plans (includes tax benefit of $5 212,63( 0.1 30.1 30.2
Cash dividends declare (271.5 (271.5)
Other 0.2 0.9 0.7
Balance at April 30, 201t 119,577,33 $29.¢  $6,007. $1,159.. $0.1 $ (109.9) $7,086.9

See notes to consolidated financial statements.
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The J. M. Smucker Company

(Dollars in millions, unless otherwise noted, exqegr share data)

The consolidated financial statements include tw@ants of the Company, its wholly-owned subsidgrand its majoritpwnec
investments, if any. Intercompany transactionsagwbunts are eliminated in consolidation.

The preparation of consolidated financial statemé@ntonformity with U.S. generally accepted acdamgprinciples (“GAAP”) requires
that we make certain estimates and assumptionaffleat the amounts reported in the consolidateanitial statements and accompanying notes. Signtfic
estimates in these consolidated financial statesriantude: allowances for doubtful trade receivabésstimates of future cash flows associated veitiets,
asset impairments, useful lives and residual vadfidsng-lived assets used in determining depremaand amortization, net realizable value of irtegies,
accruals for trade marketing and merchandisingnarag, income taxes, and the determination of distcand other assumptions for defined benefit pensio
and other postretirement benefit expenses. Acasallts could differ from these estimates.

We consider all short-term, highly-liquid investntewith a maturity of three months or less whercpased to be cash
equivalents.

We recognize revenue, net of estimated returnsafiodances, when all of the following criteria haween met: a valid customer order
with a determinable price has been received; thdymt has been shipped and title has transferréietoustomer; there is no further significant gation to
assist in the resale of the product; and collelitalis reasonably assured. Trade marketing andhaerdising programs are classified as a reducfisales. A
provision for estimated returns and allowancegé®gnized as a reduction of sales at the time tevenrecognized.

Transportation costs included in cost of produotd selate to the costs incurred to ship our présluBistribution costs are
included in selling, distribution, and administvatiexpenses and relate to the warehousing costséacto store our products.

In order to support our products, various promdatla@tctivities are conducted through retail trade,
distributors, or directly with consumers, includiingstore display and product placement programs, fegitice discounts, coupons, and other similargiets.
We regularly review and revise, when we deem necgssstimates of costs for these promotional @nogrbased on estimates of what will be redeemed by
retail trade, distributors, or consumers. Thesienasés are made using various techniques, includistgrical data on performance of similar promoéb
programs. Differences between estimated expenditmd actual performance are recognized as a climegémate in a subsequent period. As the total
promotional expenditures, including amounts clésdis a reduction of sales, represented 29 pe@epercent, and 25 percent of net sales in 28054, and
2013, respectively, the possibility exists of miigyr different reported results if factors suchtle level and success of the promotional programaher
conditions differ from expectations.

Advertising costs are expensed as incurred. Adsiegiexpense was $107.0, $124.7, and $131.6 in, 2015, and 2013, respectively.

Research and development costs are expensed azthand are included in selling, distribution, ahinistrative
expense in the Statements of Consolidated Incowtel Tesearch and development expense was $3218,%hd $24.7 in 2015, 2014, and 2013, respegtivel

Share-based compensation expense, excluding sptickie issued in 2015, is recognized on a strdigbtbasis over the requisite
service period, which includes a one-year perfogeareriod plus the defined forfeiture period, whigkypically four years of service or the attaimnef a
defined age and years of service. For options gcaimt 2015, compensation expense is recognizeldlyatser the service period for each vesting tranitbm
the grant date through the end of the requisiteiceperiod if it is probable that the performaiciéeria will be met. The options will vest ovepariod of one
to three years, dependent on continued servideeodption holder, as well as the achievement op#réormance objectives established on the graet &ar
further discussion on the stock options issuedit62 see Note 10: Share-Based Payments.

THE J. M. SMUCKER COMPANY



The J. M. Smucker Company

The following table summarizes amounts relatechtores-based payments.

Year Ended April 3C

201 2013
Shar-based compensation expense included in sellingjliison, and administrative expens $22.1 $20.5
Shar-based compensation expense included in other $peajact cost: 0.8 0.8
Total shar-based compensation expel $22.¢ $21.3
Related income tax bene $ 7. $ 7.1

As of April 30, 2015, total unrecognized share-lblasempensation cost related to nonvested sharetbagards was $48.9. The weighted-average period ove
which this amount is expected to be recognizedig/2ars.

Corporate income tax benefits realized upon exemis/esting of an award in excess of that preWorezognized in earnings, referred to as excess ta
benefits, are presented in the Statements of Cidiasedl Cash Flows as a financing activity. Reali@eckss tax benefits are credited to additionatalap the
Consolidated Balance Sheets. Realized shortfalhégefits, amounts which are less than those pushigecognized in earnings, are first offset agathe
cumulative balance of excess tax benefits, if amg, then charged directly to income tax expense26b5, 2014, and 2013, the excess tax benefiizeda
upon exercise or vesting of share-based compensatce $5.9, $7.3, and $2.9, respectively.

We offer employee savings plans for domestic anta@@n employees. Our contributions under thesesee based on a
specified percentage of employee contributions.r@dmto operations for these plans in 2015, 20dd 2813 were $21.1, $20.1, and $18.6, respectifely.
information on our defined benefit plans, see NbtBensions and Other Postretirement Benefits.

We account for income taxes using the liability hoet Accordingly, deferred tax assets and liab#itare recognized for the future tax
consequences attributable to differences betweandial statement carrying amounts of existingtassed liabilities and their respective tax baSeferred
tax assets and liabilities are measured using etddak rates expected to apply to taxable incontlegryears in which those temporary differencesapected
to be recovered or settled. The effect on defdar@ssets and liabilities of a change in the apple tax rate is recognized in income or expemsled period
that the change is enacted. A valuation allowas@stablished when it is more likely than not #ibkor a portion of a deferred tax asset will netrbalized. A
tax benefit is recognized when it is more likelgrimot to be sustained.

We account for the financial statement recognitiod measurement criteria of a tax position takeexpected to be taken in a tax return under Fihnci
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC") 740ncome TaxesFASB ASC 740 also provides guidance on
derecognition, classification, interest and penajtaccounting in interim periods, and disclosure.

In accordance with the requirements of FASB ASC, Tdi@ertain tax positions have been classifiethénGonsolidated Balance Sheets as noncurrent, texecep
the extent payment is expected within one yearr&gegnize net interest and penalties related teaognized tax benefits in income tax expense.

In the normal course of business, we extend cteditistomers. Trade receivables, less allowane#iscts the net realizable value of
receivables and approximates fair value. We evaloat trade receivables and establish an allowtnmaoubtful accounts based on a combination abfsc
When aware that a specific customer has been imgdst circumstances such as bankruptcy filingseteribration in the customer’s operating results or
financial position, potentially making it unablerteeet its financial obligations, we record a spec#serve for bad debt to reduce the related vabés to the
amount we reasonably believe is collectible. We adxord reserves for bad debt for all other custsrbased on a variety of factors, including timgftle of
time the receivables are past due, historical ctitla experience, and an evaluation of currentg@ogected economic conditions at the balance sieget
Trade receivables are charged off against the alow after we determine that the potential forvenpis remote. At April 30, 2015 and 2014, th@atnce
for doubtful accounts was $1.0 and $0.9, respdgtiVée believe there is no concentration of riskhwany single customer whose failure or nonperfortea
would materially affect results other than as désad in Note 3: Reportable Segments.

Inventories are stated at the lower of cost or eaiRost for all inventories is determined using finst-in, firstout method applied on a consisi
basis.
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The J. M. Smucker Company

The cost of finished products and work-in-proces®ntory includes materials, direct labor, and bead. Work-in-process is included in finished pieidin
the Consolidated Balance Sheets and was $81.56thd &t April 30, 2015 and 2014, respectively.

We account for derivative instruments in accordamite FASB ASC 815Derivatives and Hedgingwhich requires all
derivative instruments to be recognized in therfgial statements and measured at fair value, reggmdf the purpose or intent for holding them.

Effective May 1, 2014, we elected to no longer yalommodity derivatives or instruments used tawage foreign currency exchange exposures for hedge
accounting treatment and, as a result, the devivaggains and losses are immediately recognizedrinirggs. Prior to 2015, certain of our derivatimstiuments
met the hedge criteria and were accounted for st fbaw hedges. The mark-to-market gains and logsagialifying hedges were deferred and included as
component of accumulated other comprehensive todgetextent effective, and reclassified to cogirofiucts sold in the period during which the hetige
transaction affected earnings. The deferred neisgacluded in accumulated other comprehensive fetsof tax, were $18.3 at April 30, 2014. Althbuge

no longer perform the assessments required to\achiedge accounting for derivative positions, wiéelse all of our commodity derivatives are economic
hedges of our risk exposure.

We utilize derivative instruments to manage changdise fair value and cash flows of our debt. legt rate swaps mitigate the risk associated \with t
underlying hedged item. At the inception of theteact, the instrument is evaluated and documemtetddge accounting treatment. If the contract is
designated as a cash flow hedge, the mark-to-mgékes$ or losses on the swap are deferred anddieglas a component of accumulated other comprefeensi
loss to the extent effective, and reclassifiethteriest expense in the period during which the éédgansaction affects earnings. If the contradeisignated as
a fair value hedge, the swap is recognized awfdire on the balance sheet, and changes in thedlaie are recognized in interest expense. Gegedlanges

in the fair value of the derivative are equal targes in the fair value of the underlying debt bade no net impact on earnings.

Property, plant, and equipment is recognized ataod is depreciated on a straight-line basis tweestimated useful life
of the asset (3 to 20 years for machinery and egeiip, 1 to 7 years for capitalized software caatsl, 5 to 40 years for buildings, fixtures, and ioygments).

We lease certain land, buildings, and equipment#oying periods of time, with renewal options. Rerpense in 2015, 2014, and 2013 totaled $670.6$6
and $59.2, respectively. As of April 30, 2015, minimum operating lease obligations were as folto$43.1 in 2016, $40.5 in 2017, $36.0 in 2018, $27.
2019, and $22.0 in 2020.

In accordance with FASB ASC 36Property, Plant, and Equipmentong-lived assets, other than goodwill and ingiédilived intangible assets, are reviewed
for impairment when circumstances indicate they@agrvalue of an asset may not be recoverable. Veability of assets to be held and used is meddwe
comparison of the carrying amount of the assefsttoe net undiscounted cash flows we estimateetgdmerated by such assets. If such assets andeamukstc
be impaired, the impairment to be recognized isatheunt by which the carrying amount of the assetgeds their estimated fair value. Assets to Sieodied

of by sale are recognized as held for sale ataer of carrying value or fair value less costeat.s

Goodwill is the excess of the purchase price paét the estimated fair value of the net assetshofsiness acquired.
In accordance with FASB ASC 35@itangibles — Goodwill and Othegoodwill and other indefinite-lived intangible atsare not amortized but are reviewed
at least annually for impairment. We conduct ourwa test for impairment of goodwill and other ifidiee-lived intangible assets as of February Eath
year. As of the annual impairment test, we hadegporting units. A discounted cash flow valuatieotnique was utilized to estimate the fair valuewf
reporting units and indefinite-lived intangible ess We also used a market-based approach to éstingafair value of our reporting units. The diseborates
utilized in the cash flow analyses were developgdgia weighted-average cost of capital methodolbggddition to the annual test, we test for impeint if
events or circumstances occur that would moreylikehn not reduce the fair value of a reporting below its carrying amount. Finite-lived intangitdssets
are amortized on a straight-line basis over th&imated useful lives. For additional informatisee Note 5: Goodwill and Other Intangible Assets.

We maintain funds for the payment of benefits aiséed with nonqualified retirement plans. Thesedfin
include investments considered to be availableséde-marketable securities. At April 30, 2015 a@d4 the fair value of these investments was $48d}
$55.4, respectively, and was included in other nomnit assets in the Consolidated Balance Sheeisdied in accumulated other comprehensive loss at
April 30, 2015 and 2014, were unrealized pre-targaf $5.2 and $5.3, respectively.
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Investments in common stock of entities other thansubsidiaries are accounted for under the equétthod in accordance wi
FASB ASC 323]nvestments — Equity Method and Joint Ventuldsder the equity method, the initial investmentacorded at cost and the investment is
subsequently adjusted for its proportionate shbeamings or losses, including consideration aiddifferences resulting from the difference betwehe
initial carrying amount of the investment and timglerlying equity in net assets. The difference leetwthe carrying amount of the investment and the
underlying equity in net assets is primarily attitétble to goodwill and other intangible assets.

We have a 25 percent equity interest in Guilin S&hBiologic Technology Development Co., Ltd. (“$eitd”), a privately-owned manufacturer and marketer
of oats products in China. The initial investmenSeamild in 2013 was $35.9 and is included inrtioecurrent assets in the Consolidated BalancetShe
The value of our investment in Seamild did not gesignificantly and did not have a material impatthe International, Foodservice, and NaturaldSoo
segment or the consolidated financial statememtthéyears ended April 30, 2015 and 2014.

As part of the Big Heart Pet Brands (“Big Hearttpaisition, we acquired a 50 percent equity inteiredlatural Blend Vegetable Dehydration LLC (“Negl
Blend”) and a 20 percent equity interest in Moum@buntry Foods, LLC (“Mountain Country Foods”).tNial Blend is a privately-owned producer and
supplier of dehydrated sweet potato products toHeigrt co-manufacturers. Mountain Country Foodspsivately-owned co-manufacturer of Big Heart pet
products.

Our initial investments in Natural Blend of $10:1&daMountain Country Foods of $19.1 were recordea @eliminary fair value as required under purehas
accounting and are included in other noncurrergtass the Consolidated Balance Sheets. The vdltreese investments did not have a material impadhe
U.S. Retail Pet Foods segment or the consolidateddial statements for the year ended April 3Q,52For additional information related to the astfion,
see Note 2: Acquisitions.

Assets and liabilities of foreign subsidiaries tmemslated using the exchange rates in effecteabéfiance sheet dates, while
income and expenses are translated using average Taanslation adjustments are reported as a @oemp of shareholders’ equity in accumulated other
comprehensive loss. Included in accumulated otbepcehensive loss at April 30, 2015 and 2014, wlaseagn currency loss of $2.3 and a gain of $31.7,
respectively.

In April 2015, the FASB issued Accounting Standddgslate (“ASU”) 2015-03Interest — Imputation of Interest
(Subtopic 835-30) Simplifying the Presentation ebDissuance CostsASU 2015-03 requires debt issuance costs todsepted in the balance sheet as a
direct deduction from the carrying amount of thiated debt. ASU 2015-03 is effective for us on May016, but we have elected early adoption. As of
April 30, 2015, we have reclassified debt issuasasts associated with our long-term debt from ottegicurrent assets to long-term debt. Prior yeanamts
have been reclassified to conform to the curreat giassification in accordance with ASU 2015-03.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customers (Topic 686U 2014-09 will be effective for us on May 1,120 and
will require either retrospective application takgrior reporting period presented or retrospecsipplication with the cumulative effect of initiahpplying
the standard recognized at the date of adoptiona&eurrently evaluating the impact the applicatd ASU 201409 will have on our financial statements .
disclosures.

The raw materials we use are primarily commoditegicultural-based products, and packaging mdseffde principal packaging
materials we use are glass, plastic, metal caps, carton board, and corrugate. Green coffee ytgaedible oils, sweeteners, milk, wheat, cormlipp meal,
soybean meal, and other ingredients are obtaimead Wiarious suppliers. The availability, qualitydasost of many of these commodities have fluctuaded
may continue to fluctuate over time. Green coffesdurced solely from foreign countries and itpdupnd price are subject to high volatility duefactors
such as weather, global supply and demand, pesigiampeculative influences, and political and eota conditions in the source countries. Raw makeri
are generally available from numerous sourcespafth we have elected to source certain plasticggang materials and finished goods from single cesiof
supply pursuant to long-term contracts. While alality may vary from year to year, we believe thet will continue to be able to obtain adequatepfiap
and that alternatives to single-sourced materigsw®ailable. We have not historically encountesigaificant shortages of key raw materials. We abgrsour
relationships with key material suppliers to bedoo

Of our total employees, 28 percent are coverednigrnucontracts at 10 manufacturing locations. Tor@macts vary in term, with three contracts exgjrim
2016, representing 11 percent of our total empleyee

We insure our business and assets in each cougaiysi insurable risks, to the extent that we dappropriate, based upon an analysis of the relagke and
costs.
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NOTE 2

On March 23, 2015, we completed the acquisitioBigfHeart, a leading producer, distributor, and keger of premium-quality, branded pet food and pet
snacks in the U.S., through the acquisition of Bheguisition Group, Inc. (“BAG”), Big Heart’s parenompany. As a result of the acquisition, the &saad
liabilities of BAG are now held by a direct wholgwned subsidiary of the Company.

The total consideration paid in connection with éleguisition was $5.9 billion, as set forth belevhich included the issuance of 17.9 million of Gommon
shares to BAG’s shareholders, valued at $2.0 hiliased on the average stock price of our commareston March 23, 2015. After the closing of the
transaction, we had approximately 120.0 million coon shares outstanding. We assumed $2.6 billialelnt, including Big Heart's senior secured terrmloa
and senior notes, and we paid an additional $1li@rbin cash, which is subject to a working capédjustment. As part of the transaction, new dél$#5.4
billion was borrowed, consisting of a $1.8 billibank term loan and $3.7 billion in long-term notsqd Big Heart's debt obligations and our existinigate
placement Senior Notes were paid off.

Shares issue $2,035.5
Assumed debt from Big Hee 2,630.2
Cash consideration, net of cash acqu 1,240.0
Total purchase pric $5,905.7

The transaction was accounted for under the a¢muishethod of accounting and, accordingly, theiltesof Big Heart's operations, including $244.5 in
revenue and an operating loss of $26.0, are indlieur consolidated financial statements fromdat of acquisition.

Total one-time costs related to the acquisitionexsgected to be approximately $225.0, of which aepipnately $150.0 are expected to be cash chardes. T
one-time costs consist primarily of employee-relatests, outside service and consulting costsp#er costs directly related to the acquisitioneSéone-
time costs are anticipated to be incurred primanigr the next three years, with one-half of thetg@xpected to be recognized in 2016. We incuosts of
$36.0 to date that were directly related to thegeeand integration of Big Heart, and the majooityhese charges were reported in other specig@giroosts
in the Statement of Consolidated Income. Due tottare of these costs, they were expensed agéacur

The Big Heart purchase price was preliminarily edlied to the underlying assets acquired and lisilassumed based upon their estimated fair valutae
date of acquisition. We determined the estimated/édues based on independent appraisals, disedwash flow analyses, quoted market prices, andae:
made by management. The purchase price exceededtimated fair value of the net identifiable tdolgiand intangible assets acquired and, as sueh, th
excess was allocated to goodwill.

The following table summarizes the preliminary fatues of the assets acquired and liabilitiesragsuat the acquisition date.

Assets acquirec

Trade receivable $ 142.0
Inventories 257.7
Other current asse 210.7
Property, plant, and equipme 324.0
Intangible asset 4,009.8
Goodwill 2,871.2
Other noncurrent asse 38.0
Total assets acquire $7,853.4
Liabilities assumec
Current liabilities $ 398.9
Deferred tax liabilities 1,464.0
Other noncurrent liabilitie 84.8
Total liabilities assume $1,947.7
Net assets acquire $5,905.7
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As a result of the acquisition, we recognized altof $2.9 billion of goodwill, of which $91.5 iseductible for tax purposes. Goodwill representsviiiae we
expect to achieve through the implementation ofaipenal synergies and growth opportunities acmsssegments. The final allocation of goodwill tor o
reporting units was not complete as of April 30120due to the timing of the acquisition, but Vad complete by the end of 2016. Certain estimashag for
the acquisition, including goodwill, intangible ats property, plant, and equipment, contingehilliees, and income taxes, are not yet finalizEde purchase
price was preliminarily allocated based on inforimatavailable at the acquisition date and is sulifechange as we complete our analysis of thevédires at
the date of acquisition during the measuremenbgarot to exceed one year as permitted uRdSB ASC 805, Business Combinations.

The purchase price was preliminarily allocatechitlentifiable intangible assets acquired as fagto

Intangible assets with finite live

Customer relationships (-year useful life’ $ 2,289.8

Trademarks (1-year useful life] 257.0
Intangible assets with indefinite live

Trademarks 1,463.0
Total intangible asse $ 4,009.8

Big Heart's results of operations are includedun consolidated financial statements from the déathe transaction. Had the transaction occurretan 1,
2013, unaudited pro forma consolidated resultsHeryears ended April 30, 2015 and 2014, would teen as follows:

Year Ended April 30

2014
Net sales $7,800.7
Net income 547.7
Net income per common she assuming dilutior 4.48

The unaudited pro forma consolidated results asedan our historical financial statements andelafBig Heart, and do not necessarily indicateréseilts
of operations that would have resulted had theiaitgun been completed at the beginning of the iapple period presented. The most significant prof
adjustments relate to the elimination of acquistielated costs incurred prior to the close oftthasaction, amortization of intangible assetsrelgption of
property, plant, and equipment, elimination of ottiebt costs discussed in Note 6: Debt and Fingnsimangements, and higher interest expense assdcia
with the bank term loan and long-term notes. O$¢hadjustments, the elimination of acquisitionteglacosts and other debt costs of $108.3 and $173.3
respectively, are nonrecurring. The unaudited prmé consolidated results do not give effect tasyreergies of the acquisition and are not indieatif’the
results of operations in future periods.

In addition to the Big Heart acquisition, on Sepbem2, 2014, we completed the acquisition of SaBalecks, Inc. (“Sahale”), a privately-held manufaet
and marketer of premium, branded nut and fruit ke&ar $80.5 in cash consideration, net of a wagldapital adjustment. As a result, Sahale becawleodly-
owned subsidiary of the Company. The purchase praeallocated to the underlying assets acquirddiahilities assumed based upon their estimatied fa
values at the date of acquisition. The purchasmmilocation included total intangible assets20.8. The purchase price exceeded the estimateddiaie of
the net identifiable tangible and intangible assetjuired and, as a result, the excess was altbtagoodwill. Preliminary valuations resulted iatale
goodwill of $47.9, and the entire amount was asigo the U.S. Retail Consumer Foods segment. Sgbaldwill is preliminary as of April 30, 2015, ing
the finalization of our tax basis. The results pérations of Sahale are included in the consoléifitencial statements from the date of the tratsa@and did
not have a material impact on the year ended &0ri2015.
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During 2014, we completed two acquisitions for &ggite net cash consideration of $101.8, net of wgrkapital adjustments. Enray Inc. (“Enray”), ading
manufacturer and marketer of premium organic, ghfitee ancient grain products, was acquired in At@013. Silocaf of New Orleans, Inc. (“Silocafd),
strategic investment related to our green coff@plyuchain, was acquired in September 2013.

The purchase price for each business acquired Negai@d to the underlying assets acquired andlitiab assumed based upon their estimated faireshbt th
date of acquisition. The purchase price allocatinokided intangible assets of $37.6 in total fardy and Silocaf. The purchase price for both Earay
Silocaf exceeded the estimated fair value of thédemtifiable tangible and intangible assets agguand as a result, the excess was allocatedbngih
Valuations resulted in Enray goodwill of $29.3, alinivas assigned to the International, Foodseraicg Natural Foods segment, and Silocaf goodwi#ia#.8
which was assigned to the U.S. Retail Coffee segyfiére results of operations for both of the aceglipusinesses are included in the consolidateddiak
statements from the dates of the transactions @halod have a material impact on the years endead 3@, 2015 and 2014.

We operate in one industry: the manufacturing aadketing of food products. We have four reportat@igments: U.S. Retail Coffee, U.S. Retail Consumer
Foods, U.S. Retail Pet Foods, and InternationaldBervice, and Natural Foods. The U.S. Retail @o$fgment primarily represents the domestic séles o
FolgersandDunkin’ Donutsbranded coffee; the U.S. Retail Consumer Foods ergprimarily includes domest&ales of Crisco, Jif, SmuckerandPillsbury
branded products; the U.S. Retail Pet Foods segpmnignérily includes domestic salesieow Mix, Milk-Bone, Kibbles 'n Bits, Natural Balaa 9Lives, Pup-
Peroni, Gravy TrainandNature’s Recipdranded products; and the International, Foodseraind Natural Foods segment is comprised of ptedilistributed
domestically and in foreign countries through fethannels, foodservice distributors and opergeg, restaurants, lodging, schools and univessitiealth
care operators), and natural foods stores andhiidrs. Pet food and pet snacks sales outsideeddtS. retail market segment are reflected inrhatigonal,
Foodservice, and Natural Foods.

Segment profit represents net sales, less diregcabmcable operating expenses, and is consistiéintie way in which we manage our segments. Howeve
do not represent that the segments, if operatezpemtently, would report operating profit equath® segment profit set forth below, as segmenitprof
excludes certain operating expenses such as ctepmiministrative expenses and, effective May 1420nallocated gains and losses on commodity and
foreign currency exchange derivative activitiesm@uodity and foreign currency exchange derivativiegiand losses are reported in unallocated devivati
gains and losses outside of segment operatingtsasul the related inventory is sold. At that &inwe reclassify the hedge gains and losses fratosated
derivative gains and losses to segment profitwatlg our segments to realize the economic effethe@hedge without experiencing any mark-to-market
volatility. We would expect that any gain or loeghe estimated fair value of the derivatives waygderally be offset by a change in the estimaed/alue of
the underlying exposures. Prior year segment iebalte been modified to exclude the unrealizedsgamal losses on commodity and foreign currency
exchange derivatives to conform to the new deéiniti
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As disclosed in Note 2: Acquisitions, we acquirad Beart in a cash and stock transaction on Ma&;2@15. The transaction resulted in a
new reportable segment for 2015. There was no ittpaaur historical reportable segments, as thenewo changes to the internal way we
managed and reported those segments for 2015. Howee are in the process of finalizing our intéfirancial reporting structure and the
impact on reportable segments for 2016 as a rektdicent leadership changes. All historical infation will be retroactively conformed to the
new presentation once it is finalized.

Year Ended April 30

201F 201¢ 2013
Net sales
U.S. Retail Coffet $ 2,076.: $2,161." $2,306.5
U.S. Retail Consumer Foo 2,104.¢ 2,172.¢ 2,214.8
U.S. Retail Pet Fooc 239.1 - -
International, Foodservice, and Natural Fo 1,272.7 1,276.: 1,376.4
Total net sale $ 5,692.° $5,610.¢ $5,897.7
Segment profit (loss
U.S. Retail Coffet $ 549.C $ 639.¢ $ 603.8
U.S. Retail Consumer Foo 432.¢ 393.( 413.9
U.S. Retail Pet Fooc (15.9) - -
International, Foodservice, and Natural Fo 166.7 167.¢ 196.7
Total segment prof $ 1,133.f $1,200.¢ $1,214.4
Interest expens- net (79.9) (79.9) (93.4)
Other debt cost (173.9) - -
Unallocated derivative (losses) ga (24.5) 5.2 6.6
Cost of products sol- special project cos (6.2) (9.9 (11.5)
Other special project cos (56.6) (25.6) (49.5)
Corporate administrative expen (274.2) (251.9 (249.6)
Other income- net 4.2 10.1 0.3
Income before income tax $ 523.( $ 849.7 $ 817.3
Assets:
U.S. Retail Coffet $ 4,854.( $4,885.¢ $4,882.4
U.S. Retail Consumer Foo 2,846.( 2,684.: 2,618.2
U.S. Retail Pet Fooc 7,611.¢ - -
International, Foodservice, and Natural Fo 1,327.. 1,248.¢ 1,201.3
Unallocatec® 243.¢ 241.¢ 322.2
Total asset $16,882.! $9,060.: $9,024.1
Depreciation, amortization, and impairment char
U.S. Retail Coffet $ 1027 $ 99.¢ $ 100.7
U.S. Retail Consumer Foo 54.1 52.¢ 47.1
U.S. Retail Pet Fooc 14.: - -
International, Foodservice, and Natural Fo 66.C 67.2 63.7
Unallocatec(®) 31.c 36.2 39.4
Total depreciation, amortization, and impairmerdrgies $ 268. $ 256. $ 250.9
Additions to property, plant, and equipme
U.S. Retail Coffet $ 56.7 $ 50.7 $ 465
U.S. Retail Consumer Foo 113.2 138.¢ 85.1
U.S. Retail Pet Fooc 19.4 - -
International, Foodservice, and Natural Fo 58.4 90.(C 74.9
Total additions to property, plant, and equipn $  247.% $ 279.t $ 206.5

(A) Primarily represents unallocated cash and caslvaguats and corpore-held investments
(B) Primarily represents unallocated corporate adnmatise expense, mainly depreciation and softwarerération.
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The following table presents certain geographicgdrimation.

Year Ended April 3(

2015 2014 2013
Net sales
United State! $ 5,188.5 $5,092.0 $5,355.9
International:
Canade $ 4138 $ 437.2 $ 4595
All other internationa 90.4 81.4 82.3
Total internationa $ 504.2 $ 518.6 $ 541.8
Total net sale $ 5,692.7 $5,610.6 $5,897.7
Assets:
United State! $16,407.0 $8,638.6 $8,577.7
International:
Canade $ 3621 $ 257.7 $ 396.3
All other internationa 113.5 163.9 50.1
Total internationa $ 475.6 $ 421.6 $ 446.4
Total asset $16,882.6 $9,060.2 $9,024.1
Long-lived assets (excluding goodwill and other intafgdssets)
United State! $ 1,815.0 $1,343.2 $1,227.0
International:
Canade $ 14.3 $ 165 $ 206
All other internationa 40.9 38.9 39.0
Total internationa $ 55.2 $ 554 $ 59.6
Total lonc-lived assets (excluding goodwill and other intategiissets $ 1,870.2 $1,398.6 $1,286.6
The following table presents product category satea percentage of consolidated net sales.
Year Ended April 30,
2015 2014 2013
Coffee 44% 46% 48%
Peanut butte 13 13 13
Fruit spread: 6 6 6
Shortening and oil 6 6 6
Baking mixes and frosting 5 6 6
Canned milk 4 5 4
Flour and baking ingredien 4 4 4
Juices and beverag 3 3 3
Frozen handhel 3 3 3
Pet food 3 - -
Portion contro 2 2 2
Toppings and syrug. 1 2 2
Pet snack 1 - -
Other 5 4 3
Total product sale 100% 100% 100%

60  THE J. M. SMUCKER COMPANY



NOTES TO CONSOLIDATED FINANCIAL STATEMENT?

The J. M. Smucker Company

Sales to Wal-Mart Stores, Inc. and subsidiariesiartea to 28 percent of net sales in 2015, 27 peafamet sales in 2014, and 26 percent of net $al2613.
These sales are primarily included in our U.S.iretarket segments. No other customer exceedecdd®pt of net sales for any year. Trade receivatiles
April 30, 2015 and 2014, included amounts due fiiai-Mart Stores, Inc. and subsidiaries of $122.6 6.6, respectively.

NOTE 4 EARNINGS PER SHARE

The following table sets forth the computation ef mcome per common share and net income per consimere — assuming dilution under the two-class

method.
Year Ended April 30

201F 201¢ 2013
Net income $344.¢ $565.. $544.2
Net income allocated to participating securi 2.2 4.t 4.7
Net income allocated to common stockholc $342.° $560." $539.5
Weighte-average common shares outstanc 103,038,27 103,504,12 107,881,519
Dilutive effect of stock option 5,28: 14,34¢ 23,256
Weighte-average common shares outstan— assuming dilutior 103,043,55 103,518,46 107,904,775
Net income per common she $ 3.3 $ 5.4. $ 5.00
Net income per common she assuming dilutior $ 3.30 $ 5.4. $ 5.00

NOTE 5 GOODWILL AND OTHER INTANGIBLE ASSETS

A summary of changes in goodwill during the yeardesl April 30, 2015 and 2014, by reportable segrizeas follows:

Internationa
U.S. Reta Foodservice, ar
U.S. Reta Consume U.S. Reta

Coffee Food: Pet Food Natural Food Total
Balance at May 1, 201 $ 1,720.. $ 1,034. $ - $ 298.( $ 3,052.9
Acquisitions 22.¢ - - 29.2 52.1
Other - (2.9 - (4.9) (6.8)
Balance at April 30, 201 $ 1,743. $ 1,032. $ - $ 322.¢ $ 3,098.2
Acquisitions 0.9 47.C 2,810.: 60.€ 2,918.8
Other 0.1 (2.5) - (4.9) (7.2)
Balance at April 30, 201¢ $ 1,742 $ 1,077. $ 2,810. $ 379.( $ 6,009.8

The amounts classified as other represent foraigrercy exchange for the years ended April 30, 20462014.
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The following table summarizes our other intangémsets and related accumulated amortization apadiiment charges, including foreign currency exgfean

April 30, 2015 April 30, 2014
Accumulated Accumulate:
Amortization/ Amortization.
Impairment Impairmen
Charges Charges
Acquisition Foreign Acquisitior Foreigr
Currency Currenc!
Cost Exchange Net Cos Exchang Net
Finite-lived intangible assets subject to amortizat
Customer and contractual relationsr $3,733. $477.¢ $ 3,256.! $1,436.. $392.¢ $1,043.6
Patents and technolor 169.( 74.¢ 94.2 164.t 61.¢ 102.6
Trademark: 328.( 47.€ 280.¢ 70.C 36.5 335
Total intangible assets subject to amortiza $4,230.! $600..  $ 3,630. $1,670. $491.( $1,179.7
Indefinite-lived intangible assets not subject to amortizai
Trademark: $3,338.!( $ 18.0 $ 3,319. $1,858.¢ $ 14  $1,844.6
Total other intangible asse $7,568.! $618.t $ 6,950. $3,529. $505.0  $3,024.3

Amortization expense for finite-lived intangiblesats was $110.3, $98.7, and $96.6 in 2015, 201142@h3, respectively. The weighted-average usefes lof
the customer and contractual relationships, patardsechnology, and trademarks are 23 years, i3 yand 15 years, respectively. The weighted-geera
useful life of total finite-lived intangible assea$s22 years. Based on the amount of intangibletassibject to amortization at April 30, 2015, utlihg the
amortization for Big Heart based on the preliminpoychase price allocation, the estimated amoibzaxpense is $212.2 for 2016, $211.5 for 20109%R
for 2018, $208.9 for 2019, and $207.4 for 2020.

We review goodwill and other indefinitered intangible assets at least annually for impant. The annual impairment review was perfornedfdebruary 1
2015. Goodwill impairment is tested at the repagrtimit level. At February 1, 2015, we had six réiparunits. No goodwill impairment was recognizesdsa
result of the annual evaluation performed as offay 1, 2015. The estimated fair value of eaclontipy unit and material other indefinite-livedanigible
asset was substantially in excess of its carryalgesas of the annual test date. An immaterial @@nring fair value adjustment was recognized ib528nd
included in amortization on the Statement of Codsbéd Income.

62 THE J. M. SMUCKER COMPANY



The J. M. Smucker Company

In April 2015, the FASB issued ASU 2015-08terest — Imputation of Interest (Subtopic 835-30)plifying the Presentation of Debt Issuance €085U
2015-03 requires debt issuance costs to be prebentiee balance sheet as a direct deduction fhencarrying amount of the related debt. ASU 201503
effective for us on May 1, 2016, but we have el@early adoption. As of April 30, 2015, we havelassified debt issuance costs associated withamgrterm
debt from other noncurrent assets to long-term.d&tiir year amounts have been reclassified toaconfo the current year classification in accoragawith
ASU 2015-03, resulting in an adjustment to longrtelebt of $6.7 for the year ended April 30, 2014.

Long-term debt consists of the following:

April 30, 2014
Principa Carrying
Outstandin Amount
4.78% Senior Notes due June 1, 2/ $ 100.C $ 100.0
6.12% Senior Notes due November 1, 2 24.C 24.0
6.63% Senior Notes due November 1, 2 376.( 391.4
3.50% Senior Notes due October 15, 2 750.C 758.8
5.55% Senior Notes due April 1, 20 300.(C 299.2
4.50% Senior Notes due June 1, 2/ 400.C 399.7
1.75% Senior Notes due March 15, 2( - -
2.50% Senior Notes due March 15, 2( - -
3.00% Senior Notes due March 15, 2( - -
3.50% Senior Notes due March 15, 2( - -
4.25% Senior Notes due March 15, 2( - -
4.38% Senior Notes due March 15, 2( - -
Term Loan Credit Agreement due March 23, 2 - -
Total lon¢-term debr $ 1,950. $1,973.1
Current portion of lon-term debt 100.( 100.0
Total lon¢-term debt, less current porti $ 1,850. $1,873.1

On June 1, 2014, we repaid $100.0 related to f'¢ gercent Senior Notes as scheduled.

On March 2, 2015, we entered into a $3.8 billiod-8@y senior unsecured Bridge Term Loan Credit Agrent (“Bridge Loan”ps committed financing for tl
Big Heart acquisition as disclosed in Note 2: Asitfions. No balances were drawn against this fgal$ alternate permanent financing was obtainditidmce
the acquisition. Included in other debt costs @3katement of Consolidated Income at April 30,520das $21.5 related to financing fees associattdthe
Bridge Loan. This facility was terminated on Mag&h 2015.

Also on March 2, 2015, we entered into a senioeaused delayed-draw Term Loan Credit Agreementrgfireoan”) with a syndicate of banks and an
available commitment amount of $1.8 billion. Th& &mount of the Term Loan was drawn on March ZB, 2 to partially finance the Big Heart acquisition
The Term Loan included $5.2 of capitalized dehiasse costs to be amortized to interest expensetoméime for which the debt is outstanding. Bairgs
under the Term Loan bear interest on the prevallir§ Prime Rate or London Interbank Offered R4tBOR"), based on our election, and is payablaeit
on a quarterly basis or at the end of the borroweéngn. The weighted-average interest rate on thenT@an at April 30, 2015, was 1.53 percent. ThenTe
Loan requires quarterly amortization payments 6fffercent of the original principal amount startinghe third quarter of 2016. Voluntary prepaynseste
permitted without premium or penalty and are agpt@the schedule of required quarterly minimumrpest obligations in direct order of maturity. As of
April 30, 2015, we have prepaid $200.0 on the Tkaan, and therefore no additional payments areireduintil January 31, 2017.
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On March 20, 2015, we completed an offering of $8lion in Senior Notes due beginning March 151&8@hrough March 15, 2045. The Senior Notes
included $46.4 of capitalized debt issuance castisadfering discounts to be amortized to interegtemse over the time for which the debt is outstandis
part of the Big Heart acquisition, we assumed $illion in debt related to Big Heart's senior sesditerm loan agreement and $0.9 billion in delatteel to
their 7.625 percent senior notes. We repaid thbsgations upon completion of the acquisition. Fteceeds from the offering, along with the Termiboa
were used to partially finance the Big Heart adtjois, pay off the debt assumed as part of theHBégrt acquisition, and prepay our privately plaSedior
Notes. The prepayment of our Senior Notes resuitedprincipal prepayment of $1.1 billion and $1%68f related mak-whole payments. Other debt costs of
$173.3 on the Statement of Consolidated Incomeisiomsmarily of make-whole payments and Bridge hdmancing fees, offset by the write-off of the
remaining fair value interest rate swap gain.

All of our Senior Notes outstanding at April 30,1%) are unsecured and interest is paid semianndéire are no required scheduled principal paysnemt
our Senior Notes. We may prepay at any time gtlast of the Senior Notes at 100 percent of thecgsadl amount thereof, together with the accruedwamghid
interest, and any applicable make-whole amount.

In February 2015, we entered into a series of faivatarting interest rate swaps to partially hettgerisk of an increase in the benchmark intewgst during
the period leading up to the anticipated issuafi@@iolong-term Senior Notes. The interest ratepsmaere designated as cash flow hedges with aregaty
notional amount of $1.1 billion. On March 12, 20fkb¢conjunction with the pricing of the series @frfor Notes, we terminated the interest rate sypaips to
maturity. The termination resulted in a net los$410, which will be amortized over the life of tteamaining debt. For additional information, sedd\@:
Derivative Financial Instruments.

During the second quarter of 2015, we enteredartommercial paper program under which we can isBog-term, unsecured commercial paper not to
exceed $1.0 billion at any time. The commercialgggpogram is backed by our revolving credit fagiind reduces what we can borrow under the renglvi
credit facility by the amount of commercial papatstanding. Commercial paper will be used as airoimy source of short-term financing for general
corporate purposes. As of April 30, 2015, we ha26$2 of short-term borrowings outstanding, all dfiehh were issued under our commercial paper progiam
a weighted-average interest rate of 0.45 percent.

We have available a $1.5 billion revolving creditifity with a group of 11 banks that matures ipt®enber 2018. Borrowings under the revolving credit
facility bear interest based on the prevailing UPBme Rate, Canadian Base Rate, LIBOR, or Canddister Offered Rate, based on our election. Istese
payable either on a quarterly basis or at the émldeoborrowing term. During 2015, we amended théslit facility to alter the financial covenant trégtions
and provide financial flexibility for the Big Heaatquisition. At April 30, 2015, we did not havéaance outstanding under the revolving creditlifsci

During 2014, we entered into an interest rate swiath, a notional amount of $750.0, on the 3.50 petSenior Notes due October 15, 2021, convertiag t
Senior Notes from a fixed- to a variable-rate habie interest rate swap was designated as adhie\nwedge of the underlying debt obligation. Qmuday 16,
2015, we terminated the interest rate swap agregpniem to maturity. As a result of the early temaiion, we received $58.1 in cash, which includéd $f
accrued and prepaid interest and a $53.5 benefiigtdeferred as a component of the carrying vafube long-term debt and will be recognized rhtals a
reduction to future interest expense over the reimgilife of the related debt. At April 30, 2015gtremaining benefit of $51.3 was recorded as ae#se in
the long-term debt balance. The fair value adjustroéthe interest rate swap at April 30, 2014, %44.9 and was also recorded as an increase lorthgerm
debt balance. For additional information, see NbtBerivative Financial Instruments.

Interest paid totaled $92.3, $83.3, and $97.7 tb2@014, and 2013, respectively. This differs fiaterest expense due to the timing of payments,
amortization of fair value swap adjustments, eftédhe interest rate swap, amortization of detiagce costs, and capitalized interest.

Our debt instruments contain certain financial c@ré restrictions, including a leverage ratio andnéerest coverage ratio. We are in compliancé Wit
covenants.
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NOTE 7

We have defined benefit pension plans coveringagett.S. and Canadian employees, including thentBcacquired pension and other postretirementsptin
Big Heart, as discussed in Note 2: Acquisitionsidien benefits are based on the employee’s yearsroice and compensation levels. Our plans argeftiin
conformity with the funding requirements of appbagovernment regulations.

In addition to providing pension benefits, we sporseveral unfunded postretirement plans that gefiealth care and life insurance benefits to icerédired
U.S. and Canadian employees. These plans arelmatotty, with retiree contributions adjusted pergadly, and contain other cost-sharing featuresh sisc
deductibles and coinsurance. Covered employeesalgnare eligible for these benefits when theycteage 55 and have attained 10 years of crediteitee

During 2013, a portion of our terminated pensiortip@ants received lump-sum cash settlementsderoto reduce our future pension obligation and
administrative costs. The charges related to tptsum cash settlements are included below irese¢iht loss and were reported in other special girofests
in the Statement of Consolidated Income for the gealed April 30, 2013. The lump-sum offerings @12 concluded the pension settlement special grojec
cost activities.

The following table summarizes the components dpeeiodic benefit cost and the change in accuradlather comprehensive loss related to the defined

benefit pension and other postretirement plans.

Defined Benefit Pension Pla

Other Postretirement Benef

Year Ended April 30 201¢ 201¢ 201: 201¢ 201¢ 201
Service cos $ 9.C $ 8.7 $ 8.t $ 2.3 $ 2.2 $ 2L
Interest cos 23.2 21.€ 23.€ 2.4 2.8 3.C
Expected return on plan ass (25.€) (25.9) (25.9) - - -
Amortization of prior service cost (cred 1.C 1.2 1.C (2.7 (1.3 (0.9
Amortization of net actuarial loss (gai 10.C 13.2 13.1 (0.7 - -
Settlement los 3.k - 6.7 - - -
Net periodic benefit cos $ 21.1 $ 19.5 $ 28.2 $ 3.t $ 3E $ 5.1
Other changes in plan assets and benefit lialsiliteognized in accumulated other
comprehensive loss before income ta:
Prior service (cost) credit arising during the y $ (0.3 $ - $ 40 s - $ 1.7 $ 9.€
Net actuarial (loss) gain arising during the y (23.7) 19.2 (20.5) 1.€ 7.5 (4.5)
Amortization of prior service cost (cred 1.C 1.2 1.C (1.7 (1.2 (0.9
Amortization of net actuarial loss (gai 10.C 13.2 13.1 (0.7 - -
Curtailment los: - - 2.C - - -
Settlement los 3.E - 6.7 - - -
Foreign currency translatic 2.7 2.8 0.¢ - - -
Net change for ye: $ (6.9 $ 36.€ $ (08 $ 04 $ 8.1 $ 4.7
Weighted-average assumptions used in determininger®dic benefit costs:
U.S. plans
Discount rate 4.42% 3.9%% 4.7% 4.27% 3.8(% 4.7(%
Expected return on plan ass 6.7z 6.7t 7.0C - - -
Rate of compensation incree 4.1z 4.13 412 - - -
Canadian plan:
Discount rate 4.11% 3.65% 4.2(% 4.1(% 3.7(% 4.2(%
Expected return on plan ass 5.64 5.7¢ 6.17 - - -
Rate of compensation incree 3.0C 3.0C 4.0C — - —

We amortize gains and losses for our postretirerplams over the average expected future perioestied service. For plans that consist of

than five percent of participants that are actaxerage life expectancy is used instead of theagecexpected useful service period.
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We use a measurement date of April 30 to deterhéfieed benefit pension and other postretiremenéfieplans’ assets and benefit obligations. The
following table sets forth the combined statushef plans as recognized in the Consolidated Bal&heets.

Defined Benefit Pension Pla Other Postretirement Benefits
April 30, 201¢ 201< 201¢ 2014
Change in benefit obligatiol
Benefit obligation at beginning of ye $542.: $575." $58.t $ 67.1
Service cos 9.C 8.7 2.2 2.3
Interest cos 23.2 21.¢ 2.4 2.3
Amendment: 0.2 - - @.7)
Actuarial loss (gain 39.¢ (19.7) (2.6 (7.5)
Participant contribution 0.1 0.1 0.7 1.2
Benefits paic (31.9) (34.2) (4.9 (3.5)
Foreign currency translation adjustme (10.¢) (20.3) (1.7 (1.2)
Settlemen (8.6 - - -
Acquisition 176.% - 18.¢ -
Other adjustment - - 0.1 (0.6)
Benefit obligation at end of ye $ 740.: $542.° $ 75.¢ $ 585
Change in plan asse
Fair value of plan assets at beginning of \ $ 402.: $410.° $ - $ -
Actual return on plan asse 41.7 25.C - -
Company contribution 15.7 9.4 3.7 2.3
Participant contribution 0.1 0.1 0.7 1.2
Benefits paic (31.9) (34.2) (4.9 (3.5)
Settlemen (8.€) - - -
Acquisition 141.1 - - -
Foreign currency translation adjustme (10.9) (8.9 - -
Fair value of plan assets at end of y $ 550.( $402.: $ - $ —
Funded status of the plans $(190.9) $(140.7) $(75.6) $ (58.5)
Defined benefit pensior $(188.9) $(135.7) $ - $ -
Other noncurrent asse 2.C - - -
Accrued compensatic (3.5 (4.5 (1.2 -
Postretirement benefits other than pens - - (74.6) (58.5)
Net benefit liability $(190.9) $(140.7) $(75.9) $ (58.5)

The following table summarizes amounts recognireaticumulated other comprehensive loss in the Qidased Balance Sheets, before income taxes.

Defined Benefit Pension Pla Other Postretirement Benefits
April 30, 201F 201< 201¢ 2014
Net actuarial (loss) gali $(174.%) $(166.7) $ 6. $ 53
Prior service (cost) crec (4.2) (4.9) 10.2 115
Total recognized in accumulated other compreheriea& $(178.4) $(171.¢) $ 17.. $16.8

During 2016, we expect to recognize amortizationetfactuarial losses and prior service creditldf.$ and $0.5, respectively, in net periodic beroefst.
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The following table sets forth the weighted-averagsumptions used in determining the benefit otitiga.

Defined Benefit Pension Plans Other Postretirement Benefits

April 30, 2015 2014 2015 2014
U.S. plans

Discount rate 4.01% 4.45% 3.97% 4.30%

Rate of compensation incree 4.06 4.13 - -
Canadian plans

Discount rate 3.51% 4.11% 3.50% 4.10%

Rate of compensation incree 3.00 3.00 — -

For 2016, the assumed health care trend rates@peitent and 5.0 percent for the U.S. and Canadéms, respectively. The rate for participantdarrage 6
is assumed to decrease to 5.0 percent in 2026.&rEkfcent in 2017 for the U.S. and Canadian pl@spectively. The health care cost trend rateragsan
impacts the amount of the other postretirementfitsrabligation and periodic other postretiremeanéfits cost reported. A one percentage point dnnua
change in the assumed health care cost trend matkel\Wwave the following effect as of April 30, 2015

One Percentage Poi

Increas Decrease
Effect on total service and interest cost compa $0.1 $0.1
Effect on benefit obligatio 2.5 2.3

The following table sets forth selective informatioertaining to our Canadian pension and othergiiement benefit plans, which is included in the
consolidated information presented on pages 65%6énd

Defined Benefit Pension Pla Other Postretirement Benef

Year Ended April 30 2015 2014 2015 2014
Benefit obligation at end of ye $104.4 $113.3 $ 10.9 $ 114
Fair value of plan assets at end of y 104.1 105.6 — —
Funded status of the pla $ (0.3 $ (7.7 $(10.9 $(11.4)
Components of net periodic benefit cc

Service cos $ 04 $ 05 $ - $ -

Interest cos 4.3 4.2 0.4 0.5

Expected return on plan ass (5.6) (5.8) - -

Amortization of net actuarial los 0.9 1.3 — -
Net periodic benefit co: $ - $ 0.2 $ 04 $ 05
Changes in plan asse

Company contribution $ 51 $ 54 $ 07 $ 038

Participant contribution 0.1 0.1 - -

Benefits paic (8.4) (8.6) 0.7 (0.8)

Actual return on plan asse 11.9 10.6 - -

Foreign currency translatic (10.3 (8.9) — —
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The following table sets forth additional inforntatirelated to our defined benefit pension plans.

April 30,
201¢F 2014
Accumulated benefit obligation for all pension $691.¢ $507.3
Plans with an accumulated benefit obligation inesscof plan asset
Accumulated benefit obligatic $481.¢ $507.3
Fair value of plan asse 337.¢ 402.1
Plans with a projected benefit obligation in excafsglan asset:
Projected benefit obligatic $669.: $542.3
Fair value of plan asse 477.C 402.1

We employ a total return on investment approachitferdefined benefit pension plans’ assets. A mequity, fixed-income, and alternative investments
used to maximize the long-term rate of return aetssfor the level of risk. In determining the esteed long-term rate of return on the defined bemefhsion
plans’assets, we consider the historical rates of rethmpature of investments, the asset allocatioth expectations of future investment strategieg. dttus
rate of return was 11.6 percent and 6.9 percerthfoyears ended April 30, 2015 and 2014, respalgtiv

The following tables summarize the fair value @ thajor asset classes for the U.S. and Canadiareddienefit pension plans and the levels withenftir
value hierarchy in which the fair value measurers és.

Significant
Quoted Prices Significant
Active Markets fo Observable Unobservable
Identical Asset Inputs Inputs Fair Value at
(Level 1, (Level 2 (Level 3 April 30, 2015
Cash and cash equivale(® $ 4.6 $ - $ - $ 4.6
Equity securities
U.S.® 105.C 45.5 - 150.5
Internationa(©) 81.C 24.5 - 105.5
Fixec-income securities
Bonds(®) 151.2 - - 151.3
Fixed income(E) 44.1 68.5 - 112.6
Other types of investmen(F) - 7.0 18.5 25.5
Total financial assets measured at fair vi $ 386.( $ 1455 $ 18.5 $ 550.0
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Significant
Quoted Prices i Significant
Active Markets fol Observable Unobservable
Identical Asset: Inputs Inputs Fair Value at
(Level 1’ (Level 2 (Level 3 April 30, 2014
Cash and cash equivale(® $ 20 $ - $ - $ 2.0
Equity securities
U.S.® 91.0 16.4 - 107.4
Internationa(©) 72.3 12.4 - 84.7
Fixec-income securities
Bonds®) 148.2 - - 148.2
Fixed income(E) 44.8 - - 44.8
Other types of investmen(F) - - 15.0 15.0
Total financial assets measured at fair v: $358.3 $28.8 $15.0 $402.1

(A) This category includes money market holdings wititurities of three months or less and are claskéfelLevel 1 assets. Based on the -term nature of these asse
carrying value approximates fair valt

(B) This category is invested primarily in a diverdifigortfolio of common stocks and index funds thaest in U.S. stocks with market capitalizationges similar to thos
found in the S&P 500 Index and/or the various Rilsisgexes and are traded on active exchangesL&hel 1 assets are valued using quoted marketgpficddentical
securities in active markets. The Level 2 assetpaoled or common collective trust funds that @iref equity securities traded on active exchan

(C) This category is invested primarily in common s&ekd other equity securities traded on active @&xgbés whose issuers are located outside the UeSiulit invest:
primarily in developed countries, but may also Bhia emerging markets. The Level 1 assets areedalsing quoted market prices for identical seiesrin active markets.
The Level 2 assets are pooled or common collettiig funds that consist of equity securities tchde active exchange

(D) This category is comprised of bond funds, whiekk to duplicate the return characteristics giittjuality corporate bonds with a duration ranggé®fo 13 years. The Level
1 assets are valued using quoted market pricaddatical securities in active marke

(E) This category is comprised of fixed-income faitidat invest primarily in government-related boaflaonU.S. issuers and include investments in the Canadexket as we
as emerging markets. The Level 1 assets are vakird quoted market prices for identical securitiesctive markets. Contained within the Level 8eds is a Core Plus pc
of funds investing primarily in high-yield, emergimarket debt and global bonds, as well as annatiemal bond fund which invests in fixed-incomelgéties denominated
in currencies other than U.S. dollars. The Levatets are pooled or common collective trust fiimaisconsist of fixe-income securities traded on active exchan

(F) This category is comprised of a global alpha céilledrust fund, a private limited investment parship, and a private equity fund in 2015. In 2Ghé,category wa
comprised only of the private equity fund. The gibéipha collective trust fund is comprised of La8d global equity and fixed-income securitiesusgale of derivatives
within the asset mix. This collective trust functiassified as a Level 2 asset, whereby the unidgrbecurities are valued utilizing quoted markétes for identical securitit
in active markets. The private investment limitedtpership is classified as a Level 3 asset. Thestments in the partnership are valued at estéhfatevalue based on
audited financial statements received from the gampartner. The private equity fund consists pritpaf limited partnership interests in corporéiteance and venture
capital funds. The private equity fund is classifées a Level 3 asset and is valued based on tésfoat asset value (“NAV”). NAV is calculated bdsen the estimated fair
value of the underlying investment funds within guetfolio and is corroborated by our review. Thizgte equity fund and private investment limiteattpership cannot be
redeemed and the return of principal is based etighidation of the underlying asse

The following table presents a rollforward of aitiifor Level 3 assets.

201¢

Balance at May 1 $15.C
Big Heart pension assets acqui -
Actual return on plan assets still held at repgrtiate -
Balance at April 30 $15.C

The current investment policy is to invest 50 petad assets in both equity securities and fikembme securities. Included in equity securitiesen®l 7,552 o
our common shares at April 30, 2015. The total ravialue of these shares was $36.8 at April 305202 paid dividends of $0.8 on these shares during
2015.

We expect to contribute approximately $3.5 to tefneéd benefit pension plans in 2016. We expecfdhewing payments to be made from the defineddfién
pension and other postretirement benefit plans:%#92016, $51.0 in 2017, $56.6 in 2018, $53.8009, $60.2 in 2020, and $304.0 in 2021 througtb202
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As a result of the Big Heart acquisition we nowtiggpate in one multi-employer pension plan, th&&g and Confectionery Union and Industry Interowadi
Pension Fund (“Bakery and Confectionery Union F)rffi2-6118572), which provides defined benefits to cartaiion employees. During 2015, a total of ¢
was contributed to the plan, of which $0.1 was dbuated since acquisition and was recognized irStaéement of Consolidated Income.

The risks of participating in multi-employer pensiplans are different from the risks of participatin singleemployer pension plans in the following respe
the assets contributed to the multi-employer pkaoie employer may be used to provide benefitsripleyees of other participating employers; if a
participating employer stops contributing to thamlthe unfunded obligations of the plan allocablthe withdrawing employer may be the responsybdf the
remaining participating employers; and, if we spagticipating in the multi-employer pension plare may be required to pay the plan an amount basedio
allocable share of the underfunded status of tae, peferred to as a withdrawal liability.

The Pension Protection Act of 2006 ranks the furstatlis of multi-employer pension plans dependpgnia plan’s current and projected funding. A péaim
the Red Zone (Critical) if it has a current fungegicentage less than 65 percent. A plan is in #llW Zone (Endangered) if it has a current fungertentag
of less than 80 percent, or projects a credit l@ateficit within seven years. A plan is in the &r&one (Healthy) if it has a current funded petaga greater
than 80 percent and does not have a projected txaldince deficit within seven years. The zoneusta based on the plan’s year end, not our figeat end.
The zone status is based on information that weived from the plan and is certified by the plaasuary. During calendar year 2014, the Bakery and
Confectionery Union Fund was in Red Zone statuth@lgh the current funding status as of calendar 614 was 65.1 percent, the plan’s actuary cdedu
that the funding status is more likely than notaibbelow 65 percent within the next five yearsldras classified the Bakery and Confectionery Uiiond in
Red Zone status. A funding improvement plan or béhation plan has been implemented.

We are exposed to market risks, such as changmsmimodity prices, foreign currency exchange raed,interest rates. To manage the volatility relate
these exposures, we enter into various derivataresaictions. We have policies in place that dedteeptable instrument types we may enter into atabksh
controls to limit our market risk exposure.

We enter into commodity futures and options corsré@ manage the price volatility and reduce thiatadlity of future cash
flows related to anticipated inventory purchasekeyf raw materials, notably green coffee, ediblg, @orn, and wheat. We also enter into commodityres
and options contracts to manage price risk forggnaput costs, including natural gas and diesel. fOur derivative instruments generally have maasr of
less than one year.

Effective May 1, 2014, we elected to no longer tyalommodity derivatives for hedge accounting tneant and, as a result, the derivative gains asstlware
immediately recognized in earnings. Prior to 2Q@E5tain of our derivative instruments met the hechiferia and were accounted for as cash flow hedgee
mark-to-market gains and losses on qualifying hedgere deferred and included as a component ofradeted other comprehensive loss to the extent
effective, and reclassified to cost of productslsolthe period during which the hedged transaciiféected earnings. Cash flows related to qualghiedges
are classified consistently with the cash flowsrfrihe hedged item in the Statements of Consolidassh Flows. Although we no longer perform the
assessments required to achieve hedge accountidgrisative positions, we believe all of our conditg derivatives are economic hedges of our risk
exposure.

The commodities hedged have a high inverse coimal&t price changes of the derivative commodistrimment. Thus, we would expect that over time any
gain or loss in the estimated fair value of thewddives would generally be offset by an increasdezrease in the estimated fair value of the uyider
exposures.

We utilize foreign currency forwards and optionstracts to manage the effect of foreign currenaharge
fluctuations on future cash payments in Canadayapily related to purchases of certain raw mate@ald finished goods. The contracts generally have
maturities of less than one year.

Effective May 1, 2014, we elected to no longer tuahstruments used to manage foreign currencharge exposures for hedge accounting treatment. Pri
to 2015, instruments used to manage foreign cuyrerchange exposures did not qualify for hedge aiiog treatment and the change in value of these
instruments was immediately recognized in costrofipcts sold.
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We utilize derivative instruments to manage changeise fair value of our debt. Interest rate swagitigate the risk associated with
the underlying hedged item. At the inception of ¢tbetract, the instrument is evaluated and docuedefor hedge accounting treatment. If the contigact
designated as a cash flow hedge, the mark-to-mgsies or losses on the swap are deferred anddiedlas a component of accumulated other comprefeensi
loss to the extent effective, and reclassifiechteriest expense in the period during which the éddgansaction affects earnings. If the contradesignated as
a fair value hedge, the swap would be recognizégiratalue on the balance sheet and changes ifaithealue would be recognized in interest expense
Generally, changes in the fair value of the deiweasire equal to changes in the fair value of tha@eulying debt and have no impact on earnings.

On February 24, 2015, we entered into a seriesrofdrd-starting interest rate swaps to hedge agmoof the interest rate risk related to our apti¢ed
issuance of Senior Notes. The notional hedged atwas $1.1 billion, with expected maturity tenofs 6, 20, and 30 years. The swap agreements were
designated as cash flow hedges, where changess wafae are recorded in other comprehensive (lmegme. On March 12, 2015, in conjunction with the
pricing of the Senior Notes, we terminated therggéerate swaps prior to maturity. The terminatesulted in a net loss of $4.0, which will be arired over
the life of the remaining debt as an increase tier@st expense and approximately $0.2 per yeabwitecognized beginning in 2026 through 2045. For
additional information, see Note 6: Debt and Firag@rrangements.

During 2014, we entered into an interest rate ssvathe 3.50 percent Senior Notes due October 18],20hich was designated as a fair value hedgeised
to hedge against the changes in the fair valubeotiebt. We received cash flows from the countéydra fixed rate and paid the counterparty véeiahtes
based on LIBOR. On January 16, 2015, we termingtedhterest rate swap on the 3.50 percent Seroted\prior to maturity. As a result of the early
termination, we received $58.1 in cash, which ideldi $4.6 of accrued and prepaid interest. The r@ngabenefit was deferred and will be recognizedrdkie
remaining life of the underlying debt as a reduciid future interest expense and will be recognaedbllows: $7.4 in 2016, $7.6 in 2017, $7.8 i1&0$8.0 ir
2019, $8.1 in 2020, $8.4 in 2021, and $4.0 in 2622.additional information, see Note 6: Debt aimhRcing Arrangements.

The following table sets forth the gross fair vatifelerivative instruments recognized in the Coidsdéd Balance Sheets.

April 30, 2014
Othel Othel
Curren Othel Noncurren
Curren
Asset: Liabilities Liabilities
Derivatives designated as hedging instrume
Commodity contract $ 23.4 $ 10¢ $ -
Interest rate contra 18.C - 3.1
Total derivatives designated as hedging instrun $ 41.4 $ 10.¢ $ 3.1
Derivatives not designated as hedging instrume
Commodity contract $11.€ $ 5. $ -
Foreign currency exchange contre 1.4 0.7 -
Total derivatives not designated as hedging
instruments $ 13.C $ 6F $ -
Total derivative instrumen $ 54.4 $ 174 $ 3.1

We have elected to not offset fair value amountegaized for our exchange-traded commodity derreatistruments and our cash margin accounts exgcute
with the same counterparty that are generally stitjeenforceable netting agreements. We are redjtidr maintain cash margin accounts in connectitim w
funding the settlement of our open positions. AtiARO, 2015 and 2014, we maintained cash margioaat balances of $38.2 and $8.1, respectivelydecl

in other current assets in the Consolidated Bal&meets. The change in the cash margin accountdealas included in other — net, investing acttin the
Statements of Consolidated Cash Flows. In the edfatiéfault and immediate net settlement of albaf open positions with individual counterpartiaof

our derivative liabilities would be fully offset sither our derivative asset positions or margtoaats based on the net asset or liability positidh our
individual counterparties.

2015 ANNUAL REPORT



NOTES TO CONSOLIDATED FINANCIAL STATEMENT?

The J. M. Smucker Company

The following table presents information on pre-taxamodity contract net gains and losses recograpatkrivatives designated as cash flow hedges fario
May 1, 2014, and pre-tax losses related to theitetion of interest rate swaps.

Year Ended April 30,

201¢F 2014
(Losses) gains recognized in other comprehensdas)income (effective portiol $ (4.0 $21.0
Gains (losses) reclassified from accumulated atharprehensive loss to cost of products sold
(effective portion’ 29.1 (20.3)
Losses reclassified from accumulated other commsahe loss to interest expense (effective port (0.€) (0.6)
Change in accumulated other comprehensive $(32.5) $41.9
Gains recognized in cost of products sold (ineffecportion) $ _ $14
Losses recognized in interest expense (ineffegtbréon) $ (0. $ -

Due to our election to no longer qualify commodigrivatives for hedge accounting treatment, theas mo remaining balance in accumulated other
comprehensive loss at April 30, 2015. Included asmaponent of accumulated other comprehensiveaidgril 30, 2014, was a deferred pre-tax net gédin
$29.1 related to commodity contracts. The reladedekpense recognized in accumulated other compseleeloss was $10.8 at April 30, 2014.

Also included as a component of accumulated otbeprehensive loss at April 30, 2015 and 2014, wleferred pre-tax losses of $8.2 and $4.8, respytiv
related to the termination of interest rate swape related tax benefit recognized in accumulatedracomprehensive loss was $2.9 and $1.7 at 8priP015
and 2014, respectively. Approximately $0.6 of the-tax loss will be recognized over the next 12 then

The following table presents the net gains andel®sscognized in cost of products sold on derieativot designated as qualified hedging instruments.

Year Ended April 30,

201t 2014
(Losses) gains on commodity contra $(48.5) $5.2
Gains on foreign exchange contrs 8.E 3.3
Total (losses) gains recognized in costs of pradseld $(39.7) $8.5

Commodity and foreign currency exchange derivagiams and losses are reported in unallocated dimévgains and losses outside of segn
operating results until the related inventory iklsét that time, we reclassify the hedge gains lasdes from unallocated derivative gains and
losses to segment profit, allowing our segmente&tize the economic effect of the hedge withogiegiencing any mark-to-market volatility.
The following table presents the activity in unalited derivative gains and losses.

Year Ended April 30,

201F 2014
Net (losses) gains on mi-to-market valuation of unallocated derivative posis $(39.9) $8.5
Net losses (gains) on derivative positions reclessto segment operating pro 15.2 (3.2)
Net marl-to-market valuation of certain derivative positionsagnized in unallocated (losses) g $(24.5) $5.3

The net cumulative unallocated derivative losseSpatl 30, 2015, was $20.4, including net realizesses of $13.9.
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The following table presents the gross contradonat value of outstanding derivative contracts.

Year Ended April 30,

201¢ 2014
Commaodity contract $640.¢ $790.3
Foreign currency exchange contre 136.¢ 158.1
Interest rate contra — 750.0

NOTE 9

Financial instruments, other than derivatives, frméntially subject us to significant concentrati@f credit risk consist principally of cash intraents, short-
term borrowings, and trade receivables. The cagryalue of these financial instruments approximé@ssalue. With respect to trade receivables pakeve
there is no concentration of risk with any singlstomer whose failure or nonperformance would netgaffect our results other than as discussedate 3:
Reportable Segments. We do not require collatesat bur customers. Our other financial instrumewntt) the exception of long-term debt, are recogdiat
estimated fair value in the Consolidated Balanceegh

The following table provides information on thery@mg amount and fair value of our financial ingirents.

April 30, 2015 April 30, 2014
Carrying Fair Carrying
Amount Value Amount Fair Value
Other investment $ 484 $ 484 $ 554 $ 554
Derivative financial instrumen- net 17.9) 17.9) 33.¢ 33.9
Long-term debr (5,944.9 (6,011.9) (1,973.) (2,239.1)

Fair value is defined as the price that would leeineed to sell an asset or paid to transfer alitglin an orderly transaction between market giptints at the
measurement date. Valuation techniques are basedsamnvable and unobservable inputs. Observablgsmpflect readily obtainable data from indepemden
sources, while unobservable inputs reflect our eteaksumptions.

The following tables summarize the fair values thedlevels within the fair value hierarchy in whittte fair value measurements fall for our financial
instruments.

Quoted Prices i Significant Significant
Active Markets Observable Unobservablt
for Identical Inputs Inputs Fair Value at
Assets (Level ! (Level 2 (Level 3 April 30, 2015
Other investment«(”)
Equity mutual fund: $ 9. $ - $ - $ 9.7
Municipal obligations - 37.9 - 37.9
Money market fund 0.8 - - 0.8
Derivatives:(B)
Commodity contract- net (12.4 (8.7) - (21.1)
Foreign currency exchange contre- net (0.2) 4.0 - 3.8
Long-term debi(©) (4,459.0 (1,552.3 - (6,011.3)
Total financial instruments measured at fair ve $(4,461.1 $(1,519.1 $ - $(5,980.2)
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Quoted Prices i Significant Significant
Active Markets Observable Unobservable
for Identical Inputs Inputs Fair Value at
Assets (Level ! (Level 2 (Level 3 April 30, 2014
Other investment«(”)
Equity mutual fund: $ 12.0 $ - $ - $ 12.0
Municipal obligations - 34.4 - 34.4
Money market fund 9.0 - - 9.0
Derivatives:(B)
Commodity contract- net 135 4.8 - 18.3
Foreign currency exchange contre- net - 0.7 - 0.7
Interest rate contra- net - 14.9 - 14.9
Long-term debi(© (772.0 (1,467.1 - (2,239.1)
Total financial instruments measured at fair v: $ (737.5 $(1,412.3 $ - $ (2,149.8)

(A) Other investments consist of funds maintainadiie payment of benefits associated with nonfjedlretirement plans. The funds include equityusities listed in active
markets, municipal obligations valued by a thirdpasing valuation techniques that utilize inpiltat are derived principally from or corroborateddbservable market da
and money market funds with maturities of three thewr less. Based on the short-term nature oéthemey market funds, carrying value approximages/alue. As of
April 30, 2015, our municipal obligations are schled to mature as follows: $0.9 in 2016, $1.3 ia2051.1 in 2018, $3.0 in 2019, and the remainidiy &in 2020 and
beyond. For additional information, see Markete®deurities and Other Investments in Note 1: Acdogrolicies.

(B) Level 1 commodity contract and foreign currencyherme derivatives are valued using quoted marketpfor identical instruments in active marketsvél 2 commodity
contract and foreign currency exchange derivataressalued using quoted prices for similar asselighilities in active markets. The Level 2 intsteate contract derivative
is valued using the income approach, observablellZwmarket expectations at the measurement dadestandard valuation techniques to convert futimneunts to a single
discounted present value. Level 2 inputs for ther@st rate contract are limited to quoted pricesimilar assets or liabilities in active marketsl inputs other than quoted
prices that are observable for the asset or IltgbRior additional information, see Note 8: DerivatFinancial Instrument:

(C) Long-term debt is comprised of $750.0 in pulsienior Notes and the $3.7 billion Senior Notesesisin 2015 classified as Level 1 and the Term Latassified as Level 2 in
2015. Long-term debt is comprised of public Sehotes classified as Level 1 and private Senior dlotassified as Level 2 in 2014. The public SeNotes are traded in an
active secondary market and valued using quotegfriThe value of the private Senior Notes and Taryam are based on the net present value of esatest and principal
payment calculated, utilizing an interest rate\d=tifrom a fair market yield curve for private SeriNotes or an estimated yield curve obtained freslependent pricing
sources for similar types of term loan borrowingaagements. For additional information, see Notedht and Financing Arrangemer

We provide for equity-based incentives to be awditdekey employees and non-employee directors.e@tlyr, these incentives consist of restricted share
restricted stock units (which may also be refetceds deferred stock units), performance units,stock options. These awards are administered ghima
through the 2010 Equity and Incentive Compensd®iam approved by our shareholders in August 20%ards under this plan may be in the form of stock
options, stock appreciation rights, restricted ebarestricted stock units, performance sharefnpeance units, incentive awards, and other shased
awards. Awards under this plan may be granted tmon-employee directors, consultants, officers, ater employees. Deferred stock units grantetto
employee directors vest immediately and, along ditiidends credited on those deferred stock uaits paid out in the form of common shares upon
termination of service as a non-employee dire¢toApril 30, 2015, there were 5,820,288 shareslak& for future issuance under this plan.

Under the 2010 Equity and Incentive Compensatiam,Rke have the option to settle share-based awgridsuing common shares from treasury, issuing ne
Company common shares, or issuing a combinati@omimon shares from treasury and new Company consimenes.

During 2015, we granted 955,000 stock options utttee2010 Equity and Incentive Compensation Pl&e. dptions vest over a period of one
to three years dependent on the continued serVittee @ption holder, as well as the achievememesformance objectives established on the graet déte
exercise price of all options granted is equah®rharket value of the shares on the date of ghdindptions granted during 2015 have a contracteiah of 10

years.
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The fair value of each option is estimated on thie @f grant using a Black-Scholes option-priciraded with the following weighted-average assumpitor
stock options granted:

2015
Expected volatility (% 25.0%
Dividend Yield (%) 2.2%
Risk-free interest rate (% 1.5%
Expected life of stock option (yeal 5.6

Expected volatility was calculated in accordancthhe provisions of FASB ASC 718ompensation — Stock Compensatitased on consideration of both
historical and implied volatilities. The expectéeé bf a stock option represents the period froendhant date through the expected exercise ddtes afption.
This was calculated using a simplified method wherthe midpoint between the vesting date and tleoéthe contractual term is utilized to compute th
expected term. A simplified method was used in ¢hisulation given the change in demographics sincdast stock option issuance in 2005; therefore,
expect that the exercise patterns under this gvdinve different from those under previous stogkion grants.

The following table is a summary of our option aityi.

Weighte«
Numbe

of Option: Exercise Price
Outstanding at May 1, 201 33,66° $ 44.50
Granted 955,00 112.59
Exercisec 31,66" 44.29
Outstanding at April 30, 2015 957,001 $112.45
Exercisable at April 30, 201& 2,00( $ 47.78

The average remaining contractual term for optimutstanding and exercisable at April 30, 2015,9a9eand 0.3 years, respectively. The aggregatiesitr
value of options outstanding and exercisable atl 80r 2015, are $3.3 and $0.1, respectively. Tptoas granted in 2015 have a weighted-average geie
fair value of $21.68 per option. No options werarged in 2014 and 2013. The total intrinsic valtiepiions exercised was $1.9, $0.8, and $3.4 fa52Q014
and 2013, respectively. The closing market pricewsfcommon stock on the last trading day of 2045 $115.92 per share.

For options granted during 2015, compensationwdkbe recognized ratably over the service peffiadeach vesting tranche from the grant date thndahg
end of the requisite service period to the exteafterformance objectives are likely to be achie@mnpensation cost for stock option awards tot$lie@ for
the year ended April 30, 2015, and was includeatter special project costs in the Statement ofsGlistated Income. No compensation cost was incurred
during 2014 and 2013. The tax benefit related éostiock option expense for 2015 was $0.4. At A30il2015, we had $18.5 of total unrecognized
compensation expense, net of estimated forfeituetsted to stock options that will be recognizedraa weighted-average period of 2.0 years.

Cash received from option exercises for the yeade@ April 30, 2015, 2014, and 2013 was $0.8, %h8,$2.2, respectively.
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Other Equity Awards: The following table is a summary of our restrictddires, deferred stock units, and performance. units

Restricted Shar Weighte-Average Weighter-
Performanc

and Deferre Grant Dat Conversion Date

Stock Unit: Fair Value Units Fair Value

Outstanding at May 1, 20! 839,18t $ 76.5: 101,02( $104.91
Grantec 109,09: 104.8: 75,84¢ 111.41
Convertec 101,02( 104.91 (101,020 104.91
Vested (416,329) 68.5¢ - -
Forfeited (36,087) 90.6¢ - —
Outstanding at April 30, 2015 596,88¢ $ 91.2: 75,84¢ $111.41

The weighted-average grant date fair value of ggquitards other than stock options that vested 522014, and 2013 was $28.6, $20.8, and $11.8,
respectively. The vesting date fair value of eqaityards other than stock options that vested 522014, and 2013 was $43.4, $40.2, and $15.4ectsply.
The weighted-average grant date fair value ofitstt shares and deferred stock units is the aeavathe high and the low share price on the dbggamnt.
The weighted-average conversion date fair valygedformance units is the average of the high aedai share price on the date of conversion taiotst
shares. The following table summarizes the weighteztage fair values of the equity awards gramezDil5, 2014, and 2013.

Restricted Shar Weighte-Average Weighte«
Performanc
and Deferre Grant Dat: Conversion Date
Year Ended April 30 Stock Unit: Fair Value Units Fair Value
2015 109,09: $104.8. 75,84¢ $111.41
2014 167,13¢ 101.0¢ 101,02( 104.91
2013 109,77( 76.31 106,66t 100.54

The performance units column represents the nuofhestricted shares received by certain execuifieers, subsequent to year end, upon converditineo
performance units earned during the year. Restrigh@res and deferred stock units generally vestyfears from the date of grant or upon the atteininof a
defined age and years of service, subject to cer&éntion requirements.

NOTE 11

Income before income taxes is as follows:

Year Ended April 3C

201F 201¢ 2013
Domestic $500.7 $827. $791.9
Foreign 22.% 22.2 25.4
Income before income tax $523.( $849.° $817.3

The components of the provision for income taxesaarfollows:

Year Ended April 3C

201% 201/ 2013

Current:

Federa $147.¢ $265.¢ $262.1

Foreign 4.7 4.2 6.1

State and loce 17.¢ 22.¢ 20.5
Deferred:

Federa 2.3 (13.9) (15.6)

Foreign 0.5 24 0.9

State and loce 4.8 3.t (0.9)
Total income tax expen: $178 $284.t $273.1
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A reconciliation of the statutory federal incomg tate and the effective income tax rate is ao¥ed:

Year Ended April 30

Percent of Pretax Incon 201% 201< 2013
Statutory federal income tax re 35.(% 35.(% 35.0%
State and local income tax 24 1.6 1.8
Domestic manufacturing deducti (2.9) (3.0) 3.2)
Other items net (0.9 (0.9 (0.3)
Effective income tax rat 34.1% 33.5% 33.4%

Income taxes pai $199.c $294.¢ $279.2

We are a voluntary participant in the Complianceukance Process (“CAP”) program offered by therfreteRevenue Service (“IRS”) and are currently unde
a CAP examination for the tax year ended April3W1.5. Through the contemporaneous exchange ofirgfidlon with the IRS, this program is designed to
identify and resolve tax positions with the IRSopttio the filing of a tax return, which allows wsremain current with our IRS examinations. The HRS
completed the CAP examinations for tax years erged 30, 2012, 2013, and 2014. Tax years pric2@d2 are no longer subject to U.S. federal tax
examination. With limited exceptions, we are nogensubject to examination for state and locakglidtions for tax years prior to 2011 and for taans prior
to 2008 for foreign jurisdictions. BAG has beenified that the IRS will examine its federal incomae returns for the fiscal year ending April 27 120and th
period ending March 22, 2015.

Deferred income taxes reflect the tax effects wigerary differences between the carrying amoungsséts and liabilities for financial reporting poses and
the amounts used for income tax reporting. Sigaifitcomponents of our deferred tax assets anditiebiare as follows:

April 30,
201k 2014
Deferred tax liabilities
Intangible assel $2,499.. $1,028.7
Property, plant, and equipme 158.( 94.5
Other 9.€ 19.4
Total deferred tax liabilitie $2,667.( $1,142.6
Deferred tax asset
Pos-employment and other employee bene $ 143. $ 103.3
Tax credit and loss carryforwar 44.¢ -
Intangible asset 22.1 7.6
Inventory 11.¢ -
Property, plant, and equipme 19.¢ -
Other 32.¢ 29.8
Total deferred tax asse $ 274. $ 1407
Valuation allowanct (4.2) -
Total deferred tax assets, less allows $ 270.( $ 140.7
Net deferred tax liability $2,397.( $1,001.9
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The following table summarizes domestic loss awditicarryforwards at April 30, 2015.

Related Ta

Deferre( Valuatior

Deductior Tax Asse Allowance Expiration Date
Tax carryforwards

Federal loss carryforwart $104.¢ $36.¢ $4.2 2035
State loss carryforwarc 119.¢ 5.¢ - 2020 to 2035
Federal tax credit carryforwar - 0.t - 2035
State tax credit carryforwart - 1.€ - 2021

Total tax carryforwards $224.( $44.¢ $4.2

We evaluate the realizability of deferred tax as$at each of the jurisdictions in which we operdtee total valuation allowance increased by $él2ted to a
federal capital loss carryforward recorded with Big Heart acquisition.

Deferred income taxes have not been provided oroappately $248.6 of undistributed earnings of fgresubsidiaries since these amounts are considered
be permanently reinvested. Any additional taxesapbeyon the earnings of foreign subsidiaries,nfiteed, would be partially offset by domestic taeddctions
or tax credits for foreign taxes paid. It is noagtical to estimate the amount of additional takes might be payable on such undistributed eaming

Our unrecognized tax benefits as of April 30, 2(®EL4, and 2013, were $45.0, $29.1, and $29.7¢otisply. Of the unrecognized tax benefits, $3319.5,
and $20.6 would affect the effective tax rateeifagnized, as of April 30, 2015, 2014, and 2018peetively. Our accrual for tax-related net intesersl
penalties totaled $3.4 as of April 30, 2015, and$& of April 30, 2014 and 2013. Interest chargeelrnings totaled $0.7, $0.1, and $0.3 durind22014,
and 2013, respectively.

Within the next 12 months, it is reasonably posstbht we could decrease our unrecognized tax iebgfan estimated $2.1, primarily as a resuthef
expiration of statute of limitation periods.

A reconciliation of our unrecognized tax benefiss follows:

201k 201/ 2013
Balance at May 1 $29.1 $29.7 924.0
Increases
Current year tax positior 2.4 5.1 4.8
Prior year tax position 1.2 0.1 2.5
Acquired businesse 13.4 - -
Decreases
Prior year tax position 0.4 1.€ 0.2
Settlement with tax authoritie - 1.t 1.0
Expiration of statute of limitations perio 0.7 2.7 0.4
Balance at April 30 $45.C $29.1 429.7
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NOTE 12

The components of accumulated other comprehenssg including the reclassification adjustmentdtiEms that are reclassified from accumulated other
comprehensive loss to net income, are shown below.

Foreigr Unrealize Pensiol Unrealizet Accumulated
Currenc (Loss) Gain o and Othe Gain or Other
Translatiol Cash Flow Hedgir Postretiremel Available-forSale Comprehensive
Adjustmen Derivatives(® Liabilities (®) Securities© Loss
Balance at May 1, 201 $ 67.( $(19.%) $ (134.) $ 2t $ (84.0)
Reclassification adjustmer - 40.1 20.4 - 60.5
Current period (charge) cret (5.5) (27.5) (16.5 3.1 (46.4)
Income tax expens - (4.6) (1.0 (1.7 (6.7)
Balance at April 30, 201 $ 61t $(11.9) $ (131.) $ 4t $ (76.6)
Reclassification adjustmer - 20.¢ 13.z 3.7 30.5
Current period (charge) cret (29.9) 21.C 314 1.¢€ 24.5
Income tax (expense) bene - (15.4) (15.9) 0.7 (30.0)
Balance at April 30, 201 $ 31 $15.: $(102.0 $ 3. $ (51.6)
Reclassification adjustmer - (28.5) 9.8 - (18.7)
Current period charg (34.0 (4.0 (16.2) (0.3 (54.3)
Income tax benef - 12.C 2.8 - 14.8
Balance at April 30, 201¢ $(2.3 $ (5.9 $ (105.6 $ 3. $(109.8)

(A) Of the total reclassification adjustments from awalated other comprehensive loss, $29.1 of incamde$20.3 and $39.6 of expense were reclassifiedsbof products sol
related to commodity derivatives during 2015, 2Gdr 2013, respectively. An additional $0.6 du20d.5 and 2014, and $0.5 during 2013 was recladdifienterest
expense related to the interest rate swap. At Ail2015, the remaining balance in accumulateeratbmprehensive loss related entirely to the ésterate sway

(B) Amortization of net losses was reclassified froroumculated other comprehensive loss to sellingriligion, and administrative expens
(C) The gain on the sale of marketable securities eelassified from accumulated other comprehensis® o other incom- net during 2014

NOTE 13

During 2010, we announced plans to restructurecofiee and fruit spreads operations as part obogoing efforts to enhance the long-term strength a
profitability of our leading brands. Since then, @ganded our restructuring plan to include theadan pickle and condiments operations and theciigpa
expansion of our peanut butter business. Picklecandiments production was transitioned to thirdypemanufacturers during 2012. The consolidation of
coffee production in New Orleans, Louisiana, ralatethese restructuring initiatives is completa] ¢he transitioned retail and foodservice fruitesls
volume is being produced at our new facility in\@ke, Ohio. All of the impacted facilities have & closed, resulting in the reduction of 850 firtiet
positions as anticipated.

We have incurred total restructuring costs of $2@8rough April 30, 2015. As of April 30, 2015, adistructuring activities related to the approvihp were
complete.
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The following table summarizes the restructurintivity, including the liabilities recorded and tha&al amount incurred.

Site Preparatic

Employet Productiol
Long-Lived and Equipmet

Asset Charge Separatio Relocatiol Star-up Other Cost Total
Total restructuring charc $102.° $64.( $45.5 $42.2 $9.4 $263.¢
Balance at May 1, 201 $ - $ 8.8 $ - $ - $- $ 88
Charge to expens 8.2 3.4 13.4 10.¢ 3.C 38.¢
Cash payment - (4.5) (13.9 (10.9) (3.0 (31.9)
Noncash utilizatior (8.2 - - - - (8.2
Balance at April 30, 201 $ - $ 7.7 $ - $ - $ - $ 77
Charge to expens 2.7 2.€ 7.2 7.2 1.1 20.¢
Cash payment - (8.4) (7.2) (7.2) (1.2 (23.9
Noncash utilizatior (2.7 (0.2 - - - (2.9
Balance at April 30, 201 $ - $ 1.7 $ - $ - $ - $ 17
Charge to expens 0.1 0.t 5.3 8.4 1.1 15.4
Cash paymenti - .7 (5.9 (8.9 (1.3 (16.5)
Noncash utilizatior (0.7) - - - - (0.7
Balance at April 30, 201¢ $ - $ 0.5 $ - $ - $ - $ 0.E

During the years ended April 30, 2015, 2014, anti32@otal restructuring charges of $15.4, $20.8, $88.8, respectively, were reported in the Statdsnef
Consolidated Income. Of the total restructuringrgks, $1.1, $5.1, and $10.0 were reported in dgstoalucts sold in the years ended April 30, 21384, an
2013, respectively. The remaining charges werertegan other special project costs. The restrirgucosts classified as cost of products sold prilgna
include long-lived asset charges for accelerat@uetéation related to property, plant, and equipntiesit had been used at the affected productidlities
prior to closure.

Employee separation costs include severance, i@tdnbnuses, and pension costs. Severance coststention bonuses are recognized over the estimate
future service period of the affected employees.

Other costs include professional fees, costs latelosing the facilities, and miscellaneous exjieires associated with the restructuring initiaind are
expensed as incurred.
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We, like other food manufacturers, are from timéirge subject to various administrative, regulaf@myd other legal proceedings arising in the omgicaurse
of business. We are currently a defendant in atyadf such legal proceedings. We cannot predittt eértainty the ultimate results of these procegslior
reasonably determine a range of potential loss.policy is to accrue costs for contingent liabégiwhen such liabilities are probable and amouarisbe
reasonably estimated. Based on the information knoveate, we do not believe the final outcomenete proceedings will have a material adverseteffec
our financial position, results of operations, aslc flows.

On October 9, 2013, Big Heart entered into a Puselggreement with Del Monte Pacific Limited andstdsidiary, Del Monte Foods Consumer Products
(which changed its name to Del Monte Foods, IN@MFI”). Big Heart sold to DMFI the interests of itain subsidiaries related to Big Heart’s consumer
products business and generally all assets aniitieprimarily related to the consumer produgtssiness for a purchase price of $1.7 billion, satjo a post-
closing working capital adjustment. In connectidthvthe closing of the transaction, Big Heart reeeli approximately $110.0 in incremental proceeds
representing the preliminary working capital adjusht subject to a true-up in accordance with thegeof the Purchase Agreement. Big Heart madeim df
$16.3 for the working capital adjustment relateth® sale of the consumer products business. ka 20b4, Big Heart received a notice of disagreerrent
DMFI disputing the $16.3 working capital adjustmeag well as the incremental preliminary workingital adjustment of approximately $110.0 paid by Bl
at closing. Pursuant to the terms of the Purchageédinent, the working capital dispute has been &tdulrto a mutually agreed upon independent cedtifi
public accounting firm of national recognition imetU.S. We believe that the working capital adjesthpresented to DMFI is appropriate and is in edaace
with the terms of the Purchase Agreement, and @ fa vigorously defend Big Heastposition. However, we cannot currently prediet tiitimate outcome ¢
this dispute and have not recorded a receivahblialility as part of the Big Heart acquisition, kare continuing to evaluate the impact on the amebalance
sheet.

Our 3.50 percent Senior Notes due October 15, 2021fully and unconditionally guaranteed, on atj@ind several basis, by J.M. Smucker LLC and The
Folgers Coffee Company (the “subsidiary guaranjomghich are 100 percent wholly-owned subsidiadgethe Company. A subsidiary guarantor will be
released from its obligations under the indentureegning the notes (a) if we exercise our legalawenant defeasance option or if our obligatiordeunrthe
indenture are discharged in accordance with thagef the indenture or (b) upon delivery of anasfis certificate to the trustee that the subsjdgararantor
does not guarantee our obligations under any obther primary senior indebtedness and that argr@barantees of such primary senior indebtedrfab® o
subsidiary guarantor have been released othetttinangh discharges as a result of payment by suahegtor on such guarantees.

Condensed consolidating financial statements f@iGbmpany, the subsidiary guarantors, and the etiissidiaries of the Company that are not guarargee
the indebtedness under the 3.50 percent SeniosNibte “non-guarantor subsidiaries”) are providetbw. The principal elimination entries relate to
investments in subsidiaries and intercompany bataad transactions, including transactions withl®® percent wholly-owned subsidiary guarantois an
non-guarantor subsidiaries. We have accountedf@stments in subsidiaries using the equity method.
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The J. M. Smucker Company

CONDENSED CONSOLIDATING STATEMENTS OF
COMPREHENSIVE INCOME

Year Ended April 30,

201

Subsidiar Non-Guarantc
The J. M. Smucke
Company (Parer Guarantor Subsidiarie Elimination: Consolidated

Net sales $2,998.C $1,184.( $6,622. $(5,111.) $5,692.7
Cost of products sol 2,457.8 1,080.( 5,301.¢ (5,115.9) 3,724.0
Gross Profit 540.2 104.C 1,320.¢ 3.7 1,968.7
Selling, distribution, and administrative expenaed other special

project cost: 234.9 53.¢ 799.2 - 1,087.9
Amortization 4.2 - 106.7 110.9
Other operating expense (incon- net 0.3 (2.9 - - (2.1)
Operating Income 300.5 52.€ 414.¢ 3.7 772.0
Interest (expense) incon- net (80.7 1.2 (0.9 - (79.9)
Other debt cost (173.3 - - - (173.3)
Other income- net 0.6 0.1 3.t - 4.2
Equity in net earnings of subsidiari 312.6 131.¢ 52.7 (496.7%) —
Income Before Income Taxe: 360.0 185.: 470.7 (493.0 523.0
Income taxe: 15.1 0.4 162.¢ - 178.1
Net Income $ 344.9 $ 184 $ 308.: $ (493 $ 344.9
Other comprehensive loss, net of (58.2 (18.5) (43.9) 61.€ (58.2)
Comprehensive Incon $ 286.7 $ 166. $ 264. $ (431.) $ 286.7
CONDENSED CONSOLIDATING STATEMENTS OF
COMPREHENSIVE INCOME Year Ended April 30, 201

Subsidiar Non-Guarantc
The J. M. Smucke
Company (Parer Guarantor Subsidiarie Elimination: Consolidated

Net sales $3,162.8 $1,278.1 $6,601.. $(5,432.) $5,610.6
Cost of products sol 2,573.6 1,166.( 5,268.! (5,428.%) 3,579.6
Gross Profit 589.2 112.¢ 1,332.¢ (3.9 2,031.0
Selling, distribution, and administrative expenaed other speci:

project cost: 197.1 47t 769.¢ - 1,014.4
Amortization 4.2 - 94.% - 98.9
Other operating (income) exper- net (1.3) 0.¢ (0.9 - (1.3)
Operating Income 389.2 64.4 469.: (3.9 919.0
Interest (expense) incon- net (80.8 1.2 (1.5 1.7 (79.4)
Other income (expens- net 10.8 - 1.C 2.7 10.1
Equity in net earnings of subsidiari 345.1 141.¢ 64.4 (550.9 -
Income Before Income Taxe: 664.3 207.( 533.] (554.%) 849.7
Income taxe: 99.1 0.4 185.( - 284.5
Net Income $ 565.2 $ 206.¢ $ 348.: $ (554.)) $ 565.2
Other comprehensive income, net of 25.0 27.4 6.C (33.9) 25.0
Comprehensive Income $ 590.2 $ 234. $ 354. $ (588.) $ 590.2
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT?

The J. M. Smucker Company

CONDENSED CONSOLIDATING STATEMENTS OF
COMPREHENSIVE INCOME Year Ended April 30, 201
The J. M. Smucke Subsidiar

Non-Guarantc

Company (Parer Guarantor Subsidiarie Elimination: Consolidated
Net sales $4,447.€ $1,296.: $5,430.: $(5,276.0) $5,897.7
Cost of products sol 3,957.3 1,190.¢ 4,015.( (5,292.9 3,870.1
Gross Profit 490.3 105.¢ 1,415.: 16.2 2,027.6
Selling, distribution, and administrative expenaed other special
project cost: 199.0 42.¢€ 781.t - 1,023.4
Amortization 4.8 - 92.C - 96.8
Other operating (income) exper- net 2.7, (2.9 1.6 - (3.0)
Operating Income 289.2 65.1 539.¢ 16.2 910.4
Interest (expense) incor- net (94.4, 1.2 0.9 - (93.4)
Other income (expens- net 0.7 1.1 (1.5) - 0.3
Equity in net earnings of subsidiari 408.6 156.% 66.£ (631.7%) -
Income Before Income Taxe: 604.1 224.1 604.¢ (615.5) 817.3
Income taxe: 59.9 0.4 212.¢ - 273.1
Net Income $ 544.: $ 223’ $ 391. $ (615.) $ 544.2
Other comprehensive income, net of 7.4 9.C 4.1 (13.]) 7.4
Comprehensive Income $ 551.€ $ 232 $ 395. $ (628.) $ 551.6
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The J. M. Smucker Company

CONDENSED CONSOLIDATING BALANCE SHEETS April 30, 201¢

The J. M. Smucke Subsidiar
Non-Guarantor

Company (Parer Guarantor Subsidiaries Eliminations Consolidated
ASSETS
Current Assets
Cash and cash equivalel $ 7.1 $ - $ 1185 $ - $ 125.6
Inventories - 180.: 979.6 3.7 1,163.6
Other current asse 427.4 4.8 343.5 (12.6) 763.1
Total Current Assets 434.5 185.1 1,441.6 (8.9) 2,052.3
Property, Plant, and Equipment-Net 258.0 591.c 829.0 - 1,678.3
Investments in Subsidiaries 14,6104 4,179." 272.4 (19,062.Y -
Intercompany Receivable - 305.2 133.1 (438.9 -
Other Noncurrent Assets
Goodwill 1,082.0 - 4,927.8 - 6,009.8
Other intangible assenet 501.1 - 6,449.2 - 6,950.3
Other noncurrent asse 55.6 10.t 125.8 - 191.9
Total Other Noncurrent Assets 1,638.7 10.5 11,502.8 - 13,152.0
Total Assets $16,941.€ $5,271. $14,178.9 $(19,509.) $16,882.6
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities $ 484 $ 82.¢ $ 468.6 $ (22.9) $ 1,022.6
Noncurrent Liabilities
Long-term debr 5,944.9 - - - 5,944.9
Deferred income taxe 106.9 - 2,366.4 - 2,473.3
Intercompany payabl 3,080.2 - - (3,080.9) -
Other noncurrent liabilitie 238.7 15.2 101.0 - 354.9
Total Noncurrent Liabilities 9,370.7 15.2 2,467.4 (3,080.9) 8,773.1
Total Liabilities 9,854.7 97.¢ 2,936.0 (3,092.9 9,795.7
Total Shareholders Equity 7,086.9 5,174.( 11,242.9 (16,416.9 7,086.9
Total Liabilities and Shareholders’ Equity $16,941.€ $5,271. $14,178.9 $(19,509.) $16,882.6
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT?

The J. M. Smucker Company

CONDENSED CONSOLIDATING BALANCE SHEETS April 30, 201«
The J. M. Smucke Subsidian

Non-Guarantor

Company (Paren Guarantor Subsidiaries Eliminations Consolidated
ASSETS
Current Assets
Cash and cash equivalel $ 6.€ $ - $ 146.5 $ - $ 1535
Inventories - 173.2 761.¢ 3.7 931.0
Other current asse 360.2 9.8 94.€ (10.3) 454.6
Total Current Assets 367.0 183.2 1,002.° (13.9) 1,539.1
Property, Plant, and Equipment- Net 233.6 551.1 480.¢ - 1,265.6
Investments in Subsidiaries 8,367.6 4,063.: 237.¢ (12,668.9) -
Intercompany Receivable - 315¢ 1,132.: (1,447.) -
Other Noncurrent Assets
Goodwill 1,082.0 - 2,016.: - 3,098.2
Other intangible asse- net 505.5 - 2,518.¢ - 3,024.3
Other noncurrent asse 58.5 11.1 63.4 - 133.0
Total Other Noncurrent Assets 1,646.0 11.1 4,598.¢ - 6,255.5
Total Assets $10,614.2 $5,124.. $7,452.. $ (14,130.) $9,060.2
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities $ 590.7 $ 103.¢ $ 201. $(10.9) $ 885.8
Noncurrent Liabilities
Long-term debr 1,873.1 - - - 1,873.1
Deferred income taxe 107.6 - 913.] - 1,020.7
Intercompany payabl 2,792.9 - - (2,792.9 -
Other noncurrent liabilitie 220.3 12.¢ 17.¢ - 251.0
Total Noncurrent Liabilities 4,993.9 12.¢ 931.( (2,792.9 3,144.8
Total Liabilities 5,584.6 116.¢ 1,132.¢ (2,803.0 4,030.6
Total Shareholders Equity 5,029.6 5,007.¢ 6,319.° (11,327.) 5,029.6
Total Liabilities and Shareholders’ Equity $10,614.2 $5,124.. $7,452.. $ (14,130.) $9,060.2
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The J. M. Smucker Company

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS Year Ended April 30, 20:

The J. M. Smucke  Subsidiary
Non-Guarantor

Company (Parer  Guarantor: Subsidiaries Eliminations  Consolidated
Net Cash Provided by Operating Activities $ 239.2 $ 87.8 $ 406.2 $ - $ 733.2
Investing Activities
Businesses acquired, net of cash acqt (1,240.0 - (80.5) - (1,320.5)
Additions to property, plant, and equipm: (56.3 (93.3 (98.1) - (247.7)
Proceeds from disposal of property, plant, andmqent - 11 15 - 2.6
Equity investments in subsidiari (2,715.3 - - 2,715.3 -
Repayments from (disbursements of) intercompanyd - 10.2 (297.5) 287.3 -
Other- net — (5.8 (24.3) - (30.1)
Net Cash (Used for) Provided by Investing Activitis (4,011.6 (87.8 (498.9) 3,002.6 (1,595.7)
Financing Activities
Shor-term repayment- net (5.3 - (17.1) - (22.4)
Proceeds from lor-term debi 5,382.5 - - - 5,382.5
Repayments of lor-term debt, including malwhole payment (1,580.8 - (2,613.1) - (4,193.9)
Quarterly dividends pai (254.0 - - - (254.0)
Purchase of treasury sha (24.3 - - - (24.3)
Proceeds from stock option exerci 0.8 - - - 0.8
Investments in subsidiarit - - 2,715.3 (2,715.3 -
Intercompany payabl 287.3 - - (287.3 -
Other- net (33.5 — 8.0 - (25.5)
Net Cash Provided by (Used for) Financing Activitis 3,772.7 - 93.1 (3,002.6 863.2
Effect of exchange rate changes on ¢ - - (28.6) - (28.6)
Net decrease in cash and cash equiva 0.3 - (28.2) - (27.9)
Cash and cash equivalents at beginning of 6.8 - 146.7 - 153.5
Cash and Cash Equivalents at End of Yea $ 7.1 $ - $ 118.5 $ - $ 125.6

() Denotes use of ca:
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The J. M. Smucker Company

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

Year Ended April 30, 201

The J. M. Smucke

Subsidiary  Non-Guarantor

Company (Parer  Guarantor: Subsidiaries Eliminations  Consolidated
Net Cash Provided by Operating Activities $ 297.¢ $ 168.! $389.7 $ - $856.0
Investing Activities
Businesses acquired, net of cash acqt - - (101.8) - (101.8)
Additions to property, plant, and equipm: (31.1 (163.2 (85.2) - (279.5)
Sales and maturities of marketable secur 10.0 - - - 10.0
Proceeds from disposal of property, plant, andmqent - 0.6 10.1 - 10.7
Equity investments in subsidiari (108.9 a7.1 - 126.0 -
Repayments from (disbursements of) intercompanyd - 9.3 (283.0) 273.7 -
Other- net (3.2 0.2 (6.7) - (9.7)
Net Cash (Used for) Provided by Investing Activitis (133.2 (170.2 (466.6) 399.7 (370.3)
Financing Activities
Shor-term borrowing- net 248.4 - - - 248.4
Repayments of lor-term debr (50.0 - - - (50.0)
Quatrterly dividends pai (238.0 - - - (238.0)
Purchase of treasury sha (508.5 - - - (508.5)
Proceeds from stock option exerci 0.5 - - - 0.5
Investments in subsidiarit - - 126.0 (126.0 -
Intercompany payabl 273.7 - - (273.7 -
Other- net 8.1 1.7 (37.7) - (27.9)
Net Cash (Used for) Provided by Financing Activitis (265.8 1.7 88.3 (399.7 (575.5)
Effect of exchange rate changes on ¢ - - (13.1) - (13.1)
Net decrease in cash and cash equiva (101.2 - a.7) - (102.9)
Cash and cash equivalents at beginning of 108.0 - 148.4 - 256.4
Cash and Cash Equivalents at End of Yea $ 6.8 $ - $146.7 $ - $153.5

() Denotes use of ca:
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The J. M. Smucker Company

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS Year Ended April 30, 201
The J. M. Smucke  Subsidiary Non-Guarantor

Company (Parer  Guarantors Subsidiaries Eliminations  Consolidated
Net Cash Provided by Operating Activities $ 2017 $ 464 $ 607.7 $ - $ 855.8
Investing Activities
Additions to property, plant, and equipm: (33.6 (103.1 (69.8) - (206.5)
Proceeds from disposal of property, plant, andmqent - 0.1 3.2 - 3.3
Equity investments in subsidiari 3.7) 174.2 - 177.9 -
Repayments from (disbursements of) intercompanyd - 227.4 (693.6) 466.2 -
Other- net (9.5) 3.4 23.7 - 17.6
Net Cash (Used for) Provided by Investing Activitis (46.8 (46.4, (736.5) 644.1 (185.6)
Financing Activities
Repayments of lor-term debr (50.0 - - - (50.0)
Quatrterly dividends pai (222.8 - - - (222.8)
Purchase of treasury sha (364.2 - - - (364.2)
Proceeds from stock option exerci 2.2 - - - 2.2
Investments in subsidiarit 9.9 - 168.0 1779 -
Intercompany payabl 466.2 - - (466.2 -
Other- net 3.5 - (9.7) - (6.2)
Net Cash (Used for) Provided by Financing Activitis (155.2 - 158.3 (644.1 (641.0)
Effect of exchange rate changes on ¢ - - (2.5) - (2.5)
Net (decrease) increase in cash and cash equiy (0.3) - 27.0 - 26.7
Cash and cash equivalents at beginning of 108.3 - 121.4 - 229.7
Cash and Cash Equivalents at End of Yea $ 1080 $ — $ 148.4 $ - $ 256.4

() Denotes use of ca:
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The J. M. Smucker Company

The Amended Articles of Incorporation (“Articlegiyovide that each holder of a common share outsigris entitled to one vote on each matter
submitted to a vote of the shareholders, excephtfollowing specific matters:

® any matter that relates to or would result in tlesalution or liquidation of the Company;

* the adoption of any amendment to the ArticleAmended Regulations, or the adoption of amendeitlést other than the adoption of any amendment or
amended Atrticles that increases the number of votedich holders of our common shares are entitegkpands the matters to which time-phased voting
applies;

® any proposal or other action to be taken by baresholders relating to the Rights Agreement, datedf May 20, 2009, between the Company and
Computershare Trust Company, N.A. or any succesaar

® any matter relating to any stock option plangktourchase plan, executive compensation plan,utixechbenefit plan, or other similar plan, arrangey or
agreement

® the adoption of any agreement or plan of or forttegger, consolidation, or majority share acquisitbf us or any of our subsidiaries with or inty ather
person, whether domestic or foreign, corporateomicorporate, or the authorization of the lease, ®dchange, transfer, or other disposition ofaall,
substantially all, of our asse

® any matter submitted to our shareholders purswahtticle Fifth (which relates to procedures apghte to certain business combinations) or Artideehtt
(which relates to procedures applicable to cepiadposed acquisitions of specified percentagesiobatstanding common shares) of the Articleshay t
may be further amended, or any issuance of our ammwshares for which shareholder approval is reduiseapplicable stock exchange rules;

® any matter relating to the issuance of our comsi@res or the repurchase of our common shareththBbard of Directors (“Board”) determines is
required or appropriate to be submitted to ouredhalders under the Ohio Revised Code or applicstblek exchange rule

On the matters listed above, common shares artedrty 10 votes per share if they meet the requeérgs set forth in the Articles. Common shares twhic
would be entitled to 10 votes per share must meetod the following criteria:

* common shares for which there has not been a chargmeficial ownership in the past four years

® common shares received through our various eqlatysphat have not been sold or otherwise traresie

In the event of a change in beneficial ownership,riew owner of that common share will be entittednly one vote with respect to that share omaliters
until four years pass without a further changedndficial ownership of the share.

Pursuant to a Shareholders’ Rights Plan adoptedebBoard on May 20, 2009, one share purchaseiggis#sociated with each of
our outstanding common shares.

Under the plan, the rights will initially trade ttfper with our common shares and will not be egatie. In the absence of further action by thectbrs, the
rights generally will become exercisable and altbes holder to acquire our common shares at a digediprice if a person or group acquires 10 peroent
more of our outstanding common shares. Rights Imgjgersons who exceed the applicable thresholdowilfoid. Shares held by members of the Smucker
family are not subject to the threshold. If exeabige, each right entitles the shareholder to beyammmon share at a discounted price. Under certain
circumstances, the rights will entitle the holdebtiy shares in an acquiring entity at a discouptexz.

The plan also includes an exchange option. In géniéthe rights become exercisable, the direchoay, at their option, effect an exchange of pagilbof the
rights, other than rights that have become voidconmon shares. Under this option, we would igswecommon share for each right, in each casedubje
adjustment in certain circumstances.
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The directors may, at their option, redeem alltsgbr $0.001 per right, generally at any time ptmthe rights becoming exercisable. The rights exipire
June 3, 2019, unless earlier redeemed, exchangathended by the directors.

In connection with the Big Heart acquisition, weldhe rights agent entered into an amendment tplhreproviding that neither the approval, exeautio
delivery, or performance of the merger agreemeti@shareholders agreement entered into in caonewith the transaction will in any way give riseany
provision of the plan becoming effective, and thane of Blue Holdings I, L.P., the controlling stholder of BAG, or any of its affiliates will be dmed to be
an acquiring person for purposes of the plan.

Repurchase ProgramsWe did not repurchase any shares in 2015 and &t 2@r2015, had approximately 10.0 million comnsdrares available for
repurchase under the Board’s authorizations. Wead@xpect to repurchase any of these shares imetiweterm due to our focus on debt repayment.

We repurchased 4.9 million common shares for $4862014 and 4.0 million common shares for $358.2013.
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