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PART |

Item 1. Financial Information
CAMPBELL SOUP COMPANY
Consolidated Statements of Earnings

(unaudited)
(millions, except per share amounts)

Three Months Ended

November 2, October 27,
2014 2013
Net sales $ 2,258 $ 2,16¢
Costs and expenses
Cost of products sold 1,472 1,38¢
Marketing and selling expenses 247 261
Administrative expenses 13t 14¢
Research and development expenses 29 31
Other expenses / (income) 4 11
Restructuring charges — 21
Total costs and expenses 1,887 1,86(
Earnings before interest and taxes 36¢ 30t
Interest expense 26 31
Interest income 1 1
Earnings before taxes 343 27t
Taxes on earnings 10¢ 95
Earnings from continuing operations 234 18C
Loss from discontinued operations — (9
Net earnings 234 171
Less: Net earnings (loss) attributable to noncdlimiginterests — (1)
Net earnings attributable to Campbell Soup Company $ 234 % 172
Per Share — Basic
Earnings from continuing operations attributabl€ampbell Soup Company $ JE % .58
Loss from discontinued operations — (.03)
Net earnings attributable to Campbell Soup Company $ JE % i55
Dividends $ 31z $ 312
Weighted average shares outstanding — basic 314 314
Per Share — Assuming Dilution
Earnings from continuing operations attributabl€tmpbell Soup Company $ 74 $ .57
Loss from discontinued operations — (.03
Net earnings attributable to Campbell Soup Company $ 74 % .54
Weighted average shares outstanding — assumintiodilu 31¢€ 317

See accompanying Notes to Consolidated Financi¢®ents.




CAMPBELL SOUP COMPANY
Consolidated Statements of Comprehensive Income

(unaudited)
(millions)
Three Months Ended
November 2, 2014 October 27, 2013
Tax Tax
Pre-tax (expense)  After-tax Pre-tax (expense)  After-tax
amount benefit amount amount benefit amount
Net earnings $ 234 $ 171
Other comprehensive income (loss):
Foreign currency translation adjustments $ 83 $ — 83 $ 48 $ 2 46
Cash-flow hedges:
Unrealized gains (losses) arising during the period @ — (D) (©)] 1 2
Reclassification adjustment for (gains) lossesuidet! in net earnings 1 — 1 — — —
Pension and other postretirement benefits:
Net actuarial gain (loss) arising during the period 4 Q) 3 — — —
Reclassification of net actuarial loss includeaén earnings 24 (9) 15 22 8) 14
Other comprehensive income (loss) $ (B9 $ (@10 65 $ 67 $ 9) 58
Total comprehensive income (loss) $ 16¢ $ 22¢
Total comprehensive income (loss) attributablednaontrolling interests — )
Total comprehensive income (loss) attributable to @mpbell Soup Company $ 16¢ $ 231

See accompanying Notes to Consolidated Financiaé®ents.




CAMPBELL SOUP COMPANY
Consolidated Balance Sheets

(unaudited)
(millions, except per share amounts)
November 2, August 3,
2014 2014

Current assets

Cash and cash equivalents $ 23¢ % 232

Accounts receivable, net 84C 67C

Inventories 1,10¢ 1,01¢

Other current assets 174 182
Total current assets 2,35¢ 2,10C
Plant assets, net of depreciation 2,28¢ 2,31¢
Goodwill 2,37¢ 2,43
Other intangible assets, net of amortization 1,16(C 1,17¢
Other assets 114 87
Total assets $ 8,297 $ 8,11:
Current liabilities

Short-term borrowings $ 1,82¢ $ 1,771

Payable to suppliers and others 597 527

Accrued liabilities 524 558

Dividend payable 101 101

Accrued income taxes 11¢€ 37
Total current liabilities 3,16¢ 2,98¢
Long-term debt 2,24¢ 2,24¢
Deferred taxes 56( 54¢
Other liabilities 71¢ 72¢
Total liabilities 6,691 6,51(
Commitments and contingencies
Campbell Soup Company shareholders' equity

Preferred stock; authorized 40 shares; none issued — —

Capital stock, $.0375 par value; authorized 560eshassued 323 shares 12 12

Additional paid-in capital 301 33C

Earnings retained in the business 2,332 2,19¢

Capital stock in treasury, at cost (393 (35€)

Accumulated other comprehensive loss (639 (569)
Total Campbell Soup Company shareholders' equity 1,61¢ 1,61¢F
Noncontrolling interests (12 (12
Total equity 1,60¢€ 1,602
Total liabilities and equity $ 8,297 $ 8,11:

See accompanying Notes to Consolidated Financidt®ents.




CAMPBELL SOUP COMPANY
Consolidated Statements of Cash Flows

(unaudited)
(millions)
Three Months Ended
November 2, October 27,
2014 2013
Cash flows from operating activities:
Net earnings $ 234 $ 171
Adjustments to reconcile net earnings to operatash flow
Restructuring charges — 21
Stock-based compensation 13 21
Depreciation and amortization 75 74
Deferred income taxes 2 43
Other, net 19 27
Changes in working capital
Accounts receivable (17%) (18¢€)
Inventories (98) (110
Prepaid assets (5) (25)
Accounts payable and accrued liabilities 132 7
Pension fund contributions 1) (40)
Receipts from (payments of) hedging activities 1 (23
Other (9) (12)
Net cash provided by operating activities 18¢ 38
Cash flows from investing activities:
Purchases of plant assets (62) (52
Sales of plant assets 6 —
Business acquired, net of cash acquired — (329)
Other, net (8) —
Net cash used in investing activities (64) (381)
Cash flows from financing activities:
Net short-term borrowings 352 641
Repayments of notes payable (300) (300
Dividends paid (202) 97)
Treasury stock purchases (73) 2
Treasury stock issuances 6 4
Excess tax benefits on stock-based compensation 5 10
Contributions from noncontrolling interest — 5
Net cash provided by (used in) financing activities 11y 261
Effect of exchange rate changes on cash (6) —
Net change in cash and cash equivalents 7 (82
Cash and cash equivalents continuing operations —elginning of period 232 338
Cash and cash equivalents discontinued operations beginning of period — 68
Cash and cash equivalents discontinued operations end of period — (14)
Cash and cash equivalents continuing operations —néd of period $ 23¢ $ 30t

See accompanying Notes to Consolidated Financiaé®ents.




CAMPBELL SOUP COMPANY
Consolidated Statements of Equity
(unaudited)
(millions, except per share amounts)

Campbell Soup Company Shareholders’ Equity

Capital Stock

Earnings Accumulated
Issued In Treasury Additional Retained in Other _
Paid-in the Comprehensive Noncontrolling Total
Shares  Amount Shares  Amount Capital Business Income (Loss) Interests Equity
Balance at July 28, 2013 32: % 12 1) $ (369 $ 36z $ 1,77: $ (565) $ @ 3% 1,21(
Contribution from noncontrolling
interest 5 5
Net earnings (loss) 172 (D) 171
Other comprehensive income (loss) 59 Q) 5€&
Dividends ($.312 per share) 97) 97)
Treasury stock purchased — 2 2
Treasury stock issued under
management incentive and stock
option plans 2 61 (61) —
Balance at October 27, 2013 32: % 12 9 $ (305 3 301 % 1847 $ (50¢) $ 4 $ 1,34¢
Balance at August 3, 2014 32: % 12 (10) $ (356 $ 33C % 2,19¢ 3% (569 $ 1z $ 1,60¢
Net earnings (loss) 234 — 234
Other comprehensive income
(loss) (65) — (65)
Dividends ($.312 per share) (100 (100
Treasury stock purchased ) (73) 73)
Treasury stock issued under
management incentive and stock
option plans 2 36 (29) 7
Balance at November 2, 2014 32 % 12 (100 $ (399 ¢ 301 % 233 % 6349 $ 12 $ 1,60¢

See accompanying Notes to Consolidated Financit®ents.




Notes to Consolidated Financial Statements

(unaudited)

(currency in millions, except per share amounts)

1. Basis of Presentation and Significant Accounting Rizies

In this Form 10Q, unless otherwise stated, the terms "we," "udd &ur" refer to Campbell Soup Company and its obtidatec
subsidiaries.

The financial statements reflect all adjustmentscivtare, in our opinion, necessary for a fair pnégton of the results of operatio
financial position, and cash flows for the indichfeeriods. The accounting policies used in prepattiese financial statements are substan
consistent with those applied in our Annual RegmrtForm 10K for the year ended August 3, 2014. The resultstlie period are n
necessarily indicative of the results to be expmkébde other interim periods or the full year. Oigchl year ends on the Sunday nearest Ju
There were 53 weeks in 2014. There will be 52 weéeRD15.

2. Recent Accounting Pronouncemen

In February 2013, the Financial Accounting Standd@dard (FASB) issued guidance for the recognitiorasurement and disclosure
certain obligations resulting from joint and seVdigbility arrangements for which the total amoisfixed. Such obligations may include c
arrangements, legal settlements, and other con#thatrangements. The guidance was effective Bwafiyears, and interim periods wit
those years, beginning after December 15, 2013shadld be applied retrospectively to all prioripds presented for those obligations wi
scope that existed as of the beginning of the ffigear of adoption. We adopted the guidance infitlsé quarter of 2015. The adoption did
have an impact on our consolidated financial statém

In March 2013, the FASB issued guidance on the @ding for the cumulative translation adjustmenbmuiplerecognition of certe
subsidiaries or groups of assets within a foreigfityeor of an investment in a foreign entity. Tép@idance was effective prospectively for fi
years, and interim periods within those years, fi@gg after December 15, 2013. We adopted the ga&an the first quarter of 2015. 1
adoption did not have an impact on our consolidéitexhcial statements.

In July 2013, the FASB issued guidance on the ptatien of an unrecognized tax benefit when a petating loss carryforward, a simi
tax loss, or a tax credit carryforward exists. Huédance requires the netting of unrecognized tnefits (UTBs) against a deferred tax ¢
for a loss or other carryforward that would applysettiement of uncertain tax positions. Underrtbe standard, UTBs will be netted ags
all available samgurisdiction loss or other tax carryforwards thatuld be utilized, rather than only against carryfards that are created
the UTBs. The guidance was effective for fiscalrgeand interim periods within those years, begigrafter December 15, 2013, and shoul
applied prospectively to all UTBs that exist at #fective date. We adopted the guidance prospagtin the first quarter of 2015. T
adoption did not have a material impact on our obdated financial statements.

In April 2014, the FASB issued revised guidanceefgiing discontinued operations, which changesdtiteria for determining whic
disposals can be presented as discontinued opesatind modifies related disclosure requiremente. diidance is effective for fiscal ye
beginning on or after December 15, 2014, and imgrériods within those years. Early adoption isrpted. We will prospectively apply t
guidance to applicable transactions.

In May 2014, the FASB issued revised guidance enrétognition of revenue from contracts with custtsn The guidance is designe:
create greater comparability for financial statetngsers across industries and jurisdictions. Thdagce also requires enhanced disclos
The guidance is effective for fiscal years, anctiimh periods within those years, beginning aftecé&sber 15, 2016. Early adoption is
permitted. We are currently evaluating the new goak.

3. Acquisitions

On August 8, 2013, we completed the acquisitioiKeisen Group A/S (Kelsen). The final all-cash pash price was $331Kelsen is
producer of quality baked snacks that are soldbio@intries around the world. Its primary branddudeKjeldsensandRoyal Dansk

For the three-month period ended October 27, 288 Kelsen acquisition contributed $52 to Netsaled had nonpact on Net earning
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The following unaudited summary information is @neted on a consolidated pro forma basis as if thisd acquisition had occurred
July 30, 2012:

Three Months Ended
October 27, 2013

Net sales $ 2,16¢
Earnings from continuing operations attributabl€ampbell Soup Company $ 182
Earnings per share from continuing operationstattable to Campbell Soup Company $ .57

The pro forma amounts include additional interepiemse on the debt issued to finance the purchasartization and depreciation expe
based on the estimated fair value and useful lofesitangible assets and plant assets, and retateéffects. The pro forma results are
necessarily indicative of the combined results tied Kelsen acquisition been completed on July 8@22 nor are they indicative of futt
combined results.

4. Discontinued Operations

On October 28, 2013, subsequent to the end ofitsteguarter of 2014, we completed the sale of Buropean simple meals busines
Soppa Investments S.a r.l., an affiliate of CVC i@gPartners. The all-cash preliminary sale pmas €400 , or $548 and was subject
certain post-closing adjustments, which resulted $14 reduction of proceeds. We recognized ageerin of $141 ( $72 after tax or $.08I
share) in 2014. We used the proceeds from thesalay taxes on the sale, reduce debt and for gineeral corporate purposes.

We have reflected the results of the European simmials business as discontinued operations i@dheolidated Statements of Earnings

Results of discontinued operations were as follows:

Three Months Ended
October 27, 2013

Net sales $ 137
Earnings before taxes $ 9
Taxes on earnings (18)
Earnings (loss) from discontinued operations $ (9)

In the first quarter of 2014, earnings before taxetuded approximately $6f costs associated with the sale of the businEsses o
earnings included incremental expense of fdptesenting taxes on the difference between tlo& balue and tax basis of the business
result of a reorganization of the capital and owhgr structure that occurred during the first geraof 2014.

9




5. Accumulated Other Comprehensive Income (Los

The components of Accumulated other comprehensis@me (loss) consisted of the following:

Pension and
Foreign Currency Postretirement Total Accumulated
Translation Gains (Losses) on Benefit Plan Comprehensive
Adjustments @ Cash Flow Hedge$’ Adjustments @ Income (Loss)
Balance at August 3, 2014 $ 137 % 3 $ (70%) $ (569
Other comprehensive income (loss) before
reclassifications (83 (@D} 3 (81)
Amounts reclassified from accumulated other
comprehensive income (loss) — 1 15 16
Net current-period other comprehensive income (lo3s (83) — 18 (65)
Balance at November 2, 2014 $ 54 $ 3 $ (685) $ (634)

@ Included a tax expense $7 as ofNovember 2, 201andAugust 3, 201
@ Included a tax benefit $1 as ofNovember 2, 201andAugust 3, 201-.
@ Included a tax benefit $395as ofNovember 2, 201and$405as ofAugust 3, 201-.

Amounts related to noncontrolling interests werematerial.

The amounts reclassified from Accumulated otherpm@inensive income (loss) consisted of the following

Three Months Ended

November 2, October 27, Location of (Gain) Loss
Details about Accumulated Other Comprehensive Incom (Loss) Components 2014 2013 Recognized in Earnings
(Gains) losses on cash flow hedges:
Foreign exchange forward contracts $ — % (1) Cost of products sold

Forward starting interest rate swaps 1 1 |Interest expense
Total before ta: 1 —
Tax expense (benef — —
(Gain) loss, net of tz $ 1 $ —
Pension and postretirement benefit adjustments:
Net actuarial losses $ 24 % 22 @
Tax expense (benef 9 (8)
(Gain) loss, net of te $ 15 $ 14

@ Included in the components of net periodic berefiits (see Note 11 for additional dete
6. Goodwill and Intangible Asset:

The following table shows the changes in the cagdmount of goodwill by business segment:

Global International

u.s. Baking Simple Meals

Simple and and u.s. Bolthouse and

Meals Snacking Beverages Beverages Foodservice Total
Balance at August 3, 2014 $ 45C $ 91¢ % 115 $ 11z $ 83¢ $ 2,43
Foreign currency translation
adjustments — (5C) @) — — (54)
Balance at November 2, 2014 $ 45C % 86 9 111 ¢ 11z ¢ 83t $ 2,37¢
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The following table sets forth balance sheet infaion for intangible assets, excluding goodwillbjgaet to amortization and intangil
assets not subject to amortization:

November 2, August 3,
Intangible Assets 2014 2014
Amortizable intangible assets
Customer relationships $ 177 $ 17¢
Technology 40 4C
Other 35 35
Total gross amortizable intangible assets $ 252 % 25¢
Accumulated amortization (39 (35
Total net amortizable intangible assets $ 212 % 21¢
Non-amortizable intangible assets
Trademarks 947 957
Total net intangible assets $ 1,16C $ 1,17¢

Non-amortizable intangible assets consist of traat&s) which includeBolthouse Farms, PacePlum Organics, Kjeldsenand Roya
Dansk. Other amortizable intangible assets consist@pses, patents, trademarks and distributor relatigrs.

Amortization of intangible assets of continuing mi®ns was $4 for the three-month periods endedeMder 2, 2014 an@ctober 27
2013 . Amortization expense for the following 5 gess estimated to be $17 in each of the fiscaloper2015 through 2017, and $it3201¢
and 2019. Asset useful lives range from 5 to 20sea

7. Business and Geographic Segment Informatic

We manage operations through dfierating segments based on product type and gaugrimcation and have aggregated the oper
segments into the appropriate reportable segmeseidban similar economic characteristics; prodymtsgluction processes; types or class:
customers; distribution methods; and regulatonjremment. The reportable segments are discussgicbater detail below.

The U.S. Simple Meals segment includes the follgmmoducts:Campbell’scondensed and ready-to-serve soupwansonbroth an
stocks;Prego pasta saucef?ace Mexican saucesCampbell’'sgravies, pasta, beans and dinner sauSesinsoncanned poultry; andlurr
Organicsfood and snacks.

The Global Baking and Snacking segment aggregategotlowing operating segments: Pepperidge Farokies, crackers, bakery ¢
frozen products in U.S. retail; Arnott’s biscuitsAustralia and Asia Pacific; and as of August@12, Kelsen cookies globally.

The International Simple Meals and Beverages seyaggregates the following operating segmentsrekel business in Canada and
simple meals and beverages business in Asia Pdc#fim America, and China.

The U.S. Beverages segment represents the U.8.betarages business, including the following pratd: V8 juices and beverages; ¢
Campbell’'stomato juice.

Bolthouse and Foodservice comprises the Bolthoasm$ carrot products operating segment, includieghf carrots, juice concentrate
fiber; the Bolthouse Farms suparemium refrigerated beverages and refrigerategidsadtessings operating segment; and the North /Aa
Foodservice operating segment. The North AmericadBervice operating segment represents the distoibwf products such as so
specialty entrées, beverage products, other preégacels and Pepperidge Farm products through vaffimad service channels in the U.S.
Canada. None of these operating segments meetsitéréa for aggregation nor the thresholds forasafe disclosure.

We evaluate segment performance before interesgstand costs associated with restructuring aietsvitUnrealized gains and losses
commodity hedging activities are excluded from segtroperating earnings and are recorded in Compargpenses as these open posi
represent hedges of future purchases. Upon claditite contracts, the realized gain or loss issf@med to segment operating earnings, w
allows the segments to reflect the economic effetthie hedge without exposure to quarterly vatgtivf unrealized gains and losses. Cel
manufacturing, warehousing and distribution adtgitof the segments are integrated in order to miagi efficiency and productivity. As
result, asset information by segment is not distyehaintained for internal reporting or used ilexating performance.
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Three Months Ended

November 2, October 27,
2014 2013

Net sales

U.S. Simple Meals $ 92t $ 86(

Global Baking and Snacking 627 60¢

International Simple Meals and Beverages 18¢ 19z

U.S. Beverages 16€ 173

Bolthouse and Foodservice 343 33C
Total $ 2,25 % 2,16¢

Three Months Ended

November 2, October 27,
2014 2013
Earnings before interest and taxes
U.S. Simple Meals $ 24z $ 211
Global Baking and Snacking a0 78
International Simple Meals and Beverages 16 20
U.S. Beverages 26 24
Bolthouse and Foodservice 22 29
Corporate? (28) (36)
Restructuring charge8 — (22)
Total $ 36 $ 30t

@ Represents unallocated corporate expenses. Resingetelated costs of $2 and a loss ofdBforeign exchange forward contracts rel
to the sale of the European simple meals business included in the three-month period ended OctaBe2013 .
@ See Note 8 for additional informatit

Our global net sales based on product categoréeasafollows:

Three Months Ended

November 2, October 27,
2014 2013
Net sales
Simple Meals $ 1,311 $ 1,23¢
Baked Snacks 663 64E
Beverages 281 28¢
Total $ 2,25 % 2,16

Simple Meals include condensed and readgeire soups, broths, sauces, carrot productsgeedited salad dressings and Plum food:
shacks. Baked Snacks include cookies, crackersjitssand other baked products.

8. Restructuring Charges

2014 Initiatives

In 2014, we implemented initiatives to reduce oeeaxhacross the organization, restructure manufagtand streamline operations for
soup and broth business in China and improve sugin efficiency in Australia. Details of the 20ibitiatives include:

»  We streamlined our salaried workforce in Nortimética and our workforce in the Asia Pacific regidpproximately 25Qyosition:
were eliminated.
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» Together with our joint venture partner Swire Padifimited, we agreed to restructure manufactuang streamline operations for
soup and broth business in China. As a resultaiceaissets were impaired, and approximately 10Qipas were eliminated.

e In Australia, we implemented an initiative to impeosupply chain efficiency by relocating productifsom our biscuit plant i
Marleston to Huntingwood. The relocation will occtinrough the second quarter of 2016 and will resulthe elimination ¢
approximately 90 positions.

 We implemented an initiative to reduce overhaabss the organization by eliminating approxima8& positions. The actions will |
completed in 2015.

In 2014, we recorded a restructuring charge of $ $33 after tax or $.1per share in earnings from continuing operatiotribatable tc
Campbell Soup Company) related to the 2014 initéeti Of the amounts recorded in 2014, $20 ( $¥3 &k or $.05er share) was recordec
the first quarter. A summary of the pre-tax costd maining costs associated with the initiatigess follows:

Recognized Remaining
Total as of Costs to be
Program November 2, 2014 Recognized
Severance pay and benefits $ 42 $ (41) $ 1
Asset impairment 12 (12 —
Other exit costs 2 (1) 1
Total $ 56 $ (54 $

Of the aggregate $56 of pre-tax costs, we expeptoapnately $43will be cash expenditures. In addition, we expeztirives
approximately $7 in capital expenditures, primatibyrelocate biscuit production and packaging céipiels, of which approximately $&axs
been invested as of November 2, 2014 . The rentaaspects of the 2014 initiatives are expectedtodmpleted through 2016.

A summary of the restructuring activity and relatederves associated with the 2014 initiativesatdsber 2, 2014 is as follows:

Three Months Ended
November 2, 2014

Foreign
Currency Accrued
Accrued Balance al Cash Translation Balance at
August 3, 2014 Charges Payments Adjustment November 2, 2014
Severance pay and benefits $ 28 $ — 3 6) $ @ $ 21
A summary of restructuring charges incurred to @atociated with segments is as follows:
u.s. International
Simple Global Baking Simple Meals u.s. Bolthouse and
Meals and Snacking  and Beverages Beverages Foodservice Corporate Total
Severance pay and benefits $ 7 $ 23 % 6 $ 2 $ 2 % 1 3 41
Asset impairment 1 — 11 — — — 12
Other exit costs — — 1 — — — 1
$ 8 $ 23 % 18 3 2 3 2 3 1 8 54

We expect to recognize additional pre-tax cost@ppiroximately $2 by segment as follows: U.S. Sinid&als - $1and Global Baking ar
Snacking- $1 . Segment operating results do ndddiecrestructuring charges as segment performaneealuated excluding such charges.

2013 Initiatives

In 2013, we implemented initiatives to improve slypghain efficiency, expand access to manufactudng distribution capabilities a
reduce costs. Details of the 2013 initiatives idelu

* We implemented initiatives to improve our U.S. dypghain cost structure and increase asset uiizadcross our U.S. thermal pl
network, including closing our thermal plant in Saoento, California, which produced soups, saucekk®verages. The clos
resulted in the elimination of approximately 700-fime positions and was completed in phases. Mosteopositions were eliminat
in 2013 and operations ceased in August 2013. Wedhhe majority of
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Sacramento's soup, sauce and beverage producttar tbermal plants in Maxton, North Carolina; Nigom, Ohio; and Paris, Tex
We also closed our spice plant in South Plainfibley Jersey, which resulted in the elimination fp®sitions. We consolidated sp
production at our Milwaukee, Wisconsin, plant irl30

« In Mexico, we entered into commercial arrangetsemith thirdparty providers to expand access to manufacturimdy distributior
capabilities. The thirgharty providers produce and distribute our bevesageups, broths and sauces throughout the Mexicaket
As a result of these agreements, we closed out plaxillagran, Mexico, and eliminated approximate?60 positions in the fir:
quarter of 2014.

* We implemented an initiative to improve our Peppgei Farm bakery supply chain cost structure byirpgur plant in Aiken, Sou
Carolina. The plant was closed in May 2014. Wetstithe majority of Aiken's bread production to dakery plant in Lakelan
Florida. Approximately 110 positions were elimirchies a result of the plant closure.

»  We streamlined our salaried workforce in U.Snfle Meals, North America Foodservice and U.S. Bayes by approximatelyC
positions. This action was substantially completedugust 2013.

In 2014, we recorded a restructuring charge ofefdted to the 2013 initiatives. In addition, appnoately $3of costs related to the 2C
initiatives were recorded in Cost of products sehresenting other exit costs. The aggregate-t#iemmpact of restructuring charges
related costs recorded in 2014 was $3 , or $.05lpere. Of the amounts recorded in 2014, a resmingtcharge of $Wwas recorded in the fii
quarter, and approximately $2 costs related to these initiatives were recordetthe first quarter in Cost of products sold,resgenting othe
exit costs. The aggregate after-tax impact of vestiring charges and related costs recorded ifitstequarter of 2014 was $2 , or $.0&i
share. In 2013, we recorded a restructuring chef@51 . In addition, approximately $@f costs related to these initiatives were recorid
2013 in Cost of products sold, representing acatddrdepreciation and other exit costs. The agtgexftertax impact of restructuring charg
and related costs recorded in 2013 was $90 , & @2 share. A summary of the fiee- costs and remaining costs associated withnikiatives
is as follows:

Recognized Remaining

Total as of Costs to be

Program November 2, 2014 Recognized
Severance pay and benefits $ 35 % (35 $ =
Accelerated depreciation/asset impairment 99 (99 —
Other exit costs 14 (12 2
Total $ 148 $ (14€) $ 2

Of the aggregate $148 of pre-tax costs, approxim&4é6 are cash expenditures. In addition, we expeénvest approximately $3ih
capital expenditures, primarily to relocate andureish a beverage filling and packaging line, aptbaate bread production, of wh
approximately $28 has been invested as of Nove@b2014. The remaining aspects of the 2013 initiativeseaqeected to be completec
2015.

A summary of the restructuring activity and relatederves associated with the 2013 initiativesatdsber 2, 2014 is as follows:

Three Months Ended
November 2, 2014

Accrued

Accrued Balance at Cash Balance at
August 3, 2014 Charges Payments November 2, 2014
Severance pay and benefits $ 3 3 — 3 @ $ 2

A summary of restructuring charges and relatedsdosurred to date associated with segments isliasvk:
u.S. International
Simple Global Baking Simple Meals u.s. Bolthouse and

Meals and Snacking  and Beverages Beverages Foodservice Total
Severance pay and benefits $ 189 % 2 3 5 % 7 % 2 3 35
Accelerated depreciation/asset impairment 64 10 3 22 — 9¢
Other exit costs 7 2 2 — 12

1
$ QN 14 $ 9 % 31 % 2 % 14¢




We expect to recognize additional pre-tax costpproximately $2n the Global Baking and Snacking segment. Segmeeaitating resul
do not include restructuring charges as segmefanpeance is evaluated excluding such charges.
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9. Earnings per Share

For the periods presented in the Consolidated 18tatées of Earnings, the calculations of basic ERSERS assuming dilution vary in t
the weighted average shares outstanding assumiagodiinclude the incremental effect of stock ops and other shatmsed payme
awards, except when such effect would be antigidutihere were no antidilutive stock options fag three-month periods endBidvember 2
2014 and October 27, 2013 .

10. Noncontrolling Interests

We own a 60%¢ontrolling interest in a joint venture formed wilwire Pacific Limited to support the developmehbor soup and bro
business in China. The joint venture began oparatim January 31, 2011.

We also own a 70% controlling interest in a Malapsiood products manufacturing company.

The noncontrolling interests' share in the netiegs(loss) was included in Net earnings (loss)attable to noncontrolling interests in
Consolidated Statements of Earnings. The noncdinigointerests in these entities were included atal equity in the Consolidated Bala
Sheets and Consolidated Statements of Equity.

11. Pension and Postretirement Benefi

We sponsor certain defined benefit pension pladspastretirement benefit plans for employees. Campts of benefit expense were as
follows:

Three Months Ended

Pension Postretirement
November 2, October 27, November 2, October 27,
2014 2013 2014 2013
Service cost $ 7 $ 11 $ — 3 1
Interest cost 27 29 4 4
Expected return on plan assets (44) (45) — —
Recognized net actuarial loss 21 19 3 3
Net periodic benefit expense $ 11 $ 14 $ 7 % 8

No contributions are expected to be made to U.8sipa plans in 2015. Contributions to non-U.S. pemplans during the thremontt
period ended November 2, 2014 were $1 . Contribstito nont.S. pension plans during the remainder of the ysarexpected to
approximately $3 .

12. Financial Instruments

The principal market risks to which we are expoaezichanges in foreign currency exchange ratesgeisit rates, and commaodity prices
addition, we are exposed to equity price changlegeat to certain deferred compensation obligatiom@rder to manage these exposures
follow established risk management policies andcgdares, including the use of derivative contrattsh as swaps, options, forwards
commodity futures. These derivative contracts atered into for periods consistent with the relataderlying exposures and do not const
positions independent of those exposures. We doentdr into derivative contracts for speculativepmses and do not use levera
instruments. Our derivative programs include bagitruments that qualify and that do not qualifytiedge accounting treatment.

Concentration of Credit Risk

We are exposed to the risk that counterpartieetivative contracts will fail to meet their conttaal obligations. To mitigate counterpe
credit risk, we only enter into contracts with dally selected, leading, creditorthy financial institutions, and distribute caatts amon
several financial institutions to reduce the comiion of credit risk. We do not have credit-righated contingent features in our deriva
instruments as of November 2, 2014 . During 2014 largest customer accounted for approximately d®%onsolidated net sales. We clo:
monitor credit risk associated with counterparéind customers.

Foreign Currency Exchange Risk

We are exposed to foreign currency exchange risitere to our international operations, includinghfienctional currency intercompa
debt and net investments in subsidiaries. We a®@ ekposed to foreign exchange risk as a resutaobactions in currencies other than
functional currency of certain subsidiaries. Priaticurrencies hedged include the Canadian dd\astralian dollar and U.S. dollar. We util
foreign exchange forward purchase and sale cosfrast well as crossdrrency swaps, to hedge these exposures. Theactntare eith



designated as caslow hedging instruments or are undesignated. Wegaeportions of our forecasted foreign currencyngeatiol
exposure with foreign exchange forward contractspfriods typically up to 1&onths. To hedge currency exposures related tecorgan
debt, foreign exchange forward purchase and

15




sale contracts, as well as cross-currency swapamat are entered into for periods consistent wWith underlying debt. As dflovember 2
2014 , cross-currency swap contracts mature bet®emrd 33 months . The notional amount of foreigchange forward and crossirenc
swap contracts accounted for as cash-flow hedges$s8 at November 2, 2014 and $58 at August 3, 20lHe effective portion of tt
changes in fair value on these instruments is datbm other comprehensive income (loss) and isssified into the Consolidated Statem
of Earnings on the same line item and the samegen which the underlying hedged transaction affexarnings. The notional amoun
foreign exchange forward and cross-currency swagpracts that are not designated as accounting kedge $570 and $561 Hbvember 2
2014 and August 3, 2014 , respectively.

Interest Rate Risl

We manage our exposure to changes in interestbgteptimizing the use of variable-rate and fixate debt and by utilizing interest r
swaps in order to maintain our variabletodal debt ratio within targeted guidelines. Reediixed rate/pay variable rate interest rate swaag
accounted for as faivalue hedges. We manage our exposure to intertesvoatility on future debt issuances by enteiimg forward startin
interest rate swaps to lock in the rate on theréstepayments related to anticipated debt issuaftese pay fixed rate/receive variable
forward starting interest rate swaps are accoufmteds castilow hedges. The effective portion of the changefir value on these instrume
is recorded in other comprehensive income (losd)isumeclassified into the Consolidated Statemehfsarnings over the life of the debt. -
notional amount of outstanding forward startingiest rate swaps totaled $450 at November 2, 2014vhich $250relates to an anticipat
issuance in 2015 and $208lates to an anticipated issuance in 2018. Thiematamount of outstanding forward starting instneate sway
totaled $250 at August 3, 2014 .

Commodity Price Risk

We principally use a combination of purchase orded various short- and loigem supply arrangements in connection with thelpas:
of raw materials, including certain commaodities auglicultural products. We also enter into commgpélitures, options and swap contract
reduce the volatility of price fluctuations of diduel, wheat, soybean oil, natural gas, alumindairy, cocoa and corn, which impact the
of raw materials. Commodity futures, options, amehg contracts are either accounted for as flash-hedges or are not designatec
accounting hedges. We hedge a portion of commaeddyirements for periods typically up to 18 monthisere were n@éommaodity contrac
accounted for as cash-flow hedges as of Novemb2024 or August 3, 2014The notional amount of commaodity contracts nctigieated ¢
accounting hedges was $120 at November 2, 201454@l at August 3, 2014 .

Equity Price Risk

We enter into swap contracts which hedge a poxioexposures relating to certain deferred compésatbligations linked to the to
return of our capital stock, the total return of tilanguard Institutional Index, and the total retof the Vanguard Total International St
Index. Under these contracts,we pay variable istaeges and receive from the counterparty eithetdtal return on our capital stock; the t
return of the Standard & Poor's 500 Index, whiclexpected to approximate the total return of thegterd Institutional Index; or the tc
return of the iShares MSCI EAFE Index, which is esed to approximate the total return of the Vangugotal International Stock Inde
These contracts were not designated as hedgesdourting purposes and are entered into for petiquisally not exceeding 1éhonths. Th
notional amounts of the contracts as of Novemb@024 and August 3, 2014 were $55 and $56 , reispéct
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The following table summarizes the fair value ofid&ive instruments on a gross basis as recomléhe Consolidated Balance Sheet

of November 2, 2014 and August 3, 2014 :

November 2, August 3,
Balance Sheet Classification 2014 2014
Asset Derivatives
Derivatives designated as hedges:
Foreign exchange forward contracts Other current assets $ 2 $ 1
Forward starting interest rate swaps Other cumesets 3 11
Forward starting interest rate swaps Other assets 2 —
Total derivatives designated as hedges $ 7 % 12
Derivatives not designated as hedges:
Commaodity derivative contracts Other current asset $ 1 % 2
Cross-currency swap contracts Other current assets 1 —
Deferred compensation derivative contracts Otherent assets 1 —
Foreign exchange forward contracts Other current assets 1 1
Cross-currency swap contracts Other assets 7 —
Total derivatives not designated as hedges $ 11 $ 3
Total asset derivatives $ 18 $ 15
November 2, August 3,
Balance Sheet Classification 2014 2014
Liability Derivatives
Derivatives designated as hedges:
Foreign exchange forward contracts Accrued liabilities $ — 3
Total derivatives designated as hedges $ —  $
Derivatives not designated as hedges:
Commodity derivative contracts Accrued liabilities $ 13 % 1C
Cross-currency swap contracts Accrued liabilities — 1
Deferred compensation derivative contracts Accliggdlities — 3
Foreign exchange forward contracts Accrued liabilities 3 2
Commaodity derivative contracts Other liabilities — 1
Cross-currency swap contracts Other liabilities — 5
Total derivatives not designated as hedges $ 16 $ 22
Total liability derivatives $ 16 $ 23

We do not offset the fair values of derivative assend liabilities executed with the same countgypthat are generally subject
enforceable netting agreements. However, if we wereffset and record the asset and liability bedsnof derivatives on a net basis,
amounts presented in the Consolidated Balance Stasebf November 2, 2014 and August 3, 20iuld be adjusted as detailed in

following table:

November 2, 2014

August 3, 2014

Gross Amounts
Presented in the
Consolidated

Gross Amounts
Not Offset in the
Consolidated
Balance Sheet
Subject to Netting

Gross Amounts
Presented in the
Consolidated

Gross Amounts
Not Offset in the
Consolidated
Balance Sheet
Subject to Netting

Derivative Instrument Balance Sheet Agreements Net Amount Balance Sheet Agreements Net Amount
Total asset derivatives $ 18 $ @ $ 17 % 15 % 4 $ 11
Total liability derivatives $ 16 $ @ $ 15 $ 23 $ 4 $ 19
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We do not offset fair value amounts recognizedefarhangaraded commodity derivative instruments and castgimaccounts execut
with the same counterparty that are subject toreafible netting agreements. We are required totaiainash margin accounts in connec
with funding the settlement of open positions. Advidmber 2, 2014 and August 3, 2014 , a cash magiount balance of $17 and $14
respectively, was included in Other current asisetise Consolidated Balance Sheets.

The following tables show the effect of our derivatinstruments designated as cash-flow hedgeshfrthree-montiperiods ende
November 2, 201, and October 27, 2013 , in other comprehensivenmec(loss) (OCI) and the Consolidated StatemenEaafings:

Total
Cash-Flow Hedge
OCI Activity
November 2, October 27,

Derivatives Designated as Cash-Flow Hedges 2014 2013
Three Months Ended
OCI derivative gain (loss) at beginning of year $ 4 $ 8
Effective portion of changes in fair value recogmizn OCI:

Foreign exchange forward contracts 3 1

Forward starting interest rate swaps (4 4
Amount of (gain) loss reclassified from OCI to eéags: Location in Earnings

Foreign exchange forward contracts Cost of pradsctd — (0]

Forward starting interest rate swaps Interest expense 1 1
OCI derivative gain (loss) at end of quarter $ 4 $ 5

Based on current valuations, the amount expectée t@classified from OCI into earnings within tiext 12 months is a loss of $The
ineffective portion and amount excluded from effiestess testing were not material.

The following table shows the effect of our derivatinstruments designated as faitue hedges in the Consolidated Statemer
Earnings:

Amount of Amount of
Gain (Loss) Gain (Loss)
Recognized in Earnings Recognized in Earnings
on Derivatives on Hedged ltem
Location of Gain (Loss) November 2, October 27, November 2, October 27,
Derivatives Designated as Fair-Value Hedges Recognized in Earnings 2014 2013 2014 2013
Three Months Ended
Interest rate swaps Interest expense $ — @ $ — 3 1

The following table shows the effects of our deilve instruments not designated as hedges in tms@idated Statements of Earnings:

Amount of
Gain (Loss)
Recognized in Earnings
on Derivatives

Three Months Ended
Location of Gain (Loss) November 2,

Derivatives not Designated as Hedges Recognized in Earnings 2014 October 27, 2013
Foreign exchange forward contracts Cost of products sold $ 1 3 2

Foreign exchange forward contracts Other expenses/income — 149
Cross-currency swap contracts Other expenses/income 14 3
Commodity derivative contracts Cost of products sold (5) 2
Deferred compensation derivative contracts Administrative expenses 2 (1)
Total $ 12 % (18)
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13. Fair Value Measurementt
Financial assets and liabilities are categorizestan the following fair value hierarchy:
* Level 1: Observable inputs that reflect quotedgwifunadjusted) for identical assets or liabilitreactive market

» Level 2: Inputs other than quoted prices included.ével 1 that are observable for the asset oilifiathrough corroboration wit
observable market data.

» Level 3: Unobservable inputs, which are valued Baseour estimates of assumptions that marketqgaatits would use in pricing t
asset or liability.

Fair value is defined as the exit price, or the amidhat would be received to sell an asset or paitfansfer a liability in an orde:
transaction between market participants as of thasawrement date. When available, we use unadjgatadd market prices to measure the
value and classify such items as Level 1. If quaotedket prices are not available, we base fairevalpon internally developed models that
current markebased or independently sourced market parametefs &si interest rates and currency rates. Includethe fair value c
derivative instruments is an adjustment for cradd nonperformance risk.

Assets and Liabilities Measured at Fair Value orRecurring Basis

The following table presents our financial asseis lgabilities that are measured at fair value oraurring basis as of November 2, 2014
and August 3, 2014 , consistent with the fair vdlierarchy:

. Fair Value Measurements at . Fair Value Measurements at
Fal;g/g;ue November 2, 2014 Using Falar‘g/glfue August 3, 2014 Using
November 2, Fair Value Hierarchy August 3, Fair Value Hierarchy
2014 Level 1 Level 2 Level 3 2014 Level 1 Level 2 Level 3

Assets

Forward

starting interest

rate swap§’ $ 5 % — 3 5 % — 3% 1 $ — 3% 11 $ —

Foreign

exchange

forward

contractg? 3 — 3 — 2 — 2 —

Commaodity

derivative

contracts® 1 — 1 — 2 1 1 —_

Deferred

compensation

derivative

contracts® 1 — 1 — — — _ _

Cross-currency

swap contracts

®) . 8 — 8 — — — — —
Total assets at
fair value $ 18 $ — 3 18 $ — % 15 $ 1 $ 14 $ —
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. | Fair Value Measurements at . | Fair Value Measurements at
Fair Value November 2, 2014 Using Fair Value August 3, 2014 Using

as of ) ° as of I )
November 2, Fair Value Hierarchy August 3, Fair Value Hierarchy

2014 Level 1 Level 2 Level 3 2014 Level 1 Level 2 Level 3

Liabilities
Foreign
exchange
forward
contracts? $ 3 % — 3 3 3 — % 3 % — 3 3 $ —

Cross-currency

swap contracts

®) . = = = = 6 = 6 —
Commaodity

derivative

contracts® 13 13 — — 11 11 — —

Deferred

compensation

derivative

contracts® — — — — 3 — 3 —

Deferred
compensation
obligation® 12¢ 12¢ — — 122 12¢ — —

Total liabilities at
fair value $ 145 $ 14z $ 3 $ — 3 14 $ 134 $ 12 $ —

@ Based on LIBOR swap rat

@ Based on observable market transactions of spatrcy rates and forward rat

®  Based on quoted futures exchanges and on obseqwatds of futures and options transactions inntlaeketplace
®  Based on LIBOR and equity index swap re

®  Based on observable local benchmarks for currendyirgterest rate

® Based on the fair value of the participanits/estments

Fair Value of Financial Instruments

The carrying values of cash and cash equivalentxyumts receivable, accounts payable and sbart-borrowings, excluding the curr
portion of long-term debt, approximate fair value.

Cash equivalents of $38 at November 2, 2014 anda$48ugust 3, 2014epresent fair value as these highly liquid invesita have ¢
original maturity of three months or less. Fairueabf cash equivalents is based on Level 2 inputs.

The fair value of long-term debt, including thereunt portion of long-term debt in Short-term boriogs, was $2,335 &ovember 2, 201
and $2,647 at August 3, 2014 . The carrying valas $2,255 at November 2, 2014 and $2,544 at AyuXd14 . The fair value of lonigrr
debt is principally estimated using Level 2 inpoésed on quoted market prices or pricing modelgusirrent market rates.

14. Share Repurchase

In June 2011, our Board of Directors authorizedpgheehase of up to $1,0@d our stock. This program has no expiration dateadditior
to this publicly announced program, we also repasehshares to offset the impact of dilution frorareh issued under our stock compens
plans.

During the three-month period ended November 2420¢e repurchased 2 million shares at a cost 8f.$Jf this amount, $5®&as used 1
repurchase shares pursuant to our June 2011 puhhidounced share repurchase program. Approxim&#@remained available under t
program as of November 2, 2014 . During the threetim period ended October 27, 2013 , we repurché3dHousand shares at a cost of®2
offset the impact of dilution from shares issuedemour stock compensation plans.

15. Stock-based Compensatio

We provide compensation benefits by issuing unicdstt stock, restricted stock and restricted stmgits (including timdapse restricte
stock units, EPS performance restricted stock uidtsl shareholder return (TSR) performance resiti stock units, strategic performa



restricted stock units and special performanceictstl stock units). In 2015, we issued titapse restricted stock units, EPS perform
restricted stock units, TSR performance restristedk units and special performance
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restricted stock units. We did not issue stratggidormance restricted stock units in 2015. In fmes years, we also issued stock options
stock appreciation rights.

Total pre-tax stock-based compensation expensgméax in Earnings from continuing operations was8 #nd $21 for the thremontt
periods ended November 2, 2014 , and October 2I73 20espectively. Tax-related benefits of $5 aBdakre also recognized for the three
month periods ended November 2, 2014 , and Oc®he2013 , respectively. Cash received from theatse of stock options was $6 afid
for the three-month periods ended November 2, 20&44d October 27, 2013respectively, and is reflected in cash flows fréimancing
activities in the Consolidated Statements of Cdsiw$:

The following table summarizes stock option acyivs of November 2, 2014 :

Weighted-
Weighted- Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Options Price Life Value
(Options in (In years)
thousands)
Outstanding at August 3, 2014 40¢ 9 28.3¢
Granted — % —
Exercised (215 $ 26.8¢
Terminated 3 % 26.3¢
Outstanding at November 2, 2014 19C $ 29.9t 08 $ 3
Exercisable at November 2, 2014 19C $ 29.9¢ 08 $ 3

The total intrinsic value of options exercised dgrthe three-month periods ended November 2, 2@bdl October 27, 2013 , was &#dc
$2, respectively. As of January 2009, compensatitatad to stock options was fully expensed. We meathe fair value of stock optic
using the Black-Scholes option pricing model.

The following table summarizes tint@pse restricted stock units, EPS performanceicesdr stock units, strategic performance restr
stock units and special performance restricteckstods as of November 2, 2014 :

Weighted-
Average
Grant-Date
Units Fair Value
(Restricted stock
units in thousands)
Nonvested at August 3, 2014 299 $ 37.6¢
Granted 1,02« $ 42.2¢
Vested (1,219 $ 35.5¢
Forfeited (345 % 35.4
Nonvested at November 2, 2014 245. $ 40.9¢

The fair value of timdapse restricted stock units, EPS performanceicesdr stock units, strategic performance restriciedk units an
special performance restricted stock units is detezd based on the quoted price of our stock atittie of grant. Timéapse restricted sto
units are expensed on a straight-line basis overvidsting period, except for awards issued toemmtmteligible participants, which a
expensed on an accelerated basis. EPS performesitieted stock units are expensed on a gradsting basis, except for awards issue
retirement-eligible participants, which are expehsm; an accelerated basis. There were 252 thouE®% performance target gre
outstanding at November 2, 2014 with a weightedaye grant-date fair value of $40.735trategic performance restricted stock units
expensed on a straiglite basis over the service period. Awards of thategic performance restricted stock units areedibased upon t
achievement of two key metrics, net sales and EB®th, compared to strategic plan objectives duarigioyear period for grants in 2013 ¢
during a three-year period for grants in 2014. €heere 390 thousand strategic performance targettgoutstanding alovember 2, 201
with a grant-date fair value of $41.2The actual number of EPS performance restridieckaunits and strategic performance restrictedk
units issued at the vesting date could range fritheie0% or 100% and 0% to 200%espectively, of the initial grant, depending astua
performance achieved. Expense is estimated bast#ttearumber of awards expected to vest.

In 2015, we issued special performance restrictedksunits for which vesting is contingent upon tirgg various financial goals a
performance milestones to support innovation amavyr initiatives. These awards vest over a perib@ gearsand are included in the ta
above. The actual number of special performancedsnasued at the vesting date could range from 0%
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to 150% . There were 184 thousand special perfocmasstricted stock units outstanding at Novemb&024 with a granttate fair value ¢
$42.22 .

As of November 2, 2014 , total remaining unearnashgensation related to nonvested tilmgse restricted stock units, EPS perform
restricted stock units, strategic performance i@stt stock units and special performance resttic®ock units was $63 which will be
amortized over the weighted-average remaining serperiod of 1.8 years . The fair value of restdcstock units vested during the three
month periods ended November 2, 2014 , and Oche2013 , was $52 and $103 , respectively. Thghted-average gramiate fair value ¢
the restricted stock units granted during threetimperiod ended October 27, 2013 was $39.72 .

The following table summarizes TSR performanceriectetl stock units as of November 2, 2014 :

Weighted-
Average
Grant-Date
Units Fair Value
(Restricted stock
units in thousands)
Nonvested at August 3, 2014 861 $ 38.1¢
Granted 874 $ 43.3¢
Vested — —
Forfeited (16) $ 38.4¢
Nonvested at November 2, 2014 1,71¢ % 40.81

We estimated the fair value of TSR performancericgst stock units at the grant date using a M&@u#edo simulation. Assumptions us
in the Monte Carlo simulation were as follows:

2015 2014
Risk-free interest rate 0.97% 0.60%
Expected dividend yield 2.91% 2.98%
Expected volatility 16.20% 15.76%
Expected term 3 years 3 years

Compensation expense is recognized on a straightbasis over the service period. As of Novemb&024, total remaining unearn
compensation related to TSR performance restrigtieek units was $44 , which will be amortized other weightedaverage remaining serv
period of 2.5 years . There were no restrictedkstotts granted during 2012. The gralatte fair value of the TSR performance restrictedk
units granted during 2014 was $36.26 .

The excess tax benefits on the exercise of stottkrepand vested restricted stock presented asfloash from financing activities for the
three-month periods ended November 2, 2014 andb®c®y, 2013 were $5 and $10 , respectively.

16. Inventories

November 2, August 3,
2014 2014
Raw materials, containers and supplies $ 455 $ 39¢
Finished products 652 617
Total inventories $ 1,108 § 10711
17. Supplemental Cash Flow Informatior
Other cash used in operating activities for theghmonth periods was comprised of the following:
November 2, 2014 October 27, 2013

Benefit related payments $ 9 $ (12)
Other — Q)
Total $ 9 $ (12
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18. Voluntary Product Recall

On November 8, 2013, we voluntarily recalled a mo§Plum products packaged in resealable poudtersdiscovering a manufacturi
defect that may cause spoilage in some pouchékeltihree-month period ended October 27, 2013 emegnized costs of $16 ( $after tax o
$.03per share) associated with the recall, includingreges for customer returns and consumer rebetsss associated with returned prou

and the disposal and write-off of inventory.
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Item 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
OVERVIEW
Description of the Compan

We are a manufacturer and marketer of haghlity, branded convenience food products. We rtefhe results of our operations in
following reportable segments: U.S. Simple Mealgbal Baking and Snacking; International Simple Meand Beverages; U.S. Bevera
and Bolthouse and Foodservice.

On August 8, 2013, we completed the acquisitiorKefsen. The final all-cash purchase price was $3fllion . See Note 3 to tl
Consolidated Financial Statements for additionfdrimation.

On October 28, 2013, subsequent to the end ofitsieguarter of 2014, we completed the sale of Buropean simple meals busines
Soppa Investments S.a r.l., an affiliate of CVC i@dPartners. The all-cash preliminary sale pri@es €400 million , or $548 millionand wa
subject to certain post-closing adjustments, whésulted in a $14 millioneduction of proceeds. We have reflected the resifilthe Europe
simple meals business as discontinued operatiortheinConsolidated Statements of Earnings. See Mate the Consolidated Financ
Statements for additional information.

Executive Summan

This Executive Summary provides significant hightigyfrom the discussion and analysis that follows.

Net saledncreased 4% to $2.255 billiqrdriven by favorable volume and mix, partly offbgtincreased promotional spending anc
impact of currency. Net sales benefited from movwe@ retailer inventory levels due to a strongsemal selin and the later timir
of this quarter end relative to the Thanksgivingjday.

Gross profit, as a percent of sales, decrease®##7% from 35.9%a year ago. The decrease was primarily due to indiation,
increased supply chain costs and higher promotispahding, partly offset by productivity improven®nthe benefit from lappii
costs included in the prior year related to theltesf certain Plum products and favorable mix.

Marketing and selling expenses decreased 5% to $8#Hidn primarily due to lower advertising and sumer promotion expens
compared to last year's elevated levels.

Administrative expenses decreased 9% to $13lfomirom $148 million a year ago. The decline vpasnarily due to lower longerrr
incentive compensation costs and cost savings festnucturing initiatives.

Earnings per share from continuing operationeev®.74 in the current quarter, compared to $6.$&ar ago. The prior year inclut
expenses of $.09 per share from items impactingoeoability as discussed below.

Earnings from continuing operations attributable t&@ampbell Soup Compar

The following items impacted the comparability afgings and earnings per share:

In 2014, we implemented initiatives to streamling salaried workforce in North America and our worke in the Asia Pacif
region; restructure manufacturing and streamlineragions for our soup and broth business in Chimprove supply chain efficien
in Australia; and reduce overhead across the org#an. In the first quarter of 2014, we recordgutetax restructuring charge of $
million ($13 million after tax or $.04 per share)ated to the 2014 initiatives;

In 2013, we implemented initiatives to improve dlS. supply chain cost structure and increase agsization across our U.
thermal plant network; expand access to manufaxguaind distribution capabilities in Mexico; improwar Pepperidge Farm bak
supply chain cost structure; and reduce overheddomh America. In the first quarter of 2014, weoeded a preéax restructurin
charge of $1 million and restructurimglated costs of $2 million in Cost of productsds(dggregate impact of $2 million after ta
$.01 per share) related to the 2013 initiativest an

On October 28, 2013, we completed the sale of iouple meals business in Europe. In the first quate2014, we recorded a loss
$9 million ($6 million after tax or $.02 per share) on foreaxthange forward contracts used to hedge the @dsdeom the sale of t
European simple meals business. The loss was itludOther expenses. In addition, we recordeatxmense of $7 million ($.02
share) associated with the sale of the business.
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The items impacting comparability are summarizdde

Three Months Ended

November 2, 2014 October 27, 2013

Earnings EPS Earnings EPS
(Millions, except per share amounts) Impact Impact Impact Impact
Earnings from continuing operations attributabl€€tmpbell Soup Company $ 234 % 74 % 181 $ .57
Restructuring charges and related costs $ — 3 — 3 a5 $ (.05)
Unrealized loss on foreign exchange forward cotdrac — — (6) (.02
Tax expense associated with sale of business — — @) (.02
Impact of items on earnings from continuing operasi $ — $ — $ (28) $ (.09

Earnings from continuing operations were $234 onill{ $0.74 per share) in the current year, compar&d81 million ( $0.5per share) i
the prior year. After adjusting for items impactingmparability, earnings increased primarily duehigher sales, the benefit of lapping
prior-year Plum recall, a reduction in administrative amarketing expenses and lower interest expens#y diset by a lower gross mar
percentage.

We sold our European simple meals business on @cfi) 2013. See "Discontinued Operations" for toitl information.

DISCUSSION AND ANALYSIS
Sales

An analysis of net sales by reportable segmenivial]

Three Months Ended

(Millions) November 2, 2014  October 27, 2013 % Change
U.S. Simple Meals $ 92¢ $ 86( 8%
Global Baking and Snacking 627 60¢ 3
International Simple Meals and Beverages 18¢ 19z (2)
U.S. Beverages 16¢€ 17z 3)
Bolthouse and Foodservice 343 33C 4

$ 2,258 $ 2,16t 4%

An analysis of percent change of net sales by tapler segment follows:

Global International
u.s. Baking Simple Meals
Simple and and u.s. Bolthouse and

Meals Snacking Beverages Beverages Foodservice Total
Volume and Mix 8% 5% 6% (2)% 4% 6%
Price and Sales Allowances — 1 — 1 — —
Increased Promotional Spendifig — 3) (2) (2) — (2)
Currency — Q) (5) — — (1)
Net Accounting? — — @) — — —
Acquisitions — 1 — — — —
8% 3% (2)% ()% 4% 4%

W Represents revenue reductions from trade promatidnconsumer coupon redemption progr.

@ Beginning in 2014, revenue in Mexico is presentedimet accounting basis in connection with a nesirtess model under which the «
of certain services provided by suppliers is nettgdinst revenue.

In U.S. Simple Meals, sales increased 8%S. soup sales increased 6% benefiting from mewes in retailer inventory levels due 1
strong seasonal sell-in and the later timing of thuarter end relative to the Thanksgiving holidayrther details of U.S. soup include:
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» Sales ofcampbell’'scondensed soups increased 6%, with gains in baitigeand cooking varietie

e Sales of ready-teerve soups were comparable to prior year as lowkeime was offset by lower promotional spendingcadair
activity was shifted to the second quarter thisyea

e Broth sales increased 17%, primarily due to gainasepticallypackaged brot
Sales of other simple meals increased 14%, priyndtie to growth in PlunRregopasta sauces a@hmpbell'sdinner sauces.

In Global Baking and Snacking, sales increased. 3B0Arnott's, sales increased due to volume gain&ustralia and Indonesia, pal
offset by the impact of currency and higher prommdl spending. Pepperidge Farm sales were compgat@althe prior year as volume gz
were offset by higher promotional spending to ren@mpetitive. Within Pepperidge Farm, sales gainfsesh bakery products and cool
were offset by declines in crackers and frozen petsl Sales ofsoldfish crackers declined due in part to weakness in thegoay. Thi
acquisition of Kelsen on August 8, 2013, early@12, also contributed to the sales growth.

In International Simple Meals and Beverages, saéeseased 2%Excluding the impact of currency, sales gain€&mada and in the At
Pacific region were partly offset by declines intihaAmerica. Excluding the impact of currency, salecreased in Canada due to innove
and higher levels of promotional activity. Salesloed in Latin America due in part to the impatpeesenting revenue on a net basis.

In U.S. Beverages, sales decreased,3%marily from sales declines in immediate conption as we continue to transition to a |
distribution network. Declines 8 V-Fusiorbeverages and8 vegetable juice were partly offset by gain&/® Splastbeverages.

In Bolthouse and Foodservice, sales increased 4¥%e.increase was due to a doubigit increase in Bolthouse premium refriger:
beverages and salad dressings. Sales in North Aaneédodservice were comparable to the prior year.

Gross Profit

Gross profit, defined as Net sales less Cost ayrts sold, increased by $6 million in 2015 fromi20As a percent of sales, gross pi
decreased from 35.9% in 2014 to 34.7% in 2015 . TRe-percentage-point decrease in gross margiceptage in 201%vas due to tt
following factors:

Margin Impact

Cost inflation, supply chain costs and other faxtor (3.4)%
Higher level of promotional spending (0.7)
Reduction in restructuring-related costs 0.1
Higher selling prices 0.1
Mix 0.4
Impact of Plum recall / Kelsen purchase accounting014 0.9
Productivity improvements 1.4
(1.2)%

Cost inflation, supply chain costs and other faxttad a negative impact of 3.4 percentage pointswvmne the key factors in the decline in g
profit as a percent of sales. Costs were negatimgbacted by inflation in ingredients and packaginaterials, higher transportation costs
higher manufacturing costs. Recent increases ny,daef, aluminum and freight contributed to the dgoflation impact. In North America, v
also experienced significant volume demand earltha quarter. As a result, our supply chain costseiased as we ran production in
manufacturing facilities on more weekends, incrdasg use of co-manufacturers, and incurred hifiegght costs on the spot market.

Marketing and Selling Expense

Marketing and selling expenses as a percent of sedége 11.0% in 2015 and 12.1% in 2014 . Markesing selling expenses web24
million in 2015 compared to $261 million in 2014 ,decrease of 5%The decrease was primarily due to lower advedisind consum
promotion expenses (approximately 4 percentageg)aamd the impact of currency (approximately Icpatage point). In 2014, we had hic
levels of advertising to support new product lawschnd Bolthouse products. In the current yearhadk lower advertising in U.S. Sim
Meals, primarily due to lower advertising produaticosts, and in U.S. Beverages.

Administrative Expense

Administrative expenses as a percent of sales @& in 2015 and 6.8% in 2014 . Administrative exges decreased 9% in 20itém
2014 , primarily due to lower long-term incentivangpensation costs (approximately 5 percentage §joicst



26




savings from restructuring initiatives (approxintat8 percentage points); and lower pension androliemefit expenses (approximatel
percentage point).

Operating Earnings
Segment operating earnings increased 9% in 2015 2@l 4 .
An analysis of operating earnings by segment fadlow

Three Months Ended

November 2,

(Millions) 2014 October 27,2012 % Change
U.S. Simple Meals $ 24z % 211 15%
Global Baking and Snacking a0 78 15
International Simple Meals and Beverages 16 20 (20)
U.S. Beverages 26 24 8
Bolthouse and Foodservice 22 29 (24)

39¢€ 362 9%
Unallocated corporate expenses (28) (36)
Restructuring chargé® — (21)
Earnings before interest and taxes $ 36 $ 30E

) See Note 8 to the Consolidated Financial Statenfentdditional information on restructuring chas;

Earnings from U.S. Simple Meals increased 15%ith 8 points due to the benefit of lapping thier® recall in the prior year. T
remaining increase was due to volume gains, prodtycimprovements and lower marketing and admiaiste expenses, partly offset by ¢
inflation and higher supply chain costs.

Earnings from Global Baking and Snacking increaked, with 10 points due to lapping the negative impeqturchase accounting in-
prior year in connection with the acquisition of I&n. The remaining increase was primarily duedlessvolume gains and producti
improvements, partially offset by increased prowdi spending.

Earnings from International Simple Meals and Begesadecreased 20%primarily due to an increase in marketing and iadstrative
expenses and the impact of currency, partly offgetales volume gains.

Earnings from U.S. Beverages increased ,88timarily due to a reduction in marketing expengeartly offset by a lower gross mat
percentage and volume declines.

Earnings from Bolthouse and Foodservice decreadéa,Zue to a lower gross margin percentage, parfisebby lower administratiy
expenses and sales volume gains, as well as reddeedising in Bolthouse.

Unallocated corporate expenses decreased $8 miitlia@15 . Unallocated corporate expenses in 20dided a $9 milliorioss on foreig
exchange forward contracts related to the salbeoEuropean simple meals business and restructteiatgd costs of $2 million .

Interest Expenst
Interest expense decreased to $26 million in 26dr% 31 million in 2014 , primarily due to lowewnkls of debt.
Taxes on Earnings

The effective tax rate was 31.8% in 2015 , comp&oed4.5% in 2014 In 2014, we recognized tax expense of $7 mildssociated wit
the sale of the European simple meals business.

Restructuring Charge:

2014 Initiatives

In 2014, we implemented initiatives to reduce oeaxhacross the organization, restructure manufagtand streamline operations for
soup and broth business in China and improve sugin efficiency in Australia. Details of the 20ibitiatives include:

» We streamlined our salaried workforce in Nortiné¥ica and our workforce in the Asia Pacific regidpproximately 25Qoosition:



were eliminated.
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» Together with our joint venture partner Swire Padifimited, we agreed to restructure manufactuang streamline operations for
soup and broth business in China. As a resultaiceaissets were impaired, and approximately 10Qipas were eliminated.

e In Australia, we implemented an initiative to impeosupply chain efficiency by relocating productifsom our biscuit plant i
Marleston to Huntingwood. The relocation will occtinrough the second quarter of 2016 and will resulthe elimination ¢
approximately 90 positions.

 We implemented an initiative to reduce overheadssthe organization by eliminating approximatedyp®sitions. The actions will
completed in 2015.

In 2014, we recorded a restructuring charge of $nidon ( $33 million after tax or $.1Per share in earnings from continuing operai
attributable to Campbell Soup Company) relatechéo2014 initiatives. Of the amounts recorded in2GR0 million ( $13 milliorafter tax o
$.04 per share) was recorded in the first quaftsummary of the pre-tax costs and remaining casteciated with the initiatives is as follows:

Recognized Remaining
Total as of Costs to be
(Millions) Program November 2, 2014 Recognized
Severance pay and benefits $ 42 $ 41 $ 1
Asset impairment 12 (12 —
Other exit costs 2 2) 1
Total $ 56 $ (54 $

Of the aggregate $56 million of pre-tax costs, wpeet approximately $43 milliowill be cash expenditures. In addition, we expe
invest approximately $7 milliorin capital expenditures, primarily to relocate biscproduction and packaging capabilities, of wil
approximately $2 million has been invested as oféyober 2, 2014 The remaining aspects of the 2014 initiativeseaqected to be compler
through 2016. The remaining cash outflows relatethese restructuring initiatives are not expedtetlave a material adverse impact on
liquidity.

The initiatives are expected to generate taresavings of approximately $56 million in 2018daonce fully implemented, annual ongc
savings of approximately $65 million beginning d18. In 2014, pre-tax savings were $26 million.

The total pre-tax costs of $56 million associatéthwach segment are expected to be as follows: SlrSple Meals - $9 million Globa
Baking and Snacking - $24 million ; InternationamBle Meals and Beverages - $18 million ; U.S. Bages - $2 million, Bolthouse an
Foodservice - $2 million ; and Corporate - $1 roilli Segment operating results do not include restrirg charges as segment performan
evaluated excluding such charges.

2013 Initiatives

In 2013, we implemented initiatives to improve slypghain efficiency, expand access to manufactuang distribution capabilities a
reduce costs. Details of the 2013 initiatives idelu

*  We implemented initiatives to improve our U.S. dypghain cost structure and increase asset uiizadcross our U.S. thermal pl
network, including closing our thermal plant in Saoento, California, which produced soups, saucekk®verages. The clos
resulted in the elimination of approximately 700-fime positions and was completed in phases. Mosteopositions were eliminat
in 2013 and operations ceased in August 2013. WWeedhhe majority of Sacramento's soup, saucelsnerage production to ¢
thermal plants in Maxton, North Carolina; Napole@hio; and Paris, Texas. We also closed our sgaet in South Plainfield, Ne
Jersey, which resulted in the elimination ofgdsitions. We consolidated spice production atMilwaukee, Wisconsin, plant in 201

« In Mexico, we entered into commercial arrangetsemith thirdparty providers to expand access to manufacturimdy distributior
capabilities. The thirgharty providers produce and distribute our bevesageups, broths and sauces throughout the Mexicaket
As a result of these agreements, we closed out plaxillagran, Mexico, and eliminated approximate?60 positions in the fir:
quarter of 2014.

* We implemented an initiative to improve our Peppgei Farm bakery supply chain cost structure byirpgur plant in Aiken, Sou
Carolina. The plant was closed in May 2014. Wetstithe majority of Aiken's bread production to dakery plant in Lakelan
Florida. Approximately 110 positions were elimirchies a result of the plant closure.

We streamlined our salaried workforce in U.Snfle Meals, North America Foodservice and U.S. Bayes by approximatelyC
positions. This action was substantially completedugust 2013.



In 2014, we recorded a restructuring charge of $liom related to the 2013 initiatives. In additioapproximately $3 milliorof cost:
related to the 2013 initiatives were recorded instCof products sold, representing other exit co$tse aggregate aftéax impact a
restructuring charges and related costs record2d14 was $3 million , or $.01 per share. Of th@ants recorded
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in 2014, a restructuring charge of $1 million wasarded in the first quarter, and approximatelyn$ifion of costs related to these initiati
were recorded in the first quarter in Cost of prdisold, representing other exit costs. The agdeeaftertax impact of restructuring char
and related costs recorded in the first quarte2Gif4 was $2 million , or $.01 per share. In 2018, recorded a restructuring charge$sfl
million . In addition, approximately $91 millioof costs related to these initiatives were recoide2D13 in Cost of products sold, represer
accelerated depreciation and other exit costs.afjgeegate after-tax impact of restructuring chaagekrelated costs recorded in 2013 $86
million , or $.28 per share. A summary of the mr-tosts and remaining costs associated with thatives is as follows:

Recognized Remaining

Total as of Costs to be

(Millions) Program November 2, 2014 Recognized
Severance pay and benefits $ 35 % (35 $ =
Accelerated depreciation/asset impairment 99 (99 —
Other exit costs 14 (12 2
Total $ 14 ¢ (14€) $ 2

Of the aggregate $148 million of pre-tax costs, rapinately $46 millionare cash expenditures. In addition, we expect tes
approximately $31 milliorin capital expenditures, primarily to relocate aaflrbish a beverage filling and packaging lined aslocate bree
production, of which approximately $28 million hlasen invested as of November 2, 20I¢he remaining aspects of the 2013 initiative:
expected to be completed in 2015. The remaining casflows related to these restructuring initiativare not expected to have a mat
adverse impact on our liquidity.

The initiatives included in this program, once yulinplemented, are expected to generate annualimgpgoetax savings of approximate
$40 million beginning in 2015, with 2014 savingsapproximately $30 million.

The total pre-tax costs of $148 million associateth segments are expected to be as follows: UirSpl® Meals - $90 million Globa
Baking and Snacking - $16 million ; Internationainfle Meals and Beverages - $9 million ; U.S. Bages - $31 million and Bolthouse ai
Foodservice - $2 million Segment operating results do not include restring charges as segment performance is evaluatddding suc
charges.

Discontinued Operation:

On October 28, 2013, subsequent to the end ofitsieguarter of 2014, we completed the sale of Buropean simple meals busines
Soppa Investments S.a r.l., an affiliate of CVC i@dPartners. The all-cash preliminary sale pri@es €400 million , or $548 millionand wa
subject to certain post-closing adjustments, whésulted in a $14 million reduction of proceeds. eognized a pre-tax gain $141 millior
( $72 million after tax or $.23 per share) in 2014.

We have reflected the results of the European simaals business as discontinued operations i@dhsolidated Statements of Earnings

Results of discontinued operations were as follows:

Three Months Ended

(Millions) October 27, 2013
Net sales $ 137
Earnings before taxes $ 9
Taxes on earnings (18)
Earnings (loss) from discontinued operations $ (9)

In the first quarter of 2014, earnings before taxetided approximately $6 millioof costs associated with the sale of the busifesse:
on earnings included incremental expense of $l4omirepresenting taxes on the difference between tlok palue and tax basis of
business as a result of a reorganization of thaéatamd ownership structure that occurred durhmgfirst quarter of 2014. See also Note 4 t
Consolidated Financial Statements for additionfdrimation.
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LIQUIDITY AND CAPITAL RESOURCES

We expect that foreseeable liquidity and capitabuece requirements will be met through anticipatash flows from operations; long-
term borrowings; shotierm borrowings, including commercial paper; anghcand cash equivalents. We believe that our sswté&nancin
will be adequate to meet our future requirements.

We generated cash from operations of $188 millior2015 , compared to $38 million in 201& he increase was primarily due to lo
working capital requirements, lower pension conititns and reduced payments related to hedgingites, partly offset by lower ca
earnings.

Capital expenditures were $62 million in 2015 mpared to $52 million in 2014 . To date, capitgbexditures in 2015 cluded cracke
capacity expansion at Pepperidge Farm (approxim&@Imillion); a warehouse capacity expansion alttdmse Farms (approximately
million); biscuit capacity expansion in Indonesgggroximately $4 million); the ongoing initiative simplify the soupnaking process in Nor
America (also known as the soup common platforntiaitive) (approximately $3 million); and continueshhancement of our corpor
headquarters (approximately $3 million). Capitgbenxditures are expected to total approximately $4idon in 2015 .

On August 8, 2013, we completed the acquisitioKelsen. The final all-cash purchase price was $88lion and was funded through 1
issuance of commercial paper.

Dividend payments were $101 million in 2015 and $#lfion in 2014 .

We repurchased approximately 2 million shares abst of $73 million in 2015 and approximately 4®ubkand shares at a cost&#
million in 2014 . In June 2011, our Board of Dimerst authorized the purchase of up to $1 billiowf stock. Of the amount spent in 20$5(
million was used to repurchase shares pursuanutdune 2011 publicly announced share repurchasgam. Approximatel$700 millior
remained available to repurchase shares undemoer2D11 repurchase program as of November 2, 20hé program has no expiration d
We also expect to continue our longstanding practinder separate authorization, of purchasingestsufficient to offset shares issued u
our incentive compensation plans. See “Unregist8edds of Equity Securities and Use of Proceedsthiare information.

At November 2, 2014 , we had $1.828 billion of sierm borrowings due within one year, of which 20 billion was comprised 1
commercial paper borrowings. As of November 2, 20k issued $47 millionf standby letters of credit. We have a committexblving
credit facility totaling $2.2 billion , which mates in December 2018. This facility remained unwsteldovember 2, 2014 , except 8 million
of standby letters of credit that we issued uritlérhis revolving credit facility supports our comercial paper programs and is available
other general corporate purposes. We may alsoaserthe commitment under the credit facility umioadditional $500 million upon th
agreement of either existing lenders or of add@idranks not currently parties to the existing itragreements.

In September 2014, we filed a registration stateémath the Securities and Exchange Commission riagistered an indeterminate amc
of debt securities. Under the registration statémea may issue debt securities, depending on rhadgelitions.

We are in compliance with the covenants containealir revolving credit facilities and debt secuasti
SIGNIFICANT ACCOUNTING ESTIMATES

Our consolidated financial statements are preparanformity with accounting principles generallgcepted in the United States.
preparation of these financial statements reqtiresise of estimates, judgments and assumptiohaffieat the reported amounts of assets
liabilities at the date of the financial statemeatsl reported amounts of revenues and expensasgdie periods presented. Actual res
could differ from those estimates and assumpti@ns. significant accounting policies are describedNbte 1 to the Consolidated Finan
Statements in the 2014 Annual Report on Form 10k significant accounting estimates are describeblanagemeng Discussion ar
Analysis included in the 2014 Annual Report on FA®aK.

RECENT ACCOUNTING PRONOUNCEMENTS
See Note 2 to the Consolidated Financial Statenfentaformation on recent accounting pronouncersent
FORWARD-LOOKING STATEMENTS

This quarterly report contains “forward-lookingtatements that reflect our current expectatiogardéng our future results of operatic
economic performance, financial condition and aatrieents. We try, wherever possible, to identifysthéorwardlooking statements by usi
words such as “anticipate,” “believe,” “estimatégikpect,” “will” and similar expressions. One can also identify thgrthe fact that they «
not relate strictly to historical or current facthiese statements reflect our current plans andotations and are based on information curr
available to us. They rely on a number of assumptiegarding future events and estimates whichddoglinaccurate and which are inhere
subject to risks and uncertainties.
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We wish to caution the reader that the followingpariant factors and those important factors desdrilm our other Securities &
Exchange Commission filings, or in our 2014 AnnRaport on Form 1@, could affect our actual results and could casisgh results to va
materially from those expressed in any forward-logkstatements made by, or on behalf of, us:

» the impact of strong competitive response to oforef to leverage our brand power with product wat@on, promotional prograr
and new advertising;

» the impact of changes in consumer demand for aduymts

» the risks in the marketplace associated with tradd consumer acceptance of product improvementdyisf initiatives, ne
products, and pricing and promotional strategies;

* our ability to achieve sales and earnings guidamtech is based on assumptions about sales volpmepuct mix, the developme
and success of new products, the impact of maikepiromotional and pricing actions, product cosis eurrency;

e our ability to realize projected cost savings aedddits, including restructuring initiative

» our ability to successfully manage changes to asirtess processes, including selling, distributimanufacturing and informati
management systems;

» the practices and increased significance of ceahour key customer

» the impact of new or changing inventory managemesdtices by our custome

» the impact of fluctuations in the supply of andatibn in energy, raw and packaging materials

« the impact of completing and integrating acquisisiodivestitures and other portfolio chan

» the uncertainties of litigation described from titodime in our Securities and Exchange Commisgimgs;

» the impact of changes in currency exchange raggates, interest rates, debt and equity markstation rates, economic conditic
and other external factors; and

» the impact of unforeseen business disruptions & @nmore of our markets due to political instagilicivil disobedience, arm
hostilities, natural disasters or other calamities.

This discussion of uncertainties is by no meansestive but is designed to highlight important éastthat may impact our outlook.
disclaim any obligation or intent to update forwdwdking statements made by us in order to reflest mformation, events or circumstan
after the date they are made.

Item 3. Quantitative and Qualitative Disclosures about MarkRisk

For information regarding our exposure to certaarket risk, see Item 7A, Quantitative and Quak&&tDisclosures About Market Risk, in
2014 Annual Report on Form X-There have been no significant changes in outfg@ of financial instruments or market risk equre
from the 2014 year-end.

Item 4. Controls and Procedures

a. Evaluation of Disclosure Controls and Proced

We, under the supervision and with the participattbour management, including the President aridf@&xecutive Officer and the Sen
Vice President —Chief Financial Officer, have evaluated the effesmtiess of our disclosure controls and proceduresueh term is defined
Rules 13a-15(e) and 15d-15(e) under the Secuftkehange Act of 1934, as amended) as of Novemb20?4 (Evaluation Date). Based
such evaluation, the President and Chief Execuiifficer and the Senior Vice President Ghief Financial Officer have concluded that, a
the Evaluation Date, our disclosure controls armt@dures are effective.

b. Changes in Internal Contri

During the third quarter of 2014, we amended asteyg agreement with a thiqgarty service organization to allow for their prgien o
additional accounting services, including accougdonciliations and cost accounting, for a numberoof North American plants a
distribution centers. We began transitioning thesevices in the first quarter of 2015, with thd tunsition expected to be completed by
end of 2015. The ongoing transition has materiaffgcted our internal control over financial refiegt Except for the foregoing, there were



changes in our internal control over financial mipg that materially affected, or were likely toatarially affect, such control o\
financial reporting during the quarter ended Noventy 2014 .
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PART Il
Item 2. Unregistered Sales of Equity Securities and UsdPobceed:

Issuer Purchases of Equity Securities

Total Number of
Shares Purchased

Approximate
Dollar Value of
Shares that may yet
be Purchased

Total Number Average as Part of Publicly Under the Plans or
of Shares Price Paid Announced Plans or Programs
Period Purchased™ Per Share® Programs ® ($ in Millions) @
8/4/14 - 8/31/14 — = = $750
9/1/14 - 9/30/14 96,32: @ $42.72@ 50,78: $748
10/1/14 - 11/2/14 1,619,11: ® $42.556) 1,123,11 $700
Total 1,715,43. $42.54 1,173,89 $700

@ Includes (i) 516,000 shares repurchased in aparket transactions to offset the dilutive impacexkisting shareholders of issuances u
stock compensation plans, and (ii) 25,539 shangsrchased in opemarket transactions for issuances under stock cosgten plans |

certain non-U.S. employees.

@ Average price paid per share is calculated ontles®nt basis and excludes commiss

®  During the first quarter of 2015, we had a publielgnounced strategic share repurchase program.rUhigeprogram, which wi
announced on June 23, 2011, our Board of Direatotisorized the purchase of up to $1 billion of stack. The program has no expira
date. We also expect to continue our longstandiagtize, under separate authorization, of purcigashmares sufficient to offset she

issued under our incentive compensation plans.

@ Includes (i) 20,000 shares repurchased in aparket transactions at an average price of $427#fset the dilutive impact to existi
shareholders of issuances under stock compengaois, and (i) 25,539 shares repurchased in oparket transactions at an aver
price of $42.55 for issuances under stock comp&msptans to certain non-U.S. employees.

® Includes 496,000 shares repurchased in aparket transactions at an average price of $4258ffset the dilutive impact to existi

shareholders of issuances under stock compengatios.
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Item 6. Exhibits

3 Campbell's By-Laws, effective November 19, 204dre filed with the SEC on a Form 8-K (SEC filamher 1-3822) on
November 21, 2014, and are incorporated hereirefgrence.

31(a) Certification of Denise M. Morrison pursuamRule 13a-14(a).

31(b) Certification of Anthony P. DiSilvestro puemt to Rule 13a-14(a).

32(a) Certification of Denise M. Morrison pursuamtl8 U.S.C. Section 1350.
32(b) Certification of Anthony P. DiSilvestro puent to 18 U.S.C. Section 1350.

101.INS XBRL Instance Document

101.SCH XBRL Schema Document

101.CAL XBRL Calculation Linkbase Document

101.DEF XBRL Definition Linkbase Document

101.LAB XBRL Label Linkbase Document

101.PRE XBRL Presentation Linkbase Document
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causesdréport to be signed on its behalf by
the undersigned thereunto duly authorized.

Date: December 11, 2014

CAMPBELL SOUP COMPANY

By: /s/ Anthony P. DiSilvestro
Anthony P. DiSilvestro
Senior Vice President — Chief Financial Officer

By: /s/ Ellen Oran Kaden
Ellen Oran Kaden

Senior Vice President — Chief Legal and Public kfa
Officer
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Campbell's By-Laws, effective November 19, 204dre filed with the SEC on a Form 8-K (SEC filamher 1-3822) on
November 21, 2014, and are incorporated hereirefgrence.

Certification of Denise M. Morrison pursuémRule 13a-14(a).
Certification of Anthony P. DiSilvestro puemt to Rule 13a-14(a).
Certification of Denise M. Morrison pursuamtl8 U.S.C. Section 1350.
Certification of Anthony P. DiSilvestro puent to 18 U.S.C. Section 1350.
XBRL Instance Document

XBRL Schema Document

XBRL Calculation Linkbase Document

XBRL Definition Linkbase Document

XBRL Label Linkbase Document

XBRL Presentation Linkbase Document
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EXHIBIT 31(a)

CERTIFICATION PURSUANT
TO RULE 13a-14(a)

I, Denise M. Morrison, certify that:
1. I have reviewed this Quarterly Report on Forrrfdl6f Campbell Soup Company;

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

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

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

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) designed such internal control over financigloring, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

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

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the registrant’s internal
control over financial reporting.

Date: December 11, 2014

By: /s/ Denise M. Morrison
Name: Denise M. Morrison
Title: President and Chief Executive Officer




EXHIBIT 31(b)

CERTIFICATION PURSUANT
TO RULE 13a-14(a)

[, Anthony P. DiSilvestro, certify that:
1. I have reviewed this Quarterly Report on Forrrfdl6f Campbell Soup Company;

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

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

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

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) designed such internal control over financigloring, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

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

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the registrant’s internal
control over financial reporting.

Date: December 11, 2014

By: /s/ Anthony P. DiSilvestro
Name: Anthony P. DiSilvestro
Title: Senior Vice President — Chief Financial Officer




EXHIBIT 32(a)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Campl&sup Company (the “Company”) on Form 10-Q forfteeal quarter ended
November 2, 201(the “Report”), I, Denise M. Morrison, PresidentaBhief Executive Officer of the Company, herebitife pursuant to
18 U.S.C. Section 1350, as adopted pursuant taoBe@d6 of the Sarbanes-Oxley Act of 2002, thatnioknowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeAct of 1934; and

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

Date: December 11, 2014

By: /s/ Denise M. Morrison
Name: Denise M. Morrison
Title: President and Chief Executive Officer




EXHIBIT 32(b)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Campl&sup Company (the “Company”) on Form 10-Q forfteeal quarter ended
November 2, 201(the “Report”), I, Anthony P. DiSilvestro, Senioicé President — Chief Financial Officer of the Camp, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @22@hat, to my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeAct of 1934; and

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

Date: December 11, 2014

By: /s/ Anthony P. DiSilvestro
Name: Anthony P. DiSilvestro
Title: Senior Vice President — Chief Financial Officer




