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[Fresh Brands, Inc. Logo]
Fresh Brands, Inc.
2215 Union Avenue

Sheboygan, Wisconsin 53081

February 6, 2006

YOUR VOTE IS IMPORTANT

PLEASE VOTE YOUR PROXY TODAY!

Dear Fellow Shareholder:

Recently, we mailed you proxy material in connection with the special meeting of shareholders of Fresh Brands, Inc. which is scheduled to be
held on February 27, 2006.

We encourage you to read the proxy statement which discusses the details of our merger agreement with Certifresh Holdings, Inc., an affiliate of
Certified Grocers Midwest, Inc., which provides for shareholders to receive $7.05 per share in cash upon completion of the merger.

Your board of directors unanimously recommends that you vote in favor of the merger agreement.

Regardless of the number of shares you own, it is important that they are represented and voted at the special meeting. Accordingly, you are
requested to complete and return the enclosed duplicate proxy at your earliest convenience.

If you have already voted, please accept our thanks. We appreciate your participation and continued support. If you have any questions or need
assistance in voting your shares, please call our proxy solicitor, D.F. King & Co., Inc. at 800-769-7666.

Very truly yours,

John H. Dahly
Secretary

NT-FAMILY: times new roman; FONT-SIZE: 10pt">  

2010

Assets

Investments at fair value (Note 3)

$125,849

114,088

Notes receivable from participants

3,844

3,555

Employer contribution receivable

351
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323

Net Assets Available for Benefits

$130,044

117,966

The accompanying notes to the financial statements are an integral part of these statements.
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TRANSCANADA 401(K) AND SAVINGS PLAN

STATEMENTS OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

Year ended December 31 (thousands of dollars) 2011 2010
Additions
Contributions
Employee contributions $12,893 12,456
Employer contributions 9,080 8,702
Employee rollovers 764 496

22,737 21,654

Investment Income (Loss)
Net (depreciation)/appreciation in fair value of
investments (Note 3) (7,451) 11,091
Interest and dividend income 4,365 1,857

(3,086) 12,948
Interest on notes receivable from participants 177 162
Total Additions 19,828 34,764

Deductions
Benefits paid to participants 7,722 6,382
Administrative expenses 28 46
Total Deductions 7,750 6,428

Increase in Net Assets Available for Benefits 12,078 28,336

Net Assets Available for Benefits
Beginning of Year 117,966 89,630
End of Year $130,044 117,966

The accompanying notes to the financial statements are an integral part of these statements.
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TRANSCANADA 401(K) AND SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS
December 31, 2011 and 2010

NOTE 1:                 DESCRIPTION OF PLAN

The TransCanada 401(k) and Savings Plan (the Plan) is a defined contribution plan that provides retirement benefits
for employees of TransCanada USA Services Inc. (TCUSA or the Company) or its subsidiaries that have attained the
age of 21 and are not covered by a collective bargaining agreement. The Plan excludes employees hired under the
Company’s student program, non-resident persons with no income from a United States source and non-resident
persons who have been non-residents for a period of not less than 183 days. The Plan is subject to the provisions of
the Employee Retirement Income Security Act of 1974, as amended (ERISA).

The Board of Directors of TCUSA has appointed Fidelity Management Trust Company (Fidelity or the Trustee) as
custodian and trustee of the Plan’s assets. Fidelity Investments Institutional Operations Company serves as the
recordkeeper for the Plan.

Vesting

Participants are immediately vested in their contributions, including rollovers, employer contributions and any
earnings thereon. Employee rollovers are amounts transferred to the Plan from another qualified plan at the
participant’s request.

Payment of Benefits

Participants are eligible to request a distribution of their vested amounts upon retirement, death, total and permanent
disability, severance of employment with the Company or, in very limited circumstances, in the event of financial
hardship.  Distributions are made in the form of a lump-sum payment or a rollover to another qualified account.

A participant’s normal retirement age is 65, however, a participant may elect to withdraw all or a portion of their
contributions after the age of 59½, subject to certain conditions. A participant may receive pension benefits
commencing on or after the age of 55 provided they have terminated their employment with the Company.

In certain circumstances, participants may elect to withdraw all or a portion of their vested matching and profit sharing
contributions that have been in their account for at least 24 months and after they have at least 60 months of
participation in the Plan.

Forfeitures

As participants are immediately 100 per cent vested in their account balance, there are no forfeitures.

Employee and Employer Contributions

Each year, participants may elect to defer a percentage of their eligible compensation into the Plan subject to an
annual limit of the lesser of 60 per cent or $16,500 (2010 - $16,500), subject to certain limitations under the Internal
Revenue Code of 1986, as amended (the Code). Participants age 50 or older who are making deferral contributions
may also make catch-up contributions of up to $5,500. In addition, employees may contribute up to 100 per cent of
bonuses paid by the Company. The Company will match 100 per cent of each participant’s contributions up to a
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maximum of five per cent of the participant’s compensation for the Plan year. The Company will make annual
enhanced profit sharing contributions in an amount equal to seven per cent of a participant's base salary, if the
participant has elected, or is deemed to have elected, not to accrue credited service under the TransCanada USA
Services Inc. Retirement Plan. In 2011, the Company made enhanced contributions of $2.4 million (2010 - $2.2
million).
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Participant Accounts

Each participant’s account is credited with the participant’s contribution and an allocation of the Company’s
contributions and Plan earnings. Earnings are allocated from a particular fund based on the ratio of a participant’s
account invested in the fund to all participants’ investments in that fund. Plan expenses are generally paid by the
Company, which is the Plan Sponsor. Participant accounts are charged an administration fee related to their
outstanding notes receivable.

Participants are responsible for investment decisions relating to the investment of assets in their account. The Trustee
carries out all investing transactions on behalf of the participant.

Notes Receivable from Participants

Participants may borrow from their fund accounts a minimum of $1,000 up to a maximum equal to the lesser of
$50,000 or 50 per cent of their vested account balance, reduced by the highest outstanding note balance in their
account during the prior 12 month period. Note terms range from one to five years for general notes or up to 15 years
for the purchase of a primary residence.  The notes are secured by the balance in the participant’s account and bear
interest at a reasonable interest rate, as determined by the Plan Administrator, based on prevailing market interest rates
at the time. Interest rates remain fixed throughout the duration of the term. Interest rates on notes outstanding at
December 31, 2011 and 2010 ranged from 4.25 per cent to 9.25 per cent.  Principal and interest are paid through
payroll deductions.

A note receivable from a participant shall be considered in default if any scheduled repayment remains unpaid as of
the last business day of the calendar quarter following the calendar quarter in which the note is initially considered
past due. In the event of a default or termination of employment the entire outstanding note and accrued interest is
considered to be a deemed distribution to the participant.

Investment in TransCanada Corporation

Stock of TransCanada Corporation (TransCanada), parent company to TCUSA, is available to participants in the Plan.
Participants may elect to invest up to 10 per cent of their contributions in TransCanada stock.

Administrative Expenses

The Plan Administrator is responsible for filing all required reports on behalf of the Plan. The Company provides or
pays for certain accounting, legal and management services on behalf of the Plan.  The Company has not charged the
Plan for these expenses or services. Loans and other transaction specific fees are charged to the accounts of
participants electing such transaction. Certain investment related expenses are presented as a reduction of investment
income.

Plan Termination

Although it has not expressed any intent to do so, with approval from its Board of Directors, the Company has the
right under the Plan to discontinue contributions at any time and to terminate the Plan, subject to the provisions of
ERISA. In the event of Plan termination, participants would be 100 per cent vested in their accounts.
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NOTE 2:                SUMMARY OF ACCOUNTING POLICIES

Basis of Accounting

The financial statements of the Plan are presented on an accrual basis of accounting in accordance with U.S. generally
accepted accounting principles.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, and changes
therein, and disclosure of contingent assets and liabilities. Actual results could differ from these estimates.

Investment Valuation and Income Recognition

The Plan’s investments are stated at fair value. Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date. See Note 3 for
discussion of fair value measurements.

Interest income is recorded on the accrual basis and dividends are recorded on the ex-dividend date.

Net (Depreciation)/Appreciation in Fair Value of Investments consists of: (1) the unrealized gains or losses on
investments held during the year and (2) the realized gains or losses recognized on the sale of investments during the
year. Realized gains and losses from security transactions are reported on the average cost basis.

Purchases and sales of securities are recorded on a trade-date basis.

Notes Receivable from Participants

Notes Receivable from Participants includes the unpaid principal balance plus any accrued interest. Delinquent notes
receivable from participants are recorded as a distribution based upon the terms of the plan document.

Payment of Benefits

Benefits are recorded when paid.

Recently Issued Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board issued Accounting Standards Update No. 2011-04, Fair
Value Measurement (Topic 820), Amendments to Achieve Common Fair Value Measurement and Disclosure
Requirements in U.S. GAAP and IFRSs (ASU 2011-04). ASU 2011-04 was issued to improve the comparability of
fair value measurements presented and disclosed in financial statements prepared in accordance with U.S. generally
accepted accounting principles and International Financial Reporting Standards. The guidance in ASU 2011-04
explains how to measure fair value, but does not require additional fair value measurements and is not intended to
establish valuation standards or affect valuation practices outside of financial reporting. ASU 2011-04 will be
effective for fiscal years and interim periods within those fiscal years beginning on or after December 15, 2011. The
adoption of ASU 2011-04 is not expected to have a material impact on the Plan's financial statements.

Edgar Filing: FRESH BRANDS INC - Form DEFA14A

PLEASE VOTE YOUR PROXY TODAY! 9



Page 7

Edgar Filing: FRESH BRANDS INC - Form DEFA14A

PLEASE VOTE YOUR PROXY TODAY! 10



NOTE 3:                 INVESTMENTS

The Plan invests in various investment securities, including common stock and mutual funds.  Investment securities
are exposed to various risks, such as counterparty credit risk, liquidity risk and market risk. Due to the level of risk
associated with certain investment securities and the level of uncertainty related to changes in value of these
investments, it is reasonably possible that changes in the values of investment securities may occur in the near term
and that such changes could materially affect participant account balances and the amounts reported in the financial
statements.

The Plan’s exposure to credit loss in the event of nonperformance of investments managed by the Trustee is limited to
the carrying value of such instruments. The Plan’s concentrations of credit risk, interest rate risk and market risk are
dictated by the Plan’s provisions as well as those of ERISA and the participants’ investment preference.

Fair Value Hierarchy

The Plan’s financial assets and liabilities recorded at fair value have been categorized into three categories based on a
fair value hierarchy. In Level I, the fair value of assets and liabilities is determined by reference to quoted prices in
active markets for identical assets and liabilities. In Level II, determination of the fair value of assets and liabilities
includes valuations using inputs, other than quoted prices, for which all significant outputs are observable, directly or
indirectly. This category includes fair value determined using valuation techniques, such as option pricing models and
extrapolation using observable inputs. In Level III, determination of the fair value of assets and liabilities is based on
inputs that are not readily observable and are significant to the overall fair value measurement.  There were no Level
II or Level III items or transfers between categories in 2011 or 2010. Financial assets measured at fair value on a
recurring basis are classified in the Level I fair value category as follows.

Quoted Prices in Active Markets (Level I)
December 31 (thousands of dollars) 2011 2010
Mutual funds
Equity $69,963 66,871
Balanced 30,694 26,810
Fixed income 12,985 10,564
Money market 8,831 7,592

122,473 111,837
Common stock and other 3,376 2,251
Investments at Fair Value $125,849 114,088
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Significant Investments

The following is a summary of investments which represented five per cent or more of the Plan’s Net Assets Available
for Benefits:

December 31 (thousands of dollars) 2011 2010
Fidelity® Diversified International Fund $10,746 12,183
Artisan Mid Cap Value Fund 9,733 7,874
Fidelity® Retirement Money Market Portfolio 8,831 7,592
Fidelity® Equity Income Fund 8,421 8,025
Baron Asset Fund

Edgar Filing: FRESH BRANDS INC - Form DEFA14A

PLEASE VOTE YOUR PROXY TODAY! 12


