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PART |

Forward-Looking Statements

From time to time, we and our representatimay provide information, whether orally or in vimg, including certain statements in this
Annual Report on Form 10-K, which are deemed t&ftwavard-looking” within the meaning of the PrivaSecurities Litigation Reform Act
of 1995 (the “Litigation Reform Act”). These forwgkltooking statements and other information are basedur beliefs as well as assumpti
made by us using information currently available.

The words “anticipate,” “believe,” “estimatéexpect,” “intend,” “should” and similar expressis, as they relate to us, are intended to
identify forward-looking statements. Such staterseeflect our current views with respect to futevents and are subject to certain risks,
uncertainties and assumptions. Should one or nfatese risks or uncertainties materialize, or sthomderlying assumptions prove
incorrect, actual results may vary materially frdmase described herein as anticipated, believéithaed, expected or intended. We do not
intend to update these forward-looking statements.

In accordance with the provisions of thedation Reform Act, we are making investors awaat sluch forward-looking statements,
because they relate to future events, are by Weejr nature subject to many important factors tatild cause actual results to differ mater
from those contemplated by the forward-lookingestatnts contained in this Annual Report on FormKIdhd other public statements we
make. Such factors include, but are not limitedtie:outcome of litigation and regulatory procegdito which we may be a party; actions of
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimgal results; development of new
products and services; interest rates and costrobling; our ability to maintain and improve cesficiency of operations; changes in fore
currency exchange rates; changes in economic ¢omglifpolitical conditions, reliance on third pegifor manufacturing of products and
provision of services; and other risks that arf@eh in the “Risk Factors” section, the “LegabBeedings” section, the “Management’s
Discussion and Analysis of Financial Condition &ebsults of Operations” section and other sectidtsi® Annual Report on Form 10-K, as
well as in our Quarterly Reports on Form 10-Q @udrent Reports on Form 8-K.

Iltem 1. Business
Introduction

References herein to “we,” “us,” “our,” th€dmpany” and “TreeHouse" refers to TreeHouse Foloas,and its subsidiaries unless the
context specifically states or implies otherwise.

TreeHouse is a Delaware corporation thatfeased on January 25, 2005 by Dean Foods Compddsafi Foods”) in order to
accomplish a spin-off to its shareholders of cartgiecialty businesses. Dean Foods transferreasets and liabilities of its former Specialty
Foods Group segment, andltecha Mix®, Second Natur® and foodservice salad dressings businesses to duseHTreeHouse common
stock held by Dean Foods was distributed to Deard&ostockholders on a distribution ratio of onarghof TreeHouse common stock for
every five shares of Dean Foods common stock oudstg. The transfer of assets and liabilities dreddistribution of shares (the
“Distribution”) were completed on June 27, 2005 dmdeHouse commenced operations as a separatéalsiae company. Dean Foods has
no continuing stock ownership in TreeHouse.

We are a food manufacturer servicing pringahk retail grocery and foodservice channels. @aducts include pickles and related
products, such as peppers and relishes; non-dawrggred creamer used as coffee creamer and agradient in other food products; and
certain other food products, such as aseptic chemsms and puddings. We manufacture and sell:

« Private label products to retailers, such as suasets and mass merchandisers, for resale undesttiker’ own or controlled labels
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« Private label and branded products to the foodservidustry, including foodservice distributors aradional restaurant operato
« Branded products under our own proprietary brapdsjarily on a regional basis to retailers; ¢

« Products to our industrial customer base, includimgepackaging in portion control packages andufe as an ingredient by other food
manufacturers

We believe we are the largest manufactur@iakies and nomairy powdered creamer in the United States baped total sales volume
We also are the leading retail supplier of priiateel pickles and private label non-dairy powdesszhmer in the United States. According to
Information Resources, Inc., in 2005, private |girelducts, which compete with branded productsherbiasis of equivalent quality at a lower
price, represented approximately 29% of all pigkieducts and approximately 42% of all non-dairy gdeved creamer sold in the retail
grocery channel in the United States.

We sell our products primarily to the retibcery and foodservice channels. For the year®eBaeember 31, 2005, sales to the retail
grocery and foodservice channels represented ajppatedy 47% and 31%, respectively, of our consaiidanet sales. The remaining 22%
represented sales to other food manufacturers. jarityaof our sales are private label products.

Our business has two reportable segmentsiegiand non-dairy powdered creamer. We also maturiaand sell other food products, as
described more fully below.

In 2005, approximately 45% of our consolidatet sales were in the pickles segment and appetgly 37% were in the non-dairy
powdered creamer segment. The remaining approxiynE88o were attributable to sales of other fooddoiais.

Pickles — We produce pickles, peppers, relishes and eelateducts at five of our production facilities. iQaroducts include whole
pickles, sliced pickles, pickle relish, peppers atiter products in a variety of flavor formulatiohge supply private label pickles to
supermarkets and mass merchandisers across thesltdtes. We also sell pickle products to foodsermustomers, including relish and
hamburger pickle slices. In addition, we sell péckfoducts under our own brands, includfagmans® , Nalley’'s®, Peter Piper® and
Steinfeld™, that have a regional following in certain arefithe country. Our pickles segment also sells ssaoe syrups to retail grocers in
the Eastern, Midwestern and Southeastern UniteesStader our proprietaBennett’s® , Hoffman Hous® andRoddenberry’® Northwood:
®prand names.

Non-Dairy Powdered Creamer— We produce non-dairy powdered creamer at thfeamoproduction facilities. Non-dairy powdered
creamer is primarily used as coffee creamer oremieit. It is also used as an ingredient in bakiegetage and gravy mixes and similar
products. We sell non-dairy powdered creamer updeate labels and under our propriet@nemora® brand to the retail grocery and
foodservice markets. We also sell non-dairy powdiereamer to our industrial customer base for feggiag in portion control packages and
for use as an ingredient by other food manufacsurer

Other Food Products— We also produce aseptic cheese sauces and gaddimthe foodservice market. Aseptic cheese saaice
puddings are processed under heat and pressumdérila environment, creating a product that dessequire refrigeration prior to use. We
have one production facility devoted to the mantufiscof aseptic products.

Other food products that we manufacture afidrecludeMocha Mix®, a non-dairy liquid creameBecond Natur®@, a liquid egg
substitute, and salad dressings sold in foodseoheanels. One production facility is devoted ® tianufacture of these refrigerated
products Mocha Mix® andSecond Natur® are branded products sold to retail customers.

Prior to 2005, we manufactured and sold &sepitritional beverages under co-pack arrangememisprivate labels. We exited the
nutritional beverages business in the fourth quaft®004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @sé and development. Our historical financialestants have been restated to reflect the
operations and assets related to the nutritionadfages business as discontinued operations.
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Most of our products have long shelf lived ane shipped from our production facilities dihg¢bd customers or to our distribution cent:
where products are consolidated for shipment ttoousrs. See “— Our Products” below for a detailedatiption of our reportable segments
and other food products.

We operate our business as Bay Valley Foad3 ({Bay Valley”). Bay Valley is a Delaware limitedhbility company, a wholly owned
subsidiary of TreeHouse Foods, Inc. and holdsfah®real estate and operating assets relatedrtbusiness.

History of Our Business

The operations that comprise our business weviously operated by three separate operatuigiahs within Dean Foods: the Specialty
Foods Group, the Branded Products Group and they @aoup. In connection with the Distribution, wegaired the following assets from
these operating divisions:

« Specialty Foods Grougall of the operating (including manufacturing) antkllectual property assets of the Specialty FaBdsup, as
well as the intellectual property assets associaittdthe foodservice salad dressings busine:

« Branded Products Groujthe operating assets associated withMleeha Mix® , Second Natur@ , andRod’s® brand name portion of
the foodservice salad dressings businesses, aasvitle intellectual property assets associatddthMocha Mix® andSecond Nature
®businesses; ar

« Dairy Group: the manufacturing assets associated witivtheha Mix®, Second Natur@, and foodservice salad dressings businesses,
as well as the operating assets associated witbrivegte label portion of the foodservice saladsdiegs businesse

Substantially all of our operations are therfer operations of Dean Foods’ former SpecialtydsoGroup segment. On December 21,
2001, Dean Foods (under its former name, Suiza $-Gudporation) acquired the former Dean Foods Comfd.egacy Dean”)jncluding its
Specialty Foods Group segment. Legacy Dean entlkeggickle business in 1962 when it acquired Gy Foods Company, which traces
its heritage in the pickle industry to 1862. In¢inbegacy Dean grew to become what we believeusthe largest manufacturer of pickles in
the United States based on total sales. After nyaays of growth and expansion, Legacy Dean’s GBsgnFoods operations expanded to
include powdered non-dairy creamer, sauces, syangother specialty food products.

Business Strategy
Our strategy is to optimize our current basmand grow through acquisitions.

Optimize the Current Busines—

« Improve marketing strategies in an effort to in@eaales to national accounWhile we have high private label market share ithbo
pickles and non-dairy powdered creamer, we stilehgignificant potential for growth with severalykeational retailers and foodservice
customers that we either do not currently servéhatrwe currently serve in a limited manner. Wema to focus on gaining these
customers, and expanding our relationships witktej customers, by improving our marketing streeghrough more sophisticated
account planning and customer target

« Invest in capacity and research and developmesupport additional growtrOur non-dairy powdered creamer business contiraes t
grow with both retail and industrial customers. fngnary use for our non-dairy creamer is as coffe@amer or whitener. However,
non-dairy creamer is also a highly versatile inggatithat can be used in many products, includisigchcoa mixes, cappuccino mixes,
sauces and gravies. We intend to focus on incrgasiles by capitalizing on the versatility of ovoguct, and we believe our current
strong retail customer base and industrial custdrase, supported by our superior product qualitylaw cost manufacturing, well
position us for growth in both the retail and intliad powder markets. Therefore, we intend to imne<apacity for our non-dairy
powder business as appropriate to support our grafe also intend to invest in research
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development related to non-dairy powdered credmsiness to find new uses for our product andsuee that we are keeping pace
with changing consumer nee:

« Further expand our cost advanta(Although we are a low cost producer, we believe there are additional cost savings opportunities
that exist in our operations. We intend to pursese opportunities by improving supply chain effiy, including manufacturing,
sourcing and distributior

Grow Through Acquisitions —

« Build on current business core competencWe believe our core competency is our low cost rfasturing capability and our ability -
service our customers efficiently with a singleardnvoice and shipment. We expect to focus iltian acquisitions within our curre
product categories, as well as adjacent categdiessuccessfully acquired and integrated sevenisitiqas with total annualized sales
of over $200 million in both pickles and non-dagngamer between 1997 and 2004. On March 1, 200@ntezed into an agreement to
acquire from Del Monte Corporation, a wholly-owrgdsidiary of Del Monte Foods Company, certain tassgated to Del Monte’s
private label soup business, its infant feedingri®ss and its foodservice soup business for $28®misubject to working capital

adjustments

* Move up the*value chain.” Products such as non-dairy powdered creamer apti@sbeese sauces are key ingredients in valueeadd
products such as drink mixes, sauces, gravies @pmhped foods. We intend to pursue acquisitionzraduct lines and businesses in
which these ingredients are critical componentheffinal product

« Develop new platforms for the private label anddeervice marketBoth the private label and foodservice marketsyaosving faster
than the branded retail grocery markets yet theufi@@turer base is highly fragmented. With the tetaionsolidation currently
underway, we believe that retailers will place @ased emphasis on reducing supply chain complariycosts. While our initial
platform focus will be on shelf stable products, wi# also explore new platforms in frozen and igérated products for both retail and
foodservice

Our Products

We believe we are the largest manufactur@iakies and nomairy powdered creamer in the United States baged total sales volume
We also are the leading retail supplier of priiateel pickles and private label non-dairy powderszamer in the United States. Financial
information about our pickles and non-dairy powdecteeamer segments can be found under “Manageni@istsission and Analysis of
Financial Condition and Results of Operations —URef Operations”.

The following table sets forth our consolathhet sales by product category and distributi@noel for the year ended December 31,
2005:

Distribution Channel

Retailers Foodservice Industrial and Other Total
% of % of % of % of

Product Product Product Product

Products Net Sales Sales Net Sales Sales Net Sales Sales Net Sales Sales
(Dollars in thousands)

Pickles $176,72: 55% $129,69( 41% $ 13,72¢ 4% $320,14: 10C%
Non-Dairy Powdered Cream 133,19: 51% 5,937 2% 124,64: 47%  $263,76¢ 10C%
Other 21,57 17% 81,69t 66% 20,55! 17% $123,81¢ 10C%
Total $331,48t 47% $217,32: 31% $158,92: 22% $707,73: 10C(%

Pickles — Our pickles are manufactured and sold as egthelf stable, fresh pack or refrigerated produskelf stable pickles go through
a fermentation process and are pasteurized. Feaghpickles are not fermented but are pasteurinddoacked. Both shelf stable and fresh
pack pickles are sold primarily to
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the retail grocery and foodservice markets. Refatgzl pickles are packed fresh and are not pasezlrihey are sold primarily to the
foodservice market.

Pickles are made from cucumbers, which wecgirom growers in different regions of the Unitethtes where our production facilities
are located. We also source cucumbers and piaklesth bulk and packaged form from Mexico and In@iae to the seasonal nature of the
cucumber harvest, our pickle processing operatoadusiest during the summer months, althoughagk pickles year round.

Our pickles are produced and packaged asengiokles, cut or sliced pickles and as picklesteliThe basic flavor formulations are dill or
sweet, with many additional flavor variations degiag on customer requirements. Packaging for rptekles is generally in glass jars.
Foodservice pickles are packaged in plastic coataiand other packaging formats depending on cestosquirements.

We also produce a variety of related prodattsur pickle production facilities, including pegrs and pickled vegetables. These products
include jalapeno peppers, pepperoncini peppecgdhanana peppers and pickled okra.

We also include sauces and syrups in oulggckegment. One of our production facilities paaisauces, including shrimp, tartar,
horseradish, chili and sweet and sour sauces theBennett’'s® andHoffman Hous® brand names. These products are sold primarily to
supermarkets in the Eastern, Midwestern and Sauttieited States. Another of our production fa@ktiproduces pancake and waffle syrup
under theRoddenberry’® Northwoods® brand, which is a leading value brand in the Scagtern United States based on volume of units
sold.

Pickles and related products representecoappately 45% of our consolidated net sales forythar ended December 31, 2005.

Non-Dairy Powdered Creamer Non-dairy powdered creamer is produced from saytoil, casein (a milk protein) and corn syrujs It
used as coffee creamer or whitener and as an iiegited baking, beverages and gravy mixes and ampitoducts.

Product offerings in this segment includevate label products packaged for retailers, sudupermarkets and mass merchandisers,
foodservice products for use in coffee service @hér industrial applications, including repackagin portion control packages and as an
ingredient by other food manufacturers. We alsoufarture and sell th€remora® brand of non-dairy powdered creamer.

Non-dairy powdered creamer represented appaigly 37% of our consolidated net sales for tharyended December 31, 2005.

Other Food Products— Aseptic products are processed under heat assire in a sterile production and packaging enment,
creating a product that does not require refrigemgbrior to use. Our principal aseptic products eneese sauces and puddings. These
products are sold in the foodservice market in eartsflexible packages. We have developed new ptddumulations and packaging form
in this product line in response to customer needs.

Other food products that we produce inclitbzha Mix®, a non-dairy liquid creamer, aigkcond Natur@, a liquid egg substitute.
Mocha Mix®is distributed on a regional basis primarily on WWest Coast of the United States. It also is seldraingredient to a third-party
ice cream processor that produces its own frozedymt under thé&locha Mix® brand nameSecond Natur@is distributed primarily in
Western and Midwestern states. We also sell raaitgd salad dressings to foodservice distributodsaperators.

Prior to 2005, we manufactured and sold as@eptritional beverages under co-pack arrangememdsprivate labels. We exited the
nutritional beverages business in the fourth quaft®004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @sé and development. Our historical financialestants have been restated to reflect the
operations and assets related to the nutritionsdfages business as discontinued operations.
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Marketing, Sales and Distribution

We sell our products through various distidu channels, including retail grocery, foodseevand industrial, including food
manufacturers and repackagers of foodservice ptedWe have an internal sales force that managsteroer relationships and also manages
our broker network, which is used for sales toiretad foodservice accounts. Industrial food prdduwre generally sold directly to customers
without the use of a broker. Most of our customersluding long-standing customers, purchase prisdinom us either by purchase order or
pursuant to contracts that generally are terminableill. We have many customer supply arrangemgisare not evidenced by written
agreements.

In 2005, sales to retailers, foodservice iaddstrial customers represented approximately 8P% and 22%, respectively, of our
consolidated net sales.

A relatively limited number of customers agnbfor a large percentage of our consolidatedsalets. For the year ended December 31,
2005, our largest customer, Wal-Mart (includingsitdsidiaries, such as Sam’s Club), representecgippately 11.7% of our net sales and
approximately 22.1% of our non-dairy powdered creasegment’s sales. During the same period, oarldigest customers represented
approximately 32.4% of our net sales. In additoi\tal-Mart, other major retail customers includeger and Topco. Major foodservice
customers include US Food Service, Unipro and Mclas For the year ended December 31, 2005, olklegsisegment’s five largest
customers represented approximately 38.6% of #wnhent’s sales. During the same period, an afHilEtSysco Corporation represented
approximately 15.9% of sales attributable to oleofood products group.

Our products generally are shipped from in@gnupon receipt of a customer order. In certaiges, we produce to order. Sales order
backlogs are not material to our business.

Products are shipped from our productionlitaes directly to customers or to our distributioanters, where products are consolidated for
shipment to customers. This consolidation of préslenables us to improve customer service by oifesur customers a single order, invc
and shipment.

Seasonality

Demand for our products does not vary sigaiftly by season.

Raw Materials

The most important raw material used in doklp operations is cucumbers. We purchase cucwsnbaider seasonal grower contracts \
a variety of growers strategically located to syppir production facilities. We select seeds andssdgrowers regarding planting techniques.
We also monitor agricultural practices and dirbet harvest. Bad weather or disease in a partigataving area can reduce crop yields in that
area, requiring us to purchase cucumbers fromdgarsources or ship cucumbers from other growingsaire the United States, which incre
production costs. The strategic location of ourdpiciion facilities relative to cucumber growing asenitigates this risk. We have long-
standing relationships with many of these growleraddition, we also procure cucumbers and pickidmth bulk and packaged form from
Mexico and India.

Other important raw materials used in ourapens are soybean oil, coconut oil, casein, ahessl corn syrup. These raw materials
generally are purchased under supply contractswanalccasionally engage in forward buying when e&inine such buying to be to our
advantage. We believe these raw materials to bergiy available from a number of suppliers.

The most important packaging materials useslir operations are glass, plastic containerslboard, metal closures and metal cans. |
packaging materials are purchased under long-tepplg contracts. We believe these packaging madgeidebe generally available from a
number of suppliers, with the exception of glassiclv we procure through a long-term supply contthat expires in December 2007.

Certain of our raw materials are purchasetkuiong-term contracts in an attempt to guarastgply and in order to obtain lower costs.
The prices of our raw materials increase and deerbased on supply,
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demand and other factors. We are not always aldéjtest our pricing to reflect changes in raw matsrcosts. Volatility in the cost of our
raw materials can adversely affect our performascprice changes often lag behind changes in costs.

For additional discussion of the risks asstl with the raw materials used in our operatieas,“Known Trends and Uncertainties —
Prices of Raw Materials.”
Working Capital

Components of our working capital generatly stable throughout the year with the exceptiopicifle inventories. The peak season for
pickle production occurs during the spring and s#wmas cucumbers are harvested and processed.easlg pickle inventories tend to reach
a low point in the second quarter and are at a paght at the end of the third quarter.
Competition

We have several competitors in each of oadpect markets. For sales of private label prodietetailers, the principal competitive
factors are price, product quality and quality efvice. For sales of private label products to oomars, the principal competitive factors are
price and product quality. For sales of product®tmservice customers, the principal competitaretdrs are product quality and
specifications, reliability of service and price.

Competition to obtain shelf space for oumisied products with retailers generally is basetherexpected or historical performance of
product sales relative to our competitors. Thegipial competitive factors for sales of our brangealducts to consumers are brand
recognition and loyalty, product quality and pritéost of our branded competitors have significagtigater resources and brand recognition
than we do.

The consolidation trend is continuing in te&il grocery and foodservice industries, and nmaeichandisers are gaining market share. As
our customer base continues to consolidate, weceéxpenpetition to intensify as we compete for thsibess of fewer, large customers.
Employee and Labor Relations

As of December 31, 2005, our work force cstesl of 1,727 full-time employees. Of these, 1,8@B8e engaged in manufacturing, 47 were
engaged in marketing and sales and 97 were engagedhinistration.

We employ temporary and contract labor faruraber procurement and pickle processing durindnéimeest season. Seasonal labor needs
normally peak at approximately 1,050 additional kess during the cucumber harvest period in the semm

Currently, approximately 58% of our full tindéstribution, production and maintenance employescovered by collective bargaining
agreements with locals of the International Brdtlbed of Teamsters or the United Food and Commev¢akers Union.

We currently have good labor and employeatiaais.

For More Information About Us

Filings with the SEC— Ouir fiscal year ends on December 31. We furnighstockholders with annual reports containingjtedd
financial reports.

As a public company, we regularly file regoahd proxy statements with the Securities and &g Commission. These reports are
required by the Securities Exchange Act of 1934innllide:

« annual reports on ForrlC-K;

« quarterly reports on ForrlC-Q;
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e current reports on Form 8K; a
* proxy statements on Schedule 1-

Anyone may read and copy any of the matewealdile with the SEC at the SEC’s Public RefereRomm at 405 Fifth Street,
Washington DC, 20549; information on the operatibthe Public Reference Room may be obtained Hingahe SEC at
1-800-SEC-0330. The SEC maintains an internetls@econtains our report, proxy and informatiortesteents, and our other SEC filings; the
address of that site is http://www.sec.gov

Also, we make our SEC filings available om own internet site as soon as reasonably pradticedter they have been filed with the SEC.
Our internet address is www.treehousefoods.com

The information on our website is not incagied by reference into this annual report on FA®RK.

Corporate Governance— Our Code of Ethics, which is applicable to dlbar employees and directors, is available oncmuporate
website at www.treehousefoods.coalong with the Corporate Governance GuidelinesunfBoard of Directors and the charters of the
Committees of our Board of Directors. Any waivdrattwe may grant to our executive officers or divezunder the Code of Ethics, and any
amendments to our Code of Ethics, will be postedumcorporate website. Any of these items or d@nyuo filings with the Securities and
Exchange Commission are available in print to drgresowner who requests them. Requests should b&odenestor Relations, TreeHouse
Foods, Inc., Two Westbrook Corporate Center, SL0f0, Westchester, IL 60154.

ltem  1A. Risk Factors

In addition to the factors discussed elsewlirethe Report, the following risks and uncertemtould materially and adversely affect the
Company’s business, financial condition and resaflisperations. Additional risks and uncertainties presently known to the Company also
may impair the Company’s business operations arahfiial condition.

Because we are dependent upon a limited number ofistomers, the loss of a significant customer coulttlversely affect our operating
results.

A relatively limited number of customers agnts for a large percentage of our consolidatedaless. For the year ended December 31,
2005, our largest customer, Wal-Mart (includingsitdsidiaries, such as Sam’s Club), representeasippately 11.7% of our consolidated
net sales and approximately 22.1% of our non-dainydered creamer segment’s sales. During the sanmdpour five largest customers
represented approximately 32.4% of our net salas pi@kles segment’s five largest customers repieskapproximately 38.6% of that
segment’s sales. During the same period, an a#ibé Sysco Corporation represented approximatel9% of sales attributable to our other
food products group.

These percentages may increase if the rémamds of consolidation in the retail grocery aoddservice industries continue. We expect
that a significant portion of our net sales wilhtiaue to be derived from a small number of custem€hese customers typically do not enter
into written contracts, and the contracts that tth@yenter into generally are terminable at willr@ustomers make purchase decisions based
on a combination of price, product quality and oostr service performance. If our product sales®ar more of these customers are
reduced, this reduction may have a material adwffeet on our business, results of operationsfimashcial condition. The bankruptcy of a
large foodservice customer and the loss of a reftaiin customer in 2004, for example, contributeddclines in sales to retail customers and
a subsequent 3.8% decrease in net sales in olepisggment over the previous year. See “Managésrieiscussion and Analysis of
Financial Condition and Results of Operations —UReof Continuing Operations — Year Ended Decen3igr2004 Compared to Year
Ended December 31, 2003.”
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Increases in input costs, such as raw materials, plkaging materials and fuel costs, could adverselyffact us.

The most important raw material used in aoklp operations is cucumbers. We purchase cucwsniater seasonal grower contracts \
a variety of growers strategically located to syppir production facilities. Bad weather or disesse particular growing area can damage or
destroy the crop in that area, which would impadpcyields. If we are not able to buy cucumbersnfilocal suppliers, we would likely either
purchase cucumbers from foreign sources, such agWer India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

The costs of other raw materials as wellaskaging materials and fuel have varied widelyeicent years, and future changes in such
costs may cause our results of operations andpmrating margins to fluctuate significantly. Marfytloe raw materials used in our products
rose to unusually high levels during 2005, inclgdaoybean oil, casein, cheese and packaging matdniaddition, fuel costs, which
represent the most significant factor affectindjtytcosts at our production facilities and oumtsportation costs, are currently at very high
levels. Furthermore, certain input requirementshsas glass used in packaging, are available ooy & limited number of suppliers.

Changes in the prices of our products mayktgnd changes in the costs of our materials. @tithge pressures also may limit our abi
to quickly raise prices in response to increasedmaterials, packaging and fuel costs. Accordiniflwe are unable to increase our prices to
offset increase raw material, packaging and fusts;@ur operating profits and margins could beeniety adversely affected.

Our private label and regionally branded products may not be able to compete successfully with natiolabranded products.

For sales of private label products to retailthe principal competitive factors are priaedoict quality and quality of service. For sale:
private label products to consumers, the prinaipahpetitive factors are price and product qualitynany cases, competitors with nationally
branded products have a competitive advantageprixate label products primarily due to name redtigm. In addition, when branded
competitors focus on price and promotion, the emvirent for private label producers becomes mordetitaing because the price difference
between private label products and branded prodactdecome less meaningful.

Competition to obtain shelf space for oumisied products with retailers generally is basetherexpected or historical performance of
product sales relative to our competitors. Thegipial competitive factors for sales of our brangealducts to consumers are brand
recognition and loyalty, product quality and pribéost of our branded competitors have significagtigater resources and brand recognition
than we do.

Competitive pressures or other factors cealase us to lose market share, which may requite lasver prices, increase marketing
expenditures, or increase the use of discountingamnotional programs, each of which would adveradect our margins and could resul
a decrease in our operating results and profitgbili

The consolidation trend among our customer base ctibadversely affect our profitability.

The consolidation trend is continuing in te&il grocery and foodservice industries, and nmasschandisers are gaining market share. As
this trend among grocery retailers continues andeftail customers, including mass merchandisemy darger and become more
sophisticated, these retailers may demand loweingyiand increased promotional programs from produppliers. If we are not selected by
these retailers for most of our products or if @i tb effectively respond to their demands, odesand profitability could be adversely
affected. Furthermore, some of our large custommeng seek more favorable terms for their purchatesioproducts. Sales to our large
customers on terms less favorable than existimgg@ould have an adverse effect on our profitgbilit addition, we have been subject to a
number of competitive bidding situations over thst ffew years, which have resulted in margin erosiosales to several
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customers, including some large customers. In bgldituations we are subject to the risk of losingtomers. Loss of any of our largest
customers could have an adverse impact on ourdialmresults.
We may be unsuccessful in our future acquisition efeavors, if any, which may have an adverse effech@ur business.

Consistent with our stated strategy, ourriigrowth rate depends, in large part, on our aifipri of additional food manufacturing
businesses, products or processes. As a resuilitevel to engage in acquisition activity. We mayubable to identify suitable targets,
opportunistic or otherwise, for acquisition or maaguisitions at favorable prices. If we identifgudtable acquisition candidate, our ability to
successfully implement the acquisition would depend variety of factors including our ability tbtain financing on acceptable terms.

Acquisitions involve risks, including thosssaciated with integrating the operations, finangporting, disparate technologies and
personnel of acquired companies; managing geogralbhdispersed operations; the diversion of maneag#’s attention from other business
concerns; the inherent risks in entering marketses of business in which we have either limitedho direct experience; unknown risks;
the potential loss of key employees, customersstradegic partners of acquired companies. We magunxessfully integrate businesses or
technologies we acquire in the future and may obiewe anticipated revenue and cost benefits. Adfipiis may not be accretive to our
earnings and may negatively impact our resultgpefations as a result of, among other things,nberrence of debt, one-time write-offs of
goodwill and amortization expenses of other inthlggassets. In addition, future acquisitions caekllt in dilutive issuances of equity
securities.

We may be unable to anticipate changes in consumpreferences, which may result in decreased demandrfour products.

Our success depends in part on our abilignticipate the tastes and eating habits of consuarel to offer products that appeal to their
preferences. Consumer preferences change frontditirae, and our failure to anticipate, identifyreact to these changes could result in
reduced demand for our products, which would adhhe&ffect our operating results and profitability.

We may be subject to product liability claims for misbranded, adulterated, contaminated or spoiled fod products.
We sell food products for human consumptwich involve risks such as:
« product contamination or spoilac
» misbranding
« product tampering; ar
« other adulteration of food produc

Consumption of a misbranded, adulteratediaznimated or spoiled product may result in persdimass or injury. We could be subject to
claims or lawsuits relating to an actual or alledeess or injury, and we could incur liabilitigsat are not insured or that exceed our
insurance coverages. Even if product liability mlaiagainst us are not successful or fully purstiese claims could be costly and time-
consuming and may require management to spenddiiemding the claims rather than operating ourrass.

A product that has been actually or allegedigbranded or becomes adulterated could result in:
« product withdrawals

« product recalls

« destruction of product inventor

* negative publicity

10
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« temporary plant closings; at
« substantial costs of compliance or remediat

Any of these events, including a significaraduct liability judgment against us, could resnla loss of confidence in our food products,
which could have an adverse effect on our finaremaldition, results of operations or cash flows.

Compliance with recent government regulations relahg to bioterrorism could increase our operating csts and adversely affect our
profitability.

As a producer and marketer of food items veesabject to regulation by various federal, stéate local governmental agencies. Recently,
the Bioterrorism Act of 2002 was enacted whichuwels regulations relating to the tracking and trga@f food products, including ingredie
and raw materials, throughout the process of pridalucWe will need to expend monetary and non-maryetesources in the future to
maintain such compliance. In addition, future regjohs by these agencies could become more stitinigesach instance, continued
compliance with these and any similar requiremeatdd increase our operating costs and adversfdgtadur profitability in the future.

Our business could be harmed by strikes or work sfgpages by our employees.

Currently, approximately 58% of our full tindéstribution, production and maintenance employsescovered by collective bargaining
agreements with the International Brotherhood afriisters or the United Food and Commercial Workeaiist If a dispute with one of the
unions or the employees they represent were te,grisduction interruptions caused by work stoppameild occur. If a strike or work
stoppage were to occur, our business, financiallition and results of operations could be adveraéfiycted.

We could incur significant tax liabilities if the Distribution becomes a taxable event.

Dean Foods received a private letter ruliognfthe IRS substantially to the effect that, foBlUfederal income tax purposes, the
Distribution of our common stock held by Dean Fotml#s stockholders will qualify as a tdpee transaction under Section 355 of the Inte
Revenue Code of 1986, as amended (the “Code”)oAgh a private letter ruling from the IRS gener@lpinding on the IRS, if the facts
presented or representations made in the lett@gregquest are untrue or incomplete in any mdteggpect, the letter ruling could be
retroactively revoked or modified by the IRS.

Furthermore, the IRS does not rule on whedhdistribution satisfies certain requirementsad@ection 355 distribution. Therefore, in
addition to obtaining the letter ruling from theSRDean Foods and we obtained an opinion fromaefirm of Wilmer Cutler Pickering Ha
and Dorr LLP that the Distribution qualified asrartsaction under Section 355 of the Code. The opirglies on the IRS letter ruling as to
matters covered by the ruling. In addition, thendgn is based on, among other things, certain agBons and representations as to factual
matters made by Dean Foods and us, which if incboeinaccurate in any material respect would gdjze the conclusions reached by
counsel in its opinion. The opinion is not bindioiy the IRS or the courts, and the IRS or the cougyg not agree with the opinion.

Notwithstanding receipt by Dean Foods offihieate letter ruling and opinion of counsel, tRSIcould assert that the Distribution should
be treated as a taxable event. If the IRS wereessfal in taking this position, our initial pubktockholders and Dean Foods could be subject
to significant U.S. federal income tax liabilityn &ddition, even if the Distribution otherwise wépequalify under Section 355 of the Code, it
may be taxable to Dean Foods (but not to Dean Fsimd&holders) under Section 355(e) of the CodieifDistribution were later deemed to
be part of a plan (or series of related transasjipnrsuant to which one or more persons acquieettly or indirectly stock representing a
50 percent or greater interest in Dean Foods dfaisthis purpose, any acquisitions of Dean Fooaisksor of our common stock within the
period beginning two years before the Distributaord ending two years after the Distribution arespneed to be part of such a plan.

11
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Although the taxes resulting from a taxab#ribution generally would be imposed on Dean Foand its stockholders, we would in
certain circumstances be liable under the tax shagreement for all or a portion of Dean Foodsesaresulting from the Distribution being
taxable. If we were to become liable for such takesould have a material adverse effect on onarficial condition and results of operations.

Item 1B.  Unresolved Staff Commen
Not applicable.

ltem 2.  Properties

We currently operate 10 principal productiacilities, all of which are owned except for tlaeility in City of Industry, California, which
is leased under an agreement that expires Sept&@bér We believe that these facilities are suédbt our operations and provide sufficient
capacity to meet our requirements for the forededakure. In November 2005 we announced our iiertb close the La Junta, Colorado
production facility, which was closed on Februar®006. The chart below lists the location and g@pal products produced at our product
facilities:

Facility Location Principal Products
City of Industry, Californie Mocha Mix®, Second Natur® and salad dressing
Chicago, Illinois Refrigerated foodservice pickl

Dixon, lllinois Aseptic cheese sauces, puddings and gri
Pecatonica, lllinois(1 Powders used for n-dairy creamer

Plymouth, Indian: Pickles, peppers and reli

New Hampton, low: Powders used for n-dairy creamer

Wayland, Michigar Powders used for n-dairy creamers and other powdered prod
Faison, North Carolin Pickles, peppers and relish; syl

Portland, Oregon(z Pickles, peppers and reli

Green Bay, Wisconsi Pickles, peppers, relish and sau

La Junta, Colorad Pickles, peppers and reli

(1) We also have a research and development faciligtéal at this property. S“— Research and Developm” below.
(2) We also lease adjacent land at this facility far usconnection with our pickle processing plantmaions

Prior to 2005, we manufactured and sold as@epitritional beverages under co-pack arrangememdsprivate labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced

without significant investments in capital and @sh and development. As a result, we closed aiiitfain Benton Harbor, Michigan. This
facility currently is held for sale. In 2005 we daur former production facility in Cairo, Georgia.

We also operate five principal distributicenters, all of which are leased except for theurstal Colorado distribution center, which is
owned. In November 2005 we announced our interitariose the
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La Junta, Colorado distribution center on or akloute 1, 2006. The chart below lists the locatichsire of our five principal distribution
centers.

Lease
Facility Location Size (square feet) Expiration Date
Hobart, Wisconsit 510,00( June 201:
Plymouth, Indian: 300,50( June 201!
Turkey, North Carolini 495,00( June 201:
Portland, Orego 250,00( April 2014

La Junta, Colorado(1)
200,00( —

(1) We own the building and lease the underlying lanpant to a lor-term ground lease that expires July 2(

In addition to the facilities listed aboveg &lso utilize a number of other warehouses artdlzlision centers, most of which are operated
by third parties. In particular, we utilize a 288)0square foot warehouse facility in Dixon, lllis@nd a 139,000 square foot warehouse
facility in Pecatonica, lllinois. Both of these fittes are owned and operated by third parties.

Research and Development

Our research facilities include a Researach@velopment Center in Pecatonica, lllinois. Tlemi@r focuses on the development of
aseptic and powdered creamer products. Productapexent work for aseptic products also is carrigtiad our production facility in Dixon,
lllinois. Research and development for our picldegment is carried out at our production facilitydreen Bay, Wisconsin. In addition,
sample preparation, plant trials, ingredient apprend other quality control procedures are coretliat all our manufacturing facilities.

Intellectual Property

We own several trademarks that are used pifinfar our regionally branded pickles and saud®'. protect our trademarks by obtaining
registrations where appropriate and opposing afnyngements.

In connection with the Distribution, Dean Esayranted to us a license to usebiean® andFieldcrest® trademarks until our current
supply of packaging materials was depleted. Intamgiwe granted to Dean Foods a perpetual, royfediy license to use tHeod’'s®
trademark in connection with Dean Foods’ operations

ltem 3. Legal Proceeding:

We are not party to, nor are our propertiesdubject of, any material pending legal procegslirlowever, we are parties from time to
time to certain claims, litigation, audits and ietigations. We believe that we have establishedudte reserves to satisfy any potential
liability we may have under all such claims, litigas, audits and investigations that are currgogligding. In our opinion, the settlement of
any such currently pending or threatened matteoisxpected to have a material adverse impactofirmancial position, results of
operations or cash flows.

ltem 4.  Submission of Matters to a Vote of Security Hold¢

No matter was submitted by us during thetfogquarter of 2005 to a vote of security holdensptigh the solicitation of proxies or
otherwise.
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PART Il

Iltem 5. Market for Our Common Stock and Related Matte

Our common stock began trading on the NewkYsiock Exchange on June 28, 2005 under the sytfibt$.” The following table sets
forth the high and low sales prices of our commtoglsas quoted on the New York Stock ExchangeHerthird and fourth quarters of 2005.
At March 24, 2006, there were approximately 5,1&8rd holders of our common stock.

High Low
2005:
Third Quartel $ 31.3¢ $ 26.3¢
Fourth Quarte 27.1( 17.8¢

We have never declared or paid a cash dididenour common stock. Our current intention iset@in all earnings to fund working cap
fluctuations, capital expenditures, scheduled desayments, expansion of our business and we dantiofpate paying cash dividends on
common stock in the foreseeable future. Moreowver revolving credit facility contains certain restions on our ability to pay cash
dividends. See “Management’s Discussion and AnglysFinancial Condition and Results of Operatien&iquidity and Capital
Resources — Current Debt Obligations” and Note @uoConsolidated Financial Statements for furthBarmation regarding the terms of
our senior credit facility.

Equity Compensation Plan Information

The following table provides information ab@ur common stock that may be issued upon thecesesof options under all of our equity
compensation plans as of December 31, 2005.

(a) (b) ()
Number of Securities
Remaining Available for

Number of Securities to Future Issuance under
be Issued Upon Weighted-average Equity Compensation
Exercise of Outstanding Exercise Price of Plans (excluding
Options, Warrants Outstanding Options, securities reflected in
Plan Category and Rights Warrants and Rights column (a)

Equity compensation plans approved by
security holders:
2005 Lon-Term Stock Incentive Ple 1,540,60! 29.61 1,459,40!
Equity compensation plans not approved by
security holders:
None — — —

Total 1,540,60! 29.61 1,459,40
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ltem 6. Selected Financial Dat:

The following selected financial data asod for each of the five years in the period endedddnber 31, 2005 has been derived from our
audited Consolidated Financial Statements. The®gldinancial data do not purport to indicate lssof operations as of any future date or
for any future period. The selected financial ddtauld be read in conjunction with our Consoliddtethncial Statements and related Notes.
For periods prior to June 27, 2005, all of thedrisal assets, liabilities, sales, expenses, incaagh flows, products, businesses and acti
of our business that we describe in this repofbass” are in fact the historical assets, liabilitiesgsalexpenses, income, cash flows, prod
businesses and activities of the businesses traedfe TreeHouse by Dean Foods.

Year Ended December 3:

2005 2004 2003 2002 2001
(Dollars in thousands except per share data)
Operating date
Net sales $707,73: $694,61¢ $696,13: $683,81¢ $686,98:
Cost of sale: 560,09: 537,97( 517,89t 503,24 521,94¢
Gross profit 147,63 156,64 178,23t 180,57 165,03!
Operating costs and expens
Selling and distributiol 60,97¢ 61,48¢ 57,13¢ 58,38t 62,10¢
General and administrati\ 31,971 11,02( 11,71¢ 12,61: 15,38¢
Management fee paid to Dean For 2,94( 11,10( 5,40( 3,60( 4,20(
Amortization of intangible: 1,732 1,477 1,34¢ 1,551 5,60¢
Other operating expense, i 21,42 — — — —
Total operating costs and expen 119,04¢ 85,08 75,59¢ 76,147 87,30«
Operating incom: 28,58¢ 71,56¢ 102,63¢ 104,43( 77,73
Other (income) expens
Interest expens 1,21¢ 71C 75C 831 3,26¢
Other (income) expense, r (66) 11€ — 117 —
Total other expens 1,15( 82¢ 75C 94¢ 3,26¢
Income from continuing operations before incomes& 27,43¢ 70,74 101,88 103,48: 74,46¢
Income taxe: 15,174 26,07 38,02¢ 38,88¢ 26,17¢
Income from continuing operatio 12,26¢ 44.67: 63,86« 64,597 48,28¢
(Loss) income on sale of discontinued operatioasphtax (68€) (9,595 3,89¢ 3,87¢ 2,57(
Income before cumulative effect of accounting clee 11,57¢ 35,07¢ 67,75¢ 68,47: 50,85¢
Cumulative effect of accounting change, net of — — — (23,469 —
Net income $ 11,57¢ $ 35,07¢ $ 67,75¢ $ 45,00¢ $ 50,85¢
Basic earnings per common she
Income from continuing operatiol $ AC $ 1.4t $ 2.07 $ 2.1C $ 157
Income (loss) from discontinued operati (.02) (.32) 1z 12 .0¢
Cumulative effect of accounting char — — — (.76) —
Net income $ .38 $ 1.14 $ 2.2 $  1.4¢ $ 1.6
Diluted earnings per common sha
Income from continuing operatiol $ .3¢ $ 144 $ 2.0€ $ 2.0¢ $ 1.5¢€
Income (loss) from discontinued operatit (.02) (-32) A1z 12 .08
Cumulative effect of accounting char — — — (.75) —
Net income $ .37 $  1.1: $  2.1¢ $ 1.4 $ 1.64
Average common share
Basic 30,90¢ 30,80! 30,80: 30,80! 30,80:
Diluted 31,10¢ 31,06( 31,06( 31,06( 31,06(
Other data
Balance sheet data (at end of peri
Total asset $609,69° $632,92: $660,57: $639,93! $674,09!
Long-term debt 6,14¢ 28,29¢ 21,17( 9,99¢ 10,67¢
Other lon¢-term liabilities 18,90¢ 20,53¢ 23,50¢ 24,08( 26,49(
Total stockholder equity 513,35¢ 494,75! 529,19: 517,20: 561,16
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ltem 7. Managemen’'s Discussion and Analysis of Financial Conditionnal Results of Operations

(The following discussion and analysis presents faetors that had a material effect on our resulté operations for the years ended
December 31, 2005, 2004 and 2003. Also discussedriginancial position as of the end of those peds. You should read this discussi
in conjunction with our consolidated financial statments and the notes to those consolidated finahsiatements included elsewhere in
this report. This Management's Discussion and Analy of Financial Condition and Results of Operatisrtontains forward-looking
statements. Se“Forward-Looking Statements” for a discussion of éhuncertainties, risks and assumptions associatéith these
statements.

Business Overview

We believe we are the largest manufactur@iakies and nomairy powdered creamer in the United States baped total sales volume
We believe we are also the leading retail supjligrivate label pickles and private label non-ggiowdered creamer in the United States.
We had two reportable segments during all periégsisudsed in this Management'’s Discussion and Arsabfd=inancial Condition and
Results of Operations: pickles and non-dairy powd@&reamer. We have designated our reportable sggina@sed on how management
views our business and on differences in manufagfyrocesses between product categories. Thedwgrmance indicators of both of our
segments are sales dollars, gross profit and adjugbss margin, which is our gross profit lesscibet of transporting products to customer
locations (referred to in the tables below as ffntiout”) and commissions paid to independent ke

Our current operations consist of the follogei

Our pickles segment sells pickles, peppelishes and related products. We supply privattellpickles to supermarkets and mass
merchandisers across the United States. We alspicde products to foodservice customers, inahgdielish and hamburger pickle
slices. In addition, we sell pickle products under own brands, includingarmans®, Nalley’s®, Peter Piper® andSteinfeld™ , that
have a regional following in certain areas of tbartry. Our pickles segment also sells sauces ynghs to retail grocers in the Eastern,
Midwestern and Southeastern United States undeproprietaryBennett’'s? , Hoffman Hous® andRoddenberry’® Northwood<® branc
names

Our non-dairy powdered creamer segmerg selh-dairy powdered creamer under private labelsumder our proprietai@remora®
brand. Product offerings in this segment includegte label products packaged for retailers, sischupermarkets and mass
merchandisers, foodservice products for use ireeo$ervice and other industrial applications, idiclg for repackaging in portion conti
packages and for use as an ingredient by otherrfeaotufacturers

We also sell a variety of aseptic and gefrated products. Aseptic products are processeer lneat and pressure in a sterile
production and packaging environment, creatingoayet that does not require refrigeration priouse. We manufacture aseptic cheese
sauces and puddings for sale primarily in the feodse market. Our refrigerated products inclivtecha Mix® , a non-dairy liquid
creamerSecond Natur®, a liquid egg substitute, and salad dressings soldadservice channel

Prior to 2005, we manufactured and sold as@ptritional beverages under co-pack arrangememdsprivate labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and s and development. Our financial statementscethe operations and assets related
nutritional beverages business as discontinuedatipes.

We sell our products primarily to the retgibcery, foodservice and industrial markets.

Spin-Off from Dean Foods— TreeHouse Foods, Inc. (“TreeHouse”) was formedanuary 25, 2005 by Dean Foods Company (“Dean
Foods”) in order to accomplish a spin-off to iteudholders of certain specialty businesses. Dead$-wansferred the assets and liabilities of
its former Specialty Foods Group segment, aniiissha Mix® , Second Natur® and foodservice salad dressings businesses to duseH
TreeHouse common stock held by Dean Foods washditgd to Dean Foods’ stockholders on a distributio
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ratio of one share of TreeHouse common stock fenefive shares of Dean Foods common stock outstgndhe transfer of assets and
liabilities and the distribution of shares (the $Bibution”) were completed on June 27, 2005 arekfHouse commenced operations as a
separate, standalone company. Dean Foods has tiouiog stock ownership in TreeHouse.

New York Stock Exchange Listirg In conjunction with the Distribution, TreeHousegan regular trading on the New York Stock
Exchange on June 28, 2005 under the symbol “THS.”

Credit Agreement— TreeHouse entered into a credit agreement withngortium of banks, effective as of the Distribaf which
provides a $400 million revolving credit facilitprf general corporate purposes, including workingjtehand acquisitions. There were no
outstanding borrowings under the revolving creddilfty at December 31, 2005. We believe that, gigar current cash position, our cash
flow from operating activities and our availabledit capacity, we can comply with the current teohthe credit facility and meet
foreseeable financial requirements.

Recent Acquisition— On March 1, 2006, TreeHouse entered into art gssehase agreement with the Del Monte Corpordtiotthe
purchase of the Del Monte private label soup, infaading and foodservice soup businesses. TreeHaililspay an aggregate cash purchase
price of $268 million for the businesses, plus djustment for working capital. The transaction iaanced primarily through borrowings
under TreeHouse’s existing $400 million credit iagi

Results of Operations

The following table presents certain inforimatconcerning our financial results for operatingome, including information presented ¢
percentage of consolidated net sales.

Year Ended December 31

2005 2004 2003
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $707,73: 100.(%  $694,61! 100.(%  $696,13: 100.(%
Cost of sale: 560,09: 79.1 537,97( 77.5 517,89t 74.4
Gross profit 147,63 20.¢ 156,64¢ 22.F 178,23t 25.€
Operating costs and expens
Selling and distributiol 60,97¢ 8.€ 61,48¢ 8.E 57,13¢ 8.2
General and administrativ
Stocl-based compensatic 9,61¢ 1.4 — — — —
Other general and administrati 22,35¢ 3.2 11,02( 1.€ 11,71¢ 1.7
Total general and administrati 31,977 4.€ 11,02( 1.€ 11,71¢ 1.7
Amortization expens 1,73 2 1,47 0.2 1,344 0.2
Management fee paid to Dean Fo 2,94( A4 11,10¢( 1.€ 5,40( 0.8
Other operating exper-net 21,42 3.C — — — —
Total operating costs and expen 119,04 16.¢ 85,08: 12.2 $ 75,59¢ 10.%
Total operating incom $ 28,58¢ 4.1% $ 71,56¢ 10.2%  $102,63¢ 14.7%
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Year Ended December 31, 2005 Compared to Year Erdieckmber 31, 2004

Net Sales— Net sales increased approximately 1.9% to $7@ifllibn for the year ending December 31, 2005, pamad to
$694.6 million for the year ending December 31,200t sales by segment are shown in the tablewbelo

Consolidated Net Sale:

$ Increase/ % Increase/
2005 2004 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $320,14:  $339,24¢ $ (19,106 (5.6)%
Non-dairy powdered cream: 263,76¢ 240,64« 23,12t 9.€%
Other 123,81¢ 114,72t 9,09: 7.%
Total $707,73: $694,61¢ $ 13,11: 1.%

Sales declines in the pickle segment in 20862 more than offset by increased sales in thedainy powdered creamer segment and in
other products. Sales in the non-dairy powderedmes segment increased 9.6% as a result of incteasemes in our retail, industrial and
export channels and increased selling prices jporese to rising input costs. Net sales in the pisidgment decreased 5.6% to $320.1 million
for 2005 from $339.2 million in the prior year panily due to declines in sales to retail customiet sales of other products increased 7.9%
to $123.8 million in 2005 from $114.7 million inefprior year primarily due to increased sales frifgerated and aseptic products. Price
increases were announced late in the fourth quaft2005 for all segments of the business in aorefb offset rising energy and raw material
costs.

Cost of Sales— All expenses incurred to bring a product to céetipn are included in cost of sales, such as ratenal, ingredient and
packaging costs; labor costs; facility and equipneests, including costs to operate and maintama@rehouses; and costs associated with
transporting our finished products from our mantueing facilities to our own distribution centeost of sales as a percentage of
consolidated net sales increased to 79.1% in 2@0dB 77.5% in the prior year. We experienced ina@dasaw material and packaging costs
that we were unable to fully pass on to our custsnidigher fuel and energy costs increased sigmifig in the third and fourth quarter of
2005 largely as a result of Hurricanes Katrina Ritd. We also continued to experience increasesiitain commodity costs such as casein,
and coconut oil compared to the prior year. SeeResults by Segment”.

Operating Expenses— Operating expenses increased to $119.0 millic20i05 compared to $85.1 million for 2004. The @&aze in 2005
resulted from four events:

« the creation of TreeHouse and hiring of its managgrteam
« costs associated with the s-off of TreeHouse from Dean Fooc

« the adoption of Statement of Accounting Standa8FRS”) No. 123(R) “Share-Based Payment” in thedlgjuarter, which increased
operating expenses by $9.6 millic

« the closing of our La Junta, Colorado pickle pli

Selling and distribution expenses decreasgdnllion primarily due to a reduction of salegdlanarketing personnel in the fourth quarter
of 2004 and lower trade marketing expenses. Theseedses were offset somewhat by higher fuel prigeieh we estimate added a total of
approximately $1.7 million to distribution costs2005 compared to 2004. TreeHouse corporate c6$&108 million, including $9.6 million
related to share based compensation under SFAR),28¢ included in general and administrative egpe The transaction costs to complete
the spin-off are included in other operating exjgeinsthe amount of $9.7 million. These costs, whiiude legal, accounting and other
professional fees and an investment banking fagriied in completing the spin-off, are considered'byeHouse to be a one-time expense
unique to this transaction. We also announced lthgng of our La Junta, Colorado pickle plant ie fourth quarter of 2005 to reduce pickle
manufacturing capacity and recorded closing expeas89.9 million, which are included in other ogimg expenses. Expenses included
this closing include
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property and equipment impairments, employee secerand lease termination expenses. In additierresworded impairment expenses of
$4.7 million related to certain trademarks and oth&angibles reflecting our Company’s strategicu® on private label instead of branded
products. Other operating expense also include® tilems which partially offset the increased espsrabove. We received $1.1 million in
the second quarter and $.1 million in the fourthrtgr as a settlement for participating in a higfctose corn syrup class action antitrust
litigation. We also sold our Cairo, Georgia fadit and a tank yard facility in the second qudttat generated gains of $1.2 million and
$.5 million, respectively.

Operating Income— Operating income in 2005 was $28.6 million, ardase of $43 million, or 60% from operating incoofie
$71.6 million in 2004 as a result of the distriloatispin related expenses, the adoption of SFASR)23feeHouse corporate costs, the
La Junta, Colorado plant closing and higher rawemi@tand packaging expenses incurred in 2005.0parating margin was 4.1% in 2005 as
compared to 10.3% in the prior year.

Income Taxes— Income tax expense was recorded at an efferdiecof 55.3% for 2005 compared to 36.9% in therprear. The non-
deductibility of the $9.7 million of Distributionxpenses for tax purposes in 2005 caused the Iacgedse in effective tax rate compared to
2004. Our effective tax rate varies based on tlive earnings of our business units.

Year Ended December 31, 2005 Compared to Year Erdecember 31, 200— Results by Segmel

Pickles—
Year Ended December 31
2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $320,14: 100.(%  $339,24¢ 100.(%
Cost of sale: 257 ,54¢ 80.4 268,39: 79.1
Gross profit 62,59t 19.€ 70,85¢ 20.¢
Freight out and commissiol 21,12¢ 6.€ 22,57: 6.7
Adjusted gross margi $ 41,467 13.0% $ 48,28t 14.2%

Net sales in the pickles segment decreasegpsoximately $19.1 million, or 5.6%, for the yesnded December 31, 2005 compared to
the prior year 2004.

Dollars Percent
(Dollars in millions)
2004 Net sale $ 339.2
Volume (23.9) (6.9%
Pricing 4.3 1.3
2005 Net sale $ 320.] (5.6)%

The decrease in net sales from 2004 to 2884lted primarily from volume declines to retaistamers. We lost the business of a large
retail customer in the third quarter of 2004; imiéidn, according to Information Resources, Inee tollar volumes of pickle sales by all re
grocers was down 5.5% compared to 2004.

Cost of sales as a percentage of net satesaised from 79.1% in 2004 to 80.4% in 2005 prilpas a result of significant increases in
packaging, raw material, labor, energy and overfeats. Increases in 2005 include (i) a 4% incréagass costs due in part to rising nat
gas prices; (ii) a 14% increase in plastic contaimiele to rising resin costs; and (iii) a 35% iasein natural gas costs.

Freight out and commissions paid to indepehbeokers decreased $1.4 million or 6.4%, to $Million in 2005 compared to
$22.6 million in 2004 as a result of lower volumdswever, freight out and commissions
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decreased slightly as a percentage of net sa&é% in 2005 compared to 6.7% in 2004 due to asdeaserin commission rates offset by an
increase in freight out costs attributable to higieesoline and diesel fuel costs.

Nor-dairy powdered creame—

Year Ended December 3.

2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $263,76¢ 100.(%  $240,64: 100.(%
Cost of sale: 208,86’ 79.2 187,31 77.€
Gross Profit 54,90: 20.¢ 53,33( 22.2
Freight out and commissiol 13,84« 5.2 12,417 5.2
Adjusted gross margi $ 41,05¢ 15.¢% $ 40,91 17.(%

Net sales in the non-dairy powdered crearagment increased by $23.1 million, or 9.6%, in 2608 pared to the prior year. The change
in net sales from 2004 to 2005 was due to theiofig:

Dollars Percent
(Dollars in millions)
2004 Net sale $ 240.¢
Volume 15.¢ 6.6%
Pricing 7.3 3.C
2005 Net sale $ 263.¢ 9.€%

In the first quarter of 2005, we increasedmices in response to significant increaseswmaterial costs such as casein. Due to
continued significant increases in packaging, codities and natural gas we increased our pricedagts in the fourth quarter of 2005. Our
case sales volumes increased by approximately 816940 strong retail private label growth and adyeincrease in our bulk and export
businesses.

Cost of sales as a percentage of net satessaised from 77.8% in 2004 to 79.2% in 2005, aepricreases to our customers partially
offset increases in raw material, packaging andggneosts. Increases in raw material costs incla88% increase in casein, which was
partially offset by a 15% decrease in soybeanradl @ 8% decrease in corn syrup in 2005 compar2Qd. Packaging costs also increased
by 17% in 2005 driven by higher resin costs. Ndtges costs increased 35% in 2005 compared tortbeyear.

Freight out and commissions paid to indepehbeokers increased $1.4 million to $13.8 milliarR005 compared to $12.4 million in
2004 primarily as a result of the increase in aé¢svolume. Freight out and commissions as a ptage of net sales remained flat in 2005
compared to 2004, as a result of the relativelyllemimcrease in freight out and commission dollesmpared to the increase in sales dollars.
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Year Ended December 31, 2004 Compared to Year Erdieckmber 31, 2003

Net Sales— Net sales decreased approximately 0.2% to $694li&mduring 2004 from $696.1 million in 2003. Ne#les by segment ¢
shown in the table below.

Consolidated Net Sale:

$ Increase/ % Increase/
2004 2003 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $339,24¢  $352,62: $ (13,379 (3.9%
Non-dairy powdered cream: 240,64 218,56: 22,08 10.1%
Other 114,72 124,94¢ (10,229 (8.2)%
Total $694,61¢  $696,13: $ (1,515 (0.2)%

Declines in sales in the pickles segmentiaradher products in 2004 were offset almost elytiby increased sales in the non-dairy
powdered creamer segment. Sales in the non-dawgged creamer segment increased 10.1% due t@aBexerices in response to rising
input costs, the acquisition of t@¥emora® brand in December 2003 and increased volumes fitlee €remora® acquisition, in the retail
channel. Net sales in the pickles segment decreagetlito $339.2 million in 2004 from $352.6 millian2003 primarily due to declines in
sales volume to retail customers, partially duedol, wet weather in the summer months, which ¢edecreased demand, and the bankruptcy
of a large foodservice customer in 2003. Net salegher products decreased 8.2% to $114.7 milko2004 from $124.9 million in 2003
primarily due to lower sales of aseptic cheeseesmaad puddings due primarily to continued disouptf business caused by the relocation
of our aseptic manufacturing line in late 2003.

Cost of Sales— All expenses incurred to bring a product to céetipn are included in cost of sales, such as ratenal, ingredient and
packaging costs; labor costs; facility and equipneests, including costs to operate and maintama@rehouses; and costs associated with
transporting our finished products from our mantifeing facilities to our own distribution centefSost of sales as a percentage of combined
net sales increased to 77.5% in 2004 from 74.42008, primarily due to substantially higher raw emit| costs, particularly casein, soybean
oil, coconut oil and cheese, as well as increasegtass and other packaging costs. In additioneoyrloyee benefit costs increased by
approximately $1.7 million, as a result of highesrieers’ compensation claims. Higher fuel and eneasts also negatively impacted cost of
sales. See “— Year Ended December 31, 2004 Companéear Ended December 31, 2003 — Results by Segine

Operating Costs and Expenses Our operating expenses increased approximagefy fillion, or approximately 12.5%, during 2004
compared to the prior year. Operating expensesased primarily due to the following:

« higher fuel prices, which we estimate added a witabproximately $4 million to distribution codts 2004 as compared to the prior
year; anc

e an increase in the management fee charged by Deads®f approximately $5.7 million in 2004 compatedhe prior year.
Approximately $4.8 million of the increase in thamagement fee related to the allocation of expemrdated to the distributiol

Our operating expenses as a percentage dfinethnet sales increased 1.3% to 12.2% in 20@émpared to 10.9% in 2003.

Operating Income— Operating income during 2004 was $71.6 millamecrease of $31.1 million, or 30.3%, from opeaihcome of
$102.6 million in 2003 as a result of the effechafher costs of sales and higher operating costeapenses in 2004. Our operating margin
was 10.3% in 2004 as compared to 14.7% in 2003.

Income Taxes— Income tax expense was recorded at an effectieeofad?6.9% in 2004 compared to 37.3% in 2003. Gfectve tax ratt
varies based on the relative earnings of our basioaits.
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Year Ended December 31, 2004 Compared to Year Eridlecember 31, 2003 — Results by Segment

Pickles—
Year Ended December 31
2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $339,24¢ 100.(%  $352,62: 100.(%
Cost of sale: 268,39: 79.1 261,10¢ 74.C
Gross profit 70,85¢ 20.¢ 91,51: 26.C
Freight out and commissiol 22,57 6.7 21,10: 6.C
Adjusted gross margi $ 48,28¢ 14.2% $ 70,41 20.(%

Net sales in the pickles segment decreasegppsoximately $13.4 million, or 3.8%, in 2004 wes<003. The change in net sales from
2003 to 2004 was due to the following:

Dollars Percent
(Dollars in millions)
2003 Net sale $ 352.¢
Volume (6.9 (2.0%
Pricing (6.5) (1.8
2004 Net sale $ 339.2 3.8%

The decrease in net sales from 2003 to 288dlted primarily from declines in sales volumeettail customers, partially due to cool, wet
weather in the summer months, which led to decedsethnd, and the bankruptcy of a large foodsertiséomer in 2003. The balance of the
decline in sales was due to price decreases ilmmsspo continued competitive pricing pressurdbdmretail environment.

Cost of sales as a percentage of net satesaised from 74.0% in 2003 to 79.1% in 2004 prilpas a result of increases in packaging
raw material costs including (i) a 12% increasglass costs as a result of entering into a newlgwgreement with a major glass vendor;
(i) an 8% increase in plastic containers duedmg resin costs; and (iii) rising natural gas sobt addition, the cost of our employee health
and welfare programs increased 15% over 2003 dineteased premiums and worker’'s compensation .cDsis largely to competitive
pressures, we were unable to pass through thedagiroost increases in 2004 to our customers.

Freight out and commissions paid to indepehbeokers increased $1.5 million, or 7.0%, to $2®illion in 2004 compared to
$21.1 million in 2003 primarily as a result of heghfuel and distribution costs.

Nor-dairy powdered creame—
Year Ended December 31

2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $240,64« 100.(%  $218,56: 100.(%
Cost of sale: 187,31« 77.8 167,85 76.¢
Gross profit 53,33( 22.2 50,70¢ 23.2
Freight out and commissiol 12,417 5.2 9,831 4.5
Adjusted gross margi $ 40,91i 17.(% $ 40,86¢ 18.7%
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Net sales in the non-dairy powdered creargment increased by approximately $22.1 million]l@1%, in 2004 versus 2003. The
change in net sales from 2003 to 2004 was duectfottowing:

Dollars Percent
(Dollars in millions)
2003 Net sale $ 218.€
Acquisitions 6.7 3.1%
Volume 3.2 1.5
Pricing 12.1 5.5
2004 Net sale $ 240.€ 10.1%

Over half of the increase in net sales fr@@3to 2004 was due to price increases passedgintoucustomers in 2004. Price increases in
2004 were in response to significant increaseawnmaterial costs such as soybean oil and casksn, ¥olume sales, net of acquisitions,
increased by approximately 1.5%, which we belieas @ue to continued positive response to our nekgggng for retail customers
introduced in mid-2002. Finally, we benefited frdine full year impact of th€remora® brand acquired in December 2003.

Cost of sales as a percentage of net satesaised only slightly from 76.8% in 2003 to 77.82%2004, as significant increases in raw
material and utility costs were passed throughuiamers in the form of higher product prices. éases in raw material costs included a :
increase in soybean oil and 35% increase in cas&l@04 compared to 2003. Utility costs increas#di® 2004 compared to 2003, as well as
a 15% increase in our employee health and welfargrams in 2004 over 2003 due to increases in pn@siand worker's compensation
costs.

Freight out and commissions paid to indepehbeokers increased $2.6 million, or 26.2%, to.81illion in 2004 compared to
$9.8 million in 2003 primarily as a result of inesed fuel costs and due to the increase in net galeme. Freight and commissions as a
percentage of net sales increased to 5.2% in 26@ared to 4.5% in 2003 as a result of rising &mel distribution costs.

Liquidity and Capital Resources
Historical Cash Flow

We have generated and expect to continuenergte positive cash flow from operations.

When we were part of Dean Foods, our cashswapt regularly by Dean Foods. Dean Foods alstefdimur operating and investing
activities as needed. Our transfers of cash boémtbfrom Dean Foods’ cash management systemfireteel on our balance sheets as “Dean
Foods’ net investment.” Dean Foods did not allothgeinterest expense related to its receivabsedked facility or other financing obligatic
to its segments, except for specific borrowingsifiduustrial revenue bonds. Therefore, the intezgpense reflected in our Consolidated
Financial Statements relates only to our capitdés and our new line of credit.

Year Ended
December 31
2005 2004
(In thousands)
Cash provided by operating activiti $51,808 $91,191
Capital spendin $14,244 $21,99C

Net cash provided by operating activitiesrdased by $39.4 million in 2005 compared to 200 tdu
* A reduction in net income plus n-cash items of $19.1 millio

« A decrease in working capital of $1.3 million in(Bcompared to a decrease of $15.8 million in 2D@= primarily to a reduction in
pickle inventories and beverage inventories, whiele discontinued in 200

+ A decrease in cash provided by discontinued omeraitdf $5.8 million
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Net cash used in investing activities was.$Mdillion in 2005 compared to $22.7 million in 20G decrease of $8.5 million mainly due to
the acquisition of our Portland facility for $4.4lkon in August 2004. This facility was previouslgased.

We also received $2.5 million as the restiftock option exercises in 2005 and paid $.8 onillin financing costs related to our
$400 million revolving line of credit.

Current Debt Obligations
At December 31, 2005 we had outstanding bdmgs of $6.5 million consisting of capital leases.

Our short-term financing needs primarily fmefinancing working capital during the year. Dioethe seasonality of pickle production
driven by the cucumber harvest cycle, which ocpuirmarily during the spring and summer, pickle iniaries generally are at a low point in
late spring and at a high point during the fallréasing our working capital requirement. Our loagyt financing needs will depend largely on
potential acquisition activity. At December 31, 80@e had no borrowings under our $400 million rewy credit facility. In addition, at
December 31, 2005, there were $1.4 million of tettef credit under the revolver that were issuedumdrawn. We are currently in
compliance with all covenants contained in our itragreement. Our credit agreement, plus cash fitom operations, is expected to be
adequate to provide liquidity for our planned griostrategy.

On March 1, 2006, TreeHouse entered intosaatgurchase agreement with the Del Monte Coriporédr the purchase of the Del Monte
private label soup, infant feeding and foodsergioep businesses. TreeHouse will pay an aggregsheptachase price of $268 million for
businesses, plus an adjustment for working cafita. transaction was financed primarily throughrbeings under TreeHouse’s existing
$400 million credit facility.

See Note 9 to our Consolidated Financialegtants.
The table below summarizes our obligatiomdridebtedness, purchase and lease obligatione@rber 31, 2005.

Payments Due by Period

Indebtedness, Purchase & Lease Obligatior Total 2006 2007 2008 2009 2010 Thereafter
(In thousands)

Capital lease obligations( $ 1339 $102( $ 992 $ 93C $ 871 ¢ 846 $ 8,73t

Purchasing obligations(: 66,79¢ 34,72t 8,03¢ 6,82¢ 6,111 971 10,12¢

Operating lease 40,37 6,33¢ 5,53t 5,287 5,07¢ 4,861 13,27:

Total $120,56¢ $42,08: $14,567 $13,04: $12,06. $6,67¢ $ 32,13

(1) Represents face vall

(2) Primarily represents commitments to purchasemum quantities of raw materials used in our prettbn processes, primarily
cucumbers. We enter into these contracts from tintene in an effort to ensure a sufficient supplyaw ingredients. In addition, we
have contractual obligations to purchase variongs that are part of our production proci

Long-Term Liabilities

Our employees participated in Dean Foodsemgnt plans. At the date of Distribution we asstithe liabilities and plan assets related to
our employees. These plans offer pension benéfitsih various defined benefit pension plans asd affer certain health care and life
insurance benefits to eligible employees and thiaible dependents upon the retirement of suchl@yeps. Reported costs of providing non-
contributory defined pension benefits and othetnetisement benefits are dependent upon numeratisria assumptions and estimates.
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For example, these costs are impacted bybemployee demographics (including age, compemsédivels and employment periods),
level of contributions made to the plan and eamioig plan assets. Our pension plan assets arerityimade up of equity and fixed income
investments. Changes made to the provisions gbldiremay impact current and future pension codttéations in actual equity market
returns, as well as changes in general interess$ raty result in increased or decreased pensits iodsiture periods. Pension costs may be
significantly affected by changes in key actuaasgumptions, including anticipated rates of returiplan assets and the discount rates us
determining the projected benefit obligation andgien costs. As such, significant portions of pengiosts recorded in any period may not
reflect the actual level of cash benefits provitteglan participants. We recorded non-cash peresipense of $1.2 million in 2005 and 2004.

We contributed $2.3 million to the pensioarnd and approximately $.1 million to the postretieat health plans in 2005.

Other Commitments and Contingenci

We also have the following commitments andticent liabilities, in addition to contingenthidities related to ordinary course litigation,
investigations and tax audits:

« certain lease obligations, a

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

See Note 17 to our Consolidated FinancialkeBtiants for more information about our commitments contingent obligations.

Future Capital Requirements

During 2006, we intend to invest approximatkl6.0 million in capital expenditures primarilyrfour existing manufacturing facilities &
distribution capabilities. These expenditures Wélfunded using cash flow from operations. We idtenspend this amount as follows:

Amount
(In
thousands)
Pickles $ 7,50(
Non-Dairy Powdered Cream 5,00(
Other 3,50(
Total $ 16,00(

In 2006, we do not expect to incur cash ggeuntil we complete the acquisition of the Delrit#oCorporation’s soup and infant feeding
businesses at the end of the first quarter, asnieiate that our cash flow from operations w#l fufficient to cover our working capital and
capital expenditures requirements. Upon compldtiegacquisition, we expect cash interest for theaiader of 2006 to be approximately
$12 million. Cash taxes are expected to be apprabain $17.1 million. We expect that cash flow froperations and our existing credit
facility will be sufficient to meet our requiremarfor our existing businesses for the foreseealtled.

Known Trends and Uncertainties

Prices of Raw Materials

We were adversely affected by rising inputsaluring 2005, and we expect our financial redolicontinue to be adversely affected by
high input costs throughout 2006.
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Many of the raw materials used in our produose to unusually high levels during 2005, intigdsoybean oil, casein, cheese and
packaging materials. High fuel costs are also hlrpaimegative impact on our results. Prices for n@riiese raw materials and packaging
materials are expected to remain high. For conmpetieasons, we may not be able to pass alongasesain raw materials and other input
costs as we incur them.

Competitive Environment

There has been significant consolidatiorhiretail grocery and foodservice industries irenégears, and mass merchandisers are g:
market share. As our customer base continues tsotidate, we expect competition to intensify asoempete for the business of fewer, large
customers. There can be no assurance that weendlble to keep our existing customers, or gain cigstomers. As the consolidation of the
retail grocery and foodservice industries continuescould lose sales if any one or more of ousting customers were to be sold.

Both the difficult economic environment ahe increased competitive environment at the ratadl foodservice levels have caused
competition to become increasingly intense in aisiliess. We expect this trend to continue for thheseeable future.

Critical Accounting Policies

“Critical accounting policies” are definedtagse that are both most important to the portrafya company'’s financial condition and
results, and that require our most difficult, sehijee or complex judgments. In many cases the atoog treatment of a particular transaction
is specifically dictated by generally accepted actimg principles with no need for the applicatafrour judgment. In certain circumstances,
however, the preparation of our Consolidated Firsr8tatements in conformity with generally accepecounting principles requires us to
use our judgment to make certain estimates andrgggns. These estimates affect the reported amafrassets and liabilities and
disclosures of contingent assets and liabilitiethatdate of the Consolidated Financial Statememdsthe reported amounts of net sales and
expenses during the reporting period. We have iiikahthe policies described below as our criti@atounting policies. See Note 1 to our
Consolidated Financial Statements for a detailedutision of these and other accounting policies.

Accounts Receivable— We provide credit terms to customers generalhgmg up to 30 days, perform ongoing credit ev@na of our
customers and maintain allowances for estimateditdasses. As these factors change, our estincaigsge and we could accrue different
amounts for doubtful accounts in different accaugiperiods. At December 31, 2005, our allowanceléarbtful accounts was $320,000, or
approximately 1% of the accounts receivable balafbe allowance for doubtful accounts, expressesl @arcent of accounts receivable, was
approximately .4% at December 31, 2004. Each 0.¢886ge in the ratio of allowance for doubtful agusuo accounts receivable would
impact bad debt expense by approximately $30,0@9al4b maintain an allowance for customer promafipnograms, marketing co-op
programs and other sales and marketing expensisalldwance is based on historical rolling twelaenth average program activity and can
fluctuate due to the level of sales and marketirmgyams. This allowance was $7.2 million and $8illion at December 31, 2005 and 2004,
respectively.

Goodwill and Intangible Assets— Our goodwill and intangible assets totaled $8fon as of December 31, 2005 resulting primarily
from acquisitions. Upon acquisition, the purchaseepis first allocated to identifiable assets #abilities, including trademarks and
customer-related intangible assets, with any reimgipurchase price recorded as goodwill. Goodwill #ademarks with indefinite lives are
not amortized.

We believe that a trademark has an indeflifééf it has sufficient market share and a higtof strong sales and cash flow performance
that we expect to continue for the foreseeableréuti these perpetual trademark criteria are net, the trademarks are amortized over their
expected useful lives, which is generally five wedyetermining the expected life of a trademarkineg considerable management
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judgment and is based on an evaluation of a nuailfactors including the competitive environmengriket share, trademark history ¢
anticipated future trademark support.

Perpetual trademarks and goodwill are evatbi&dr impairment annually in the fourth quarteetsure that fair value continues to exceed
the related book value. A perpetual trademark saiined if its book value exceeds fair value. Godidwievaluated for impairment if the bo
value of its reporting unit exceeds its fair valdaeporting unit can be a segment or an operativigion. If the fair value of an evaluated
asset is less than its book value, the asset itewidown to fair value, which is generally basedte discounted future cash flows.

Amortizable intangible assets are only eviglddor impairment upon a significant change indperating environment. If an evaluation
the undiscounted cash flows indicates impairméet aisset is written down to its estimated fair galhich is generally based on discounted
future cash flows.

Considerable management judgment is necetsamaluate the impact of operating changes aredtimate future cash flows.
Assumptions used in our impairment evaluationsh ascforecasted growth rates and our cost of dapitaconsistent with our internal
projections and operating plans.

During 2005, we recognized impairment expsrisetrademarks and other intangibles of $4.7iamllWe did not recognize any
impairment charges during 2004.

Purchase Price Allocation— We allocate the cost of acquisitions to the @saequired and liabilities assumed. All identifabssets
acquired, including identifiable intangibles, amabilities assumed are assigned a portion of tls¢ @ibthe acquired company, normally equal
to their fair values at the date of acquisitione®xcess of the cost of the acquired company treesum of the amounts assigned to
identifiable assets acquired less liabilities assdiis recorded as goodwill. We record the initialghase price allocation based on evaluation
of information and estimates available at the dathe financial statements. As final informati@garding fair value of assets acquired and
liabilities assumed is received and estimatesefiead, appropriate adjustments are made to thehpse price allocation. To the extent that
such adjustments indicate that the fair valueseéts and liabilities differ from their prelimingoyrchase price allocations, such difference
would adjust the amounts allocated to those assetdiabilities and would change the amounts atleat#o goodwill. The final purchase price
allocation includes the consideration of a numbdactors to determine the fair value of individaaisets acquired and liabilities assumed
including quoted market prices, forecast of expctesh flows, net realizable values, estimateh®ptesent value of required payments and
determination of remaining useful lives.

Income Taxes— Deferred taxes are recognized for future taga# of temporary differences between financialiandme tax reporting
using tax rates in effect for the years in which differences are expected to reverse. We perilbgliestimate our probable tax obligations
using historical experience in tax jurisdictionglanformed judgments. There are inherent unceregntlated to the interpretations of tax
regulations in the jurisdictions in which we operafhese judgments and estimates made at a pdintermay change based on the outcome
of tax audits and changes to or further interpiatatof regulations. If such changes take plaagtis a risk that our tax rate may increase or
decrease in any period, which could have an impaciur earnings. Future business results may adfetred tax liabilities or the valuation
of deferred tax assets over time.

Stock-based Compensatien For the quarter beginning July 1, 2005, we agldphe requirements of SFAS 123(R) “Share Based
Payments”. The company elected to use the modpiiedpective application of SFAS 123(R) for thesamls issued prior to July 1, 2005.
Income from continuing operations before tax fa ylear ended December 31, 2005 included shased compensation expense for empl
and director stock options, restricted stock astriced stock units of $9.6 million.

The fair value of each stock option, restiicstock and restricted stock unit award (the “Algdy is estimated on the date of grant using
the assumptions noted in the following table aredrttarket price of the Company’s stock on the dagrant. The stock options were valued
using a Black Scholes model and the restrictedkstod restricted stock units were valued using atel€arlo simulation. Because valuation
models incorporate ranges of assumptions for inplse ranges are disclosed. As the Company’k stas
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not publicly traded prior to June 27, 2005, expeéetalatilities are based on the implied historigalatilities from peer companies and other
factors. The Company has estimated that all employell complete the required service conditiorsoasted with the Awards. The expec
service period is the longer of the derived serpiegod, as determined from the output of the dmamodels, and the implied service period
based on the term of the Awards. The risk-free irderest rate for periods within the contractifel bf the Awards is based on the

U.S. Treasury yield curve in effect at the timehaf grant.

Stock Options Restricted Stock Restricted Stock Units
Expected volatility 27.5% 27.8% 27.8%
Expected dividend 0 0 0
Expected tern 4.5 year 1.35- 3.15 year 1.20- 3.14 year
Risk-free interest rat 3.76% 3.76% 3.76%

Insurance Accruals— We retain selected levels of property and caguisks, primarily related to employee health caverkers’
compensation claims and other casualty losses. Méthese potential losses are covered under coiovahinsurance programs with third-
party carriers with high deductible limits. In otleeas, we are self-insured with stop-loss cowesagccrued liabilities for incurred but not
reported losses related to these retained risksadecalated based upon loss development factorshadintemplate a number of variables
including claims history and expected trends. Thesg development factors are developed by usnsudtation with external insurance
brokers and actuaries. At December 31, 2005 and,200 recorded accrued liabilities related to thresained risks of $8.0 million and
$5.7 million, respectively, including both curreartd long-term liabilities. Changes in loss develeptfactors, claims history and cost trends
could result in substantially different resultgtie future.

Employee Benefit Plan Costs- We provide a range of benefits to our employreliding pension and postretirement benefits to ou
eligible employees and retirees. We record annualuats relating to these plans based on calcuktpacified by generally accepted
accounting principles, which include various adalsassumptions, such as discount rates, assuraestiment rates of return, compensation
increases, employee turnover rates and healthcostdrend rates. We review our actuarial assumgtom an annual basis and make
modifications to the assumptions based on curaesrand trends when it is deemed appropriateedugned by generally accepted
accounting principles, the effect of the modifioas is generally recorded and amortized over fytereods. Different assumptions that we
make could result in the recognition of differemiaunts of expense over different periods of time.

In 2005 we retained investment consultantsgist our Investment Committee with the transitbplan assets to a master trust and to
help our Investment Committee formulate a long-temestment policy for the newly established mastest. Our current asset mix
guidelines under the investment policy target égsiiat 55% to 65% of the portfolio and fixed incoate85% to 45%. At December 31, 2005,
our master trust was invested as follows: equitpgtes of 60%; fixed income securities of 38%daash and cash equivalents of 2%.

We determine our expected long-term rateetafrn based on our expectations of future retuwnghie pension plan’s investments based on
target allocations of the pension plan’s investrmeAtditionally, we consider the weighted-averagfem of a capital markets model that was
developed by the plansivestment consultants and historical returns angarable equity, debt and other investments. Tagltieg weighte:
average expected long-term rate of return on piapta is 8.25%.

While a number of the key assumptions rel&enlr qualified pension plans are long-term iturg including assumed investment rates
of return, compensation increases, employee tumates and mortality rates, generally acceptedwating principles require that our
discount rate assumption be more heavily weighdezlitrent market conditions. As such, our discoatd likely will change more frequently.
We used a discount rate to determine our estinfatace benefit obligations of 5.75% at DecemberZ1)5.

A 0.25% reduction in the assumed rate of returplan assets or a 0.25% reduction in the discodetwauld increase our annual pension
expense by approximately $25,000 and $50,000, c&sply. In addition, a 1%
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increase in assumed healthcare costs trends wuerighise the aggregate annual post retirement nhedipanse by approximately $77,000.

Recent Accounting Pronouncements

On December 8, 2003, the Medicare Prescrigdinug, Improvement and Modernization Act of 2088(*Act”) was signed into law. The
Act introduces a prescription drug benefit undedMare Part D, as well as a federal subsidy to spanof retiree health care benefit plans
that provide a benefit that is at least actuarietiyivalent to Medicare Part D. In April 2004, #&SB issued Staff Position (“FSP”)

No. SFAS 106-2 to address the accounting and disclosurérezqants related to the Act. The FSP is effectoreriterim or annual periods
beginning after September 15, 2004. Substantidlliyf@ur postretirement benefits terminate at &§eTherefore, the FSP will have no
material affect on our Consolidated Financial Stegets.

In November 2004, the FASB issued SFAS N4, Imventory Costs — an Amendment of ARB No. 48a@ter 4.” SFAS No. 151,
which is effective for inventory costs incurred ithgryears beginning after June 15, 2005, clarifiesaccounting for abnormal amounts of
facility expense, freight, handling costs, and wdsnaterial, requiring that those items be recaghas current-period charges. In addition,
SFAS No. 151 requires that allocation of fixed proiibn overheads be based on the normal capacthegiroduction facilities. We do not
believe the adoption of this standard will haveatarial impact on our Consolidated Financial Statets

In December 2004, the FASB issued SFAS N8, 1Ibxchanges of Nonmonetary Assets, an amendniek®PB Opinion No. 29.”
SFAS No. 153 is effective for nonmonetary excharggsirring in years beginning after June 15, 2@AS No. 153 eliminates the rule in
APB No. 29 which excluded from fair value measuraetrexchanges of similar productive assets. Inst8&é\S No. 153 excludes from fair
value measurement exchanges of nonmonetary akaetiotnot have commercial substance. We do niveethe adoption of this standard
will have a material impact on our Consolidateddricial Statements.

In March 2005, FASB issued FASB Interpretatdo. 47 (“FIN 477), “Accounting for Conditional Agt Retirement Obligations” an
interpretation of FASB Statement No. 143, whickfigctive for fiscal years ending after Decemberi®5. FIN 47 clarifies that an entity is
required to recognize a liability for the fair valof a conditional asset retirement obligation wimenirred if the liability’s fair value can be
reasonable estimated. FIN 47 did not have a matenact on our Consolidated Financial Statements.

In May 2005, the FASB issued SFAS No. 154¢c¢dunting Changes and Error Corrections” (“SFAS"L3FAS 154 replaces
Accounting Principles Board Opinion No. 20 “Accommgt Changes” and SFAS No. 3, “Reporting Accountiftanges in Interim Financial
Statements-An Amendment of APB Opinion No. 28.” SFFb54 provides guidance on the accounting for apdrting of accounting changes
and error corrections. SFAS 154 requires “retrope@pplication” of the direct effect of a volungachange in accounting principle to prior
periods’ financial statements where it is practiedb do so. SFAS 154 also redefines the termdtestent’to mean the correction of an er
by revising previously issued financial statemeS8&AS 154 is effective for accounting changes anat €orrections made in fiscal years
beginning after December 15, 2005 unless adoptéyl &de do not expect the adoption of SFAS 154aweha material impact on its
consolidated financial position, results of opemasi or cash flows, except to the extent that theestent subsequently requires retrospective
application of a future item.

Effective July 1, 2005, we have adopted #rpiirements of SFAS 123(R) “Share-Based PaymeBFAS 123(R)"). This statement
requires that compensation paid with equity inseota be measured at grant-date fair value anditbaesulting expense be recognized over
the relevant service period. Prior to the quaregitining July 1, 2005, we elected to follow AccangtPrinciples Board Opinion No. 25,
“Accounting for Stock Issued to Employees”. As suth compensation expense was recognized pritvetguarter beginning July 1, 2005 as
stock options were granted at exercise pricesvtkad at or above market value at the grant date.
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ltem 7A.  Quantitative and Qualitative Disclosures About MagkRisk
Interest Rate Fluctuations

We do not utilize financial instruments foading purposes or hold derivative financial instamts, which could expose us to significant
market risk. In addition, all of our foreign sakr® transacted in U.S. dollars. Our exposure tketaisk for changes in interest rates relates
primarily to the increase in the amount of integiense we expect to pay with respect to our vawpicredit facility entered into in
connection with the Distribution, which is tieduariable market rates.

Input Cost

The most important raw material used in aaklp operations is cucumbers. We purchase cucwsniater seasonal grower contracts \
a variety of growers strategically located to syppir production facilities. Bad weather or disesse particular growing area can damage or
destroy the crop in that area, which would impadpcyields. If we are not able to buy cucumbersnfilocal suppliers, we would likely either
purchase cucumbers from foreign sources, such agder India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

The costs of other raw materials as wellakaging materials and fuel have varied widelyeicent years and future changes in such «
may cause our results of operations and our opgratargins to fluctuate significantly. Many of treav materials that we use in our products
rose to unusually high levels during 2005, inclgdaoybean oil, casein, cheese and packaging matdniaddition, fuel costs, which
represent the most important factor affecting tytitiosts at our production facilities and our tgor$ation costs, are currently at very high
levels. Furthermore, certain input requirementshsas glass used in packaging, are available ooy & limited number of suppliers.

Changes in the prices of our products mayktgnd changes in the costs of our materials. @tithge pressures also may limit our abi
to quickly raise prices in response to increasedmaterials, packaging and fuel costs. Accordiniflwe are unable to increase our prices to
offset increase raw material, packaging and fusts;@ur operating profits and margins could beeniety adversely affected.
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ltem 8. Consolidated Financial Statements

Our Consolidated Financial Statements for528@ included in this report on the following page

Page

Report of Independent Registered Public AccourfEingm F-1
Consolidated Balance Sheets as of December 31, &0)200¢ F-2
Consolidated Statements of Income for the yearseciecember 31, 2005, 2004 and 2 F-3
Consolidated Statements of Parent’s Net InvestmedtStockholders’ Equity for the years ended Deearh, 2005, 2004

and 200z F-4
Consolidated Statements of Cash Flows for the yeaded December 31, 2005, 2004 and 2 F-5
Notes to Consolidated Financial Stateme F-6
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Westchester, IL

We have audited the accompanying consolidad¢ahce sheets of TreeHouse Foods, Inc. and saisgd(the “Company”) as of
December 31, 2005 and 2004, and the related cdasedl statements of income, Parent’s net investarahstockholders’ equity, and cash
flows for each of the three years in the periodeghDecember 31, 2005. Our audits also includedinhacial statement schedule listed in the
Index at Item 15. These financial statements amahfiial statement schedule are the responsibilityeoCompany’s management. Our
responsibility is to express an opinion on therfirial statements and financial statement schedadedon our audits.

We conducted our audits in accordance wighstandards of the Public Company Accounting Ogbatdoard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of iriral control over financial reporting.
Our audits included consideration of internal cohtiver financial reporting as a basis for desigrandit procedures that are appropriate in
the circumstances, but not for the purpose of esgimg an opinion on the effectiveness of the Comyiganternal control over financial
reporting. Accordingly, we express no such opinin.audit also includes examining, on a test basiglence supporting the amounts and
disclosures in the financial statements, assessigccounting principles used and significannesttes made by management, as well as
evaluating the overall financial statement preg@raWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, such consolidated financiatements present fairly, in all material respetts,financial position of TreeHouse Foods,
and subsidiaries as of December 31, 2005 and 20@#the results of their operations and their ¢iasts for each of the three years in the
period ended December 31, 2005, in conformity &itbounting principles generally accepted in thetdéhStates of America. Also, in our
opinion, such financial statement schedule, whersicered in relation to the basic consolidatedrfoia statements taken as a whole, pre:
fairly in all material respects the information &a&th therein.

As discussed in Note 2, effective July 1,208e Company changed its method of accountingtfmok-based compensation upon the
adoption of Statement of Financial Accounting Stadd No. 123(R), “Share-Based Payment.”

/s/ DELOITTE & TOUCHELLP
Deloitte & Touche LLP

Chicago, lllinois
March 28, 2006
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TREEHOUSE FOODS, INC.

CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

December 31

2005 2004
ASSETS
Current asset:
Cash and cash equivalel $ 8,001 $ 165
Receivables, net of allowance for doubtful accowht$320 and $13 34,63¢ 30,41:
Inventories, ne 114,56: 115,29:
Deferred income taxe 2,56¢ 6,64
Assets of discontinued operatic 1,97C 5,94
Prepaid expenses and other current a: 4,922 1,327
Total current asse 166,66( 159,78:
Property, plant and equipment, | 117,43t 125,24t
Goodwill 293,37- 308,69!
Identifiable intangible and other assets, 32,22¢ 39,19¢
Total $ 60969  § 632,92
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payable and accrued expel $ 61,457 $ 55,28(
Current portion of lon-term debt 321 21F
Liabilities of discontinued operatiol 93 1,431
Total current liabilities 61,87 56,92¢
Long-term debi 6,14¢ 28,29¢
Deferred income taxe 9,421 32,40°
Other lon¢-term liabilities 18,90¢ 20,53¢
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,000Bares authorized, none iss — —
Common stock, par value of $0.01 per share, 400000shares authorized and 31,087,773 shares
issued and outstandir 311 —
Additional paic-in capital 516,07: —
Accumulated defici (74¥¢) —
Dean Food' net investmen — 497,21
Accumulated other comprehensive i (2,279 (2,462)
Total stockholder equity 513,35! 494,75!
Total $ 609,69 $ 632,92

See Notes to Consolidated Financial Statements.
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Net sales
Cost of sale:

Gross profit
Operating costs and expens
Selling and distributiol
General and administrati\
Amortization expens
Management fee paid to Dean Fo
Other operating expenses,
Total operating costs and expen
Operating incom:
Other (income) expens
Interest expens
Other (income) expense, r

Total other expens

TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Income from continuing operations before incomee&

Income taxe:
Income from continuing operatiol

(Loss) income from discontinued operations, netrf(benefit) expense of $(437), $(5,713)

and $2,318, respective
Net income

Weighted average common shal
Basic
Diluted

Basic earnings per common shg
Income from continuing operatiol

(Loss) income from discontinued operati

Net income

Diluted earnings per common shs
Income from continuing operatiol

(Loss) income from discontinued operatic

Net income

Year Ended December 3.

2005 2004 2003
$707,73:  $694,61¢  $696,13
560,09 537,97 517,89
147,63° 156,64¢ 178,23¢
60,97¢ 61,48t 57,13¢
31,97 11,02( 11,71¢
1,73¢ 1,471 1,344
2,94( 11,10( 5,40(
21,42: — —
119,04¢ 85,08" 75,59¢
28,58¢ 71,56¢ 102,63¢
1,21€ 71C 75C
(66) 11€ —
1,15( 82€ 75C
27,43¢ 70,74: 101,88¢
15,17+ 26,07 38,02
12,26¢ 44,67 63,86+
(689) (9,595) 3,89¢
$ 1157¢ $ 3507¢ $ 67,75¢
30,90¢ 30,80: 30,80:
31,10¢ 31,06( 31,06(
$ 4 $ 148 $ 207
(.02) (.31) 13
$ 3 o 114 3 2
$ 3¢ $ 14 $ 20¢€
(.02) (.31) 12
$ 37 $ 11: $  21¢

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF PARENT’S NET INVESTMENT AND STOCKHOLDERS'’ EQUITY
(In thousands)

Accumulated

Other
Common Stock Comprehensive Total
Additional Parent’s Ne' Accumulated Income Stockholders’ Comprehensive
Shares Amount Paid-In-Capital Investment Deficit (Loss) Equity Income
Balance, January 1, 200: — $ — $ — $ 517,20« $ — $ — $ 517,20:
Net Income — — — 67,75¢ — — 67,75¢ $ 67,75¢
Net cash activity witt
Parent — — — (41,92¢) — — (41,92¢) —
Non-cash activity with
Parent — — — (12,677) — — (12,67°) —

Minimum pension
liability adjustment,
net of tax benefit of
$694 — — — — — (1,166 (1,166€) (1,160

Comprehensive incorr — — — — — $ 66,59:
Balance, December 31,

2003 — — — 530,35¢ — (1,166€) 529,19¢
Net Income — — — 35,07¢ — — 35,07¢ $  35,07¢
Net cash activity witt
Parent — — — (65,909 — — (65,909 —
Non-cash activity with
Parent — — — (2,309 — — (2,309 —

Minimum pension
liability adjustment,
net of tax benefit of

$785 — — — — — (1,29¢) (1,29¢) (1,299

Comprehensive incorr — — — — — — — $ 33,78(
Balance, December 31,
2004 — — — 497,21 — (2,467) 494,75! —

Issuance of common

stock 30,801 30¢ — — — — 30¢ —
Stock options exercise

including tax benefi 287 3 4,807 — — — 4,81( —
Stock-based

compensatiol — — 9,61¢ — — — 9,61¢ —
Net Income (loss — — 12,32¢ (74¢) — 11,57¢ $ 11,57¢
Net activity with Paren — — — (7,895 — — (7,895 —
Parent Investmer — — 501,64t (501,64¢) — — — —

Minimum pension
liability adjustment ne

of tax
benefit of $1¢ — — — — — 18< 18< 182
Comprehensive Incon — — — — — — — $ 11,75¢
Balance, December 31,
2005 31,08¢ $ 311 $ 516,07: $ — $ g74E) $ 12,272) $ 513,35!

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activitie
Net income
Loss (Income) from discontinued operatic

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciation and amortizatic
Stocl-based compensatic
Loss on disposition of asse
Write-down of impaired asse
Deferred income taxe
Changes in operating assets and liabilities, nacqtiisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable and accrued expel
Net cash provided by continuing operatis
Net cash provided by (used in) discontinued opena
Net cash provided by operating activit
Cash flows from investing activitie
Additions to property, plant and equipm
Cash outflows for acquisitions and investme
Proceeds from sale of fixed ass
Net cash (used in) continuing operatic
Net cash provided by (used in) discontinued opena
Net cash used in investing activiti
Cash flows from financing activitie
Proceeds from issuance of di
Repayment of det
Payments of deferred financing co
Net activity with Dean Foods prior to Distributir
Tax savings on equity compensat
Issuance of common stock, net of exper
Net cash provided by (used in) discontinued opemna
Net cash provided by (used in) financing activi
Increase (decrease) in cash and cash equiv:
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Non cash transactions with Dean Foods prior toriDistion:
Termination of receivables backed facil
Transfer of Refrigerated Products net as
Elimination of deferred compensation liabil

Year Ended December 3.

2005 2004 2003
$ 11,57¢ $ 3507¢ $ 67,75¢
68¢ 9,59t (3,894)
16,94: 14,86: 14,03:
9,61¢ —
56 27¢ 131
14,53¢ — —
(4,861) 7,80¢ 7,411
1,64( (1,236) 1,21€
2,261 17,36¢ (3,43%)
(3,331) 83t 114
73€ (1,106) (14,40
49,86 83,47¢ 68,92¢
1,947 7,71¢ (83¢)
51,80¢ 91,19: 68,08¢
(14,242 (21,990 (17,107
— (12,57¢)
14 — 701
(14,230) (21,990 (28,976)
— (732) 64€
(14,230 (22,727 (28,330)
65,87: — —
(65,932 (3,500) (302)
(80¢) — —
(33,687 (65,909) (41,926
2,28: — —
2,521 — —
(29,74%) (69,409 (42,22%)
7,83¢ (940) (2,470)
16 1,10¢ 3,57¢
$ 8001 $ 16E $ 1,10F
$ 21,98
4,58¢
1,137

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Years ended December 31, 2005, 2004 and 2003)

1. BACKGROUND AND BASIS OF PRESENTATION

Our Consolidated Financial Statements inchhh@deaccounts of our wholly owned subsidiaries.idtércompany balances and transactions
are eliminated in consolidation.

TreeHouse was formed on January 25, 2005dan-oods in order to accomplish a spin-off talitareholders of certain specialty
businesses. Dean Foods transferred the assetmhititlds of its former Specialty Foods Group segj in addition to th&locha Mix®,
Second Natur@ and foodservice salad dressings businesses coddugcteher businesses owned by Dean Foods, to BresH TreeHouse
common stock held by Dean Foods was distributdiean Foods’ stockholders on a distribution ratio¢ share of TreeHouse common
stock for every five shares of Dean Foods commocksbutstanding. The transfer of assets and ltasliand the distribution of shares (the
“Distribution”) were completed on June 27, 2005 dmdeHouse commenced operations as an indepenadlelit pompany. Dean Foods has
no continuing stock ownership in TreeHouse.

For periods prior to June 27, 2005, all & Historical assets, liabilities, sales, expensesme, cash flows, products, businesses and
activities of our business that we describe in tafort as “ourséare in fact the historical assets, liabilitiesgsalkexpenses, income, cash flc
products, businesses and activities of the busisasansferred to TreeHouse by Dean Foods. Refesenthe accompanying Condensed
Consolidated Financial Statements and in thesesNoté&lreeHouse”, “Company”, “we”, “our” and “us” @an TreeHouse.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates— The preparation of our Consolidated Financial $tetes in conformity with generally accepted accmgnprinciples
(“GAAP”) requires us to use our judgment to makenestes and assumptions that affect the reportezliate of assets and liabilities and
disclosures of contingent assets and liabilitiethatdate of the Consolidated Financial Statememdsthe reported amounts of net sales and
expenses during the reporting period. Actual restduld differ from these estimates under diffe@sgumptions or conditions.

Cash Equivalents— We consider temporary cash investments withraginal maturity of three months or less to be caghivalents.

Inventories — Inventories are stated at the lower of cost ark@t. Pickle inventories are valued using theilastirst-out (“LIFO”)
method, while all of our other inventories are \emwsing the first-in, first-out (“FIFO”) methodh& costs of finished goods inventories
include raw materials, direct labor and indireadurction and overhead costs.

Property, Plant and Equipment Property, plant and equipment are stated atisitign cost, plus capitalized interest on borroggn
during the actual construction period of major tarojects. Also included in property, plant aguipment are certain direct costs related to
the implementation of computer

F-6




Table of Contents

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

software for internal use. Depreciation and amatitin are calculated using the straight-line methestr the estimated useful lives of the
assets, as follows:

Asset Useful Life
Buildings and improvement
Improvements and previously existing structt 10 to 20 yeal
New structure: 40 year
Machinery and equipmer
Manufacturing plant equipme 5to 20 yeat
Transportation equipme 3 to 8 year
Office equipmen 3to 10 yeat

We perform impairment tests when circumstanedicate that the carrying value may not be recabie. Capitalized leases are amortized
over the shorter of their lease term or their egtad useful lives. Expenditures for repairs andntesiance, which do not improve or extend
the life of the assets, are expensed as incurred.

Intangible and Other Assets- Identifiable intangible assets with finite livage amortized over their estimated useful livefolsws:

Asset Useful Life
Customer relationshif Straigh-line method over 5 to 15 yec
Trademarks/trade nam Straigh-line method over 5 yea

Non-competition agreemen Straigh-line method over the terms of the agreem
Deferred financing cos Straigh-line method over the terms of the related ¢

Goodwill and other intangible assets determinelbtee indefinite useful lives are no longer amodizestead, we now conduct impairment
tests on our goodwill, trademarks and other intalegassets with indefinite lives annually in tharth quarter or more frequently if
circumstances indicate that the carrying value matybe recoverable. To determine whether an impaitraxists, we use present value
techniques.

Stock-Based Compensation (Pre-Distribution) Certain of our employees previously participatedtock-based compensation plans
sponsored by Dean Foods that were settled in Deads=common stock. We elected to follow Accountminciples Board Opinion No. 25,
“Accounting for Stock Issued to Employees,” andtetl interpretations in accounting for Dean Foadsksoptions held by our employees.
As such, no compensation expense has been recdgrgzée stock options were granted at exercisepthat were at or above market value
at the grant date. Prior to the Distribution, tbkesluled vesting of the Dean Foods stock optiorsagdollows: one-third on the first
anniversary of the grant date, one-third on thesea@nniversary of the grant date, and one-thirtherthird anniversary of the grant date.
Under the terms of the stock option agreementsygkéng of such options accelerated at the tinth@Distribution. Had compensation
expense been determined for stock option grantgydair value methods provided for in SFAS No. 1Z8;counting for Stock-Based
Compensation,” additional compensation expensepfnetiated taxes, would have been recognizeddfllion, $1.3 million and
$1.1 million in 2005, 2004 and 2003, respectiv@lye fair value of each stock option granted in 26@4 calculated using the Black-Scholes
option-pricing model, with the following assumptrmexpected volatility — 25% ; no expected divideexbected option term -5-years; an
risk-free rate of return — 3.57%. No Dean Foodslstuptions were granted to our employees in 2005.

Stock-Based Compensation (Post-Distribulien Effective July 1, 2005, we have adopted theiiregnents of SFAS 123(R) “Share-
Based Payment”. This statement requires that cosgtiem paid with equity instruments be measuregtait-date fair value and that the
resulting expense be recognized over the
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

relevant service period. Prior to the quarter beigip July 1, 2005, we elected to follow Accountiidnciples Board Opinion No. 25,
“Accounting for Stock Issued to Employees”. As suah compensation expense was recognized pritvetguarter beginning July 1, 2005 as
stock options were granted at exercise pricesvteat at or above market value at the grant date.

Sales Recognition and Accounts Receivablésales are recognized when persuasive eviderme afrangement exists, the price is fixed
or determinable, the product has been shippedetoubtomer, title and risk of loss transfer to cosrs and there is a reasonable assurance o
collection of the sales proceeds. In accordande Biherging Issues Task Force (“EITF”) 01-09, “Acobting for Consideration Given by a
Vendor to a Customergales are reduced by certain sales incentives, sbmkich are recorded by estimating expense barealir historica
experience. We provide credit terms to customerging up to 30 days, perform ongoing credit evaduabf our customers and maintain
allowances for potential credit losses based ctotiisl experience. Estimated product returns, twiiave not been material, are deducted
from sales at the time of shipment.

Income Taxes— We account for income taxes in accordance WitAS 109 “Accounting for Income Taxes.”

Deferred income taxes are provided for terapodifferences between amounts recorded in thes@lated Financial Statements and tax
bases of assets and liabilities using currentagesr Deferred tax assets are evaluated base@ guithelines for realization and are reduce
a valuation allowance if deemed necessary.

Prior to the distribution we were includeddran Foods’ consolidated income tax returns andidi@ot file separate federal tax returns.
Our income taxes were determined and recordedri€ombined Financial Statements as if we werediinrseparate return for federal incc
tax purposes. Taxes currently payable as well agiguand prior period income tax payments andesa#nts were cleared directly with Dean
Foods and, as a result, amounts related to usingteled in Parent’s net investment in our CombiBathnce Sheets prior to the
Distribution.

Tax Sharing Agreement- We entered into a tax sharing agreement witmr@ods which generally governs Dean Foods’ and our
respective rights, responsibilities and obligatiafter the Distribution with respect to taxes atitable to our business, as well as any taxes
incurred by Dean Foods as a result of the faildith® Distribution to qualify for tax-free treatmeimder Section 355 of the Code.

Distribution-Related Taxes— Under the tax sharing agreement, we are liabléafars that may be incurred by Dean Foods that finae
the failure of the Distribution to qualify as a thre transaction under Section 355 of the Coddyding as a result of Section 355(e) of the
Code) if the failure to so qualify is attributaliteactions, events, or transactions relating tostbek, assets, or business of us or any of our
affiliates, or a breach of the relevant represdariator covenants made by us in the tax sharingemgent or the Distribution agreement or to
Wilmer Cutler Pickering Hale and Dorr LLP in contien with rendering its opinion. If the failure tfe Distribution to qualify under
Section 355 of the Code is attributable to a bredatertain representations made by both us and Beads or a change in law or change in
the interpretation or application of any existiagvlafter the execution of the tax sharing agreenveawill be liable for 50% of the taxes
arising from the failure to so qualify.

Advertising Expense— We sell primarily to private label and foodser/icustomers. Therefore, our third-party advegigirpense is not
material and we have no prepaid advertising expanBecember 31, 2005 and 2004.

Shipping and Handling Fees- Our shipping and handling costs are includelath cost of sales and selling and distributionemse,
depending on the nature of such costs. Shippindhandling costs included in cost of sales reflagentory warehouse costs, product loading
and handling costs and costs associated with
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transporting finished products from our manufactgriacilities to our own distribution warehousebigping and handling costs included in
selling and distribution expense consist primaofiyhe cost of shipping products to customers thhothird party carriers. Shipping and
handling costs recorded as a component of selhidgdéstribution expense were approximately $31.lioni $29.5 million and $24.2 million
in years 2005, 2004 and 2003, respectively.

Receivables-Backed Facility— Prior to the Distribution, we participated in &eFoods’ receivabldsacked facility. We sold our accoul
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods. The special purposayetnéinsferred the receivables to third-
party asset-backed commercial paper conduits spethdy major financial institutions. The assets katdilities of the special purpose entity
are fully reflected in our December 31, 2004 Coidsdéd Balance Sheet, and the securitization &dceas a borrowing for accounting
purposes. The receivables-backed facility beaesést at a variable rate based on the commergi@rpaeld, as defined in the agreement.
Dean Foods did not allocate interest related tad¢heivables-backed facility to its segments. Tioges no interest costs related to this facility
have been reflected in the Consolidated Income=Siants. Effective April 1, 2005, we ceased to pgudite in Dean Foods’ receivables-
backed facility.

Capital Lease Obligations— Capital lease obligations includes various pssoiy notes for the purchase of property, plant and
equipment. The various promissory notes payableigedor interest at varying rates and are payabhaonthly installments of principal and
interest until maturity, when the remaining priradipalances are due. Capital lease obligationgsept machinery and equipment financing
obligations, which are payable in monthly instalitgeof principal and interest and are collateralibg the related assets financed.

Insurance Accruals— We retain selected levels of property and caguisks, primarily related to employee health caverkers’
compensation claims and other casualty losses. Mhthese potential losses are covered under coiovethinsurance programs with third
party carriers with high deductible limits. In otleeas, we are self-insured with stop-loss coweagccrued liabilities for incurred but not
reported losses related to these retained risksadcalated based upon loss development factorshaddintemplate a number of factors
including claims history and expected trends. Thesg development factors are developed by usnsudtation with external insurance
brokers and actuaries.

Facility Closing and Reorganization Costs- We periodically record facility closing and reorgaation charges when we have identifie
facility for closure or other reorganization oppuity, developed a plan and notified the affectegbloyees. Effective January 1, 2003, we
record these charges in accordance with SFAS N&)."Becounting for Costs Associated with Exit orsposal Activities.”

Comprehensive Income- We consider all changes in equity from transediand other events and circumstances, excep thsslting
from investments by owners and distributions to essnto be comprehensive income.

Recently Adopted Accounting Pronouncemertn December 8, 2003, the Medicare PrescriptiargPimprovement and
Modernization Act of 2003 (the “Act”) was signedarlaw. The Act introduces a prescription drug Bgnsder Medicare Part D, as well as a
federal subsidy to sponsors of retiree health barefit plans that provide a benefit that is asieatuarially equivalent to Medicare Part D. In
April 2004, the FASB issued Staff Position (“FSR9. SFAS 106-2 to address the accounting andadispt requirements related to the Act.
The FSP is effective for interim or annual peribdginning after September 15, 2004. Substantidlllyf @ur postretirement benefits
terminate at age 65. Therefore, the FSP had norialaéfect on our Consolidated Financial Stateraent

Recently Issued Accounting Pronouncementdn November 2004, the FASB issued SFAS No. ifi/entory Costs — an Amendment
of ARB No. 43, Chapter 43FAS No. 151, which is effective for inventory stcurred during years beginning after June 18526larifies
the accounting for abnormal
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amounts of idle facility expense, freight, handlgwsts, and wasted material, requiring that thtesed be recognized as current-period
charges. In addition, SFAS No. 151 requires tHatation of fixed production overheads be basethemormal capacity of the production
facilities. We do not believe the adoption of tsiandard will have a material impact on our Comsdéd Financial Statements.

In December 2004, FASB issued SFAS No. 16Xchanges of Nonmonetary Assets, an amendment Bf@tnion No. 29.”
SFAS No. 153 is effective for nonmonetary exchar@ggsirring in years beginning after June 15, 2@AS No. 153 eliminates the rule in
APB No. 29 which excluded from fair value measuretrexchanges of similar productive assets. Ins&&8S No. 153 excludes from fair
value measurement exchanges of nonmonetary akaetiotnot have commercial substance. We do nmvaeethe adoption of this standard
will have a material impact on our Consolidateddricial Statements.

In May 2005, the FASB issued SFAS No. 154¢c¢dunting Changes and Error Corrections” (“SFAS"L3FAS 154 replaces
Accounting Principles Board Opinion No. 20 “Accommgt Changes” and SFAS No. 3, “Reporting Accountiftanges in Interim Financial
Statements-An Amendment of APB Opinion No. 28.” SFFb54 provides guidance on the accounting for apdrting of accounting changes
and error corrections. SFAS 154 requires “retrospea@pplication” of the direct effect of a volungachange in accounting principle to prior
periods’ financial statements where it is practieab do so. SFAS 154 also redefines the termdtestent'to mean the correction of an er
by revising previously issued financial statemeS8&AS 154 is effective for accounting changes anat €orrections made in fiscal years
beginning after December 15, 2005 unless adopteyl &de do not expect the adoption of SFAS 154aweha material impact on its
consolidated financial position, results of opanasi or cash flows, except to the extent that theestient subsequently requires retrospective
application of a future item.

In March 2005, FASB issued FASB Interpretatdo. 47 (“FIN 477), “Accounting for Conditional Agt Retirement Obligations” an
interpretation of FASB Statement No. 143, whickfiective for fiscal years ending after December25. FIN 47 clarifies that an entity is
required to recognize a liability for the fair valof a conditional asset retirement obligation wimenirred if the liability’s fair value can be
reasonable estimated. FIN 47 did not have a matenact on our Consolidated Financial Statements.

3. ACQUISITIONS, DIVESTITURES AND DISCONTINUED OPERATI ONS

Acquisition — On December 24, 2003, we acquired@nemora® branded non-dairy powdered creamer business frayte Eamily
Foods. Prior to the acquisition, we produ€zeémora® creamer for Eagle Family Foods pursuant to a céipgarrangement, which
generated approximately $8.9 million of net satgsus in 2003Cremora®is our only branded powdered coffee creamer. Wehased the
Cremora® business for a purchase price of approximately@fllion, all of which was funded using borrowingsder Dean Foods’ senior
credit facility. The purchase price was allocateddsets of $13.7 million, including goodwill of.&7million and liabilities of $1.1 million.

TheCremora® acquisition was accounted for using the purchagéadeof accounting as of the acquisition date aedordingly, only the
results of operations of the acquired company syesa to the acquisition date are included in cam@ined Financial Statements.

Discontinued Operations— On September 7, 2004, we announced our dedisierit our nutritional beverages business. Ouisilet to
exit this line of business resulted from signifitdeclines in volume, which we believed could netréplaced. In accordance with generally
accepted accounting principles, our financial stetiets reflect our former nutritional beverages hess as discontinued operations.
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Net sales and income (loss) before taxesrgateby our nutritional beverages business wefellasvs (in thousands):

Year Ended December 31

2005 2004 2003
(In thousands)

Net sales $ 81 $ 22,16¢ $39,39¢

Income (loss) before te (1,126 (15,309 6,212

4. INVENTORIES

December 31

2005 2004
(In thousands)
Raw materials and suppli $ 37,52 $ 34,46
Finished good 83,28( 84,78
LIFO reserve (6,239 (3,955
Total $ 114,56. $ 115,29

Approximately $88.8 million and $88.2 milliaf our inventory was accounted for under the LiR€thod of accounting at December 31,
2005 and 2004, respectively.

5. PROPERTY, PLANT AND EQUIPMENT

December 31

2005 2004
(In thousands)

Land $ 3,85¢ $  3,85¢
Buildings and improvemen 64,02: 59,92:
Machinery and equipme 112,82! 89,22
Construction in Progre: 2,42¢ 8,12¢
183,13¢ 161,12°
Less accumulated depreciati (65,69¢) (35,88)
Total $ 117,43t $ 125,24¢

F-11




Table of Contents

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

6. INTANGIBLE ASSETS
The changes in the carrying amount of goddailthe years ended December 31, 2005 and 2@4sfollows:

Pickles Powder Other Total
(In thousands)
Balance at December 31, 2C $ 35,72 $ 195,75: $ 77,21¢ $ 308,69!
Purchase accounting adjustme — — —
Acquisitions — — — —
Balance at December 31, 2C 35,72t 195,75! 77,21¢ 308,69¢
Purchase accounting adjustme (720 — (720
Deferred tax adjustments for differences in boolsus tax basi (1,699 (9,24¢6) (3,667 (14,607
Balance at December 31, 2C $ 34,03 $ 185,78! $ 73,55¢ $ 293,37

The allocation of goodwill to each reportimgit shown above has been modified from that preshioreported in our 2005 quarterly
reports to reflect a finalization of the businessassferred to the Company in the Distribution.

At the time of the Distribution, Dean Foodsrnisferred the net assets of the Dean Specialtgt Bosiness to TreeHouse. Included in the
assets transferred were deferred tax liabilitiésted to the difference between the book and taishz goodwill. Subsequent to the
Distribution, it was determined that the deferraxi ltabilities recorded in prior periods did nobperly reflect these book to tax basis
differences. As a result, goodwill and deferredliakilities were both reduced by $14.6 million.

The gross carrying amount and accumulatedt@ation of our intangible assets other than gotichs of December 31, 2005 and 2004
are as follows:

December 31

2005 2004
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $22,80( $ — $22,80( $25,64( $ — $25,64(
Intangible assets with finite live

Custome-related 11,84¢ (5,65¢) 6,18¢ 13,67¢ (4,002 9,67:
Total other intangible $34,64¢ $ (5,659 $28,98¢ $39,31¢ $ (4,009 $35,31:
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Amortization expense on intangible assets$lag million, $1.5 million, and $1.3 million in¢hyears ended December 31, 2005, 2004
and 2003, respectively. Estimated intangible amsalrtization expense for the next five years ifolsws:

2006 $ 1.6 million
2007 1.5 million
2008 1.3 million
2009 1.2 million
2010 1.2 million

Our goodwill and intangible assets have tesuprimarily from acquisitions and our acquisitionDean Foods. Upon acquisition, the
purchase price is first allocated to identifiabdsets and liabilities, including trademarks andamsr-related intangible assets, with any
remaining purchase price recorded as goodwill. @albend trademarks with indefinite lives are nota@rtized.

Perpetual trademarks and goodwill are evatb&dr impairment annually in the fourth quartenaore frequently if events or changes in
circumstances indicate that the asset might beinethaPerpetual trademarks and goodwill are imkiiréheir book value exceeds fair value.
If the fair value of an evaluated asset is lesn it®abook value, the asset is written down to ¥aiue, which is generally based on its
discounted future cash flows.

Amortizable intangible assets are evaluatednipairment upon a significant change in the apeg environment. If an evaluation of the
undiscounted cash flows indicates impairment, #seis written down to its estimated fair valubjch is generally based on discounted
future cash flows.

Considerable management judgment is necetsamaluate the impact of operating changes aredtimate future cash flows.
Assumptions used in our impairment evaluationsh ascforecasted growth rates and our cost of dapitaconsistent with our internal
projections and operating plans.

During 2005, we recognized impairment expsregeb4.7 million related to certain trademarks atiter intangibles. We did not recognize
any impairment expenses during 2004 or 2003. Impeit expenses of $1.9 million and $2.6 million weslated to the pickles and non-dairy
powdered creamer segments, respectively, and $lidmias related to refrigerated products whiclkeslaot qualify as a reportable segment.
The impairment expenses were recognized due tGadngpany’s strategic focus on private label instelokanded products. The impairment
expenses were recorded in “Other operating expens&sn the Consolidated Statements of Income. The naetfiaetermining the fair vali
of the impaired assets is the discounted presdné vd assumed royalty payments, net of related&mefits.

7. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2005 2004
(In thousands)
Accounts payabl $ 34,73 $ 35,96
Payroll and benefit 12,44( 4,88(
Health insurance, worke' compensation and other insurance c 4,55¢ 3,24(
Other accrued liabilitie 9,73( 11,19;
Total $ 61,45 $ 55,28(
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8. INCOME TAXES
The following table presents the 2005, 200d 2003 provisions for income taxes.

Year Ended December 31
2005(1) 2004(1) 2003(1)
(In thousands)

Current taxes

Federal $ 17,29; $ 16,67( $ 27,92
State 2,73¢ 81C 1,99¢
Deferred income taxe (4,867 8,591 8,10¢
Total provision for income taxe $ 15,17« $ 26,07: $ 38,02t

(1) Excludes $(.4) million, $(5.7) million and 82million income tax (benefit) expense related iszdntinued operations in 2005, 2004 and
2003 respectively

The following is a reconciliation of incomexes computed at the U.S. federal statutory taxtoathe income taxes reported in the
consolidated statements of income:

Year Ended December 31

2005 2004 2003
(In thousands)
Tax expense at statutory ra $ 9,60: $ 24,76( $ 35,66
State income taxe 1,49t 1,311 2,364
Non-deductible Distribution cos 3,39¢ — —
Other 677 — —
Total provision for income taxe $ 15,17« $ 26,07: $38,02¢

The tax effects of temporary differences mgviise to deferred income tax assets and liadslivere:

December 31
2005 2004
(In thousands)

Deferred income tax asse

Pension and postretirement bene $ 4,204 $ 3,80:
Accrued liabilities 8,12¢ 16,44(
Stock compensatia 3,80¢ —
State and foreign tax cred — 291
16,13¢ 20,53¢
Deferred income tax liabilitie:

Depreciation and amortizatic (20,229 (39,687
Asset valuation reservi (2,769 (6,61¢6)
(22,99) $ (46,299

Net deferred income tax liabilit $ (6,857) $ (25,769
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These net deferred income tax assets (fisiare classified in our consolidated balan@=thas follows:

December 31

2005 2004
(In thousands)
Current assel $  2,56¢ $ 6,642
Noncurrent liabilities (9,427 (32,407
Total $ (6,859 $ (25,769

No valuation allowance has been providedefemed tax assets as management believes it s likety than not that the deferred inco
tax assets will be fully recoverable.

The Americans Job Creation Act of 2004, ezdat October 2004, creates a new deduction fouufaaturers for their domestic
production activities. The effect on the comparsffective tax rate for continuing operations fof30vas a reduction of 1.1 percentage
points.

9. LONG-TERM DEBT

December 31

2005 2004
Amount Amount
Outstanding Outstanding
(In thousands)

Revolving credit facility $ — —

Receivable-backed facility — 21,98:

Capital lease obligations and ot 6,465 6,52¢

6,46¢ 28,51

Less current portio (321) (215)

Total $ 6,14 $ 28,29¢
The scheduled maturities of long-term debBecember 31, 2005, were as follows (in thousands)

2006 $ 321

2007 324

2008 28¢€

2009 25€

2010 25€

Thereafte 5,02(

Total outstanding del $ 6,46F

Revolving Credit Facility— Effective June 27, 2005 we entered into a fiearyunsecured revolving credit agreement with agaf
participating financial institutions under which wan borrow up to $400 million. This agreement @wtudes a $75 million letter of credit
sublimit, against which $1.4 million letter of cietas been issued. We may request to increassmtheitments under the credit facility up
an aggregate of $500 million upon the satisfactibcertain conditions. Proceeds from the credillifganay be used for working capital and
general corporate purposes, including acquisitioaricing. The credit facility contains various firtéal and other restrictive covenants and
will require that we maintain certain financialicst, including a leverage and interest coverage.réte are in compliance with all applicable
covenants as of December 31, 2005.
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Interest is payable quarterly or at the efnithe applicable interest period in arrears on amgtanding borrowings at a customary
Eurodollar rate plus the applicable margin or atistomary base rate. The underlying rate is defasegither the rate offered in the inter-bank
Eurodollar market or the higher of the prime lemdiate of the administrative agent or federal furads plus 0.5%. The applicable margin for
Eurodollar loans is based on our consolidated sgyeratio and ranges from 0.50% to 0.80%. In agdita facility fee based on our
consolidated leverage ratio and ranging from 0.126%20% is due quarterly on all commitments urttlercredit facility.

The credit facility contains limitations dens, investments, the incurrence of subsidiarglineldness, mergers, dispositions of assets,
acquisitions, material lines of business and tretisas with affiliates. The credit facility resttéccertain payments, including dividends, and
prohibits certain agreements restricting the abditour subsidiaries to make certain payment® @uarantee our obligations under the credit
facility. The credit facility contains standard dett triggers, including without limitation:

« failure to pay principal, interest or other amouthte and payable under the credit facility andteeldoan document:
« failure to maintain compliance with the financialdaother covenants contained in the credit agreér

e incorrect or misleading representations or wares,

« default on certain of our other de

« the existence of bankruptcy or insolvency procegsli

« insolvency;

« existence of certain material judgmet

« failure to maintain compliance with ERIS.

« the invalidity of certain provisions in any loanadmnent; anc

« a change of contra

Receivables-Backed Facility— Prior to the Distribution, we participated in &eFoods’ receivabldsacked facility. We sold our accoul
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods. The special purposeyetntinsferred the receivables to third-
party assebacked commercial paper conduits sponsored by rfiaporcial institutions. Dean Foods treats the sézation as a borrowing f
accounting purposes, and the assets and liabitifidse special purpose entity are fully refleciedur December 31, 2004 Consolidated
Balance Sheet. The Dean Foods receivables-back#ityfaears interest at a variable rate basedhercommercial paper yield, as defined in
the agreement. Dean Foods did not allocate intestated to the receivablémcked facility to its segments. Therefore, norggecosts relate
to this facility have been reflected in our Condated Income Statements. Effective April 1, 2008,08ased to participate in Dean Foods’
receivables-backed facility.

Capital Lease Obligations and Other Capital lease obligations includes various prommgsotes for the purchase of property, plant
equipment. The various promissory notes payableigedor interest at varying rates and are payablaonthly installments of principal and
interest until maturity, when the remaining priradipalances are due. Capital lease obligationgsept machinery and equipment financing
obligations, which are payable in monthly instaligeof principal and interest and are collateralibg the related assets financed.
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10.  Stockholders Equity and Earnings per Share

Common stock distribution and issuanee The company has authorized 40 million sharesaimon stock with a par value of $.01 per
share and 10 million shares of preferred stock wiffar value of $.01 per share. No preferred staskbeen issued.

Our common stock was distributed to Dean Ba&idckholders on June 27, 2005 in the ratio ofstra@e of TreeHouse common stock for
every five shares of Dean Foods outstanding aseofecord date of June 20, 2005. As a result, Beands distributed 30,287,925 shares of
TreeHouse common stock to its shareholders. Inuo@tipn with entering into employment agreementegHouse management purchased
approximately 1.67% of TreeHouse common stock tiréom Dean Foods in January 2005. These shaeesaquivalent to 513,353 shares
on a post-Distribution basis. As of December 30)52@here were 31,087,773 shares issued and oditsta here is no treasury stock and
there is no remaining stock ownership by Dean Foods

Earnings per share— Basic earnings per share is computed by dividieigincome by the number of weighted average comshares
outstanding during the reporting period. For aligas prior to June 30, 2005, basic earnings pareshre computed using our shares
outstanding as of the date of the completion ofdrstribution. Diluted earnings per share give eff@ all potentially dilutive common shares
that were outstanding during the reporting perisidescribed in Note 10-Stodlased Compensation, we issued various awardsJamef27
2005 and during the third and fourth quarter of 2@Dor the period the options were outstandingettexcise price for stock options issued
exceeds the average market price during 2005. &is, shiese options are excluded from the dilutedirgs per share calculation for 2005.
The restricted stock and restricted stock unit dware subject to market conditions for vestingclhiere not met as of December 31, 2005,
so these awards are also excluded from the dikdenings per share calculation.

Prior to completion of the Distribution, DeBaods converted options on Dean Foods stock heldielan’s chairman and chief executive
officer. These were converted on a pro-rata basiwden options for Dean Foods and TreeHouse shissesresult, there are 459,505 options
outstanding as of December 31, 2005 which are esadie at various prices. The new awards maintaimtial the pre-conversion aggregate
intrinsic value of each award and the ratio ofékercise price per share to the market value pesihe net dilutive effect of these options
is included in the diluted earnings per share datmn for all periods presented. During the yeadexl December 31, 2005, 286,495 options
held by Dean’s chairman and chief executive offigere exercised at a total price of $2.5 million.

The following table summarizes the effectief share-based compensation awards on the weighéedge number of shares outstanding
used in calculating diluted earnings per share:

Year Ended
December 31
2005 2004
(In thousands)
Weighted average shares outstant 30,90¢ 30,80:
Assumed exercise of stock options 203 25¢
Weighted average diluted common shares outstar 31,10¢ 31,06(

(1) The assumed exercise of stock options excllge®),600 options outstanding which were antittitufor the year ended December 31,
2005.

11. Stock-based Compensatior

The following table summarizes stock optigranted during 2005. Options were granted undetang-term incentive plan and in certain
cases pursuant to employment agreements. Optiomsals® granted to our
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non-employee directors. All options granted havedtyear terms which vest ottérd on each of the first three anniversarieshefgrant dat

Employee Director Weighted Average
Options Options Exercise Price
Outstanding, December 31, 20 — —
Granted 1,499,801 40,79 $ 29.61
Converted from Dean Foods options during secondtenfa) — 746,00( $ 12.6¢
Exercisec — (286,499 $ 8.8z
Outstanding, December 31, 20 1,499,80! 500,29¢

(1) Dean Food options converted into TreeHouse options as destiito Note 9

In addition to stock options, certain key mgement employees were granted restricted stockesitricted stock units pursuant to the
terms of their employment agreements. Restrictecksgenerally vests one-third on each of Januay2@@6, 2007 and 2008. It is subject to a
market condition that requires that the total shalaer return of TreeHouse exceed the median efea group of 22 companies for the
applicable vesting period. In addition, there muanulative test at January 27, 2007 through 20a0atows for vesting of previously unves
grants if the total shareholder return test is amed cumulative basis. Restricted stock units tlhgesame vesting dates as restricted stock, bu
they are subject to the condition that the pric@reeHouse stock exceeds $29.65 on each vestingTia cumulative test extends for the
anniversary dates beyond the last vesting datarafaly 27, 2008. TreeHouse issued 630,942 sharestdtted stock and 616,802 restricted
stock units in the second quarter and these amitdtanding as of 2005. As the market conditiarbfith the restricted stock and restricted
stock units had not been met, no compensation eepeas recorded at June 30, 2005.

As stated in Note 2, for the quarter begignlaly 1, 2005, we adopted the requirements of SEZXR) “Share Based Payments”. The
company elected to use the modified prospectivéiGgipn of SFAS 123(R) for these awards issuedrgn July 1, 2005. Income from
continuing operations before tax for the year eridedember 31, 2005 included share-based compengagense for employee and director
stock options, restricted stock and restrictedkstotts of $9.6 million.

The fair value of each stock option, reséicstock and restricted stock unit award (the “Alsé is estimated on the date of grant using
the assumptions noted in the following table amdrtarket price of the Company’s stock on the daggant. The stock options were valued
using a Black Scholes model and the restrictecksdad restricted stock units were valued using atd&arlo simulation. Because valuation
models incorporate ranges of assumptions for inplitse ranges are disclosed. As the Company’& stas not publicly traded prior to
June 27, 2005, expected volatilities are basedheimplied historical volatilities from peer compasand other factors. The Company has
estimated that all employees will complete the megliservice conditions associated with the AwaTdie expected service period is the
longer of the derived service period, as determfnau the output of the valuation models, and thplied service period based on the terr
the Awards. The riskree interest rate for periods within the contrattife of the Awards is based on the U.S. Treastrid curve in effect
the time of the grant.

Stock Options Restricted Stock Restricted Stock Units
Expected volatility 27.5% 27.8% 27.8%
Expected dividend 0 0 0
Expected tern 4.5 year 1.35- 3.15 year 1.20- 3.14 year
Risk-free interest rat 3.76% 3.76% 3.76%
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12.  ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

Accumulated other comprehensive income caseprinet income plus all other changes in equity fnon-owner sources, net of income
tax expense allocated to each component of otmphensive income. The only item included in ott@nmprehensive income for
December 31, 2005, 2004 and 2003 is the minimursipediability adjustment.

Accumulated Other
Comprehensive
Income (Loss)
Net of Income Tax

(In thousands)

Accumulated other comprehensive loss, Decembe2(®13 (1,166
Minimum pension liability adjustmer— 2004 (1,296
Accumulated other comprehensive loss, Decembe2(314 (2,462)
Minimum pension liability adjustmer— 2005 18z
Accumulated other comprehensive loss, Decembe2(15 $ (2,279

13. EMPLOYEE PENSION AND RETIREMENT BENEFIT PLANS
Employee Retirement and Postretirement Bene

Pension and Postretirement Benefits Our employees and retirees participate in penaial other postretirement benefit plans
previously sponsored by Dean Foods. At the timBisfribution, the obligations related to such plaesame the obligations of TreeHouse.
The assets and liabilities related to the TreeHeunsployees have been separated from the Dean Femedityplans into newly established
TreeHouse benefit plans as described below. Emplbgacfit plan obligations and expenses includenimConsolidated Financial
Statements are determined based on plan assummioptoyee demographic data, including years ofiserand compensation; benefits and
claims paid; and employer contributions.

Defined Contribution Plans— Certain of our non-union employees participatesavings and profit sharing plans sponsored bgrDe
Foods prior to the Distribution. These plans gelhepaovided for salary reduction contributionstte plans on behalf of the participants of
between 1% and 20% of a participant’s annual corsgagan and provided for employer matching and psifaring contributions. Subsequent
to the Distribution, TreeHouse established a newgtaalified defined contribution plan to manage ploetion of the assets related to
TreeHouse employees.

Multiemployer Pension and Certain Union Plars Prior to the Distribution, Dean Foods contriltlite several multiemployer pension
plans on behalf of employees covered by colledismgaining agreements. Subsequent to the disiuiireeHouse assumed the obligations
to make the contributions to the multiemployer pemplans. These plans are administered jointlynaynagement and union representatives
and cover substantially all full-time and certaartptime union employees who are not covered bgrgfans. The Multiemployer Pension
Plan Amendments Act of 1980 amended ERISA to dstabinding requirements and obligations for emplsyparticipating in
multiemployer plans, principally related to employéthdrawal from or termination of such plans. \dld, under certain circumstances, be
liable for unfunded vested benefits or other experd jointly administered union/management planshis time, we have not established
any liabilities because withdrawal from these plisnsot probable.

Defined Pension Plans— Dean Foods managed pension plan assets in amtrasst for certain salaried and non-union empdsyand
union employees covered by collective bargainingaaents, but not participating in a multiemplogension plan. Subsequent to the
Distribution, TreeHouse established a new

F-19




Table of Contents

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

tax-qualified pension plan and master trust to rgartae portion of the pension plan assets relat8adgeHouse eligible salaried and non-
union employees and union employees not coveredrhylti-employer pension plan. We also retaine@#iment consultants to assist our
Investment Committee with the transition of plaseis to the TreeHouse master trust and to asdistnmulating a long-term investment
policy for the master trust. Our current asset guidelines under the investment policy target eesliiat 55% to 65% of the portfolio and fiy
income at 35% to 45%. At December 31, 2005, outt@ndust was invested as follows: equity seclgit€60%; fixed income securities of
38%; and cash and cash equivalents of 2%. DeansFasset mix guidelines target equities at 65-7%%® portfolio and fixed income at 23-
35%. The weighted average asset allocations of Beads’ pension plan at December 31, 2004 and BQ@&set category were generally
consistent with the target mix guidelines. The meament date for the defined pension plans is Deeer31.

The expected long-term rate-of -return-orsessis based on projecting long-term market retéonthe various asset classes in which the
plans assets are invested, weighted by the tasget allocations. Active management of the plaatassay result in adjustments to the
historical returns. The rate of return assumptreviewed annually.

Pension benefits for eligible salaried Treastbemployees were frozen in 2001 for years ofitatalé service. For these employees
incremental pension benefits are only earned fangbs in compensation effecting final average paysion benefits earned for non-union
employees and union employees covered by collebtivgaining agreements, but not participating irtiemployer pension plans, are earned
based on creditable years of service and the spedienefit amounts negotiated as part of the cidlie bargaining agreements. The
company’s funding policy provides that annual ciittions to the pension plan master trust will beeast equal to the minimum amounts
required by ERISA. The company estimates thatQ@62Zontributions to its pension plan will be $&lion.

Other Postretirement benefit— Certain of our employees participated in Deaodsd benefit programs, which provided certain Healt
care and life insurance benefits for retired empésyand their eligible dependents. At the dateistfibution, TreeHouse assumed the liab
for the benefits under these plans. The plan ianoidd. The company estimates that its 2006 coniwiisito its postretirement benefit plan
will be $.1 million. The measurement date for tiieeo postretirement benefit plans is December 31.

Defined Benefit Plans— As of the measurement dates, the status ofadhgany’s defined benefit pension plan was as fatow

Year Ended December 31
2005 2004 2003
(In thousands)

Components of net period co

Service cos $ 31€ $ 36C $ 32t
Interest cos 1,44t 1,711 1,34(C
Expected return on plan ass (783 (1,095 (70€)
Amortization of unrecognized prior service c 83 80 —
Amortization of unrecognized net lo 18C 13 53
FAS 88 settlement chart — 127 238
Net period pension co $ 1,241 $ 1,19¢ $1,24¢
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The changes in the pension plan projecteeéfiiebligations are as follows:

Year Ended December 31
2005 2004
(In thousands)

Change in projected benefit obligatic

Projected benefit obligation, beginning of y: $ 28,43¢ $ 26,32¢
Adjustment for Section 4044 allocati (2,520 —
Service cos 31€ 36C
Interest cos 1,44¢ 1,711
Actuarial loss 1,03: 3,73(
Benefits paic (2,096 (3,686)
Projected benefit obligation, end of y« $ 26,61% $ 28,43¢
Accumulated benefit obligation, end of y« $ 23,27¢ $ 26,67¢

The adjustment for Section 4044 allocatiqgeresents the difference between the estimatedsaasétliabilities to be transferred to the
Company pension benefit plan resulting from thetritiation and the actual assets and liabilitieagfarred pursuant to the priority categories
of Section 4044 of the Internal Revenue Code.

The changes in the fair value of the penpian assets are set forth in the following table:

Year Ended December 31
2005 2004
(In thousands)

Change in plan asse

Plan assets at fair value, beginning of y $ 15,75( $ 12,24¢
Adjustment for Section 4044 asset tran: (5,462) —
Actual return on plan asse 262 3,61«
Company contribution 2,30( 3,57¢
Benefits paic (2,096 (3,686
Plan assets at fair value, end of y $ 10,75¢ $ 15,75(
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The funded status of the pension plan andata® amounts recognized in the consolidated lcalaheets are as follows:

Year Ended December 31
2005 2004
(In thousands)

Reconciliation of accrued pension and total amoecbgnized

Funded status of ple $ (15,867) $ (12,689
Unrecognized prior service cc 1,32¢ 1,40¢
Unrecognized net los 7,07¢ 5,70¢
Accrued pension co: $ (7,459 $ (5,57%)
Accrued benefit liability $ (12,529 $ (10,92Y
Intangible asse 1,32¢ 1,40¢
Accumulated other comprehensive inca 3,74( 3,941
Total recognize! $ (7,459 $ (5,575

The weighted average assumptions used tondieie net periodic pension cost for the years emdecember 31, 2005, 2004 and 2003
follows:

December 31

2005 2004 2003
Discount rate 5.7%% 6.5(% 6.75%
Rate of compensation increa: 4.00% 4.00% 4.00%
Expected return on plan ass 8.25% 8.5(% 8.5(%

The weighted average assumptions used tondiete the pension benefit obligations as of Decamtie 2005 and 2004 follow:

December 31

2005 2004
Discount rate 5.5(% 5.7%
Rate of compensation increa: 4.0(% 4.00%
Estimated future pension benefit paymenthftioe plan are as follows:

Year Pension Benefit

(In thousands)
2006 $ 59¢
2007 $ 873
2008 $ 964
2009 $ 944
2010 $ 1,54¢
2011-2015 $ 9,39¢
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Postretirement Benefits— As of the December 31 measurement dates, thessththe Company’s post retirement benefit plas as
follows:

Year Ended December 3.
2005 2004 2003
(In thousands)

Components of net period co

Service cos $ 161 $ 20¢ $ 18¢
Interest cos 12: 82 67
Amortization of unrecognized net lo 80 35 10
Net post retirement period benefit ¢ $ 364 $ 32C $ 26F

Year Ended December 31
2005 2004
(In thousands)

Change in benefit obligatiol

Benefit obligation, beginning of ye $ 1,45¢ $ 1,48(
Service cos 161 203
Interest cos 123 82
Actuarial loss 887 47
Benefits paic (10€) (359
Benefit obligation, end of ye: $ 2,524 $ 1,45¢
Unrecognized net los (1,447 (634
Accrued post retirement benefit ci $ (1,087%) $ (829

Year Ended December 31
2005 2004
(In thousands)

Change in plan asse

Plan assets at fair value, beginning of y $ — $ —
Actual return on plan asse — —
Company contribution 10€ 358
Benefits paic (10€) (359
Plan assets at fair value, end of y $ — $ —

The key actuarial assumptions used to detertfie post retirement net period benefit costshferyears ended December 31, 2005, 2004
and 2003 follows:

December 31
2005 2004 2003
Discount rate 5.7%% 6.5(% 6.75%
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The key actuarial assumptions used to detertie healthcare life insurance benefit obligatias of December 31, 2005 and 2004
follows:

December 31

2005 2004
Healthcare inflation
Initial rate 10.(% 10.(%
Ultimate rate 5.C% 5.C%
Year ultimate rate achieve 201( 200¢
Discount rate 5.5% 5.7%%

The effect of a 1% change in health caredtrates would have the following effects on thetpisement benefit plan:

1% increase

Benefit obligation, end of ye: $ 49¢
Service cost plus interest cost for the 77
1% Decrease

Benefit obligation, end of ye: $ (41¢€)
Service cost plus interest cost for the (62

Estimated future postretirement benefit paytméom the plan are as follows:

Year Postretirement Benefit
(In thousands)
2006 $104
2007 $107
2008 $10€
2009 $ 97
2010 $11C
2012-2015 $582

14. FACILITY CLOSING AND REORGANIZATION COSTS

Facility Closing and Reorganization Costs- We recorded net facility closing and reorganaatosts of $.3 million and $6.5 million
during 2005 and 2002, respectively. We recordedlosing or reorganization costs in 2004 and 200 dosts recorded in 2002 related to
closing the Atkins, Arkansas and Cairo, Georgidlifaes, shutting down two pickle tank yards antboating production between plants as
part of an overall plan to operate more efficiently

The charges recorded during 2005 relatedb&ing the La Junta, Colorado pickle manufactufanglity and distribution center. In
addition to the closing and reorganization costsalgo recorded a fixed asset impairment char@®.&f million to reduce the carrying value
of the La Junta facilities to their net realizabédue.

The principal components of the plans incl(iierorkforce reductions as a result of facilitpsings and facility reorganizations;
(if) shutdown costs, including those costs thatreeessary to clean and prepare abandoned facflitieelosure; and (iii) costs incurred after
shutdown such as lease obligations or terminatistse utilities and property taxes after shutdowthe facility.
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Activity with respect to these acquisitioalilities for 2005 and 2004 is summarized below:

Accrued Accrued Accrued
Charges at Charges at Charges at
December 31 December 31 December 31
2003 Payment: Adjustments 2004 Payment: Adjustments Accruals 2005
(In thousands)

Workforce reduction cos $ — $ — $ — $ — $ — $ — $ 257 $ 257
Shutdown cost 1,77C (233) — 1,53 (594) (76€) — 177
Total $  1,77C $ (23) $ — $ 1,537 $ (599 $__ (766) $ 257 $ 434

These charges were accounted for in accoedaith SFAS No. 146, “Accounting for Costs Assoethtvith Exit or Disposal Activities,”
which became effective for us in January 2003. Wf®et to incur additional charges related to thres&ructuring plans of approximately
$2.7 million, including an additional $.7 million work force reduction costs and approximately $2illion in shut down and other costs.
Approximately $2.2 million and $.5 million of theaeditional charges are expected to be incurr@®d@6 and 2007, respectively. We expect
the restructuring plan for the facilities to be qeted by December 2007.

15. OTHER OPERATING EXPENSE — NET

We incurred other operating expense — n&2df4 million in the year ended December 31, 200&.did not incur like expenses in 2004
or 2003. Other operating expenses consisted dbtlmsving:

(In millions)
Distribution related costs for legal, accountingl ather professional fes $ 9.7
Facility closing costs and impairment charges egldb the La Junta, Colorado pl: 9.¢
Expenses incurred due to the impairment of tradksnand other intangible 4.7
Settlement of a high fructose corn syrup clasoacintitrust litigatior (1.2
Gain on the sale of our Cairo, Georgia faci 1.2
Gain on sale of a closed tank yard faci (0.5)
Total Other Operating Expense, I $ 21.4

16. SUPPLEMENTAL CASH FLOW INFORMATION
Year Ended December 31

2005 2004 2003
(In thousands)
Interest paic $1,14¢ $71(C $75(C
Income taxes pai 4,95 — —

17. COMMITMENTS AND CONTINGENCIES

Leases— We lease certain property, plant and equipmeetiun our operations under both capital and ojperétase agreements. Such
leases, which are primarily for machinery, equiptreard vehicles, have lease terms ranging from2Dtgears. Certain of the operating lease
agreements require the payment of additional refiseimaintenance, along with additional rentalsdobon miles driven or units produced.
Our maximum exposure under those guarantees & matterial amount. Rent expense, including additioent, was $11.1 million,
$10.0 million and $11.8 million for the years end@gcember 31, 2005, 2004 and 2003, respectively.
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The composition of capital leases which afkected as property, plant and equipment in ousobdated balance sheets are as follows:

December 31

2005 2004
(In thousands)
Machinery and equipme $ 6,53( $ 6,311
Less accumulated amortizati (1,356 (930

Indemnification of Dean Foods— We have an agreement with Dean Foods under winichave agreed to assume all contingent and
undisclosed liabilities relating to our businessesperations of our assets, including those irlprior to the Distribution, and to indemnify
Dean Foods for liabilities, other than certain liakilities, incurred by Dean Foods relating to thesinesses or operations of our assets. In
addition, under the tax sharing agreement, we with limited exceptions, be liable for all taxdsridutable to our business that are required
to be paid after the distribution. We have agreeiddemnify Dean Foods for claims arising underdtstribution agreement and the tax
sharing agreement.

Purchase Obligations— We have entered into various contracts obligatmtpuypurchase minimum quantities of raw materiakdun ou
production processes including cucumbers and tant space.

Future minimum payments at December 31, 2088er non-cancelable capital leases, operatirsgseand purchase obligations are
summarized below:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2006 $ 1,02( $ 6,33¢ $ 34,72¢
2007 99:¢ 5,53¢ 8,03¢
2008 93C 5,28 6,82°¢
2009 871 5,07¢ 6,111
2010 84¢ 4,861 971
Thereafte 8,73t 13,27: 10,12¢
Total minimum payment $ 13,39¢ $ 40,37 $ 66,79¢
Less amount representing inter 6,931
Present value of capital lease obligati $ 6,464

Insurance — We participated in the Dean Foods insurancerarog through the date of the Distribution. We hest&blished our own
insurance program as of the Distribution with rétemof selected levels of property and casuakksj primarily related to employee health
care, workers compensation claims and other caslaakbes. Many of these potential losses are cduamder conventional insurance
programs with third party carriers with high dedblet limits. Effective with the Distribution on Jar27, 2005 all current property and cast
insurance programs are now administered directlff feeHouse by the carriers with support from atependent insurance consultant.
Deductibles for casualty claims range from $50,@0$500,000 depending upon the type of coverageb&lieve we have established
adequate reserves to cover these claims. To miaieXpense, Dean Foods will remain involved adnriatisiely on the historical workers
compensation run-out of claims, with TreeHouse m&sg financial responsibility.

Through calendar 2005 TreeHouse continugzatticipate in the Dean Foods Health and Welfaa@ql TreeHouse is responsible for the
claims expenses associated with its employees anddtured stop loss
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coverage with a $150,000 specific deductible ahd%% aggregate limit. We have engaged a major lismehsulting firm to market our
programs, and have converted to substantially aimiiteeHouse plans effective January 1, 2006.

Litigation, Investigations and Audits— We are party, in the ordinary course of busiriessertain other claims, litigation, audits and
investigations. We believe we have adequate reséoveany liability we may incur in connection wiimy such currently pending or
threatened matter. In our opinion, the settleméang such currently pending or threatened mastaot expected to have a material adverse
impact on our financial position, results of op&nas or cash flows.

18. FAIR VALUE OF FINANCIAL INSTRUMENTS

Pursuant to SFAS No. 107, “Disclosure Abaait Falue of Financial Instruments,” we are reqdite disclose an estimate of the fair
value of our financial instruments as of Decemlder2®05 and 2004. SFAS No. 107 defines the faueval financial instruments as the
amount at which the instrument could be exchangeddurrent transaction between willing parties.

Due to their neaierm maturities, the carrying amounts of accoueteivable and accounts payable are consideredadenivo fair value
In addition, because the interest rates on our aebtariable, its fair value approximates its yiag value.

19. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

We have designated our reportable segmese&lbzn how management views our business and feneti€es in manufacturing processes
between product categories. We do not segregag¢sasstween segments for internal reporting. Tloeeetertain asset-related information
has not been presented. The accounting policidsecdegments are the same as those describedar2NSummary of Significant
Accounting Policies.”

Our pickles segment sells a variety of pickédish, sauerkraut and pepper products undeomestbrands and under our proprietary
brands includingarmans®, Nalley’'s®, Peter Piper® andSteinfeld™ . Branded products are sold to retailers and peilatiel products are
sold to retailers, foodservice customers and ik bubther food processors. The pickles segmentiatdudes shrimp, seafood, tartar,
horseradish, chili, sweet and sour sauces and syaif to retail grocers in the Eastern, Midwesterd Southeastern United States. These
products are sold under tBennett's® , Hoffman Hous® andRoddenberry’® Northwoods® brand names.

Our non-dairy powdered creamer segment irdyativate label powdered creamer and our propyi€eemora® brand. The majority of
our powdered products are sold under customer bramniktailers, distributors and in bulk to otheod companies for use as ingredients in
their products.

In addition to powdered coffee creamer, ve® akll shortening powders and other high-fat paatenulas used in baking, beverage
mixes, gravies and sauces.

Our aseptic products and other refrigeratedycts do not qualify as a reportable segmentaaadncluded under other food products.
Aseptic products are sterilized using a processhvhailows storage for prolonged periods withoutigefration. We manufacture aseptic
cheese sauces and puddings. Our cheese sauceasdalintgs are sold primarily under private labelsligiributors. Our refrigerated products
includeMocha Mix®, a non-dairy liquid creameBecond Natur@, a liquid egg substitute, and salad dressingsiadinbdservice channels.

Prior to December 2004, we also manufactaretidistributed certain nutritional beverage praslu®ur historical financial statements
have been restated to reflect the operations tetatthe nutritional beverage business as discoetiroperations.
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We evaluate the performance of our segmeagsdon adjusted gross margin, which we definea@ssgnargin less allocated freight out
and commission expense. The amounts in the follgwables are obtained from reports used by ounsemanagement team. There are no
significant non-cash items reported in segmentipoofloss other than depreciation, amortizatiod anpairment of trademarks and other
intangible assets.

Year Ended December 31
2005 2004 2003
(In thousands)

Net sales to external custome

Pickles $ 320,14 $ 339,24¢ $ 352,62.
Non-dairy powdered cream: 263,76¢ 240,64« 218,56
Other 123,81¢ 114,72¢ 124,94¢
Total $707,73:  $69461¢  $696,13
Operating income from continuing operatio
Pickles $ 41,467 $ 48,28¢ $ 70,41
Non-dairy powdered cream: 41,05¢ 40,91: 40,86¢
Other 23,02¢ 26,06¢ 29,71t
Segment adjusted gross mar 105,55( 115,26 140,99¢
Other operating expens 76,96 43,69¢ 38,35
Operating incom: 28,58¢ 71,56¢ 102,63¢
Other (income) expens
Interest expens 1,21¢ 71C 75C
Other (income) expense, r (66) 11€ —
1,15( 82€ 75C
Consolidated income from continuing operations betax $ 27,43¢ $ 70,74 $101,88¢
Depreciation and amortizatio
Pickles $ 10,51( $ 9,71¢ $ 8,68¢
Non-dairy powdered cream: 4,76¢ 4,09¢ 3,81¢
Other 1,66: 1,054 1,62¢
Total $ 16,94: $ 14,86 $ 14,03:
Capital expenditure:
Pickles $ 5,35¢ $ 13,69 $ 11,32¢
Non-dairy powdered cream: 6,04¢ 5,94( 3,60¢
Other 2,83¢ 2,35: 2,171
Total $ 14,24« $ 21,99( $ 17,10:
Trademark impairmen
Pickles $ 1,92¢ $ — $ —
Non-dairy powdered cream: 2,60¢ — —
Other 14C — —
Total $ 4,66¢ $ — $ —
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Geographic Information— We had foreign sales of approximately 1.2%, 14di% .9% of net sales for years ended 2005, 20042603
respectively. We primarily export to Canada andtBdumerica.

Major Customers— Our non-dairy powdered creamer segment had osi®mer that represented greater than 10% of dii 2ales.
Approximately 11.7% of our consolidated sales werthat same customer. Our other foods product®erghad two customers that
represented greater than 10% of their 2005 salgsroXimately 6.4% and 5.3% of our consolidated 26&s were to those customers.

20. RELATED PARTY TRANSACTIONS

Management Fee Paid to Dean Foods Prior to the Distribution, Dean Foods providexwith certain administrative services such as
tax, treasury, human resources, risk managemejat, i@formation technology, internal audit, acctug and reporting in return for a
management fee. The management fee was based getbd@nnual expenses for Dean Foods’ corporatihasters and allocated among
Dean Foods’ segments. We paid Dean Foods a managéreeof $2.9 million, $11.1 million and $5.4 riokh for years ended 2005, 2004 and
2003, respectively. There are no management fadgsg@®&®ean post-Distribution.

Receivable With Dean Foods- As of December 31, 2005 Dean Foods owes us aippately $3.9 million in accordance with the tax
sharing agreement. These amounts are includea iretteivables caption on the balance sheet.

Cash Management— Effective with the Distribution, we manage owvrocash in conjunction with our revolving creditiféy. Prior to
the Distribution, we were part of Dean Foods’ castnagement system, wherein Dean regularly “swept'available cash and provided
funding for operating and investing activities.

Refrigerated Products— We have consolidated the Refrigerated Produetsufacturing activities into a leased facility irtyCof
Industry, California. We assumed the lease of tity & Industry facility at the date of the Disttition. Product costs are charged to the
Refrigerated Products businesses based on the diegerials, direct processing costs and allocetgidect labor, benefits and other
processing and facility costs applicable to oudpiais on a shared services basis. As a resulConsolidated Statements of Income reflect
the fully absorbed costs for these products, aleitly allocated distribution, commission and adntigsve costs based on the volumes of
products sold, including Refrigerated Products.

Agreements— We have entered into a trademark license agregmme-pack agreement and transition services aggaewith Dean
Foods. These agreements should have no materiattrop the operations of the company.

Sales to Dean Foods— Included in net sales are sales to Dean Foo#8.6fmillion and $10.7 million for the years end2ecember 31,
2004 and 2003 respectively. Sales to Dean Foods marsignificant for the six months ended June2B05.
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21. QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unauditegderly results of operations for 2005 and 2004.

Quarter
First Second Third Fourth
(In thousands except per share data)

2005
Net sales $ 166,37 $ 185,00¢ $ 171,87. $184,47¢
Gross profit 37,84+ 40,46¢ 34,27¢ 35,05:
Income (loss) from continuing operations beforeme taxes(3 18,00: 8,941 8,96¢ (8,479
Net income (loss)(1 11,04: 1,281 4,90( (5,64%)
Net income per common sha

Basic .3€ .04 1€ (.18

Diluted .35 .04 € (.19
2004
Net sales $ 165,57t $ 180,35 $ 169,20 $ 179,48t
Gross profit 39,591 42,46" 35,81: 38,77¢
Income from continuing operations before incomee& 19,77( 21,06 16,18 13,72¢
Net income(2, 12,81¢ 12,64¢ 1,16¢ 8,44¢
Net income per common sha

Basic 42 41 .04 27

Diluted 41 41 .04 27

(1) Includes loss, net of tax, from discontinugemtions of $339,000, $256,000, $53,000 and $8lijdéhe first, second, third and fourth
quarters, respectivel

(2) Includes income (loss), net of tax, from distioued operations of $331,000, $(605,000), $(9,000) and $(250,000) in the first,
second, third and fourth quarters, respectiv

(3) Fourth quarter expenses include $9.9 millendosing the La Junta, Colorado pickle plant8$4illion for share-based compensation
expense and $4.7 million for the impairment of &iadrks and other intangible
22. SUBSEQUENT EVENTS
« In conjunction with our announcement on November2D®5 the La Junta, Colorado pickle plant ceagedations on February 9, 20

*On February 22, 2006 we acquired the “book of kessi and inventory of Oxford Foods, Inc., a foodgaissor based in Deerfield,
Massachusetts. Oxford Foods is a manufactureroifgs, peppers and barbecue sauce for the foodseéndustry. Our Faison, North
Carolina plant will assume the production of thitems after an anticipated three to four monthssitaon period

F-30




Table of Contents

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

*On March 1, 2006 the Company entered into an ABgathase Agreement with the Del Monte Corporatioadguire the assets of its
soup and infant feeding businesses for $268 milhlois an adjustment for working capital changebeatime of closing. The transact
is expected to close during the Com(’s first quarter

For the 12 months ending April 30, 2006, the @éviabel soup and infant feeding businesses tegatke expected to generate
approximately $295 million of net sales. Soup aifdrnt feeding products are manufactured at faedlith Pittsburgh, PA and Mendo
IL. TreeHouse will acquire the Pittsburgh, PA mamtéiring facility and distribution center and eritéo a long-term lease agreement
at Del Mont¢s Mendota, IL manufacturing facility. The busines’ headquarters will remain in Pittsburgh, F

The Company has entered into a Transition Sesviageement with Del Monte whereby Del Monte widhtinue to provide various
administrative and information technology supperiies until the soup and infant feeding business@ be fully integrated into
TreeHouse

The Company is in the process of obtaining tipiadgty valuations of the assets purchased, thufi@gadon of the purchase price to
major asset and liability captions is currentlyrtgecompleted. The transaction will be financed griihg through borrowings under the
Compan’s revolving credit facility
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ltem 9. Changes in and Disagreements With Accountants orcéenting and Financial Disclosure

Not applicable.

Item 9A. Controls and Procedure
Disclosure Controls and Procedures

Evaluations were carried out under the supienv and with the participation of the Company’amagement, including our Chief
Executive Officer, Chief Financial Officer, and @hAccounting Officer of the effectiveness of thesihyn and operation of our disclosure
controls and procedures (as defined in Rule 13a)1%der the Securities Exchange Act of 1934)eBagon those evaluations, the Chief
Executive Officer, Chief Financial Officer and Chigccounting Officer concluded that as of DecemB&r 2005, these disclosure controls
procedures were effective.

There have been no changes in the Compamgmal control over financial reporting that oaear during the Company’s fourth quarter
that has materially affected, or is reasonablylyike materially affect the Company’s internal cartover financial reporting.

Item 9B.  Other Information
Not applicable.

PART 1lI

Iltem 10.  Directors and Executive Officers of the Registrs

Information about our directors is in our Bd®roxy Statement under the heading “Managementirec®drs and Executive Officers” and
is incorporated into this report by reference.

Information about compliance with the repugtrequirements of Section 16(a) of the Securifieshange Act of 1934, as amended, by
executive officers and directors, persons who ownenthan ten percent of our common stock, and #félrates who are required to comply
with such reporting requirements, is in our 2006xyrStatement under the heading “Security Ownerghipertain Beneficial Owners and
Management and Section 16(a) Beneficial OwnersleipaRing Compliance”. Information abut the Auditr@mittee Financial Expert is in
our 2006 Proxy Statement under the heading “Mestoifghe Board of Directors and Committees/ Rol€ofmmittees,” all of which is
incorporated into this report by reference.

The information required by this item condegnour executive officers is contained in our 2B06xy Statement under the heading
“Management — Directors and Executive Officers” éndhcorporated into this report by reference.

We have adopted a Code of Business Conduoufoemployees and directors. A copy of the cedeoisted on our website
( www.treehousefoods.cojnlf we amend the code, or grant any waivers utitercode, that are applicable to our directoriefaxecutive
officers, or other persons subject to our securitiading policy, which we do not anticipate doitigen we will promptly post that amendment
or waiver on our website.

ltem 11.  Executive Compensatio

Incorporated herein by reference to our pretagement (to be filed) for our April 21, 2006 Arath Meeting of Stockholders.

Item 12.  Security Ownership of Certain Beneficial Owners ahMbBnagement and Related Stockholder Mattt
Incorporated herein by reference to our pretagement (to be filed) for our April 21, 2006 Arath Meeting of Stockholders.
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ltem 13.  Certain Relationships and Related Transactions

Incorporated herein by reference to our pretagement (to be filed) for our April 21, 2006 Arath Meeting of Stockholders.

Item 14.  Principal Accountant Fees and Servict
Incorporated herein by reference to our pretagement (to be filed) for our April 21, 2006 Arath Meeting of Stockholders.
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PART IV

ltem 15. Exhibits and Financial Statement Schedul
Financial Statements

The following Consolidated Financial Statetseare filed as part of this report or are incogped herein as indicated:

Page
Report of Independent Registered Public Accourfdinm F-1
Consolidated Balance Sheets as of December 31,&00200¢ F-2
Consolidated Statements of Income for the years@imcember 31, 2005, 2004 and 2 F-3
Consolidated Statements of Parent’s Net InvestmedtStockholders’ Equity for the years ended Deegrlh, 2005, 2004
and 200z F-4
Consolidated Statements of Cash Flows for the yeailed December 31, 2005, 2004 and 2 F-5
Notes to Consolidated Financial Stateme F-6
Financial Statement Schedu
Schedule I— Valuation and Qualifying Accoun 36
Exhibits
See Index to Exhibit 37
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, rdwstrant has duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

TreeHouse Foods, In

By: /s/ Dennis F. Riorda

Dennis F. Riordal
Chief Financial Office

Dated March 28, 2006

Pursuant to the requirements of the Secariiichange Act of 1934, this Report has been sige&uv by the following persons on behalf
of the registrant and in the capacities and ord#ies indicated.

Name Title Date
/sl Sam K. Reed Chief Executive Officer & Director (Principal March 28,
Executive Officer) 2006
Sam K. Reel
/sl Dennis F. Riordan Chief Financial Officer (Principal Financial March 28,
Officer) 2006
Dennis F. Riorda
/sl Gregg L. Engles Director March 28,
2006
Gregg L. Engle:
/sl George V. Bayly Director March 28,
2006
George V. Bayly
/sl Gary D. Smith Director March 28,
2006
Gary D. Smitr
/sl Michelle R. Obama Director March 28,
2006
Michelle R. Obami
/sl Terdema L. Ussery Director March 28,
2006
Terdema L. Usser
/sl Frank J. O’'Connell Director March 28,
2006

Frank J. C Connell
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SCHEDULE I
TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 2005, 2004 and 2003
Allowance for doubtful accounts deducted from acdsueceivable:
Balance Write-Off of
Beginning Charged to Uncollectible Balance
Year Of Year Income Accounts End of Year
(In thousands)
2003 $ 744 $ 34¢ $ 92 $ 1,00(C
2004 1,00( 81¢ 1,68¢ 13C
2005 13C 234 44 32C
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INDEX TO EXHIBITS

Exhibit No. Exhibit Description
2.1 Distribution Agreement, dated as of June 27, 20@5yeen Dean Foods Company and TreeHouse Foodss Inc
incorporated by reference to Exhibit 2.1 to ourr€ant Report on Form-K dated June 28, 20(
2.2 Asset Purchase Agreement, dated as of March 1, 290#nd between Del Monte Corporation and Treedous
Foods, Inc. is incorporated by reference to ExHititto our Current Report on Forr-K dated March 2, 200
31 Form of Restated Certificate of Incorporation oéd@lHouse Foods, Inc. is incorporated by referen&kibit 3.1
to Amendment No. 1 to our Registration Statemerftam 10 filed with the Commission on June 9, 2
3.2 Form of Amended and Restated By-Laws of TreeHows®l§, Inc. is incorporated by reference to Ext8itto
Amendment No. 1 to our Registration Statement amFtO filed with the Commission on June 9, 2I
4.1 Form of TreeHouse Foods, Inc. Common Stock Cestifigs incorporated by reference to Exhibit 4.1 to
Amendment No. 1 to our Registration Statement amFtO filed with the Commission on June 9, 2I
4.2 Stockholders Agreement, dated January 27, 200&8nHdybetween, TreeHouse Foods, Inc., Dean Foods &ony
Sam K. Reed, David B. Vermylen, E. Nichol McCullfhomas E. O’Neill, and Harry J. Walsh is incorpechby
reference to Exhibit 4.2 to our Registration Statahon Form 10 filed with the Commission on May 2805
4.3 Rights Agreement between TreeHouse Foods, IncTaadBank of New York, as rights agent is incorpedaby
reference to Exhibit 4.1 to our Current Report onnfr €&-K dated June 28, 20(
4.4 Form of Certificate of Designation of Series A JurfParticipating Preferred Stock (attached as drilixdo the
Rights Agreement that is incorporated by refere¢ndexhibit 4.1 to our Current Report on Form 8-Keth
June 28, 200t
45 Form of Rights Certificate (attached as an Exhibithe Rights Agreement that is incorporated bgnexice to
Exhibit 4.1 to our Current Report on Fori-K dated June 28, 200
10.1¢ Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Sam K. Reed is
incorporated by reference to Exhibit 10.1 to ougiR&ation Statement on Form 10 filed with the Cassion on
May 13, 200t
10.27 Employment Agreement, dated January 27, 2005, tybetween TreeHouse Foods, Inc. and David B. Vesmyl
is incorporated by reference to Exhibit 10.2 to Begistration Statement on Form 10 filed with tlernission
on May 13, 200!
10.37 Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and E. Nichol MgCul
is incorporated by reference to Exhibit 10.3 to Begistration Statement on Form 10 filed with thernission
on May 13, 200!
1047 Employment Agreement, dated January 27, 2005, tyatween TreeHouse Foods, Inc. and Thomas E. ®'Nei
is incorporated by reference to Exhibit 10.4 to Begistration Statement on Form 10 filed with tlernission
on May 13, 200!
1057 Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Harry J. Wsalsh
incorporated by reference to Exhibit 10.5 to ougiBeation Statement on Form 10 filed with the Cadssion on
May 13, 200¢
10.6 Form of Subscription Agreement is incorporated dfgmrence to Exhibit 10.6 to our Registration Stateton
Form 10 filed with the Commission on May 13, 2(
10.7 Form of 2005 Long-Term Stock Incentive Plan is mpowated by reference to Exhibit 10.7 to Amendniémt 1
to our Registration Statement on Form 10 filed wlith Commission on June 9, 2C
10.8 Transition Services Agreement, dated as of Jun@@J5, between Dean Foods Company and TreeHousisFoo

Inc. is incorporated by reference to Exhibit 1@Dbur Current Report on Forn-K dated June 28, 20(
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Exhibit No. Exhibit Description

109 Employee Matters Agreement, dated as of June 20/,2fetween Dean Foods Company and TreeHouse Foods
Inc. is incorporated by reference to Exhibit 1@2ur Current Report on Forn-K dated June 28, 20(

10.10 Tax Sharing Agreement, dated as of June 27, 2@%den Dean Foods Company and TreeHouse Foodss Inc.
incorporated by reference to Exhibit 10.3 to ourr€at Report on Form-K dated June 28, 20(

10.11 Trademark License Agreement between Dean Foods @wyrgnd TreeHouse Foods, Inc. is incorporated by
reference to Exhibit 10.4 to our Current ReporfFonm ¢-K dated June 28, 20(

10.12 Trademark License Agreement between TreeHouse Fbudsand Dean Foods Company, Dean Intellectual
Property Services Il, L.P. and Dean Specialty lattlial Property Services, L.P. is incorporateddfgrence to
Exhibit 10.5 to our Current Report on For-K dated June 28, 20(

10.13 Co-Pack Agreement, dated as of June 17, 2005, batbean Foods Company and TreeHouse Foods, Inc. is
incorporated by reference to Exhibit 10.6 to ourr€at Report on Form-K dated June 28, 20(

10.14% Form of Memorandum of Amendment to Stockholderse&gnent and Employment Agreements of Sam K. Reec
David B. Vermylen, E. Nichol McCully, Thomas E. &N, and Harry J. Walsh is incorporated by refeeto
Exhibit 10.14 to Amendment No. 1 to our Registnatitatement on Form 10 filed with the Commission on
June 9, 200!

10.15% TreeHouse Foods, Inc. Executive Deferred Compesrs&tian is incorporated by reference to Exhibit&0.our
Current Report on Formr-K dated August 3, 20C

211 List of Subsidiarie:

231 Consent of Independent Registered Accounting Heloitte & Touche LLF

24.1 Powers of Attorney relating to the execution ostAnnual Report on Form -K

311 Certificate of Chief Executive Officer Required Wmdsection 302 of the Sarba-Oxley Act of 200z

31.2 Certificate of Chief Financial Officer Required UWsrdSection 302 of the Sarba-Oxley Act of 200z

321 Certificate of Chief Executive Officer Required Wmdsection 906 of the Sarba-Oxley Act of 200z

322 Certificate of Chief Financial Officer Required UsrdSection 906 of the Sarba-Oxley Act of 200z

1 Management contract or compensatory plan or arraege
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Exhibit 21.1

Subsidiaries of Treehouse Foods, Inc.

Bay Valley Foods LLC, a Delaware limited liabilitpmpany
TreeHouse THF Partner, Inc., a Delaware corporation
TreeHouse THF Equities, LP, a Delaware limited ppenghip






Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by referdndeegistration Statement No. 333-126161 on F@&@#8 of our report dated March 28, 2006,
(which report expresses an unqualified opinioniactiides an explanatory paragraph relating to tdwpton of Statement of Financial
Accounting Standards No. 123(R), “Share-Based Payf)@elating to the financial statements and finansfatement schedule of TreeHo
Foods, Inc. and subsidiaries appearing in this AahReport on Form 10-K of TreeHouse Foods, Ind. subsidiaries for the year ended

December 31, 2005.
/sl Deloitte & Touche LLP

March 28, 2006






Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
about to file with the Securities and Exchange Cagsion under the provisions of the Securities ErgesAct of 1934 its Annual Report
Form 10-K for its fiscal year ended December 3D52Mereby constitutes and appoints Sam K. Reeain@h E. O’'Neill and Dennis F.
Riordan, and each of them, his or her true andubattorneys-in-fact and agents, with full poweiatd without the other, to sign such Annual
Report and to file such Annual Report and the dihtbereto and any and all other documents andhdments in connection therewith with
the Securities and Exchange Commission and angnatéxchange or self regulatory agency and tondioperform any and all acts and
things requisite and necessary to be done in coioneeith the foregoing as fully as he or she mightould do in person hereby ratifying
confirming all that said attorneys-in-fact and agenor either of them, may lawfully do or causd&done by virtue hereof.

Dated: February 15, 2006
/sl George V. Bayly

George V. Bayly
Director

Gregg L. Engles
Director

Michelle R. Obama
Director

Frank J. ¢ Connell
Director

Gary D. Smith
Director

Terdema L. Ussery, Il
Director




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
about to file with the Securities and Exchange Cassion under the provisions of the Securities ErgeaAct of 1934 its Annual Report
Form 10-K for its fiscal year ended December 30532Mereby constitutes and appoints Sam K. Reeain@h E. O’Neill and Dennis F.
Riordan, and each of them, his or her true andubatforneys-in-fact and agents, with full poweitd without the other, to sign such Annual
Report and to file such Annual Report and the @khibereto and any and all other documents andidments in connection therewith with
the Securities and Exchange Commission and angnatéxchange or self regulatory agency and tondioperform any and all acts and
things requisite and necessary to be done in ctionegith the foregoing as fully as he or she mightould do in person hereby ratifying
confirming all that said attorneys-in-fact and agenr either of them, may lawfully do or causdéodone by virtue hereof.

Dated: February 16, 2006

George V. Bayly
Director

/sl Gregg L. Engles
Gregg L. Engles
Director

Michelle R. Obama
Director

Frank J. C Connell
Director

Gary D. Smith
Director

Terdema L. Ussery, Il
Director




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
about to file with the Securities and Exchange Cassion under the provisions of the Securities ErgeaAct of 1934 its Annual Report
Form 10-K for its fiscal year ended December 30532Mereby constitutes and appoints Sam K. Reeain@h E. O’Neill and Dennis F.
Riordan, and each of them, his or her true andubatforneys-in-fact and agents, with full poweitd without the other, to sign such Annual
Report and to file such Annual Report and the @khibereto and any and all other documents andidments in connection therewith with
the Securities and Exchange Commission and angnatéxchange or self regulatory agency and tondioperform any and all acts and
things requisite and necessary to be done in ctionegith the foregoing as fully as he or she mightould do in person hereby ratifying
confirming all that said attorneys-in-fact and agenr either of them, may lawfully do or causdéodone by virtue hereof.

Dated: February 16, 2006

George V. Bayly
Director

Gregg L. Engles
Director

/s/ Michelle R. Obama
Michelle R. Obama
Director

Frank J. C Connell
Director

Gary D. Smith
Director

Terdema L. Ussery, Il
Director




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
about to file with the Securities and Exchange Cassion under the provisions of the Securities ErgeaAct of 1934 its Annual Report
Form 10-K for its fiscal year ended December 30532Mereby constitutes and appoints Sam K. Reeain@h E. O’Neill and Dennis F.
Riordan, and each of them, his or her true andubatforneys-in-fact and agents, with full poweitd without the other, to sign such Annual
Report and to file such Annual Report and the @khibereto and any and all other documents andidments in connection therewith with
the Securities and Exchange Commission and angnatéxchange or self regulatory agency and tondioperform any and all acts and
things requisite and necessary to be done in ctionegith the foregoing as fully as he or she mightould do in person hereby ratifying
confirming all that said attorneys-in-fact and agenr either of them, may lawfully do or causdéodone by virtue hereof.

Dated: February 16, 2006

George V. Bayly
Director

Gregg L. Engles
Director

Michelle R. Obama
Director

/s/ Frank J. ¢ Connell
Frank J. C Connell
Director

Gary D. Smith
Director

Terdema L. Ussery, Il
Director
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KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
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Form 10-K for its fiscal year ended December 30532Mereby constitutes and appoints Sam K. Reeain@h E. O’Neill and Dennis F.
Riordan, and each of them, his or her true andubatforneys-in-fact and agents, with full poweitd without the other, to sign such Annual
Report and to file such Annual Report and the @khibereto and any and all other documents andidments in connection therewith with
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Director
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Director
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Director
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Director

/s/ Gary D. Smith
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Director
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KNOW ALL MEN BY THESE PRESENT, that each unsigned Director of TreeHouse Foods, Inc., a Delawarporation, which is
about to file with the Securities and Exchange Cassion under the provisions of the Securities ErgeaAct of 1934 its Annual Report
Form 10-K for its fiscal year ended December 30532Mereby constitutes and appoints Sam K. Reeain@h E. O’Neill and Dennis F.
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Dated: February 16, 2006

George V. Bayly
Director

Gregg L. Engles
Director

Michelle R. Obama
Director

Frank J. C Connell
Director

Gary D. Smith
Director

/s/ Terdema L. Ussery, Il
Terdema L. Ussery, Il
Director







Exhibit 31.1

Certification

I, Sam K. Reed, certify that:

1.
2.

| have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

Based on my knowledge, this annual repagsdmt contain any untrue statement of a matex@ildr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

Based on my knowledge the financial statémemd other financial information included in tienual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
annual report

The registrant’s other certifying officerdahare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 1-d-15(e)) for the registrant, and ha

a. designed such disclosure controls and puresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant including its consolidatedbsidiaries is made known to
by others within those entities, particularly dgrite period in which this report is being prepa

b. evaluated the effectiveness of the regisgalisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andgatures as of the end of the period covered kyréipiort based on such
evaluations; an

c. disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, ttegjistrant’s internal control over
financial reporting

The registrant’s other certifying officerdahhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrée’s auditors and the audit committee of regis’s board of director

a. all significant deficiencies and materialkieesses in the design or operation of internairebaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b. any fraud, whether or not material, thabimes management or other employees who have Hisan role in the registrant’s
internal control over financial reportin

/s/ Sam K. Reec
Sam K. Reec
Chairman of the Board and Chief Executive Offi

March 28, 2006






Exhibit 31.

Certification

I, Dennis F. Riordan, certify that:

1.
2.

| have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

Based on my knowledge, this annual repagsdmt contain any untrue statement of a matex@ildr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

Based on my knowledge the financial statémemd other financial information included in tienual report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrangfaand for, the periods presented in
this annual repor

The registrant’s other certifying officerdahare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 1-d-15(e)) for the registrant and ha

a. designed such disclosure controls and puresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant including its consolidatedbsidiaries is made known to
by others within those entities, particularly dgrite period in which this report is being prepa

b. evaluated the effectiveness of the regisgalisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andgatures as of the end of the period covered kyréipiort based on such
evaluations; an

c. disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, ttegjistrant’s internal control over
financial reporting

The registrant’s other certifying officerdahhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrée’s auditors and the audit committee of regis’s board of director

a. all significant deficiencies and materialkieesses in the design or operation of internairebaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b. any fraud, whether or not material, thabimes management or other employees who have Hisan role in the registrant’s
internal control over financial reportin

/s/ Dennis F. Riordar
Dennis F. Riordar
Senior Vice President and Chief Financial Offi

March 28, 2006






EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the SarbanesyGydt of 2002
In connection with the Form 10-K of TreeHouse Fqdds. (the “Company”) for the year ended Decenfr2005, as filed with the
Securities and Exchange Commission on the dateh@he “Report”),l, Sam K. Reed, Chairman of the Board and Chiefchttee Officer o
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that the
Report fully complies with the requirements of $@ttl3(a) or Section 15(d) of the Securities ExgeAct of 1934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

/sl Sam K. Ree
Sam K. Reec
Chairman of the Board and Chief Executive Offi

Note: This certification accompanies the Reporspant to Section 906 of the Sarbe-Oxley Act of 2002 and shall not be deemed filed,
except to the extent required by the Sarbadelgy Act of 2002, by the Company for purposes eft®n 18 of the Securities Exchange Ac
1934, as amended.

March 28, 2006






EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the SarbanesyGydt of 2002
In connection with the Form 10-K of TreeHouse Fqdds. (the “Company”) for the year ended Decenfr2005, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), I, Dennis F. Riordan, Senior ¥iPresident and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6robthe Sarbanes-Oxley Act of 2002,
that the Report fully complies with the requirengeot Section 13(a) or Section 15(d) of the Seasixchange Act of 1934, as amended,
the information contained in the Report fairly mets in all material respects, the financial candiand results of operations of the Comp:

/s/ Dennis F. Riordan
Dennis F. Riordar
Senior Vice President and Chief Financial Offi

Note: This certification accompanies the Reporspant to Section 906 of the Sarbe-Oxley Act of 2002 and shall not be deemed filed,
except to the extent required by the Sarbadelgy Act of 2002, by the Company for purposes eft®n 18 of the Securities Exchange Ac
1934, as amended.

March 28, 2006



