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TREEHOUSE FOODS, INC.

CROSS-REFERENCE SHEET BETWEEN INFORMATION STATEMENT
AND ITEMS OF FORM 10

I INFORMATION INCLUDED IN THE INFORMATION STATEMENT A ND INCORPORATED BY REFERENCE INTO THE
REGISTRATION STATEMENT ON FORM 10

Certain information required to be inadddherein is incorporated by reference to spedlificdentified portions of the body of the
information statement filed herewith as ExhibitRNone of the information contained in the infotima statement shall be incorporated by
reference herein or deemed to be a part hereo$sislech information is specifically incorporatedréference.

Item No. Caption Location in Information Statement
1. Business “Summary,” “Risk Factors,” “The Distribution,” “OuRelationship
with Dean Foods After the Distribution,” “Managentien
Discussion and Analysis of Financial Condition &ebults of
Operations,” “Our Business and Properties,” and &/hYou Can
Find More Informatior”
2. Financial Information “Summary,” “Risk Factors,” “Capitalization,” “Unaitéd Pro
Forma Condensed Combined Financial Statements|ét&s
Historical Combined Financial Data,” “Managememiscussion
and Analysis of Financial Condition and Result©gpkrations” and
“Index to Combined Financial Statements and Sclegdntluding
the Combined Financial Statements and Sche
3. Properties “Our Business and Propert”
4. Security Ownership of Certain Beneficial Owners “Ownership of Our Stock.”
Managemen
5. Directors and Executive Office “Managemer” and“Executive Compensatic”
6. Executive Compensatic “Executive Compensatic’
7. Certain Relationships and Related Transactions “Our Relationship with Dean Foods After the Distriion,”
“Capitalization,” “Management’s Discussion and Aysas of
Financial Condition and Results of Operations” &Bdrtain
Relationships and Related Transacti”
8. Legal Proceeding “Qur Business and Properti— Legal Proceeding”
9. Market Price of and Dividends on the Registrant’'s  “Summary,” “The Distribution,” “Dividend Policy” ath
Common Equity and Related Stockholder Mat “Description of Our Capital Sto¢”
11. Description of Registra’s Securities to be Registel  “Description of Our Capital Sto(”
12. Indemnification of Directors and Officers “Limitation of Liability and Indemnification of Ou®fficers and
Directors”
13. Financial Statements and Supplementary Data “Summary,” “Unaudited Pro Forma Condensed Combined Fina

Statements,” “Selected Historical Combined FinariDeta,”
“Management Discussion and Analysis of Financial Conditiod
Results of Operations” and “Index to Combined Fgiah
Statements and Schedule” including the Combinedrteiral
Statements and Schedt




Item No.

Caption Location in Information Statement

15.

Financial Statements and Exhibits “Index to Combined Financial Statements and Sclegdul
including the Combined Financial Statements anc:8gle.

(a) List of Combined Financial Statemeartd Schedule. The following Combined Financiate$teents and Schedule are included in
the information statement and filed as part of Régjistration Statement:

Report of Independent Registered Public Aotiog Firm.

TreeHouse Foods, Inc. Combined Balance SheetsBsagimber 31, 2004 and December 31, 2

TreeHouse Foods, Inc. Combined Statements of Indontbe Years Ended December 31, 2004, 2003 afd..

TreeHouse Foods, Inc. Combined Statements of F's Net Investment for the Years Ended December @14,22003 and 200
TreeHouse Foods, Inc. Combined Statements of ClastsFor the Years Ended December 31, 2004, 20032802.

Notes to Combined Financial Statements for the ¥ Eaded December 31, 2004, 2003 and 2

Schedule |— Valuation and Qualifying Account

(b) Exhibits. The following documents #ited as exhibits hereto:

Exhibit
No.

Exhibit Description

2.1* Form of Distribution Agreemet
3.1* Restated Certificate of Incorporation of TreeHobseds, Inc
3.2* Amended and Restated -Laws of TreeHouse Foods, Ir
4.1* Form of TreeHouse Foods, Inc. Common Stock Cestiéi
4.2 Stockholders Agreement, dated January 27, 200&ntdybetween TreeHouse Foods, Inc., Dean Foods Ggympa
Sam K. Reed, David B. Vermylen, E. Nichol McCullhomas E. ¢ Neill, and Harry J. Walst
4.3 Form of Rights Agreement between TreeHouse Foods ahd , as rights agt
4.4* Form of Certificate of Designation of Series A JurfParticipating Preferred Stock (attached as drilixo the
Rights Agreement filed as Exhibit 4.3 here
4.5*% Form of Rights Certificate (attached as an Exhibthe Rights Agreement filed as Exhibit 4.3 he)
1011 Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Sam K. |
102t Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and David B. Ve
10.3t Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and E. Nichol MgC
104t Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Thomas' Neill
1051 Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Harry J. W
10.6 Form of Subscription Agreeme

10.7* 2005 Lon¢-Term Stock Incentive Ple




Exhibit

No. Exhibit Description
10.8* Tax Matters Agreemet
10.9* Trademark License Agreement between Dean Foods @woyrgnd TreeHouse Foods, |
21.1* List of Subsidiarie:
99.1 Information Statement of TreeHouse Foods, Inc.jesuitto completion dated March 30, 2C
99.2 Consent of Sam K. Re
99.3 Consent of Gregg L. Engle

* To be filed by amendmer

T Management contract or compensatory plan or arraage

Il. INFORMATION NOT INCLUDED IN THE INFORMATION STATEME  NT
Item 10. Recent Sales of Unregistered Securiti

On January 27, 2005, TreeHouse Foods(‘ThreeHouse entered into a series of subscription agreemerits 8am K. Reed, David
Vermylen, E. Nichol McCully, Thomas E. O'Neill, ahthrry J. Walsh, pursuant to which these individwald certain family trusts affiliated
with these individuals purchased an aggregateQ@f®shares of our common stock, par value $.0%lpene, representing approximately 1.
of our outstanding common stock, for an aggregatetase price of $10.0 million. The sales of theesaurities were exempt from registration
under Section 4(2) of the Securities Act. The rernmgi 118,000 shares of TreeHouse’s common stopkesenting approximately 98.3% of
the outstanding common stock of TreeHouse, areihdlcectly by Dean Foods.

Iltem 14.  Changes in and Disagreements with Accountants orcégnting and Financial Disclosure

None.




SIGNATURE

Pursuant to the requirements of Sectbofithe Securities Exchange Act of 1934, the tegyis has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized.

TreeHouse Foods, In

By: /s/ Sam K. Ree

Sam K. Reet
Chief Executive Office

Date: March 30, 2005
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STOCKHOLDERS AGREEMENT
DEAN SPECIALTY FOODS HOLDINGS, INC.

Dated as of January 27, 2005




10.

11.

12.

Table of Contents

Stock Acquisitions

Board of Directors; Management Structi
2.1Board of Director:
2.2 Management Structul

Assets and Liabilities of the Compa

Spir-Off from Dean

4.11n Genera

4.2 Conditions Precede!

4.3 Certain Covenants and Acknowledgements Relatiribe&pin Off
4.4 Alternative Proposal

Fees and Expens

Restrictions on Transfer of Common St¢
6.11n Genera
6.2 Estate Planning Transfe

Purchase by Dean from the TreeHouse Inves*Dean Call Rigl”)

7.1Right to Purchas
7.2 Notice

7.3Paymen

Sale by TreeHouse Investors to De" TreeHouse Investors Put Ri”)
8.1Right to Sell
8.2 Notice

8.3Paymen
8.4Right to Sell in the Event of Death or Disabil

Sales to Third Partie
9.1 Sales by TreeHouse Investt
9.2 Involuntary Transfer

Stock Certificate Legen

Covenants; Representations and Warrai
11.1New TreeHouse Investo

11.2No Other Arrangements or Agreeme
11.3Additional Representations and Warran

Amendment and Modificatio

w

~N~Nooh~h DM

10
10
10
11

11
11
11
11
11

12
12
12

13
14
14
14
14

15




13.

14.

15.

16.

17.

18.

19.

20.

21,

22,

23,

24,

25,

Parties

13.1Assignment Generall
13.2Termination
13.3Agreements to Be Bour

Recapitalizations, Exchanges,

No Third Party Beneficiarie

Further Assurance

Governing Law

Invalidity of Provision

Waiver

Notices

Headings
Counterpart:
Entire Agreemen

Injunctive Relief

Defined Terms

Table of Contents
(continued)

Page
15

15
15
16
16
16
17
17
17
17
17
18
18
18
19

19




STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT, dated as of Jap®¥, 2005 (this ‘Agreement”), among Dean Specialty Foods Holdings, Inc., a
Delaware corporation (theCompany "), Dean Foods Company, a Delaware corporatioRdan”), Sam K. Reed, David B. Vermylen, E.
Nichol McCully, Thomas E. 'Neill, and Harry J. Walsh (collectively, theltiitial TreeHouse Management”), and each other person or
entity who becomes a party to this Agreement (togretvith the Initial TreeHouse Management, tlig€eHouse Investors’ and the
TreeHouse Investors, together with Dean, t&¢dckholders”). Capitalized terms used herein without defimitiare defined in Section 25.

The parties hereto agree as follows:

1._Stock AcquisitionsSimultaneously with the execution of this Agreameach of the TreeHouse Investors is enteringangtock
subscription agreement with the Company (colletfivihe “ Subscription Agreements’) to purchase shares of common stock, par value
$.01 per share, of the Companygbmmon Stock”) having a value of $10.0 million in the aggreg&ieall TreeHouse Investors. The
purchase price per share for such Common Stocklstakt forth in the Subscription Agreements. Suatthase price has been determined
based on the value of the Company taking into aticthe contributions of assets to be made by Deaetforth in Section 3 below (but such
purchase price and value are subject to adjustaseptovided in Section 4.3(b)). As a conditionhte tlosing of the purchase contemplate
the Subscription Agreements, each such TreeHowsstor must become a party to this Agreement. Bxagprovided for in the Subscripti
Agreements, and as may occur pursuant to a steakedid, stock split, recapitalization or other sancorporate transaction affected on a pro-
rata basis so that the percentage of the Commak &&ld by each stockholder immediately prior theefe not affected, the Company shall
issue no additional shares of Common Stock pridhéoearlier to occur of ()ithe date the registration statement or statemef#sng to the
Spin-Off shall have become effective and trading of CamrBtock on a registered national securities exphan automated quotation sysi
(including, but not limited to, NASDAQ) shall hagemmenced (such date, th&egistration Date”) and ( ii) the date that no TreeHouse
Investor holds any shares of Common Stock by reaftime exercise of the rights set forth in eitBection 7 or Section 8.

2. Board of Directors; Management Sttt

2.1 Board of DirectorsEach Stockholder shall vote all of his, her srsihares of Common Stock and any other voting giessuof the
Company over which such Stockholder has votingrobriind shall take all other necessary or desrabl
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actions within such Stockholder’s control (whethresuch Stockholder’s capacity as a stockholdeectior, member of a board committee or
officer of the Company or otherwise, and includingthout limitation, attendance at meetings in persr by proxy for purposes of obtaining
a quorum, execution of written consents in liemmafetings and approval of amendments and/or restatsrof the Company’s certificate of
incorporation or by-laws), and the Company sh&étall necessary and desirable actions withindtgrol (including, without limitation,
calling special board, committee, stockholder rmegstiand approval of amendments and/or restateroktite Company'’s certificate of
incorporation or by-laws), so that, at the datéisfribution of the Common Stock to the stockhaddef Dean in connection with the Spin-Off
(the “Distribution Date "):

(a) the Board of Directors of the Compétime “Board ") shall consist of 7 members;
(b) Sam K. Reed shall be a member oBthard and shall serve as the Board’s Chairman;
(c) Dean’s Chief Executive Officer inio# at such date shall be a member of the Board,;

(d) five individuals mutually recommendatd nominated by the Dean Representative andrfeHbuse Representative shall be
elected to the Board, subject to the approval @Bbard of Directors of Dean (théDean Board”), in its sole discretion, provideithat three
of the five individuals shall not be affiliated &my way with Dean or any of the TreeHouse Investo@ny of their affiliates, shall have
experience and expertise that qualifies such pdrsearve on the Board and shall satisfy any anapglicable independence requirements
persons who would serve as members of the Compangis or compensation committees of the Board;

(e) the composition of the board of dioes of each of the Company’s subsidiaries Gbsidiary Board ") shall be determined by the
Board; and

(f) any committees of the Board or a Sdibsy Board shall be established by (or, in theecaf a Subsidiary Board, with the approval of
the Board) the Board, providékiat (i) the initial membership of any such comeet shall be proposed by the TreeHouse Represenddtir
consulting with the Dean Representative and (iEhstcommittees shall be operated in accordancethattoy-laws of the applicable company
and applicable law.

2.2 Management Structur€he Company shall have the following officersi&@tiexecutive Officer, President & Chief Operating
Officer, Chief Financial Officer, General CounselGhief Administrative Officer, and Senior Vice Pident of
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Operations. Each of these offices shall be fillgdh®e Board, providethat the person to whom such position is assignéaisi or her
employment agreement with the Company, dated #eeadate hereof (each, aEmployment Agreement”), shall serve in such office in
accordance with the terms of such Employment Agezgm

3. _Assets and Liabilities of the Company

(a)_Transfer of Specialty Businessksmediately prior to the Distribution Date, th&sats of the Company shall consist, directly or
indirectly, of Dean’s right, title and interestand to all properties, assets and rights of evatyre, kind and description, tangible and
intangible (including goodwill), whether real, pensil or mixed, whether accrued, contingent or otfwr that primarily relate to, or are
primarily held for use in connection with, the Siadty, Mocha Mix, food service dressings, and Sechiature businesses of Dean
(collectively, the “Specialty Businessey, including, but not limited to, working capitaksets (but excluding cash), fixed assets, intéangib
assets, capital leases, and other long-term assettexcluding the trade names Dean, Carb Congamedtiieldcrest (and any derivatives of
any such trade name) and associated logos. Thiktikesbof the Company shall consist of those lileis and obligations incurred in
connection with the Specialty Businesses, including not limited to, the fees and expenses sgekifi Section 5, any tax liability referenc
in Section 4.2(a) or in the tax matters agreemebetentered into by Dean, the Company and thigiiatds, working capital liabilities,
pension and other post-retirement benefit obligesi@nd other employee benefit liabilities, longytdiabilities, and off balance sheet
commitments and contingencies, providieat any such liabilities and obligations shall cohsist of any indebtedness for borrowed money
(other than capital leases) to, or any guarantaearfy such indebtedness of, Dean, any of itsa#$ (other than the Company) or any third
party. Dean covenants that it shall take all asgti@asonably necessary so that the assets of thpa®y immediately prior to the Distribution
Date shall comprise all assets, properties andsigiguired for the Company to conduct the Speciilisinesses on and after the Distribution
Date in all material respects in the manner in Wisiech Specialty Businesses had been conducteddiataly prior to the Distribution Date.

(b) _Employment Agreementblotwithstanding anything herein or therein to toatrary, Dean guarantees the performance of the
Company’s obligations arising prior to the Registra Date with respect to each Employment Agreerbetween the Company and any
member of the Initial TreeHouse Management, inclgdivithout limitation, payment of any compensatiorseverance or other termination
benefits payable thereunder, providdmwever, that the Company shall not amend any such emmayagreement to increase the amounts
payable thereunder in any material respect witlhman’s consent.




4. SpirOff from Dean.

4.1 In GeneralSubject to Section 4.2, from and after the daredf, the Company and the Stockholders shallheseteasonable
commercial effects to consummate the Spin-Off. Safédrts shall include, but not be limited to:

(a) _IRS RulingDean shall use its commercially reasonable effirbbtain a private letter ruling (théfivate Letter Ruling ") from
the Internal Revenue Service to the effect thatthe transfer by Dean to the Company of the asdate Specialty Businesses, and the
Company'’s assumption of the liabilities held by Beelated to the Specialty Businesses, followethleydistribution of Common Stock in
connection with the Spin-Off to the stockholder®efan, will qualify as a reorganization under Sawi368(a)(1)(D) and 355 of the Internal
Revenue Code of 1986, as amended (t8ede™); (ii_) no gain or loss will be recognized for U.S. fedéncome tax purposes by Dean or
transfer of the assets relating to the SpecialtsifBsses to the Company; ()imo gain or loss will be recognized for U.S. fedéncome tax
purposes by the Company on its receipt of the ssskdting to the Specialty Businesses from Dead,(av) no gain or loss will be
recognized for U.S. federal income tax purposebg no amount will otherwise be included in theoime of) the stockholders of Dean u;
their receipt of Common Stock pursuant to the Spif)-

(b) _Registration Statemerfthe Company and the Stockholders shall use toermercially reasonable efforts to file a registmat
statement on Form 10 or on such other forms ashwaagquired or appropriate under the applicablefdecurities laws to register the
Common Stock to be distributed in connection wiith $pin-Off pursuant to the Securities ExchangeoAd934, as amended (the “
Exchange Act”), and/or to register the distribution of the CommStock pursuant to the Securities Act of 1933mended (the Securities
Act "), as applicable (any such registration statemenfsrms, collectively, the Registration Statements’), and such amendments or
supplements thereto as may be necessary in ordause the Registration Statements to become amneffective as required by law or
Securities and Exchange Commission (tt&mmission”). The Company and the Stockholders shall alsgpeaate in preparing, filing with
the Commission and causing to become effectivestiegion statements or amendments thereof und@rdhie Securities Act or the Excha
Act that are required to reflect the establishnafnamendments to, any employee benefit and otlaeispnecessary or appropriate in
connection with the Spin-Off;

(c) _Blue Sky The Company and the Stockholders shall use togimercially reasonable efforts to take all sudioas as may be
necessary or appropriate to register or qualify@bexmon Stock or other securities of the Compardeuthe state securities or blue sky laws
of the United States (and any comparable laws uagforeign jurisdiction) in connection with theis-Off; and
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(d) _Stock Exchange/NASDAQ Listinghe Company and the Stockholders shall use toermercially reasonable efforts to prepare,
file and to make effective, an application foritigt of the Common Stock that will be distributecconnection with the Spin-Off on a
registered national securities exchange or autahtaietation system (including, but not limited KASDAQ), subject to official notice of
issuance.

4.2 Conditions Preceder¥the obligations of the Company and the Stockhsltie use their commercially reasonable efforts to
consummate any Spin-Off shall be conditioned orsttisfaction of the following conditions (such ddions are for the sole benefit of Dean
and shall not give rise to or create any duty @npért of Dean or the Dean Board to waive or netdéve such conditions):

(a) _IRS Ruling Dean shall have obtained the Private Letter Rufiom the Internal Revenue Service in form andstance reasonably
satisfactory to Dean, and such ruling shall renmaigffect as of the effective date of the Spin-@fid neither Dean nor any of its affiliates
shall be required to recognize gain or income lagoa of any transactions (including, without lirtida, any intercompany transactions)
effectuated in connection with the Spin-Off; praxid however, if the Private Letter Ruling is obtainbdt Dean or any of its affiliates is
required to recognize gain or income by reasomgfteansactions effectuated in connection withSpé-Off, Dean () shall waive this
condition if such recognition of gain or incomddss than or equal to $20 million, and ) may waive this condition if such recognition of
gain or income is greater than $20 million, andedch such case, the Company shall reimburse Deamy taxes incurred (subject to a
maximum reimbursement of $20 million) as a restithe recognition of such gain or income, in whazase, the adjustment provisions of
Section 4.3(b) shall apply.

(b) _Governmental Approval&ny material governmental approvals and conseetessary to consummate the Spin-Off shall have
been obtained and be in full force and effect;

(c) _Stock Exchange/NASDAQ Listinghe Common Stock to be distributed in connectiith the Spin-Off shall have been accepted
for listing on a registered national securitiestetge or automated quotation system (includingnbtitimited to, NASDAQ), on official
notice of issuance;

(d) _No Legal RestraintdNo order, injunction or decree issued by any tourngency of competent jurisdiction or other lagatraint
or prohibition preventing the consummation of thgnSOff shall be in effect and no other event aldgsihe control of Dean shall have
occurred or failed to occur that prevents the comeation of the Spin-Off;
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(e)_No Material Adverse EffecNo other event or developments shall have ocduhat, in the judgment of the Dean Board, would
result in the Spin-Off having a material adverdecetfon Dean or on the stockholders of Dean;

(f) _Opinions Dean or the Company, as the case may be, shallreaeived any and all legal opinions, in a foeasonably satisfacto
to the Board of Directors of the applicable entity,such Board of Directors shall determine in g@adtth to be reasonably necessary for it to
authorize the consummation of the Spin-Off; and

(g) _Other ActionsSuch other reasonable and customary actions @s §hell determine to be reasonably necessaryar ¢o assure
the successful completion of the Spin-Off shalldaeen taken.

4.3 Certain Covenants and AcknowledgemBtating to the Spin Off

(a)_In GeneralFrom and after the date hereof, Dean and theHinege Investors agree to act in good faith andaiilily to pursue the
Spin-Off. Notwithstanding anything to the contragntained in this Agreement, the Company and thekBblders acknowledge and agree
that Dean shall, in consultation with the Tree HoRgpresentative, determine the date of the Spiau@f all terms of the Spi@f, including,
but not limited to, the form, structure and termsiy transaction or transactions and/or distrinutr distributions to effect the Spin-Off, and
the time of and conditions to the consummatiorhef$pin-Off. In addition, Dean may, in consultatiwith the TreeHouse Investors, at any
time and from time to time before the Spin-Off nfgdir change the terms of the Spin-Off, includibgt not limited to, by accelerating or
delaying the timing of all or part of the Spin-Offean shall select any investment banker or bard@iananager or managers whose services
may be required or advantageous in connection thélSpin-Off, as well as any financial printer,isithtion and/or exchange agent and
outside counsel for Dean and the Company.

(b) Adjustment Provisionsn the event that the Company is required to beirse Dean for any taxes incurred by Dean as
contemplated by Section 4.2(a) (the amount so reisdnl hereafter called thelf'ax Reimbursement Amount”), the Company will issue the
TreeHouse Investors that number of additional shaf€€ommon Stock equal to the excess _gfthe Required Common Stock Outstanding
over (i) the Current Common Stock Outstandin@®equired Common Stock Outstanding’ shall mean the number of shares of Common
Stock equal to the quotient of ] the Dean Owned Shares divided by)(tlie excess of (Aone over (B the quotient of (3} $10 million
divided by (y) the Revised Valuation.Dean Owned Share$ shall mean the number of shares of Common Steaked by Dean
immediately prior to any adjustment pursuant ts Bection 4.3(b). Revised Valuation” shall mean the excess of  $600 million over
(ii) the product of (A .4464 and (B the Tax Reimbursement Amount.
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“ Current Common Stock Outstanding” shall mean the total number of shares of the Camgs Common Stock outstanding immediately
prior to any adjustment pursuant to this Secti@th).

(c) _Certain Dean Option#f the current Chief Executive Officer of Dearaiglirector of the Company at the time specified in
Section 2.1, then, in connection with the Spin-Oian shall adjust such officer’'s vested optiongurchase shares of Dean common stock
(the “Dean Options”), such that, following the Spin-Off, the Dean @ypis shall be converted into the right to purchelsares of Dean
common stock and Common Stock in the same properas would have applied had such officer heldtizees of common stock of Dean
issuable upon exercise of the Dean Options oneleeant record date with respect to the Spin-Qfie €xercise price of the options to
purchase shares of Dean common stock and Commohk Bitowing such adjustment shall be determinddgishe principles set forth in
section 424 of the Code, subject to adjustment agéessary to avoid accruing any compensatiomsgpge the Company or Dean under |
Generally Accepted Accounting Principles. The atljient to the Dean Options shall take place as asarasonably practicable following
the Registration Date, but in no event more thad&@® after such Registration Date.

4.4 Alternative Proposals

(a)_In Generalln the event that, prior to the Registration D#te Dean Board determines not to proceed wittsghia-Off due to its
receipt of an alternative proposal from an unrelakbérd party for (i) the acquisition by such pattiyough one transaction or a series of
transactions of ( A more than 50% of the combined voting power ofttien outstanding voting securities of the Company,B) all or
substantially all of the assets of the Company) {He merger or consolidation of the Company (idiig, but not limited to, by means of a
“reverse Morris trust transactiondp a result of which Dean does not, immediatelyethiger, own, directly or indirectly, more than 5@¥ihe
combined voting power entitled to vote generallyhia election of directors of the merged or comsdbd company, or_(i)ithe acquisition b
such party through one transaction or a seriesaafactions of ( A more than 50% of the combined voting power ofttien outstanding
voting securities of Dean, or ()Ball or substantially all of the assets of Deaacte an “Alternative Proposal ), then, upon and subject to
consummation of the transaction described in therAhtive Proposal, Dean shall pay the TreeHougestors, in the aggregate, a cash fee
equal to 1% of the Total Enterprise Value (as deieed pursuant to Section 4.4(c) below). In thengéteat such fee becomes payable, the
TreeHouse Representative shall inform Dean to whiocoh fee shall be paid, and in what amounts, at Eausiness days before the
consummation of the transaction described in therAhtive Proposal.

(b) _Conditions to Paymertlotwithstanding Section 4.4(a), no fee shall Imeegayable (or be paid) to the TreeHouse Invesitliess
the TreeHouse




Management () continue to manage the Company until the eaoli€rA ) the consummation of the transaction describetiérAlternative
Proposal and ( B9 months from the publication of the press redemsnouncing such transaction, and)(sinall have assisted, to the extent
reasonably requested by Dean, in Dean’s effort®tsummate such transaction.

(c) _Determination of Enterprise Valuéthe Alternative Proposal relates to a saléhefstock of the Company or substantially all the
assets of the Company, the Total Enterprise Vallldoedetermined based on the value of the comatdan received (including any debt
assumed, other than trade debt incurred in theargicourse of business, which shall be net ofcash and cash equivalents) in connection
with such sale. If the Alternative Proposal reldatethe acquisition of Dean stock or assets, theradenation of the Total Enterprise Value
shall be $600 million (or, if any adjustment is regglirsuant to Section 4.3(b), the amount of thasReWaluation).

(d) _Certain Covenants Relating to Altgive ProposalsEach of the Stockholder Representatives agrge/éothe other Stockholders
Representative written initial notice within 3 busss days after becoming aware of any written alrexpression of interest or offer for all or
any portion of the stock or assets of the Compartfie® Specialty Businesses. Such notice shall §pecieasonable detail such expression of
interest or offer. In addition, following the dedity of any such notice by either Stockholder Regmstive, Dean and the TreeHouse Inves
shall communicate with the other (through theipesdive Stockholder Representative) as to the s&id progress with respect to such
possible transaction regarding the sale of the Com8tock or the assets of the Company, such tleat®ech Stockholder Representative is
kept promptly and continuously informed of all redat developments in this regard. Dean agreesttihall also notify such unrelated third
party, promptly following delivery of the initialatice by either Stockholder Representative, thaffiteeHouse Management shall not be
available to manage the Company after the consuimmat any transaction with such unrelated thirdypaDean further agrees that it shall
not pursue any transaction or enter into any ageeéthat involves any form of contingency or othiseadirectly or indirectly contemplates
that any member of TreeHouse Management will nagotiith or be employed by such unrelated thirdypaiter the consummation of any
transaction with such unrelated third party.

5._Fees and Expens@he Company shall reimburse the TreeHouse Managefuor their reasonable professional costs anebbut
pocket travel costs associated with drafting, negag and implementing this Agreement and the Eiplent Agreements, and any other
arrangements between the Company and the Treetmeesstors referenced therein, within 30 days folfaythe submission of evidence,
reasonably satisfactory to the Company, of therietice and purpose of each such expense, prondedinless and until the Registration
Date occurs, the amount of




expenses subject to reimbursement shall not ex§2@@,000. If the Registration Date occurs, up t2.8illion of the fees and expenses
incurred by Dean and the Company in connection (ithdrafting, negotiating and implementing this Agresnt and the Employment
Agreements, and any other arrangements betwedaimpany and the TreeHouse Investors referencedithand ( i) planning, analysis
and execution of the Spin-Off shall be borne byGenpany.

6. Restrictions on Transfer of Commoocgt

6.1 In General

(a)_TreeHouse Investordntil the third anniversary of the date of thigrAement, no shares of Common Stock acquired puirsmia
Subscription Agreements or any shares of CommockSinother securities of the Company receivecspect of such shares of Common
Stock (the “Restricted Shares’) may be, directly or indirectly, sold, assigneartgaged, transferred, pledged, hypothecatedheretse
disposed of (each, aTransfer "), providedthat shares of Common Stock may be Transferredédfie expiration of such period) i
pursuant to Section 6.2 Estate Planning Transfers”) or, in the case of such TreeHouse Investor'dhiday will or by the laws of intestate
succession, to executors, administrators, testametrtistees, legatees or beneficiaries, provilatithe transferee becomes a party to this
Agreement in accordance with Section 13.3) (iirsuant to Section 7 Pean Call Right”), (iii ) pursuant to Section 8 rreeHouse
Investors Put Right”), (iv ) in accordance with Section 9.2 or ) to the Company in consideration of the paymenhefexercise price of
any stock options held by such TreeHouse Investatad to the Common Stock or of the taxes requodie withheld upon the exercise of
any such stock options, so long as such TreeHawsstor agrees that the restrictions containetlinSection 6.1(a) shall thereafter continue
to apply to that number of shares of Common Steckived upon exercise of such stock options agualéo the number of shares so
surrendered.

(b) _Dean Except for any transfer ()ito one or more of its direct or indirect wholly#oed subsidiaries,_()ito its stockholders in
connection with the Spin-Off or (i)ipursuant to an Alternative Proposal, Dean agitestsduring the pendency of this Agreement, it lsha
Transfer any of the shares of Common Stock it holds

6.2 Estate Planning Transfe&hares of Common Stock held by a TreeHouse larvedto is an individual may be Transferred for
estate-planning purposes to Y atrust under which the distribution of the sisas&Common Stock may be made only to beneficiavies are
such TreeHouse Investor, his or her spouse, Higioparents, members of his or her immediate faorilyis or her lineal descendants, (&
charitable remainder trust, the income from which lpe paid to such TreeHouse Investor during hiker life, (_c) a corporation, the
stockholders of which are only such TreeHouse lorekis or her spouse, his or her parents, memdfdris or her
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immediate family or his or her lineal descendamtéa) a partnership or limited liability company, tharmers or members of which are only
such TreeHouse Investor, his or her spouse, Higioparents, members of his or her immediate faorilyis or her lineal descendants.

7. Purchase by Dean from the TreeHomgestors {Dean Call Right) .

7.1 Right to Purchas&ubiject to this Section 7, if the Registratiortédddoes not occur by ()aDctober 31, 2005 (or such later date as
the TreeHouse Representative and Dean Representadly agree to in writing), or ()bf earlier, the earlier of the date (such eartlate
hereafter called theEarly Termination Date ") (i ) the Company or Dean receives notice from thehaleRevenue Service that it does not
intend to issue the Private Letter Ruling or)(lean decides not to proceed with the Spin-Offabnse (X the Private Letter Ruling is
unsatisfactory, (Y the issuance of such Private Letter Ruling wdaddsubject to conditions that Dean determines toraeceptable or ()z
any of the other conditions to effecting the Spiffi-s®t forth in Section 4.2 hereof will not or canibe satisfied on commercially reasonable
terms, then Dean shall have the right to purchiase the TreeHouse Investors, and the TreeHousestiorseshall have the obligation to sel
Dean, all, but not less than all, of the TreeHdusestors’ shares of Common Stock. Dean shall tiieeTreeHouse Representative notice
promptly, but not later than 3 business days, aéfeeiving any notice from the Internal RevenueviBeror making any determination
referenced in subclauses (i) or (ii) of subclaieof the immediately preceding sentence. If ttesoa that the Spi@®ff is not effected is othi
than due to a TreeHouse Default, the aggregatéasecprice for all such shares of Common StocK bbab11.0 million. If the reason that
the Spin-Off is not effected is due to a TreeHdDeéault, the aggregate purchase price for all seres of Common Stock shall equal the
lesser of () $10.0 million, and (1) an amount equal to the product of)(tae quotient of (3§ the fair market value of the entire Common
Stock equity interest of the Company taken as deyhlathout additional premiums for control or dismts for minority interests or
restrictions on transfer as established by an invest bank agreed to by the Dean RepresentativéhentreeHouse Representative using the
same methodology that was used to determine thehase price per share for the Common Stock spddifithe Subscription Agreements,
divided by (y) the number of outstanding shares of Common Stadkulated on a fully-diluted basis, multiplied Pl ) the number of
outstanding shares of Common Stock held by theHwase Investors.

7.2 Notice If Dean desires to purchase shares of Commork $tasuant to Section 7.1, it shall notify eachtaf TreeHouse Investors
not more than 30 days after October 31, 2005 (ch s@rlier or later date as determined pursua8etdion 7.1).
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7.3 PaymentPayment for any shares of Common Stock to behased from the TreeHouse Investors pursuant taoBettl shall be
made on the date specified by the Dean Represantatit in no event more than 10 business daysviinllg the date of the receipt by the
TreeHouse Investors of Dean’s notice deliveredymmsto Section 7.2), and the aggregate purchése paid by Dean shall be allocated
among the TreeHouse Investors based on the numbbaes of Common Stock then held by each suchHoese Investor.

8. Sale by TreeHouse Investors to D&@re€House Investors Put Rifht

8.1 Right to SellSubject to this Section 8, if the Registrationiddoes not occur for any reason other than a Toaes¢iDefault by (&
October 31, 2005 (or such later date as the Tres¢lBepresentative and the Dean Representative gneg # in writing), or (B if earlier,
the Early Termination Date, then the TreeHousedtors shall have the right to sell to Dean, andiD&ll have the obligation to purchase
from the TreeHouse Investors, all, but not less il of the TreeHouse Investors’ shares of Com&mtk, at an aggregate purchase price
equal to $11.0 million.

8.2 Notice If the TreeHouse Investors desire to sell shaf€ommon Stock pursuant to Section 8.1, the Tremskdrepresentative
shall notify Dean not more than 60 days after Oetc@i, 2005 (or such earlier or later date as oeterd pursuant to Section 8.1). Such nc
shall specify the number of shares of Common Shet#t by each TreeHouse Investor at the time nddigéven.

8.3 PaymentPayment for any shares of Common Stock sold éylteeHouse Investors pursuant to Section 8.1 bhathade on the
date that is 10 business days following the date®feceipt by Dean of the TreeHouse Represeatatiotice with respect to such shares
pursuant to Section 8.2, and the aggregate purgasepaid by Dean shall be allocated among tleeRibuse Investors based on the number
of shares of Common Stock then held by each sueaHause Investor.

8.4 Right to Sell in the Event of DeatiDasability .

(a)_In GeneralSubject to this Section 8.4, if the employment&mber of TreeHouse Management terminates duis ttehth or
pursuant to a Termination due to Disability (asrked in the applicable Employment Agreement) priothe Registration Date, then such
member and any other TreeHouse Investor who iaaéfil with such member shall have the right tbteeDean, and Dean shall have the
obligation to purchase from such TreeHouse Invegimr such TreeHouse Investor’s estate), all, butess than all, of such TreeHouse
Investor’s shares of Common Stock, at an aggrqmathase price equal to the aggregate purchase gaid by such TreeHouse Investors for
such shares of Common Stock.
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(b) _Notice If the TreeHouse Investor (or such TreeHousedtorés estate) desires to sell shares of CommockStorsuant to
Section 8.4(a), the TreeHouse Investor (or suckHoeise Investor's estate) shall notify Dean notertban 90 days after date of termination
of such TreeHouse Investor's employment. Such adi@ll specify the number of shares of CommonkStetd by such TreeHouse Investor
at the time notice is given.

(c) _PaymentPayment for any shares of Common Stock sold bylteeHouse Investor (or termination estate) puntsizaSection 8.4
(a) shall be made on the date that is 10 busiregs @r the first business day thereafter if thiéh Husiness day is not a business day)
following the date of the receipt by Dean of thediouse Investor’s (or the TreeHouse Investorsegstanotice with respect to such shares
pursuant to Section 8.4(b).

9. Sales to Third Parties

9.1 Sales by TreeHouse Investoks any time after the third anniversary of théedbereof, any TreeHouse Investor may sell hispher
its Restricted Shares to a third party. Exceptrasiged in Section 6, at any time after the Regi&in Date, any TreeHouse Investor may sell
any shares of the Company’s Common Stock withattiotion by reason of the terms of this Agreemalatthing in this Section 9.1 shall be
construed to excuse any TreeHouse Investor fronptiante with any applicable rules on resales as Ingaiynposed at law, including under
the Federal securities laws, or from complying wifit terms of any other agreement that Executivews, or may hereafter become a party
to.

9.2 Involuntary Transferrior to the Registration Date, any transferitté br beneficial ownership of shares of Commooc&t
(including any of the Restricted Shares) upon deféareclosure, forfeit, divorce, court order dherwise than by a voluntary decision on the
part of a TreeHouse Investor (each, dnvoluntary Transfer ") shall be void unless the TreeHouse Investor daapvith this Section 9.2
and enables the Company to exercise in full itstednereunder. Upon any Involuntary Transfer, tben@any shall have the right to purchase
such shares pursuant to this Section 9.2 and tiseper entity to whom such shares have been Temesf (the ‘Involuntary Transferee ”)
shall have the obligation to sell such shares aoatance with this Section 9.2. Upon the InvoluptBiransfer of any shares of Common
Stock, such TreeHouse Investor shall promptly {buio event later than two days after such Inv@omniransfer) furnish written notice to
the Company indicating that the Involuntary Tran$fas occurred, specifying the name of the Inv@onTransferee, giving a detailed
description of the circumstances giving rise taj atating the legal basis for, the Involuntary Bfen. Upon the receipt of such notice, and for
60 days thereafter, the Company shall have thé tighurchase, and the Involuntary Transferee $taalk the obligation to sell, all (but not
less than all) of the shares of Common Stock
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acquired by the Involuntary Transferee for a pusehgrice equal to the lesser of)(the then fair market value of such shares of Comm
Stock as determined in accordance with Sectiorc}.40d (ii) the cost of such shares of Common Stock to teeHouse Investor who
originally acquired such shares, providkdt the excess, if any, of the purchase pricesterchined over the amount of such indebtedness or
other liability that gave rise to the Involuntaryafisfer shall be paid directly to the TreeHouse$tor and not to the Involuntary Transferee.

10._Stock Certificate Legené copy of this Agreement shall be filed with tBecretary of the Company and kept with the recofds
the Company. Each certificate representing shdr€@mmon Stock owned by the Stockholders shall bean its face the following (or
similar) legends, as appropriate:

(a) “THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE BEEMCQUIRED FOR INVESTMENT AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 193% AMENDED (THE “ACT"), AND MAY NOT BE
OFFERED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED, TRABFERRED OR OTHERWISE DISPOSED OF
UNLESS AND UNTIL REGISTERED UNDER THE ACT AND ANY RPLICABLE STATE SECURITIES LAWS OR
UNLESS, IN THE OPINION OF COUNSEL TO THE STOCKHOLBEWHICH COUNSEL MUST BE, AND THE FORM
AND SUBSTANCE OF WHICH OPINION ARE, SATISFACTORY TOHE ISSUER, SUCH OFFER, SALE, ASSIGNMEN
PLEDGE, HYPOTHECATION, TRANSFER OR OTHER DISPOSINGS EXEMPT FROM REGISTRATION OR IS
OTHERWISE IN COMPLIANCE WITH THE ACT, SUCH LAWS ANOHE STOCKHOLDERS AGREEMENT OF THE
ISSUER, DATED AS OF JANUARY 27, 2005 (THSTOCKHOLDERS AGREEMEN").”

(b) “THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICEBRARE SUBJECT TO RESTRICTIONS ON TRANSFER
AND OTHER CONDITIONS, AS SPECIFIED IN THE STOCKHOIERS AGREEMENT, COPIES OF WHICH ARE ON
FILE AT THE OFFICE OF THE ISSUER AND WILL BE FURNKED WITHOUT CHARGE TO THE HOLDER OF SUCH
SHARES UPON WRITTEN REQUES”

In addition, certificates representing shares ah@mn Stock owned by residents of certain statel lsbar any legends required by the laws
of such states.
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All Stockholders shall be bound by the requiremenitall such legends. On the Registration Datecttéificate representing the distributed
shares shall be replaced, at the expense of the&omwith certificates not bearing the legendsimegl by clauses (a) and (b) of this Section
10.

11. Covenants; Representations and \Waesa

11.1 New TreeHouse InvestoEsach of the Stockholders hereby agrees that arsop who is designated as a member of TreeHouse
Management after the date of this Agreement andis/béfered shares of any class of Common Stodiolits stock options exercisable into
shares of Common Stock shall, as a condition petted the acquisition of such shares of CommoksSto the exercise of such stock
options, as the case may be,)(teecome a party to this Agreement by executingresure page to the same and)(ibsuch person is a
resident of a state with a community or maritalgay system, cause his or her spouse to exe@p@asal Waiver in the form of Exhibit A
attached hereto, and deliver such executed sighpage to this Agreement and Spousal Waiver, ificadge, to the Company at its address
specified in Section 20 hereof. Upon such execuimh delivery, such employee shall be a TreeHawsestor for all purposes of this
Agreement.

11.2 No Other Arrangements or AgreemeBtach Stockholder hereby represents and warranietCompany and to each other
Stockholder that, except for this Agreement, thbs8tiption Agreements, the Employment Agreemendsaanry management stock option
agreement of the Company applicable to a membé&rad#House Management, he, she or it has not eriteedr agreed to be bound by any
other arrangements or agreements of any kind wighother party with respect to the shares of Com®tmak, including, but not limited to,
arrangements or agreements with respect to thesitigu or disposition of Common Stock or any imgrtherein or the voting of shares of
Common Stock (whether or not such agreements aadgements are with the Company or any of its siidoseés, or other Stockholders) and
each TreeHouse Investor agrees that, except assstppermitted under this Agreement, he, shewillinot enter into any such other
arrangements or agreements.

11.3 Additional Representations and Wdies. Each Stockholder represents and warrants to ¢ihep@ny and each other Stockholder
that:

(a) such Stockholder has the power, aitthand capacity (or, in the case of any Stockbolthat is a corporation, trust, limited liability
company or limited partnership, all corporate, tirlisited liability company or limited partnershgpwer and authority, as the case may b
execute, deliver and perform this Agreement;

(b) in the case of a Stockholder tha @rporation, trust, limited liability company lamnited partnership, the execution, delivery and
performance of this
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Agreement by such Stockholder have been duly aldlywauthorized and approved by all necessary aaie, trust, limited liability compau
or limited partnership action, as the case may be;

(c) this Agreement has been duly anddixakexecuted and delivered by such Stockholdercamgdtitutes a valid and legally binding
obligation of such Stockholder, enforceable in adaace with its terms, subject to bankruptcy, imenty, reorganization, moratorium or
other similar laws affecting or relating to credgorights generally and general principles of éguand

(d) the execution, delivery and perforeenof this Agreement by such Stockholder does ndtvéll not violate the terms of, or result
the acceleration of, any obligation undel) @ny material contract, commitment or other matenistrument to which such Stockholder is a
party or by which such Stockholder is bound or)(iii the case of a Stockholder that is a corponatiast, limited liability company or limite
partnership, the certificate of incorporation ane by-laws, trust agreement, the certificate offation and the limited liability company
agreement, or the certificate of limited partnepsdmid the limited partnership agreement, as the wey be.

12._Amendment and Maodificatiofrhis Agreement may not be amended, modified ppkumented except by a written instrument
signed by the Company, Dean and the TreeHouse Rapegive. The Company shall notify all Stockhosderomptly after any such
amendment, modification or supplement shall hakerntaffect.

13. Patrties

13.1 Assignment Generallfhe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties lveaeid
their respective heirs, legal representatives,essmrs and assigns, providbdt neither the Company nor any TreeHouse Investyr assign
any of its rights or obligations hereunder withthe consent of Dean unless, in the case of a TresHimvestor, such assignment is in
connection with a Transfer explicitly permitted thys Agreement and, prior to such assignment, sssignee complies with the requirements
of Section 13.3.

13.2 TerminationAny Stockholder who ceases to own shares of Cam&tock or any interest therein, shall cease ta party to, or
Person who is subject to, this Agreement and tffitereshall have no rights or obligations hereungesyvided, however, that (8 a Transfer
of shares of Common Stock not explicitly permittedier this Agreement shall not relieve a TreeHdogestor of any of his, her or its
obligations hereunder, and {) la Transfer of shares of Common Stock permittetku®ection 6.2 shall not relieve any TreeHousestur of
any of his, her or its obligations hereunder. Thgseement shall automatically terminate without aayion
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by any of the Company or any of the Stockholdend, shall be of no further force and effect, upamehrlier of () the consummation of the
Spin-Off, (i) the closing of the sale of Common Stock purst@a&ections 7 and 8, and ()ithe closing of the transaction described in any
Alternative Proposal. Notwithstanding the foregoig) the provisions of Section 6.1(a) pertaining te Restricted Shares shall survive the
termination of this Agreement due to the consumomatif the Spin-Off and, at or prior to the Registna Date, each TreeHouse Investor
agrees to execute any document that the Board eampnably request to confirm the continued efféstioh Section 6.1(a) as to the
Restricted Shares and () ithe termination of this Agreement shall not redi¢he parties from fulfilling their obligations der either Section 7
or 8.

13.3 Agreements to Be Boundotwithstanding anything to the contrary contdifethis Agreement, any Transfer of shares by a
TreeHouse Investor (theTransferor ) (other than pursuant to the Spin-Off or to Sexsi 7 or 8) shall be permitted under the termsisf t
Agreement only if the transferee of such Transfétoe “ Transferee”) shall agree in writing to be bound by the teramsl conditions of this
Agreement pursuant to an instrument of assumpttiefactory in substance and form to the Compang,ia the case of a Transferee of a
Stockholder who resides in a state with a commuymibperty system, such Transferee causes his @ploaise, if any, to execute a Spousal
Waiver in the form of Exhibit A attached hereto.ddpthe execution of the instrument of assumptiosumh Transferee and, if applicable, the
Spousal Waiver by the spouse of such Transfereb, Bransferee shall enjoy all of the rights andIdiesubject to all of the restrictions and
obligations of the Transferor of such Transferaeluding, without limitation, if such Transferor sia Stockholder, the provisions of
Sections 7 and 8 (which shall continue to applthasigh such Transferor were still the holder ofrssicares).

14._Recapitalizations, Exchanges, &xcept as otherwise provided herein, the prousiaf this Agreement shall apply to the full
extent set forth herein with respect to)(the shares of Common Stock and)(aémy and all shares of capital stock of the Comparany
successor or assign of the Company (whether byenergnsolidation, sale of assets or otherwiseriwhiay be issued in respect of, in
exchange for, or in substitution for the share€ommon Stock, by reason of any stock dividend},sglierse split, combination,
recapitalization, reclassification, merger, corgation or otherwise. All share numbers and perggstahall be proportionately adjusted to
reflect any stock split, stock dividend or othebdirision or combination effected after the datecbé

15._No Third Party BeneficiarieExcept as otherwise provided herein, this Agredrigenot intended to confer upon any Person,
except for the parties hereto or their permitteddferees, any rights or remedies hereunder.
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16._Further AssurancelSach party hereto shall do and perform or can$etdone and performed all such further acts lindg$ and
shall execute and deliver all such other agreemeatsficates, instruments and documents as amsr @tarty hereto or Person subject hereto
may reasonably request in order to carry out ttenirand accomplish the purposes of this Agreemetdtthe consummation of the
transactions contemplated hereby.

17._Governing LawThis Agreement and the rights and obligationthefparties hereunder and the Persons subjecblsirall be
governed by, and construed and interpreted in deome with, the laws of the State of Delaware, aittgiving effect to the choice of law
principles thereof.

18. Invalidity of ProvisionThe invalidity or unenforceability of any prowsi of this Agreement in any jurisdiction shall adfect the
validity or enforceability of the remainder of tigreement in that jurisdiction or the validity @nforceability of this Agreement, including
that provision, in any other jurisdiction.

19. Waiver Waiver by any party hereto of any breach or defauthe other party of any of the terms of thigréement shall not
operate as a waiver of any other breach or defahkther similar to or different from the breachdefault waived. No waiver of any
provision of this Agreement shall be implied fromyaourse of dealing between the parties heretmor any failure by either party to assert
its or his or her rights hereunder on any occasroseries of occasions.

20._NoticesAll notices, requests, demands, waivers and atbermunications required or permitted to be givedar this Agreement
shall be in writing and shall be deemed to havenlukedy given if (@ delivered personally, (Jomailed, certified or registered mail with
postage prepaid, ()csent by next-day or overnight mail or delivery(a) sent by fax, as follows (or to such other addessthe party entitle
to notice shall hereafter designate in accordarittethe terms hereof):

(i) If to the Company

857-897 School Place
P.O. Box 19057

Green Bay, WI 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604
Attention: General Couns

with, prior to the Registration Date, a copy to Dedits address set forth belc

(i) If to the TreeHouse Investors, to his or her aitenat;
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the address identified in the Subscription Agreenesecuted by such TreeHouse Inve!
With a copy to

Vedder, Price, Kaufman & Kammbholz, P.C.
222 N. LaSalle Street
Chicago, IL 60601
Telephone: (312) 609-7500
Fax: (312) 609-5005
Attention: Robert J. Stucker, Esq.
Thomas Fesithond, Esc

(i) If to Dean, to it at

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Couns

All such notices, requests, demands, waivers dmer @ommunications shall be deemed to have beeivest( w) if by personal delivery, on
the day delivered, ( Xif by certified or registered mail, on the fiftlusiness day after the mailing thereof,)(ifyby nextday or overnight ma
or delivery, on the day delivered, or | i# by fax, on the day delivered, provid#tht such delivery is confirmed.

21. HeadingsThe headings to sections in this Agreement aréhioconvenience of the parties only and shalkootrol or affect the
meaning or construction of any provision hereof.

22._CounterpartsThis Agreement may be executed in any humbeowofterparts, each of which shall be deemed annaiigiut all of
which together shall constitute one and the sarsteuiment.

23._Entire Agreementhis Agreement, the Subscription Agreements AecEmployment Agreements constitute the entireeageait
and understanding of the parties hereto with redpabe matters referred to herein. This Agreenat the agreements referred to in the
preceding sentence supersede all prior agreemedtgralerstandings among the parties with respestidb matters. There are no
representations, warranties, promises, inducemengnants or undertakings relating to
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the shares of Common Stock, other than those eslgrest forth or referred to herein, in the Sulon Agreements or the Employment
Agreements.

24._Injunctive ReliefThe shares of Common Stock cannot readily behasexd or sold in the open market, and for thabreaemong
others, the Company and the Stockholders will teparably damaged in the event this Agreementtispecifically enforced. Each of the
parties therefore agrees that in the event of adbref any provision of this Agreement, the aggrtbparty may elect to institute and prose
proceedings in any court of competent jurisdictioenforce specific performance or to enjoin thetitming breach of this Agreement. Such
remedies shall, however, be cumulative and notusiet, and shall be in addition to any other remetlich the Company or any Stockholder
may have. Each Stockholder hereby irrevocably stehtmithe non-exclusive jurisdiction of the statel &deral courts in Illinois for the
purposes of any suit, action or other proceedirgirgy out of or based upon this Agreement or thgesu matter hereof. Each Stockholder
hereby consents to service of process made in@agoe with Section 20.

25. Defined TermsAs used in this Agreement, the following termalshave the meanings ascribed to them below:

Affiliate: Person that directly, or indirectly through onmexmre intermediaries, controls, or is controllgd &r is under common
control with, the Person specified.

Dean Representativéhe Chief Executive Officer of Dean, as in offaeany time, or such other officer of Dean asgiesied by the
Chief Executive Officer of Dean.

Personan individual, corporation, partnership, limitiéability company, joint venture, association, tros other entity or organizatic
including a government or political subdivisionar agency or instrumentality thereof.

SpirOff : the distribution by Dean to the holders of sharfeBean common stock on the date to be deterntigetie Dean Board in i
sole and absolute discretion as the record datihéoBpin-Off of all of the shares of Common Stbekd by Dean.

Stockholder Representativeése Dean Representative and the TreeHouse Repagse.

TreeHouse Defaultipon any cessation of services to the CompariyadySam K. Reed for any reason other than due toveatgrial
breach of the applicable Employment Agreement bgrDar the Company, unless Dean shall, it is saeréfion, have consented to such
cessation of services, or () lany member of the Initial TreeHouse
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Management for any reason other than due to angriabbreach of the applicable Employment Agreenfignbean or the Company, unless
(i) within 30 days of any such cessation, a suitedgdacement member is hired by the Company, thegsponsibilities of the remaining
members of the Initial TreeHouse Management anestetjl in an manner that is appropriate under ticarcistances and that makes it
unnecessary to hire a suitable replacement merabéfor such other suitable cure is implemented,(a@ndDean shall, in its sole discretion,
have consented to the actions described in claysehich consent shall not be unreasonably wittihBuch consent by Dean shall be give
writing, and may be given on, before or after theedf any such cessation of services (includirithomt limitation, following the death of
any member of TreeHouse Management).

TreeHouse Managemete Initial TreeHouse Management and any othesquehereafter designated as a member of TreeHouse
Management by the mutual agreement of the TreeHRapeesentative and the Dean Representative.

TreeHouse Representatigam K. Reed or, if Reed’s employment with the @any terminates for any reason, David B. Vermylen
or, if Vermylen’s employment with the Company tenaties for any reason, any remaining member of Toesél Management selected by the
majority in interests of the TreeHouse Investors.

— Signature page follows
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IN WITNESS WHEREOF this Agreement hasrbsigned by each of the parties hereto, and skalfffiective as of the date first above

written.

DEAN SPECIALTY FOODS HOLDINGS, INC.

By: /s/ Edward Fugge

Name: Edward Fugge

Title:

Vice Presider—Corporate Developmel

DEAN FOODS COMPANY

By: /s/ Edward Fugge

Name: Edward Fugge

Title:

Vice Presider—Corporate Developmel

INITIAL TREEHOUSE MANAGEMENT
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/s/ S.K. Reel

Sam K. Reet

Address: 622 W. Maple, Hinsdale, IL 605

/sl D. Vermyler

David B. Vermyler

Address: 1227 W. Kajer Lane, Lake Forest, IL 60
/sl E. Nichol McCully

E. Nichol McCully

Address: 2023 Oakland Avenue, Piedmont, CA 9
/sl Thomas E. ' Neill

Thomas E. ¢ Neill

Address: 19 Indian Hill Road, Winnetka, IL 60C
/sl H.J. Walst

Harry J. Walst

Address: 901 Jeffrey Court, St. Charles, IL 60




Exhibit A

SPOUSAL WAIVER

[INSERT NAME] hereby waives and releaaag and all equitable or legal claims and rightsyal, inchoate or contingent, which she
may acquire with respect to the disposition, votingontrol of the shares of Common Stock subethé Stockholders Agreement of Dean
Specialty Foods Holdings, Inc., dated as of Jan@@r2005, as the same shall be amended from &irtiemé, except for rights in respect of
the proceeds of any disposition of such CommonkStoc

Name:






Exhibit 10.1

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this Agreement”), dated as of January 27, 2005, by and betweem 3pecialty Foods
Holdings, Inc., a Delaware corporation (th€dmpany”), and Sam K. Reed (theExecutive”).

WITNESSETH:

WHEREAS, the Company’s parent corporatidean Foods Company Deean”), intends, subject to certain conditions, to distiébiine
common stock, par value $.01 per share, of the @oamfthe “Common Stock”) owned by Dean to its shareholders, whereby thmg@any
would become a stand-alone publicly traded corpanat

WHEREAS, Executive is willing to entetarthis Agreement in anticipation of the Compangdraing a stand-alone publicly traded
corporation through the distribution of the Comn&inck to Dean’s shareholders;

WHEREAS, to effect such a spin-off anghtsition the Company to maximize its value for Beahareholders, it is necessary that the
Company have a strong and experienced managenaemiigh a proven track record in developing andaging a company in the consumer
packaged goods industry;

WHEREAS, Executive is one of several memof a management team (th€¢am”) that possesses the skills and experience
necessary to undertake the challenges of develdpsn@ompany, including through acquisitions;

WHEREAS, in light of these skills and exience, the Company desires to secure the sewid®secutive and the other members of
the Team, and is willing to enter into this Agre@membodying the terms of the employment of Exeeutiy the Company, which terms
include one or more substantial equity-based cosgieon awards; and

WHEREAS, Executive is willing to accepch employment and enter into such Agreement, stitjeDean making available to
Executive and to the other members of the Teanopipertunity to invest in the common stock of the@@any and making the undertakings
regarding the governance and management of the &onget forth in the in the stockholders agreerftéet” Stockholders Agreement’) to
be entered into by the Company, Dean, Executivesranembers of the Team, and certain other investho are affiliates of the Team
contemporaneously with this Agreement; and

WHEREAS, in order to give Executive ahd Team the opportunity to acquire an equity irseirethe Company and as an incentive
for Executive to participate in the affairs of tBempany, the Company is willing to sell to Execatiand Executive
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desires to purchase, shares of common stock @wmntfmon Stock”), subject to the terms and conditions set fontthie Subscription
Agreement (the Subscription Agreement”) to be entered into contemporaneously with thiggement and in the Stockholders Agreement.

NOW, THEREFORE, in consideration of thetoal covenants herein contained, the Company arduive hereby agree as follows:

1. EmploymentUpon the terms and subject to the condition$isf Agreement and, unless earlier terminated asighed in Section 8, th
Company hereby employs Executive and Executiveldyesiecepts employment by the Company for the pgrigccommencing on the date
hereof (the ‘Commencement Dat€) and (_ii) ending on the third anniversary of ()Ahe Commencement Date or, () B the Common
Stock shall become registered under Section 1Z(tpeocSecurities Exchange Act of 1934, as amenthed“(Exchange Act”), during the
term hereof, the third anniversary of the date segfistration shall have become effective and trgéf Common Stock on a registered
national securities exchange or automated quotatietem (including, but not limited to, NASDAQ) #Heave commenced (the “
Registration Date”); provided, however, that the term of this Agresrhshall automatically be extended for one add#tiggear on the third
anniversary of the Registration Date and each sufese anniversary thereof unless not less thara9® grior to such anniversary date either
party shall give the other written notice that né @loes not want the term to extend as of suctivansary date. The period during which
Executive is employed pursuant to this Agreemerdiiding pursuant to any extension of the term dfgparsuant to the proviso in the
immediately preceding sentence) shall be refedtetein as the Employment Period.”

2. Position and DutieDuring the Employment Period, Executive shal/seaas the Chairman of the Board and Chief Exec@ifficer of
the Company and in such other position or positieitls the Company and its majority-owned subsiéisigonsistent with the foregoing
position as the Board of Directors of the Compahg ( Board ") may specify or the Company and Executive mayually agree upon from
time to time. During the Employment Period, Exeaaighall have the duties, responsibilities andgattions customarily assigned to
individuals at comparable publicly traded compasiewing in the position or positions in which Extiee serves hereunder. Executive shall
devote substantially all his business time to #wises required of him hereunder, except for vanatme and reasonable periods of absence
due to sickness, personal injury or other disahifihd shall perform such services to the bestoabhilities. Subject to the provisions of
Section 9, nothing herein shall preclude Execufiwen (i) engaging in charitable activities and communffgies, (i) managing his
personal investments and affairs or {) fierving on the board of directors or other goiegytbody of any corporate or other business ergity,
long as such service is not in violation of the@mants contained in Section 9 or the governanceiptes established for the Company by the
Board, as in effect from time to time, providedttimno event may




such activities, either individually or in the aggate, materially interfere with the proper perfanme of Executive’s duties and
responsibilities hereunder.

3. Place of Performanc@he Company shall establish its headquarterseffi Chicago, lllinois metropolitan area at whiekecutive
shall have his principal office. Executive shafi@ahave an office, and perform services at, the gamy's offices in Green Bay, Wisconsin,
such basis as Executive deems necessary or apteofor the performance of his duties.

4. Compensation

(a) Base Salanpburing the Employment Period, the Company shayl pxecutive a base salary at the annual rate %0,900.
Beginning in 2006, the Board shall review Execusvease salary no less frequently than annuallyraag increase such base salary in its
discretion. The amount of annual base salary payader this Section 4(a) shall be reduced, howeéwé¢he extent Executive elects to defer
such salary under the terms of any deferred conapiensor savings plan or arrangement maintainesstablished by the Company or any of
its subsidiaries. Executive’s annual base salayplpia hereunder, including any increased annua saksry, without reduction for any
amounts deferred as described above, is referrkdrion as Base Salary’. The Company shall pay Executive the portion isfBase Salary
not deferred in accordance with its standard papraktices, but no less frequently than in equanthly installments.

(b)_Incentive Compensatiofror each full calendar year during the Employniegriod, Executive shall be eligible to receiveaanual
incentive bonus from the Company, with a targetusoopportunity of not less than 100% of his Badarg@awhich will be payable, if at all,
upon the achievement by Executive and/or the Compéperformance objectives to be established byBbard in consultation with the
Company’s Chief Executive Officer and communicateéxecutive during the first quarter of such y@he “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respetitefncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the padiestied performance objectives.

5. Stock Purchaséubstantially contemporaneously with the Commerese Date, Executive shall purchase the numbeharfes of
Common Stock of the Company specified in the Supson Agreement related to the purchase of suetnesh) to be entered into by Execu
and the Company (theSubscription Agreement”). The terms and conditions of such purchase $te@ls set forth in the Subscription
Agreement, and such shares shall be subject tintftations and restrictions, including, withouniitation, the restrictions on transfer and the
put and call rights set forth in the Stockholdeggeement.




6. Public Equity Awards

(a) Basic Restricted Stock Grafin the fourth trading day following the RegiswatDate, the Company shall grant Executive an
award of that number of whole restricted shareSahmon Stock (the Basic Restricted Shares) as is equal to (or most closely
approximates) 0.66% of the Outstanding Common Stocthe date of grant. The Basic Restricted Shetralt vest and become freely
transferable in the proportions, and based upoieaement of the total shareholder return objectidesermined pursuant to Schedule A
hereto, so long as Executive is continuously engaddyy the Company through the applicable vestirtg.deny Basic Restricted Shares that
have not become vested and freely transferable before the fifth anniversary of the grant datellshe forfeited. For purposes of this
Agreement;’ Qutstanding Common Stock” shall mean the sum of ()xhe number of shares Common Stock that are issndautstanding
on the Registration Date and § the number of shares of Common Stock issuableuaut to any stock options granted by Dean pridinéo
Registration Date in respect of its common stoak @mnverted into the right to purchase Common Stedonnection with or in
contemplation of the Spin-Off.

(b)_Supplemental Restricted Stock Unia@r On the fourth trading day following the RegiswatDate, Executive shall be granted,
automatically and without any further action on gaet of the Company or the Board, an award ofietst stock units, with each such unit
representing a right to receive one share of Com&tonk on the terms and conditions set forth heftbim “ Supplemental Restricted Share
Units "). The number of Supplemental Restricted Shard@dnibject to such grant shall be equal to theigpibfrounded up to the nearest
whole number) obtained by dividing (x) by (y), wb€k) and (y) are:

(x)  the product of () the excess, if any, of ( Athe Initial Fair Market Value over ( Bthe Adjusted Per Share Purchase Price angd (i
that number of whole shares of Common Stock agqusleo (or most closely approximates) 1.98% of@hastanding Common
Stock on the date of grant; a

(y) the Initial Fair Market Value

For purposes of this Agreemeninitial Fair Market Value " shall mean the average of the closing values oR#ugstration Date at
on each of the next four trading days immediatelipfving the Registration Date, as reported onptiecipal exchange or automated
guotation system on which the Common Stock is ttastaeported. ‘Adjusted Per Share Purchase Pricé shall mean the $5,000 purchase
price per share of Common Stock, appropriatelystdplito reflect any stock split or share combimativolving the Common Stock, any
recapitalization of the Company, any adjustmenspant to Section 4.3(b) of the Stockholders Agregna any merger, consolidation,
reorganization or similar corporate event involvtihg Company occurring
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on or after the Commencement Date and on or béfier&egistration Date.

The Supplemental Restricted Share Uhigdl sest in three equal annual installments orfitsethree anniversaries of the Registration
Date, so long as (with respect to each installmgérécutive is continuously employed by the Compdmgugh the applicable anniversary
date. Notwithstanding the foregoing, no Supplenigrésstricted Share Units shall become vested orsanly anniversary date if, on such
date, the average of the closing prices of a shia@@mmon Stock on the principal trading marketdrich such shares are traded or reported
for the 20 trading day period ended on such datef(such date is not a business day, the 20rnaday period ended on the last trading day
occurring immediately prior thereto) does not excte Initial Fair Market Value (theMinimum Value Requirement ). In the event that
the Minimum Value Requirement is not satisfied ag applicable anniversary date, the SupplementstrReed Share Units that would
otherwise have vested on such anniversary datevdsdlon any subsequent anniversary date or omateyafter the third anniversary date
(treating each such date as an anniversary dafrifposes of the 20 day trading measurement pesioejhich both Executive is still an
employee of the Company and the Minimum Value Reguient is satisfied; provided that any such Suppldal Restricted Share Units that
have not become vested on or before the fifth aeary of the grant date shall be forfeited. Thare$ of Common Stock corresponding to
any vested Supplemental Restricted Share Unigyif shall be distributed to Executive as soonrastigable, but not later than five
(5) business days following the earlier to occuf DY the fifth anniversary of the date of grant or ) the sixth month anniversary of the date
Executive’s employment with the Company terminatedess the Executive elects (in a manner congisiigh the applicable requirements of
Section 409A of the Internal Revenue Code (tiiote”)) to defer the date upon which the shares of Com&tock corresponding to the
vested Supplement Restricted Share Units shalidbebaited.

(c) Stock OptionOn the fourth trading day following the RegistvatDate, the Company shall automatically and witreny further
action on the part of the Company or the Board @i xecutive a non-qualified stock option to ghase the number of shares of Common
Stock equal to the remainder of)(the humber of whole shares of Common Stock sieecif Section 6(b)(x)(ii) minus_( )ithe number of
Supplemental Restricted Share Units awarded pursa&@ection 6(b) (the Option ”). The exercise price per share with respect to thio®
shall be equal to the Initial Fair Market Value.eT@ption shall become vested and exercisable @ethpproximately equal annual
installments on each of the first three anniveesaof the grant date of such Option, so long aslkee is continuously employed by the
Company through the applicable anniversary date.

(d)_Stock Incentive PlarEach of the Basic Restricted Shares, the SuppiehRestricted Shares and the Option shall betgdan
pursuant to a stock incentive plan (thiméentive Plan”) to be adopted by the Company prior to the Regiigtn Date that will authorize for
issuance thereunder at leas) (LB% of the




Outstanding Common Stock plus | the number of shares of Common Stock issuablsyaint to any stock options granted by Dean prior to
the Registration Date in respect of its commonlkstow converted into the right to purchase ComntorkSin connection with or in
contemplation of the Spin-Off as provided in theckholders Agreement. Such Incentive Plan shaleliaxms and conditions which will
permit the issuance of the awards to the Execseeified in this Section 6 and shall not contaiy ather term or condition that has an
adverse effect on any award to be made to Execptivguant to this Section 6.

(e) Award Agreementdach of the Basic Restricted Shares, SupplemBeatstricted Shares and the Option shall be sutmjeart awart
agreement having the terms and conditions spedifi#ite preceding subparagraphs of this Sectiomdéogherwise consistent with the terms
and conditions of the Incentive Plan. Each suclkegent shall provide for full vesting of such avgangon a Change of Control and shall
provide that Executive shall have the right to ethat any applicable tax withholding requiremenith respect to the vesting, exercise or
distribution of Common Stock be satisfied by having Company withhold shares of Common Stock stibjesuch award having a value
equal to the minimum required applicable tax witlkdihg, and that Executive may exercise the Optisingipreviously owned shares of
Common Stock, including Basic Restricted Sharesatastill subject to forfeiture, provided thaatmumber of shares deliverable upon
exercise of the Option that corresponds to the rmabunvested Basic Restricted Shares surrendtdleloe subject to the same forfeiture
provisions and restrictions on transfer as the @Bs&istricted Shares surrendered to exercise sutbrQim whole or in part.

(f) Capital AdjustmentsNotwithstanding anything to the contrary contdime Section 5 or this Section 6, the exercisegpof; and the
number of Shares subject to, the Option, the nurabBnits subject to the Supplemental Restrictedr&Htunits, and the Minimum Value
Requirement shall be appropriately adjusted, byBib&rd in its sole discretion, to reflect any eatdinary dividend, any dividend payable in
shares of capital stock, any stock split or sharmalination involving the Common Stock, any recdjzigdion of the Company, any merger,
consolidation, reorganization or similar corporatent involving the Company occurring after the iRegtion Date.

(9)_Impact on Future Grantgnless following the Registration Date the Bosidll determine that special circumstances wathent
grant of such additional awards as it or any dulharized committee thereof shall, in its sole dion, determine, it is the intent and
expectation of the parties that Executive will rexteive any further grants of equity-based compe@nsarior to the third anniversary of the
Commencement Date. Following such third anniverdaxgcutive shall be eligible to receive equitydshsompensation awards in
accordance the Company’s generally applicable casgi®n practices, as then in effect.

6




7. Benefits, Perquisites and Expenses

(a) Benefits During the Employment Period, Executive shalkebgible to participate in ()J each welfare benefit plan sponsored or
maintained by the Company for its senior executiffieers, including, without limitation, each grolife, hospitalization, medical, dental,
health, accident or disability insurance or simgian or program of the Company, and) éiach pension, profit sharing, retirement, deterre
compensation or savings plan sponsored or mairttdipehe Company for its senior executive officémsgach case, whether now existing or
established hereafter, in accordance with the gdlgexpplicable provisions thereof, as the same begmended from time to time.

(b)_PerquisitesDuring the Employment Period, Executive shalehétled to receive such perquisites as are gdgeralvided to other
senior executive officers of the Company in accoogawith the then current policies and practiceshefCompany.

(c)_Business ExpenseBuring the Employment Period, the Company shayl pr reimburse Executive for all reasonable exegns
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requickia accordance with the generally applicableqiedi and procedures of the Company.

(d)_Indemnification The Company agrees that if Executive is madety,par is threatened to be made a party, to atipmcsuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliat thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entemriacluding, in each case, service with
respect to employee benefit plans, whether orhmbasis of such Proceeding is Executive’s allegéion in an official capacity while
serving as a director, officer, member, employeagamt, Executive shall be indemnified and heldrtess by the Company to the fullest
extent legally permitted or authorized by the Comyps certificate of incorporation or by-laws or ohgtions of the Board or, if greater, by the
laws of the State of Delaware, against all cogteese, liability and loss (including, without limiton, attorney’s fees, judgments, fines or
penalties and amounts paid or to be paid in setttghreasonably incurred or suffered by Executivednnection therewith, and such
indemnification shall continue as to Executive eifdre has ceased to be a director, officer, mepdraployee or agent of the Company or
other entity and shall inure to the benefit of Exae’s heirs, executors and administrators. If &teve serves as a director, officer, member,
partner, employee or agent of another corporafiartnership, joint venture, limited liability compg trust or other enterprise (including, in
each case, service with respect to employee banafis) which is a subsidiary or affiliate of ther@pany, it shall be presumed for purposes
of this Section 7(d) that Executive serves or sgtimesuch capacity at the request of the
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Company. The Company shall advance to Executiveeationable costs and expenses incurred by hionimection with a Proceeding within
30 days after receipt by the Company of a writesuest for such advance. Such request shall indodmdertaking by Executive to repay
the amount of such advance, if it shall ultimatedydetermined that he is not entitled to be indéigthagainst such costs and expenses. The
Company agrees to continue and maintain a diréaodsofficers’ liability insurance policy coveririgxecutive to the extent the Company
provides such coverage for its other executiveceff or directors.

8. Termination of Employment

(a) Early Termination of the Employmesetied. Notwithstanding Section 1, the Employment Pesbdll end upon the earliest to
occur of (i) a termination of Executive’s employment on acdafrExecutive’s death, ()ia Termination due to Disability, ( jia
Termination for Cause,_(_iva Termination Without Cause, ()\a Termination for Good Reason, (vi) a Terminatime to Retirement or
(vii) a Voluntary Termination.

(b)_ Termination Due to Death or Disakiliin the event that Executive’'s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 8(e). For purposes of this &gnent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeetlias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickeew disease for a period of more thar fdur consecutive months or ()ian aggregate of
six months in any twelve month period. Any questasrto the existence or extent of Executive’s disglipon which Executive and the
Company cannot agree shall be determined by afigailindependent physician jointly selected by @wmpany and Executive. If the
Company and Executive cannot agree on the physiciarake the determination, then the Company aret ke shall each select a
physician and those physicians shall jointly setetttird physician, who shall make the determimatithe determination of any such
physician shall be final and conclusive for all poses of this Agreement. Executive or his legalasgntative or any adult member of his
immediate family shall have the right to presendéuch physician such information and arguments &xécutive’s disability as he, she or
they deem appropriate, including the opinion of &Klive’s personal physician.

(c) Termination by the Companyhe Company may terminate Executive’s employmétit the Company with or without Cause;
provided that prior to the Registration Date, thmm@any may only terminate Executive’s employmemeteder for Cause.Termination
for Cause” means a termination of Executive’s employment




by the Company due to CauseCause” means (i) Executive’s conviction of a felony or the enterioy Executive of a plea of nolo
contendere to a felony charge, ) Executive’s gross neglect or willful and intemtéd gross misconduct in the performance of, orfuijll
substantial and continual refusal by Executiverigalh of this Agreement to perform, the dutiepoesibilities or obligations assigned to
Executive pursuant to the terms hereof, J & TreeHouse Default (as defined in the Stockheldgreement), (i ¥ any material breach by
Executive of Section 9 of this Agreement or (v) atenial breach by Executive of the Code of Ethjggliaable to the Company’s employees,
as in effect from time to time; provided, howeuwbgt no act or omission shall constitute “Causefarposes of this Agreement unless the
Board provides Executive, within 90 days of the Bldaarning of such act or acts or failure or fegkito act, ( A written notice of the
intention to terminate him for Cause, which nostates in detail clearly and fully the particulat ar acts or failure or failures to act that
constitute the grounds on which the Board reasgriadieves in good faith constitutes “Cause”, afl)(@an opportunity, within thirty

(30) days following Executive’receipt of such notice, to meet in person withBloard to explain or defend the alleged act & acfailure o
failures to act relied upon by the Board and, seaktent such cure is possible, to cure such amttsror failure or failures to act. If such
conduct is cured to the reasonable satisfactidheoBoard, such notice of termination shall be kedb Further, no act or acts or failure or
failures to act shall be considered “willful” omtentional” if taken in good faith and Executivasenably believed such act or acts or failure
or failures to act were in the best interests ef@mmpany.

(d)_Termination by ExecutivéExecutive may terminate his employment with tleenpany for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgpdoyment by Executive
within 90 days following () a reduction in Executive’'s annual Base Salaangget Incentive Compensation opportunity, )(the failure to
elect or reelect Executive to any of the positidascribed in Section 2 above or the removal offiném any such position,_( i)ia material
reduction in Executive’s duties and responsib#itie the assignment to Executive of duties andomresipilities which are materially
inconsistent with his duties or which materiallypair Executive’s ability to function in the positi@pecified in Section 2, (lva material
breach of any material provision of this Agreemgnthe Company, (¥the earlier of (¥ October 31, 2005 (or such later date as the
Company and Executive (or Executive’s agent appdipursuant to the Stockholders Agreement) shadieggnd (Y the Early Termination
Date (as defined in the Stockholders AgreementhafRegistration Date has not occurred on or leesach earlier date other than as a result
of a TreeHouse Default; ( yiany material breach by the Company or Dean ofstieekholders Agreement;_( yiany material breach by the
Company of any of the award agreements referemc&edétion 6(e); or ( viij the failure by the Company to obtain the assuompgigreement
referred to in Section 10(b) of this Agreement ptmthe effectiveness of any succession refewdtdrein, unless the purchaser, successor o
assignee referred to therein is bound to perfoimAlQreement by operation of law. Notwithstandihg foregoing, a
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termination shall not be treated as a TerminatiwrGood Reason_()iif Executive shall have consented in writingie bccurrence of the
event giving rise to the claim of Termination food Reason (or non-occurrence of the event desthibelause (v) of this definition) or (Ji
unless Executive shall have delivered a writtericedb the Board within 60 days of his having atkmewledge of the occurrence of one of
such events stating that he intends to terminatemiployment for Good Reason and specifying thieidddasis for such termination, and
such event, if capable of being cured, shall neehaeen cured within 10 days of the receipt of sumlice. A “Termination due to
Retirement” means Executive’s voluntary termination of emplopitregfter having () completed at least five (5) years of service il
Company and (i) the sum of the Executive’s attained age and ten§tervice with the Company is at least 62 (@hdower number as the
Board shall permit). A ¥oluntary Termination ” shall mean a termination of employment by Exeauthat is not a Termination for Good
Reason, a Termination due to Retirement or a Textioin due to Disability, and which occurs after Registration Date and on 90th day a
Executive shall have given the Company writtengeotf his intent to terminate his employment (ooBsuch later date as Executive shall
specify in such notice).

(e) Payments and Benefits Upon Certamiligations.

(i) In the event of the termination ofdexitive’s employment for any reason (including lumtary termination of employment by
Executive which is not a Termination for Good Regs&xecutive shall be entitled to any Earned Camspgon owed to Executive but
not yet paid and the Vested Benefits.

(ii) Except as provided in Section 8(@)(in the event the Employment Period ends byoseof a Termination Without Cause or a
Termination for Good Reason, Executive shall rez¢ie Basic Payment.

(i) In the event the Employment Per@ttls by reason of a Termination Without CauseT@ranination for Good Reason within
the 24 month period immediately following a Chang€ontrol, Executive shall receive the Basic Payine

(iv) In the event that Executive’'s emptognt terminates due to his death, a Terminationtaisability, a Termination due to
Retirement, a Termination Without Cause or a Teatidm for Good Reason, in any case, after the Ratjisn Date, (¥ any portion of
the Option that has not become vested and exeteipabr to such termination of employment shalkkdm@e vested and exercisable and,
to the extent not earlier exercised, the Optionl shmain exercisable until the second anniversdiguch termination or, if earlier, the
expiration of its term, and_()yany Basic Restricted Shares and Supplementafi&estShares outstanding on such date of ternoinati
shall continue to vest, if at all, in accordancéwiheir terms on the same terms and conditiortsibald have applied if Executive’s
employment hereunder had not been terminated.
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(v) In the event of a Termination duedigability, a Termination Without Cause or a Teration for Good Reason, Executive shall
be entitled to continued participation in all medjaental, hospitalization and life insurance cage and in other employee benefit plans
or programs in which he was participating on thie dd the termination of his employment until theleer of ( A) the third anniversary
of his termination of employment and ()Bhe date, or dates, he receives equivalent cgeeand benefits under the plans and prograt
a subsequent employer (such coverages and betoefigsdetermined on a coverage-by-coverage, orfibdayebenefit basis); provided
thatif Executive is precluded from continuing his peifiation in any employee plan or program as pravidethis Section 8(e)(iv), he
shall be provided with the economic equivalenthef benefits provided under the plan or programhicivhe is unable to participate.

(vi)_Certain DefinitionsFor purposes of this Section 8, capitalized tehmse the following meanings.

“Basic Payment’ means an amount equal to three times the sunadtife annual Base Salary payable to Executive infatelg prior
to the end of the Employment Period (or in the ¢@ereduction in Base Salary is the basis for arleation for Good Reason, then the Base
Salary in effect immediately prior to such redugjiand (_b) the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Change of Control” means the occurrence of any of the following @sdallowing the date of distribution of the Comm®tock to
the stockholders of Dean in connection with thenSpff: (a) any “person” (as such term is used in Section18{ the Exchange Act, but
specifically excluding the Company, any wholly-owrsibsidiary of the Company and/or any employeefitgplan maintained by the
Company or any wholly-owned subsidiary of the Conmydecomes the “beneficial owner” (as determinespant to Rule 13d-3 under the
Exchange Act), directly or indirectly, of securgtief the Company representing thirty percent (36#4nore of the combined voting power of
the Company'’s then outstanding securities; oy {ralividuals who currently serve on the Boardwtiose election to the Board or nomination
for election to the Board was approved by a votatdéast two-thirds (2/3) of the directors whdeitcurrently serve on the Board, or whose
election or nomination for election was previoustyapproved, cease for any reason to constitutgjarity of the Board; or (the Compan
or any subsidiary of the Company shall merge witbansolidate into any other corporation, othenthanerger or consolidation which wo
result in the holders of the voting securitieshef Company outstanding immediately prior theretioing immediately thereafter securities
representing more than sixty percent (60%) of tivalined voting power of the voting securities & @ompany or such surviving entity (or
its ultimate parent, if applicable) outstanding iediately after such merger or consolidation; oi) thie stockholders of the Company appr
a plan of complete
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liquidation of the Company or an agreement forghle or disposition by the Company of all or sulisédly all of the Company’s assets, or
such a plan is commenced.

“Date of Termination " means (i) if Executive’'s employment is terminated by histte the date of his death, and ) ifi Executive’s
employment is terminated for any other reasongdtte specified in a notice of termination delivetedxecutive by the Company (or if no
such date is specified, the date such notice igated).

“Earned Compensation” means the sum of (Jaany Base Salary earned, but unpaid, for servigedered to the Company on or prior
to the date on which the Employment Period endsyant to Section 8(a), ()kany annual Incentive Compensation payable forices
rendered in the calendar year preceding the calgmda in which the Employment Period ends thatrtwseen paid on or prior to the date
the Employment Period ends (other than) Base Salary and ()yincentive Compensation deferred pursuant to Bxexs election), ((§ any
accrued but unused vacation days and &y business expenses incurred on or prior toldle of the Executive’s termination that are
eligible for reimbursement in accordance with tlrpany’s expense reimbursement policies as theffewt.

“Target Incentive Compensation” means with respect to any calendar year the dincantive Compensation Executive would have
been entitled to receive under Section 4(b) fohstadendar year had he remained employed by thep@oyrfor the entire calendar year and
assuming that all targets for such calendar yedibean met.

“Vested Benefits’ means amounts which are vested or which Execugiwtherwise entitled to receive under the terfrar dn
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Comia any of its subsidiaries, at or
subsequent to the date of his termination withegtrd to the performance by Executive of furthevises or the resolution of a contingency.

(f_Resignation upon TerminatioEffective as of any Date of Termination undestBection 8, Executive shall resign, in writingynr
all positions then held by him with the Company #&sdffiliates.

(g)_Timing of PaymentsEarned Compensation and the Basic Payment shalhio in a single lump sum as soon as practichbtan
no event more than 15 days, following the end efEmployment Period. Vested Benefits shall be playimbaccordance with the terms of the
plan, policy, practice, program, contract or agreetunder which such benefits have accrued.

(h)_ Payment Following a Change of Contibthe aggregate of all payments or benefits maderovided to Executive with respect to
any of the equity compensation provided under 8ed&ior Section 6, under Section 8(e)(iii)(A), [fidicable, and under all other plans and
programs of the Company (théAjgregate Payment’) is determined to constitute a Parachute Paynansuch term is defined in
Section 280G(b)(2) of the
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Code, the Company shall pay to Executive, pridhtotime any excise tax imposed by Section 49%8@fCode (the Excise Tax”) is

payable with respect to such Aggregate Paymerddditional amount which, after the imposition dfiatome, employment and excise taxes
thereon, is equal to the Excise Tax on the AggeeBatyment. The determination of whether the AggeeBayment constitutes a Parachute
Payment and, if so, the amount to be paid to Exezaind the time of payment pursuant to this Saedid) shall be made by the Company’s
independent auditor or, if such independent audtonwilling or unable to serve in this capacgych other nationally recognized accounting
firm selected by the Company with the consent efgiarson serving as the Chief Executive OfficehefCompany immediately prior to the
Change of Control, which consent shall not be worably withheld (the Auditor ).

(i)_Full Discharge of Company ObligatiariEhe amounts payable to Executive pursuant toSaion 8 following termination of his
employment (including amounts payable with respeatested Benefits) shall be in full and complettistaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or aritsafubsidiaries other than claims for
common law torts or under other contracts betweatiive and the Company or its subsidiaries. Suwbunts shall constitute liquidated
damages with respect to any and all such rightschichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise amigection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that arexaess of the Earned Compensation and
the Vested Benefits, following the Date of Termioatand if requested by the Company, Executivel gixalcute a release in favor of the
Company in the form approved by the Company.

()_No Mitigation; No OffsetIn the event of any termination of employmentenithis Section 8, Executive shall be under nogalbion
to seek other employment and there shall be netdfgainst amounts due Executive under this Agraeoreaccount of any remuneration
attributable to any subsequent employment that éne abtain except as specifically provided with relg@a the continuation of benefits in
Section 8(e)(v).

9. Noncompetition and Confidentiality

(a) NoncompetitionDuring the Employment Period and, in the eveat Executive’s employment is terminated for anysoegaother
than death, a Termination Without Cause or a Teation for Good Reason, for a period of 12 monttiefang the Date of Termination (the
“ PostTermination Period "), Executive shall not become associated with amtyty, whether as a principal, partner, employeasultant or
shareholder (other than as a holder of not in exo€4% of the outstanding voting shares of anylipiyttraded company), that is actively
engaged in any geographic area in any businesssin competition with a business conducted leyGlompany at the
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time of the alleged competition and, in the casthefPost-Termination Period, at the Date of Teatiim.

(b)_Confidentiality Without the prior written consent of the Compaeygcept () in the course of carrying out his duties hereurde
(ii) to the extent required by an order of a courtilgieompetent jurisdiction or under subpoena franappropriate government agency,
Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aat#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstteer financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designadsdaonfidential or proprietary that the
Company or any of its subsidiaries may receivergty to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabtniation has been previously
disclosed to the public by the Company or has atiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 9(b)).

(c)_Company PropertyPromptly following termination of Executive’s efopment, Executive shall return to the Companypatiperty
of the Company, and all copies thereof in Exectgipessession or under his control, except thatftkee may retain his personal notes,
diaries, Rolodexes, calendars and correspondence.

(d)_NorSolicitation of EmployeesDuring the Employment Period and during the oaaryperiod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsiliaries to terminate employment with such entityd shall not directly or indirectly,
either individually or as owner, agent, employemsultant or otherwise, knowingly employ or offendoyment to any person who is or was
employed by the Company or a subsidiary thereadssbsuch person shall have ceased to be employaethyentity for a period of at least
6 months.

(e) Injunctive Relief with Respect to @mants Executive acknowledges and agrees that the cateaad obligations of Executive
with respect to noncompetition, nonsolicitationpfidentiality and Company property relate to speeinique and extraordinary matters and
that a violation of any of the terms of such coveaand obligations may cause the Company irrepamjoiry for which adequate remedies
are not available at law. Therefore, Executive egtbat the Company shall be entitled to an injongtestraining order or such other
equitable relief restraining Executive from comimitany violation of the covenants and obligationatained in this Section 9. These
injunctive remedies are cumulative and are in &ulitio any other rights and remedies the Company maae at law or in equity.
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10. Miscellaneous

(a) Survival Sections 7(d) (relating to the Company’s obligatio indemnify Executive), 8 (relating to earlyrgnation), 9 (relating to
noncompetition, nonsolicitation and confidentigliaznd 10(0) (relating to governing law) shall suevthe termination hereof, whether such
termination shall be by expiration of the EmploymBeriod or an early termination pursuant to Sec8dereof.

(b) Binding Effect This Agreement shall be binding on, and shaliérto the benefit of, the Company and any persamntty that
succeeds to the interest of the Company (regardfesbether such succession does or does not dgooperation of law) by reason of a
merger, consolidation or reorganization involvihng Company or a sale of all or substantially athaf assets of the Company, provided that
the assignee or transferee is the successorao silibstantially all of the assets of the Comparty such assignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Agreement, either contralstilas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it sballts reasonable best efforts to cause such
assignee or transferee to expressly assume thiikah obligations and duties of the Company leer. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstiators and legal representatives and benefisiaggrovided in Section 10(d).

(c) AssignmentExcept as provided under Section 10(b), neithisrAgreement nor any of the rights or obligatibeseunder shall be
assigned or delegated by any party hereto withmuptior written consent of the other party.

(d)_Beneficiaries/Referencelsxecutive shall be entitled, to the extent petlediunder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aebepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exeeshall be deemed, where appropriate, to refaisteneficiary, estate or other legal
representative.

(e) Resolution of Disputeény disputes arising under or in connection wfitis Agreement shall, at the election of Executivéhe
Company, be resolved by binding arbitration, tdbkl in Chicago, lllinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awarttiered by the arbitrator(s) may be entered in aoytdhaving jurisdiction thereof. Costs
of the arbitration shall be borne by the Companylels the arbitrator determines that Executivendichave a reasonable basis for asserting
his position with respect to the dispute in questthe Company shall also reimburse Executive fordasonable attorneyfges incurred wit
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due
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Executive under this Agreement and all benefitwhach Executive is entitled at the time the dispaiees (other than the amounts which are
the subject of such dispute).

(f)_Entire AgreementThis Agreement constitutes the entire agreemeftden the parties hereto with respect to the nsatéderred to
herein. No amendment to this Agreement shall bdibgnbetween the parties unless it is in writind aigned by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(g9)_Representationgxecutive represents that his employment hereuart: compliance by him with the terms and condgiof this
Agreement will not conflict with or result in thedach of any agreement to which he is a party arliigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State ohdale. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its Byl-aws or otherwise required to be taken by it tdhatize the execution, delivery and performancet loy this Agreemen
This Agreement is a valid and binding obligatiortted Company, enforceable against the Companydordance with its terms.

(h)_Severability; Reformatiorin the event that one or more of the provisioithis Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsi@ined herein shall not be affected then
In the event any of Section 9(a), (b) or (d) is eoforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maximights permitted at law.

(i) Waiver. Waiver by any party hereto of any breach or défauthe other party of any of the terms of thigréement shall not oper:
as a waiver of any other breach or default, whethmilar to or different from the breach or defaultived. No waiver of any provision of this
Agreement shall be implied from any course of depbietween the parties hereto or from any failyreither party hereto to assert its or his
rights hereunder on any occasion or series of (@TaSs

(_Notices Any notice required or desired to be deliveredarrthis Agreement shall be in writing and shalbleévered personally, by
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpauactual receipt when delivered or sent by
telecopy and upon mailing when sent by registera, mnd shall be addressed as follows (or to sdiclr address as the party entitled to
notice shall hereafter designate in accordance thvéhterms hereof):
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If to the Company:

857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Attention: General Counsel
Telecopy No.: (920) 4¢-4604

prior to the Registration Date, with a copy

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Attention: General Counsel
Telecopy No.: (214) 3(-3413

If to Executive:

622 W. Maple
Hinsdale, lllinois 6052:

with a copy to:

Vedder, Price, Kaufman & Kammholz, P.C.
222 N. LaSalle Street
Chicago, Illinois 60601
Attention: Robert J. Stucker, Esq.
Thomas P. Desmond, E

(k) AmendmentsThis Agreement may not be altered, modified oeaded except by a written instrument signed by eathe parties
hereto.

(D_HeadingsHeadings to Sections in this Agreement are ferciinvenience of the parties only and are not dedro be part of or to
affect the meaning or interpretation hereof.

(m)_CounterpartsThis Agreement may be executed in counterpaats) ef which shall be deemed an original but alivbich together
shall constitute one and the same instrument.

(n)_ Withholding Any payments provided for herein shall be reduzngdny amounts required to be withheld by the Camygfrom time
to time under applicable federal, state or locabine or employment tax laws or similar statutestber provisions of law then in effect.
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(o) Governing LawThis Agreement shall be governed by the lawfiefState of Delaware, without reference to prirespf conflicts
or choice of law under which the law of any othetgdiction would apply.

— Signature page follows-
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IN WITNESS WHEREOF, the Company has causesiAlgreement to be executed by its duly authorifides and Executive has
hereunto set his hand as of the day and yeamfiete written.

DEAN SPECIALTY FOODS HOLDINGS, INC

By: /s/ Edward Fugge

Name: Edward Fuggt
Title: Vice Presider—Corporate Developme!

EXECUTIVE:
/sl S.K. Ree(

Sam K. Reel(
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Schedule /

On each of January 31, 2006, January 31, 2007aneady 31, 2008, one-third of the Basic Restri@bkdres shall vest, provided that the
Company’s Total Shareholder Return for the perimthmencing on the fourth trading day following thegistration Date (the “
Commencement Date) and ending on such January S8équals or exceeds the median of the Total SharehBéturn for such period for

the companies in the Selected Peer Group (as deielew).

In addition, on each of January 31, 2007, Janu&r®B08, January 31, 2009 and January 31, 2010Basig Restricted Shares that could
have vested, but that did not vest, on any pregettimuary 3%tshall vest on such subsequent date if the Compdmta Shareholder Return
for the period from the Commencement Date throbghajpplicable January 3tkshall equal or exceed the median of the Total $tudder
Return for such period for the companies in the&eld Peer Group.

As used herein, Total Shareholder Return” shall mean the percentage return received bstalteholders of the relevant company during
the applicable measurement period, including spide appreciation and dividends, and shall beutaied as follows:

Ending Stock Pric€)— Beginning Stock Pric® + Dividend Reinvestmeri?)

Beginning Stock Pric&

(1) With respect to each of the Company andh eampany in the Selected Peer Group, the aveffate alosing prices of its common
stock for the 20 consecutive trading day periodrendn the applicable January 31st (or if the aggtiie January 31 is not a trading
date, the immediately preceding trading de

(2) With respect to each of the Company andh eampany in the Selected Peer Group, the averfate alosing prices of its common
stock on the Registration Date and each of the donsecutive trading days immediately following Begistration Date

(3) Assumes any dividends paid on the commaockstf the Company or any company in the Selectst Broup are used to purchase
its common stock at the closing stock price ondate that such dividends are payable, and incltiegalue of such additional
shares of such common stock (based on the Endauk Btrice for such common stoc

As used herein, Selected Peer Groug shall mean 20 or more companies selected by tadof Directors of the Company (or any
authorized committee thereof) from
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among packaged food companies whose securitigggistered to trade on a U.S. national securitkeb@nge or automated quotation system
(including, but not limited to NASDAQ) (thePeer Companies’) on or as soon as practicable after the Registrd2ate; provided that in no
event shall any Ineligible Company be selectedeta Imember of the Selected Peer Group. Areligible Company ” shall mean any Peer
Company () in which significant portion of its voting sectieis is held by another corporate entity (othentaa open-ended investment
company); (i) has filed for protection under the Federal baptay law or any similar law, (ilj which is not organized, based and majority-
owned in the United States, ()ivs party to any agreement the consummation o€lvhiould cause such Peer Company to cease to be
publicly traded (or be described in subclauser({jip), or ( v) which has announced an intention to be sold ase¢o be publicly traded or
take actions which would cause it to be describesibclause (i) or (ii). To the extent that angP@ompany initially selected as part of the
Selected Peer Group with respect to a measurereentshall become an Ineligible Company priot®e énd of such period, such company
shall be excluded from the Selected Peer Groupuoh period. The Selected Peer Group will be rextbannually to determine whether any
of its members shall have become Ineligible Comgmni
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Exhibit 10.2

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this Agreement”), dated as of January 27, 2005, by and betweem 3pecialty Foods
Holdings, Inc., a Delaware corporation (th€dmpany "), and David B. Vermylen (the Executive”).

WITNESSETH:

WHEREAS, the Company’s parent corporatidean Foods Company Deean”), intends, subject to certain conditions, to distiébiine
common stock, par value $.01 per share, of the @oamfthe “Common Stock”) owned by Dean to its shareholders, whereby thmg@any
would become a stand-alone publicly traded corpanat

WHEREAS, Executive is willing to entetarthis Agreement in anticipation of the Compangdraing a stand-alone publicly traded
corporation through the distribution of the Comn&inck to Dean’s shareholders;

WHEREAS, to effect such a spin-off anghtsition the Company to maximize its value for Beahareholders, it is necessary that the
Company have a strong and experienced managenaemiigh a proven track record in developing andaging a company in the consumer
packaged goods industry;

WHEREAS, Executive is one of several memof a management team (th€¢am”) that possesses the skills and experience
necessary to undertake the challenges of develdpsn@ompany, including through acquisitions;

WHEREAS, in light of these skills and exience, the Company desires to secure the sewid®secutive and the other members of
the Team, and is willing to enter into this Agre@membodying the terms of the employment of Exeeutiy the Company, which terms
include one or more substantial equity-based cosgieon awards; and

WHEREAS, Executive is willing to accepch employment and enter into such Agreement, stitjeDean making available to
Executive and to the other members of the Teanopipertunity to invest in the common stock of the@@any and making the undertakings
regarding the governance and management of the &onget forth in the in the stockholders agreerftéet” Stockholders Agreement’) to
be entered into by the Company, Dean, Executivesranembers of the Team, and certain other investho are affiliates of the Team
contemporaneously with this Agreement; and

WHEREAS, in order to give Executive ahd Team the opportunity to acquire an equity irseirethe Company and as an incentive
for Executive to participate in the affairs of tBempany, the Company is willing to sell to Execatiand Executive
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desires to purchase, shares of common stock @wmntfmon Stock”), subject to the terms and conditions set fontthie Subscription
Agreement (the Subscription Agreement”) to be entered into contemporaneously with thiggement and in the Stockholders Agreement.

NOW, THEREFORE, in consideration of thetoal covenants herein contained, the Company arduive hereby agree as follows:

1. EmploymentUpon the terms and subject to the condition$isf Agreement and, unless earlier terminated asighed in Section 8, th
Company hereby employs Executive and Executiveldyesiecepts employment by the Company for the pgrigccommencing on the date
hereof (the ‘Commencement Dat€) and (_ii) ending on the third anniversary of ()Ahe Commencement Date or, () B the Common
Stock shall become registered under Section 1Z(tpeocSecurities Exchange Act of 1934, as amenthed“(Exchange Act”), during the
term hereof, the third anniversary of the date segfistration shall have become effective and trgéf Common Stock on a registered
national securities exchange or automated quotatietem (including, but not limited to, NASDAQ) #Heave commenced (the “
Registration Date”); provided, however, that the term of this Agresrhshall automatically be extended for one add#tiggear on the third
anniversary of the Registration Date and each sufese anniversary thereof unless not less thara9® grior to such anniversary date either
party shall give the other written notice that né @loes not want the term to extend as of suctivansary date. The period during which
Executive is employed pursuant to this Agreemerdiiding pursuant to any extension of the term dfgparsuant to the proviso in the
immediately preceding sentence) shall be refedtetein as the Employment Period.”

2. Position and DutieDuring the Employment Period, Executive shal/sas the President and Chief Operating OfficehefCompan'
and in such other position or positions with thepany and its majority-owned subsidiaries constsigth the foregoing position as the
Board of Directors of the Company (th&bard ") may specify or the Company and Executive mayually agree upon from time to time.
During the Employment Period, Executive shall hineeduties, responsibilities and obligations custily assigned to individuals at
comparable publicly traded companies serving inpib&tion or positions in which Executive servesshiader. Executive shall devote
substantially all his business time to the servieggiired of him hereunder, except for vacatioretend reasonable periods of absence due to
sickness, personal injury or other disability, ahdll perform such services to the best of histasl Subject to the provisions of Section 9,
nothing herein shall preclude Executive from) ghgaging in charitable activities and communffgies, (ii ) managing his personal
investments and affairs or ()iiserving on the board of directors or other gowegtbody of any corporate or other business erdityiong as
such service is not in violation of the covenamistained in Section 9 or the governance principktablished for the Company by the Board,
as in effect from time to time, provided that inexent may such activities, either
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individually or in the aggregate, materially inené with the proper performance of Executive’sekiind responsibilities hereunder.

3. Place of Performanc&he Company shall establish its headquarterseffi Chicago, Illinois metropolitan area at whiekecutive
shall have his principal office. Executive shafi@ahave an office, and perform services at, the gamy’s offices in Green Bay, Wisconsin,
such basis as Executive deems necessary or apteofor the performance of his duties.

4. Compensation

(a) Base Salanpburing the Employment Period, the Company shayl pxecutive a base salary at the annual rate@3,$80.
Beginning in 2006, the Board shall review Execusvease salary no less frequently than annuallyraad increase such base salary in its
discretion. The amount of annual base salary payader this Section 4(a) shall be reduced, howeéwé¢he extent Executive elects to defer
such salary under the terms of any deferred conapi@nsor savings plan or arrangement maintainesstablished by the Company or any of
its subsidiaries. Executive’s annual base salayplpia hereunder, including any increased annua saksry, without reduction for any
amounts deferred as described above, is referredron as ‘Base Salary’. The Company shall pay Executive the portion isfBase Salary
not deferred in accordance with its standard papraktices, but no less frequently than in equanthly installments.

(b)_Incentive Compensatiofror each full calendar year during the Employniegriod, Executive shall be eligible to receiveaanual
incentive bonus from the Company, with a targetusoopportunity of not less than 80% of his Basaialwhich will be payable, if at all,
upon the achievement by Executive and/or the Compéperformance objectives to be established byBbard in consultation with the
Company’s Chief Executive Officer and communicateéxecutive during the first quarter of such y@he “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respetiteofncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the paediestied performance objectives.

5. Stock Purchase&Substantially contemporaneously with the Commerese Date, Executive shall purchase the numbeharfes of
Common Stock of the Company specified in the Supson Agreement related to the purchase of suelnesh) to be entered into by Execu
and the Company (theSubscription Agreement”). The terms and conditions of such purchase $ielis set forth in the Subscription
Agreement, and such shares shall be subject tintftations and restrictions, including, withounitation, the restrictions on transfer and the
put and call rights set forth in the Stockholdegeement.




6. Public Equity Awards

(a) Basic Restricted Stock Grafin the fourth trading day following the RegiswatDate, the Company shall grant Executive an
award of that number of whole restricted shareSahmon Stock (the Basic Restricted Shares) as is equal to (or most closely
approximates) 0.44% of the Outstanding Common Stocthe date of grant. The Basic Restricted Shetralt vest and become freely
transferable in the proportions, and based upoieaement of the total shareholder return objectidesermined pursuant to Schedule A
hereto, so long as Executive is continuously engaddyy the Company through the applicable vestirtg.deny Basic Restricted Shares that
have not become vested and freely transferable before the fifth anniversary of the grant datellshe forfeited. For purposes of this
Agreement;’ Qutstanding Common Stock” shall mean the sum of ()xhe number of shares Common Stock that are issndautstanding
on the Registration Date and § the number of shares of Common Stock issuableuaut to any stock options granted by Dean pridinéo
Registration Date in respect of its common stoak @mnverted into the right to purchase Common Stedonnection with or in
contemplation of the Spin-Off.

(b)_Supplemental Restricted Stock Unia@r On the fourth trading day following the RegiswatDate, Executive shall be granted,
automatically and without any further action on gaet of the Company or the Board, an award ofietst stock units, with each such unit
representing a right to receive one share of Com&tonk on the terms and conditions set forth heftbim “ Supplemental Restricted Share
Units "). The number of Supplemental Restricted Shard@dnibject to such grant shall be equal to theigpibfrounded up to the nearest
whole number) obtained by dividing (x) by (y), wb€k) and (y) are:

(x)  the product of () the excess, if any, of ( Athe Initial Fair Market Value over ( Bthe Adjusted Per Share Purchase Price angd (i
that number of whole shares of Common Stock agqusleo (or most closely approximates) 1.32% of@hgstanding Common
Stock on the date of grant; a

(y) the Initial Fair Market Value

For purposes of this Agreemeninitial Fair Market Value " shall mean the average of the closing values oR#ugstration Date at
on each of the next four trading days immediatelipfving the Registration Date, as reported onptiecipal exchange or automated
guotation system on which the Common Stock is ttastaeported. ‘Adjusted Per Share Purchase Pricé shall mean the $5,000 purchase
price per share of Common Stock, appropriatelystdplito reflect any stock split or share combimativolving the Common Stock, any
recapitalization of the Company, any adjustmenspant to Section 4.3(b) of the Stockholders Agregna any merger, consolidation,
reorganization or similar corporate event involvtihg Company occurring
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on or after the Commencement Date and on or béfier&egistration Date.

The Supplemental Restricted Share Uhigdl sest in three equal annual installments orfitsethree anniversaries of the Registration
Date, so long as (with respect to each installmgérécutive is continuously employed by the Compdmgugh the applicable anniversary
date. Notwithstanding the foregoing, no Supplenigrésstricted Share Units shall become vested orsanly anniversary date if, on such
date, the average of the closing prices of a shia@@mmon Stock on the principal trading marketdrich such shares are traded or reported
for the 20 trading day period ended on such datef(such date is not a business day, the 20rnaday period ended on the last trading day
occurring immediately prior thereto) does not excte Initial Fair Market Value (theMinimum Value Requirement ). In the event that
the Minimum Value Requirement is not satisfied ag applicable anniversary date, the SupplementstrReed Share Units that would
otherwise have vested on such anniversary datevdsdlon any subsequent anniversary date or omateyafter the third anniversary date
(treating each such date as an anniversary dafrifposes of the 20 day trading measurement pesioejhich both Executive is still an
employee of the Company and the Minimum Value Reguient is satisfied; provided that any such Suppldal Restricted Share Units that
have not become vested on or before the fifth aeary of the grant date shall be forfeited. Thare$ of Common Stock corresponding to
any vested Supplemental Restricted Share Unigyif shall be distributed to Executive as soonrastigable, but not later than five
(5) business days following the earlier to occuf DY the fifth anniversary of the date of grant or ) the sixth month anniversary of the date
Executive’s employment with the Company terminatedess the Executive elects (in a manner congisiigh the applicable requirements of
Section 409A of the Internal Revenue Code (tiiote”)) to defer the date upon which the shares of Com&tock corresponding to the
vested Supplement Restricted Share Units shalidbebaited.

(c) Stock OptionOn the fourth trading day following the RegistvatDate, the Company shall automatically and witreny further
action on the part of the Company or the Board @i xecutive a non-qualified stock option to ghase the number of shares of Common
Stock equal to the remainder of)(the humber of whole shares of Common Stock sieecif Section 6(b)(x)(ii) minus_( )ithe number of
Supplemental Restricted Share Units awarded pursa&@ection 6(b) (the Option ”). The exercise price per share with respect to thio®
shall be equal to the Initial Fair Market Value.eT@ption shall become vested and exercisable @ethpproximately equal annual
installments on each of the first three anniveesaof the grant date of such Option, so long aslkee is continuously employed by the
Company through the applicable anniversary date.

(d)_Stock Incentive PlarEach of the Basic Restricted Shares, the SuppiehRestricted Shares and the Option shall betgdan
pursuant to a stock incentive plan (thiméentive Plan”) to be adopted by the Company prior to the Regiigtn Date that will authorize for
issuance thereunder at leas) (LB% of the




Outstanding Common Stock plus | the number of shares of Common Stock issuablsyaint to any stock options granted by Dean prior to
the Registration Date in respect of its commonlkstot converted into the right to purchase ComntorkSin connection with or in
contemplation of the Spin-Off as provided in theckholders Agreement. Such Incentive Plan shaleliaxms and conditions which will
permit the issuance of the awards to the Execseeified in this Section 6 and shall not contaiy ather term or condition that has an
adverse effect on any award to be made to Execptivguant to this Section 6.

(e) Award Agreementdach of the Basic Restricted Shares, SupplemBeatstricted Shares and the Option shall be sutmjeart awart
agreement having the terms and conditions spedifi#ite preceding subparagraphs of this Sectiomdéogherwise consistent with the terms
and conditions of the Incentive Plan. Each suclkegent shall provide for full vesting of such avgangon a Change of Control and shall
provide that Executive shall have the right to ethat any applicable tax withholding requiremenith respect to the vesting, exercise or
distribution of Common Stock be satisfied by having Company withhold shares of Common Stock stibjesuch award having a value
equal to the minimum required applicable tax witlkdihg, and that Executive may exercise the Optisingipreviously owned shares of
Common Stock, including Basic Restricted Sharesatastill subject to forfeiture, provided thaatmumber of shares deliverable upon
exercise of the Option that corresponds to the rmabunvested Basic Restricted Shares surrendtdleloe subject to the same forfeiture
provisions and restrictions on transfer as the @Bs&istricted Shares surrendered to exercise sutbrQim whole or in part.

(f) Capital AdjustmentsNotwithstanding anything to the contrary contdime Section 5 or this Section 6, the exercisegpof; and the
number of Shares subject to, the Option, the nurabBnits subject to the Supplemental Restrictedr&Htunits, and the Minimum Value
Requirement shall be appropriately adjusted, byBib&rd in its sole discretion, to reflect any eatdinary dividend, any dividend payable in
shares of capital stock, any stock split or sharmalination involving the Common Stock, any recdjzigdion of the Company, any merger,
consolidation, reorganization or similar corporatent involving the Company occurring after the iRegtion Date.

(9)_Impact on Future Grantgnless following the Registration Date the Bosidll determine that special circumstances wathent
grant of such additional awards as it or any dulharized committee thereof shall, in its sole dion, determine, it is the intent and
expectation of the parties that Executive will rexteive any further grants of equity-based compe@nsarior to the third anniversary of the
Commencement Date. Following such third anniverdaxgcutive shall be eligible to receive equitydshsompensation awards in
accordance the Company’s generally applicable casgi®n practices, as then in effect.
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7. Benefits, Perquisites and Expenses

(a) Benefits During the Employment Period, Executive shalkebgible to participate in ()J each welfare benefit plan sponsored or
maintained by the Company for its senior executiffieers, including, without limitation, each grolife, hospitalization, medical, dental,
health, accident or disability insurance or simgian or program of the Company, and) éiach pension, profit sharing, retirement, deterre
compensation or savings plan sponsored or mairttdipehe Company for its senior executive officémsgach case, whether now existing or
established hereafter, in accordance with the gdlgexpplicable provisions thereof, as the same begmended from time to time.

(b)_PerquisitesDuring the Employment Period, Executive shalehétled to receive such perquisites as are gdgeralvided to other
senior executive officers of the Company in accoogawith the then current policies and practiceshefCompany.

(c)_Business ExpenseBuring the Employment Period, the Company shayl pr reimburse Executive for all reasonable exegns
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requickia accordance with the generally applicableqiedi and procedures of the Company.

(d)_Indemnification The Company agrees that if Executive is madety,par is threatened to be made a party, to atipmcsuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliat thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entemriacluding, in each case, service with
respect to employee benefit plans, whether orhmbasis of such Proceeding is Executive’s allegéion in an official capacity while
serving as a director, officer, member, employeagamt, Executive shall be indemnified and heldrtess by the Company to the fullest
extent legally permitted or authorized by the Comyps certificate of incorporation or by-laws or ohgtions of the Board or, if greater, by the
laws of the State of Delaware, against all cogteese, liability and loss (including, without limiton, attorney’s fees, judgments, fines or
penalties and amounts paid or to be paid in setttghreasonably incurred or suffered by Executivednnection therewith, and such
indemnification shall continue as to Executive eifdre has ceased to be a director, officer, mepdraployee or agent of the Company or
other entity and shall inure to the benefit of Exae’s heirs, executors and administrators. If &teve serves as a director, officer, member,
partner, employee or agent of another corporafiartnership, joint venture, limited liability compg trust or other enterprise (including, in
each case, service with respect to employee banafis) which is a subsidiary or affiliate of ther@pany, it shall be presumed for purposes
of this Section 7(d) that Executive serves or sgtimesuch capacity at the request of the
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Company. The Company shall advance to Executiveeationable costs and expenses incurred by hionimection with a Proceeding within
30 days after receipt by the Company of a writesuest for such advance. Such request shall indodmdertaking by Executive to repay
the amount of such advance, if it shall ultimatedydetermined that he is not entitled to be indéigthagainst such costs and expenses. The
Company agrees to continue and maintain a diréaodsofficers’ liability insurance policy coveririgxecutive to the extent the Company
provides such coverage for its other executiveceff or directors.

8. Termination of Employment

(a) Early Termination of the Employmesetied. Notwithstanding Section 1, the Employment Pesbdll end upon the earliest to
occur of (i) a termination of Executive’s employment on acdafrExecutive’s death, ()ia Termination due to Disability, ( jia
Termination for Cause,_(_iva Termination Without Cause, ()\a Termination for Good Reason, (vi) a Terminatime to Retirement or
(vii) a Voluntary Termination.

(b)_ Termination Due to Death or Disakiliin the event that Executive’'s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 8(e). For purposes of this &gnent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeetlias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickeew disease for a period of more thar fdur consecutive months or ()ian aggregate of
six months in any twelve month period. Any questasrto the existence or extent of Executive’s disglipon which Executive and the
Company cannot agree shall be determined by afigailindependent physician jointly selected by @wmpany and Executive. If the
Company and Executive cannot agree on the physiciarake the determination, then the Company aret ke shall each select a
physician and those physicians shall jointly setetttird physician, who shall make the determimatithe determination of any such
physician shall be final and conclusive for all poses of this Agreement. Executive or his legalasgntative or any adult member of his
immediate family shall have the right to presendéuch physician such information and arguments &xécutive’s disability as he, she or
they deem appropriate, including the opinion of &Klive’s personal physician.

(c) Termination by the Companyhe Company may terminate Executive’s employmétit the Company with or without Cause;
provided that prior to the Registration Date, thmm@any may only terminate Executive’s employmemeteder for Cause.Termination
for Cause” means a termination of Executive’s employment




by the Company due to CauseCause” means (i) Executive’s conviction of a felony or the enterioy Executive of a plea of nolo
contendere to a felony charge, ) iExecutive’s gross neglect or willful and intemtéd gross misconduct in the performance of, orfuljll
substantial and continual refusal by Executiverigalh of this Agreement to perform, the dutiepoesibilities or obligations assigned to
Executive pursuant to the terms hereof, J & TreeHouse Default (as defined in the Stockheldgreement), (i ¥ any material breach by
Executive of Section 9 of this Agreement or (v) atenial breach by Executive of the Code of Ethjggliaable to the Company’s employees,
as in effect from time to time; provided, howeuwbgt no act or omission shall constitute “Causefarposes of this Agreement unless the
Board provides Executive, within 90 days of the Bldaarning of such act or acts or failure or fegkito act, ( A written notice of the
intention to terminate him for Cause, which nostates in detail clearly and fully the particulat ar acts or failure or failures to act that
constitute the grounds on which the Board reasgriadieves in good faith constitutes “Cause”, afl)(@an opportunity, within thirty

(30) days following Executive’receipt of such notice, to meet in person withBloard to explain or defend the alleged act & acfailure o
failures to act relied upon by the Board and, seaktent such cure is possible, to cure such amttsror failure or failures to act. If such
conduct is cured to the reasonable satisfactidheoBoard, such notice of termination shall be kedb Further, no act or acts or failure or
failures to act shall be considered “willful” omtentional” if taken in good faith and Executivasenably believed such act or acts or failure
or failures to act were in the best interests ef@mmpany.

(d)_Termination by ExecutivéExecutive may terminate his employment with tleenpany for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgpdoyment by Executive
within 90 days following () a reduction in Executive’'s annual Base Salaangget Incentive Compensation opportunity, )(the failure to
elect or reelect Executive to any of the positidascribed in Section 2 above or the removal offiném any such position,_( i)ia material
reduction in Executive’s duties and responsib#itie the assignment to Executive of duties andomresipilities which are materially
inconsistent with his duties or which materiallypair Executive’s ability to function in the positi@pecified in Section 2, (lva material
breach of any material provision of this Agreemgnthe Company, (¥the earlier of (¥ October 31, 2005 (or such later date as the
Company and Executive (or Executive’s agent appdipursuant to the Stockholders Agreement) shadieggnd (Y the Early Termination
Date (as defined in the Stockholders AgreementhafRegistration Date has not occurred on or leesach earlier date other than as a result
of a TreeHouse Default; ( yiany material breach by the Company or Dean ofstieekholders Agreement;_( yiany material breach by the
Company of any of the award agreements referemc&edétion 6(e); or ( viij the failure by the Company to obtain the assuompgigreement
referred to in Section 10(b) of this Agreement ptmthe effectiveness of any succession refewdtdrein, unless the purchaser, successor o
assignee referred to therein is bound to perfoimAlQreement by operation of law. Notwithstandihg foregoing, a
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termination shall not be treated as a TerminatiwrGood Reason_()iif Executive shall have consented in writingie bccurrence of the
event giving rise to the claim of Termination food Reason (or non-occurrence of the event desthibelause (v) of this definition) or (Ji
unless Executive shall have delivered a writtericedb the Board within 60 days of his having atkmewledge of the occurrence of one of
such events stating that he intends to terminatemiployment for Good Reason and specifying thieidddasis for such termination, and
such event, if capable of being cured, shall neehaeen cured within 10 days of the receipt of sumlice. A “Termination due to
Retirement” means Executive’s voluntary termination of emplopitregfter having () completed at least five (5) years of service il
Company and (i) the sum of the Executive’s attained age and ten§tervice with the Company is at least 62 (@hdower number as the
Board shall permit). A ¥oluntary Termination ” shall mean a termination of employment by Exeauthat is not a Termination for Good
Reason, a Termination due to Retirement or a Textioin due to Disability, and which occurs after Registration Date and on 90th day a
Executive shall have given the Company writtengeotf his intent to terminate his employment (ooBsuch later date as Executive shall
specify in such notice).

(e) Payments and Benefits Upon Certamiligations.

(i) In the event of the termination ofdexitive’s employment for any reason (including lumtary termination of employment by
Executive which is not a Termination for Good Regs&xecutive shall be entitled to any Earned Camspgon owed to Executive but
not yet paid and the Vested Benefits.

(ii) Except as provided in Section 8(@)(in the event the Employment Period ends byoseof a Termination Without Cause or a
Termination for Good Reason, Executive shall rez¢ie Basic Payment.

(iii) In lieu of the Basic Payment, iretevent the Employment Period ends by reason efaihation Without Cause or a
Termination for Good Reason within the 24 monthgeeimmediately following a Change of Control, Enéee shall receive the Special
Payment.

(iv) In the event that Executive’'s emptognt terminates ( Adue to his death, a Termination due to Disabdity Termination du
to Retirement, in any such case, after the Regjistr®ate, or (B due to a Termination Without Cause or a Termarafor Good
Reason, in either case, after the Registration Bxadieat a time at which Sam Reed is not actingercapacity of the Company’s Chief
Executive Officer, (% any portion of the Option that has not becomeéegeand exercisable prior to such termination opleyment sha
become vested and exercisable and, to the exteetnger exercised, the Option shall remain exsatgie until the second anniversary of
such termination or, if earlier, the expirationitsfterm, and ( 'y any Basic Restricted Shares and Supplementati€test Shares
outstanding on such date of termination shall caito vest, if at
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all, in accordance with their terms on the sammsesind conditions that would have applied if Exieets employment hereunder had not
been terminated.

(v) In the event that Executive’s empl@nhterminates due to a Termination Without Cause Termination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@hief Executive Officer, (Ain
addition to any portion of the Option that at stiahe is vested and exercisable in the ordinary ssuipon such termination, the
following additional portion of the Option shalldmme vested and exercisable:)(the portion of the Option, if any, that would leav
become vested and exercisable on the next folloamgversary of the Option grant date had Executovginued to have been employed
plus (y) the portion of the Option, if any, that would bewe vested on the second following anniversarphefQption grant date had
Executive continued to have been employed timeacién (the “Pro-Ration Fraction "), the numerator of which is the number of days
Executive was employed since the last anniversasych grant date through (and including) the teation date and the denominator of
which is 365, and ( B any portion of the Option that is vested and eisable on the termination date (including the iparthereof that
vests and becomes exercisable on such date putsuauticlause (A)) shall be and remain exercisabiess earlier exercised) until the
second anniversary of the termination date.

(vi) In the event that Executive’'s emptognt terminates due to a Termination Without Caurse Termination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@hief Executive Officer, in addition
to any portion thereof that became vested in td@ary course prior to the date of such terminattba following additional portion of
the Basic Restricted Shares and Supplemental BtestiShare Units may continue to vest in accordaiiteits terms on the same basis
as would have applied had Executive’'s employmenterminated: ( ¥ any portion of the Basic Restricted Share awantitae
Supplemental Restricted Share Units award thanbatecome vested as of the termination date sbitpuse the performance criteria
applicable thereto had not yet been satisfied.( aay portion thereof as to which the service ieguoents has been satisfied at the date
Executive’s employment terminated), J the portion of each such award that could beceested on the next following anniversary of
the date on which it was granted had Executiveicoatl to have been employed and)(tlze portion of each such award, if any, that
could become vested on the second following ansargrof the grant date of such award had Execetivéinued to have been employ
multiplied by the Pro-Ration Fraction.

(vii) In the event of a Termination dweDisability, a Termination Without Cause or a Teration for Good Reason, Executive
shall be entitled to continued participation inrakdical, dental, hospitalization and life insumnc
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coverage and in other employee benefit plans gyrpras in which he was participating on the dattheftermination of his employment
until the earlier of (A the second anniversary (or, in the event Exeeuteives the Special Payment, the third anniwgrsé his
termination of employment and ()Bhe date, or dates, he receives equivalent cgeeand benefits under the plans and programs of a
subsequent employer (such coverages and benefissdetermined on a coverage-by-coverage, or lidnefienefit basis); provided that
if Executive is precluded from continuing his peigation in any employee plan or program as pravidethis Section 8(e)(iv), he shall
be provided with the economic equivalent of thedfién provided under the plan or program in whiehdiunable to participate.

(viii) Certain Definitions For purposes of this Section 8, capitalized tehmse the following meanings.

“Basic Payment’ means an amount equal to two times the sum gftha annual Base Salary payable to Executive inmeelg prior
to the end of the Employment Period (or in the ¢@ereduction in Base Salary is the basis for arleation for Good Reason, then the Base
Salary in effect immediately prior to such reducjiand (b) the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Change of Control” means the occurrence of any of the following egdallowing the date of distribution of the Comm®tock to
the stockholders of Dean in connection with thenSpff: (a) any “person” (as such term is used in Section18{ the Exchange Act, but
specifically excluding the Company, any wholly-owrsubsidiary of the Company and/or any employeefitgslan maintained by the
Company or any wholly-owned subsidiary of the Cony)decomes the “beneficial owner” (as determinexspant to Rule 13d-3 under the
Exchange Act), directly or indirectly, of securgtief the Company representing thirty percent (36#4hore of the combined voting power of
the Company'’s then outstanding securities; oy {ralividuals who currently serve on the Boardwtiose election to the Board or nomination
for election to the Board was approved by a votatdéast two-thirds (2/3) of the directors whdeitcurrently serve on the Board, or whose
election or nomination for election was previoustyapproved, cease for any reason to constitutgj@rity of the Board; or ($the Compan
or any subsidiary of the Company shall merge witbansolidate into any other corporation, othenthanerger or consolidation which wo
result in the holders of the voting securitiesha Company outstanding immediately prior theretiding immediately thereafter securities
representing more than sixty percent (60%) of tivalined voting power of the voting securities & @ompany or such surviving entity (or
its ultimate parent, if applicable) outstanding iediately after such merger or consolidation; oi) thie stockholders of the Company appr
a plan of complete liquidation of the Company omgneement for the sale or disposition by the Campud all or substantially all of the
Company’s assets, or such a plan is commenced.
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“Date of Termination ” means () if Executive’'s employment is terminated by histte the date of his death, and ) ifi Executive’s
employment is terminated for any other reasongdtte specified in a notice of termination deliveredExecutive by the Company (or if no
such date is specified, the date such notice isateld).

“Earned Compensation” means the sum of (Jaany Base Salary earned, but unpaid, for servieedered to the Company on or prior
to the date on which the Employment Period endsyant to Section 8(a), ()kany annual Incentive Compensation payable forices
rendered in the calendar year preceding the calgmda in which the Employment Period ends thatrfwdeen paid on or prior to the date
the Employment Period ends (other than) Base Salary and ()yincentive Compensation deferred pursuant to Bz election), ( 9 any
accrued but unused vacation days and &y business expenses incurred on or prior ta#te of the Executive’s termination that are
eligible for reimbursement in accordance with tlerpany’s expense reimbursement policies as theffeuwt.

“Special Payment’ means an amount equal to three times the sunaptlfe annual Base Salary payable to Executive inelgt
prior to the end of the Employment Period (or ie #vent a reduction in Base Salary is the basia fitearmination for Good Reason, then the
Base Salary in effect immediately prior to suchuettbn) and (B the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Target Incentive Compensation” means with respect to any calendar year the dincantive Compensation Executive would have
been entitled to receive under Section 4(b) fohstalendar year had he remained employed by thep@oyrfor the entire calendar year and
assuming that all targets for such calendar yedbean met.

“Vested Benefits’ means amounts which are vested or which Execigietherwise entitled to receive under the terfngran
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Comipa any of its subsidiaries, at or
subsequent to the date of his termination withegtrd to the performance by Executive of furthevises or the resolution of a contingency.

(f) Resignation upon Terminatiokffective as of any Date of Termination undestBection 8, Executive shall resign, in writingnfr
all positions then held by him with the Company #&sdhffiliates.

(g9)_Timing of Payment€Earned Compensation, the Basic Payment and thei&@?ayment shall be paid in a single lump susoas
as practicable, but in no event more than 15 dallswing the end of the Employment Period. VesBahefits shall be payable in accordance
with the terms of the plan, policy, practice, piagr, contract or agreement under which such berfedite accrued.
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(h)_Payment Following a Change of Contibthe aggregate of all payments or benefits mardarovided to Executive with respect to
any of the equity compensation provided under 8ed@ior Section 6, under Section 8(e)(iii)(A), dfdicable, and under all other plans and
programs of the Company (théAggregate Payment’) is determined to constitute a Parachute Paynsnsuch term is defined in
Section 280G(b)(2) of the Code, the Company stalltp Executive, prior to the time any excise tapdsed by Section 4999 of the Code
(the “Excise Tax") is payable with respect to such Aggregate Paypmanadditional amount which, after the impositarall income,
employment and excise taxes thereon, is equakt&xicise Tax on the Aggregate Payment. The detatinmof whether the Aggregate
Payment constitutes a Parachute Payment and,tlies@amount to be paid to Executive and the timgagiment pursuant to this Section 8(h)
shall be made by the Company’s independent audiitaf such independent auditor is unwilling or bleato serve in this capacity, such other
nationally recognized accounting firm selected iy €ompany with the consent of the person sendrne Chief Executive Officer of the
Company immediately prior to the Change of Contnglich consent shall not be unreasonably withhisd { Auditor ”).

()_Full Discharge of Company ObligatianBhe amounts payable to Executive pursuant toSbition 8 following termination of his
employment (including amounts payable with respe&tested Benefits) shall be in full and completssaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or aritsafubsidiaries other than claims for
common law torts or under other contracts betweertitive and the Company or its subsidiaries. Suwbunts shall constitute liquidated
damages with respect to any and all such rightshichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise @migection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that arexaess of the Earned Compensation and
the Vested Benefits, following the Date of Termioatand if requested by the Company, Executivel sixalcute a release in favor of the
Company in the form approved by the Company.

())_No Mitigation; No OffsetIn the event of any termination of employmentemttis Section 8, Executive shall be under nogatbion
to seek other employment and there shall be netdfgainst amounts due Executive under this Agraeoreaccount of any remuneration
attributable to any subsequent employment that éne abtain except as specifically provided with relg@ the continuation of benefits in
Section 8(e)(v).

9. Noncompetition and Confidentiality

(a) NoncompetitionDuring the Employment Period and, in the eveat Executive’s employment is terminated for anysogaother
than death, a Termination Without Cause or a Teation for Good Reason, for a period of 12 monthisfang
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the Date of Termination (thePostTermination Period "), Executive shall not become associated with amty, whether as a principal,
partner, employee, consultant or shareholder (dtizer as a holder of not in excess of 1% of thetanting voting shares of any publicly
traded company), that is actively engaged in amgggphic area in any business which is in competitvith a business conducted by the
Company at the time of the alleged competition &amthe case of the Post-Termination Period, aDxage of Termination.

(b)_Confidentiality Without the prior written consent of the Compaaygept (i) in the course of carrying out his duties hereurde
(ii) to the extent required by an order of a courtilgieompetent jurisdiction or under subpoena franappropriate government agency,
Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aat#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstter financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designaasdatonfidential or proprietary that the
Company or any of its subsidiaries may receiverghy to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabtniation has been previously
disclosed to the public by the Company or has atiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 9(b)).

(c) Company PropertyPromptly following termination of Executive’s efopment, Executive shall return to the Companypadperty
of the Company, and all copies thereof in Execlgipessession or under his control, except thatttkee may retain his personal notes,
diaries, Rolodexes, calendars and correspondence.

(d)_NorSolicitation of EmployeesDuring the Employment Period and during the oaaryperiod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsgliaries to terminate employment with such enttyd shall not directly or indirectly,
either individually or as owner, agent, employemsultant or otherwise, knowingly employ or offenoyment to any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employaethyentity for a period of at least
6 months.

(e) Injunctive Relief with Respect to @oants Executive acknowledges and agrees that the cotenad obligations of Executive
with respect to noncompetition, nonsolicitationnfidentiality and Company property relate to spkecinique and extraordinary matters and
that a violation of any of the terms of such coveaand obligations may cause the Company irrepamjoiry for which adequate
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remedies are not available at law. Therefore, Etkeeagrees that the Company shall be entitlechtmjanction, restraining order or such
other equitable relief restraining Executive froomenitting any violation of the covenants and obiigas contained in this Section 9. These
injunctive remedies are cumulative and are in &uiio any other rights and remedies the Company maae at law or in equity.

10. Miscellaneous

(a) Survival Sections 7(d) (relating to the Company’s obligatio indemnify Executive), 8 (relating to earlyngnation), 9 (relating to
noncompetition, nonsolicitation and confidentiglignd 10(0) (relating to governing law) shall suevthe termination hereof, whether such
termination shall be by expiration of the EmploymBeriod or an early termination pursuant to Sec8dereof.

(b) Binding Effect This Agreement shall be binding on, and shaliérto the benefit of, the Company and any persamntty that
succeeds to the interest of the Company (regardfesbether such succession does or does not dgooperation of law) by reason of a
merger, consolidation or reorganization involvihng Company or a sale of all or substantially athaf assets of the Company, provided that
the assignee or transferee is the successorao silibstantially all of the assets of the Comparty such assignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Agreement, either contralstilas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it sballts reasonable best efforts to cause such
assignee or transferee to expressly assume thiikah obligations and duties of the Company heer. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstiaiors and legal representatives and benefisiaggrovided in Section 10(d).

(c) AssignmentExcept as provided under Section 10(b), neithisrAgreement nor any of the rights or obligatibeseunder shall be
assigned or delegated by any party hereto withmuptior written consent of the other party.

(d)_Beneficiaries/Referencelsxecutive shall be entitled, to the extent petlediunder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aefiepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exexshall be deemed, where appropriate, to refaisteneficiary, estate or other legal
representative.

(e) Resolution of Disputeény disputes arising under or in connection wfitis Agreement shall, at the election of Executvéhe
Company, be resolved by binding arbitration, tdbkl in Chicago, Illinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awarttiered by the arbitrator(s) may be entered in aoytdhaving jurisdiction thereof. Costs
of the
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arbitration shall be borne by the Company. Unlassarbitrator determines that Executive did notehaveasonable basis for asserting his
position with respect to the dispute in questible, Eompany shall also reimburse Executive forédsonable attorneys’ fees incurred with
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due Executive under this Agreement and all bengfitghich Executive is entitled at the time thepdi® arises (other than the amounts which
are the subject of such dispute).

(f) Entire AgreementThis Agreement constitutes the entire agreemeitden the parties hereto with respect to the nsateéerred to
herein. No amendment to this Agreement shall bdibinbetween the parties unless it is in writind aigned by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(9)_ Representation&xecutive represents that his employment heraumu compliance by him with the terms and condgiof this
Agreement will not conflict with or result in thedach of any agreement to which he is a party avfiigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State ohate. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its Byl-aws or otherwise required to be taken by it tdhatize the execution, delivery and performancet loy this Agreemen
This Agreement is a valid and binding obligatiortted Company, enforceable against the Companydordance with its terms.

(h)_Severability; Reformatiorin the event that one or more of the provisioithis Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@dned herein shall not be affected then
In the event any of Section 9(a), (b) or (d) is eoforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maximights permitted at law.

(i) Waiver. Waiver by any party hereto of any breach or détawthe other party of any of the terms of thigréement shall not oper:
as a waiver of any other breach or default, whesheilar to or different from the breach or defaultived. No waiver of any provision of this
Agreement shall be implied from any course of aephietween the parties hereto or from any failyreither party hereto to assert its or his
rights hereunder on any occasion or series of Gmtas
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()_Notices Any notice required or desired to be deliveredarrthis Agreement shall be in writing and shallleévered personally, by
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpauactual receipt when delivered or sent by
telecopy and upon mailing when sent by registera, mnd shall be addressed as follows (or to sdiclr address as the party entitled to
notice shall hereafter designate in accordance tivéhterms hereof):

If to the Company:

857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Attention: General Counsel
Telecopy No.: (920) 4¢-4604

prior to the Registration Date, with a copy

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Attention: General Counsel
Telecopy No.: (214) 3(-3413

If to Executive:

1227 W. Kajer Lane
Lake Forest, lllinois 6004

with a copy to:

Vedder, Price, Kaufman & Kammholz, P.C.
222 N. LaSalle Street
Chicago, Illinois 60601
Attention: Robert J. Stucker, Esq.
Thomas P. Desmond, E

(k) AmendmentsThis Agreement may not be altered, modified oeaded except by a written instrument signed by eathe parties
hereto.

(D_Headings Headings to Sections in this Agreement are ferciinvenience of the parties only and are not dedro be part of or to
affect the meaning or interpretation hereof.
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(m)_CounterpartsThis Agreement may be executed in counterpaatsh ef which shall be deemed an original but aiivbich together
shall constitute one and the same instrument.

(n)_ Withholding Any payments provided for herein shall be redungdny amounts required to be withheld by the Camygfrom time
to time under applicable federal, state or locabme or employment tax laws or similar statutestber provisions of law then in effect.

(o) Governing LawThis Agreement shall be governed by the law$efState of Delaware, without reference to priresif conflicts
or choice of law under which the law of any othetgdiction would apply.

— Signature page follows-
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IN WITNESS WHEREOF, the Company has causesiAlgreement to be executed by its duly authorifides and Executive has
hereunto set his hand as of the day and yeamfiete written.

DEAN SPECIALTY FOODS HOLDINGS, INC

By: /s/ Edward Fugge

Name: Edward Fuggt
Title: Vice Presider—Corporate Developme!

EXECUTIVE:
/sl D. Vermyler

David B. Vermyler
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Schedule /

On each of January 31, 2006, January 31, 2007aneady 31, 2008, one-third of the Basic Restri@bkdres shall vest, provided that the
Company’s Total Shareholder Return for the perimthmencing on the fourth trading day following thegistration Date (the “
Commencement Date) and ending on such January S8équals or exceeds the median of the Total SharehBéturn for such period for

the companies in the Selected Peer Group (as deielew).

In addition, on each of January 31, 2007, Janu&r®B08, January 31, 2009 and January 31, 2010Basig Restricted Shares that could
have vested, but that did not vest, on any pregettimuary 3%tshall vest on such subsequent date if the Compdmta Shareholder Return
for the period from the Commencement Date throbghajpplicable January 3tkshall equal or exceed the median of the Total $tudder
Return for such period for the companies in the&eld Peer Group.

As used herein, Total Shareholder Return” shall mean the percentage return received bstalteholders of the relevant company during
the applicable measurement period, including spide appreciation and dividends, and shall beutaied as follows:

Ending Stock Pric€)— Beginning Stock Pric® + Dividend Reinvestmeri?)

Beginning Stock Pric&

(1) With respect to each of the Company andh eampany in the Selected Peer Group, the aveffate alosing prices of its common
stock for the 20 consecutive trading day periodrendn the applicable January 31st (or if the aggtiie January 31 is not a trading
date, the immediately preceding trading de

(2) With respect to each of the Company andh eampany in the Selected Peer Group, the averfate alosing prices of its common
stock on the Registration Date and each of the donsecutive trading days immediately following Begistration Date

(3) Assumes any dividends paid on the commaockstf the Company or any company in the Selectst Broup are used to purchase
its common stock at the closing stock price ondate that such dividends are payable, and incltiegalue of such additional
shares of such common stock (based on the Endauk Btrice for such common stoc

As used herein, Selected Peer Groug shall mean 20 or more companies selected by tadof Directors of the Company (or any
authorized committee thereof) from
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among packaged food companies whose securitigggistered to trade on a U.S. national securitkeb@nge or automated quotation system
(including, but not limited to NASDAQ) (thePeer Companies’) on or as soon as practicable after the Registrd2ate; provided that in no
event shall any Ineligible Company be selectedeta Imember of the Selected Peer Group. Areligible Company ” shall mean any Peer
Company () in which significant portion of its voting sectieis is held by another corporate entity (othentaa open-ended investment
company); (i) has filed for protection under the Federal baptay law or any similar law, (ilj which is not organized, based and majority-
owned in the United States, ()ivs party to any agreement the consummation o€lvhiould cause such Peer Company to cease to be
publicly traded (or be described in subclauser({jip), or ( v) which has announced an intention to be sold ase¢o be publicly traded or
take actions which would cause it to be describesibclause (i) or (ii). To the extent that angP@ompany initially selected as part of the
Selected Peer Group with respect to a measurereentshall become an Ineligible Company priot®e énd of such period, such company
shall be excluded from the Selected Peer Groupuoh period. The Selected Peer Group will be rextbannually to determine whether any
of its members shall have become Ineligible Comgmni

22






Exhibit 10.3

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this Agreement”), dated as of January 27, 2005, by and betweam[3pecialty Foods Holdings,
Inc., a Delaware corporation (th&€bmpany”), and E. Nichol McCully (the Executive”).

WITNESSETH:

WHEREAS, the Company’s parent corporation, iDEéaods Company (©ean”), intends, subject to certain conditions, to wlisite the
common stock, par value $.01 per share, of the @oamfthe “Common Stock”) owned by Dean to its shareholders, whereby thmg@any
would become a stand-alone publicly traded corpanat

WHEREAS, Executive is willing to enter intaghAgreement in anticipation of the Company becanarstand-alone publicly traded
corporation through the distribution of the Comn&inck to Dean’s shareholders;

WHEREAS, to effect such a spin-off and to fosithe Company to maximize its value for Deatiareholders, it is necessary that the
Company have a strong and experienced managenaemiigh a proven track record in developing andaging a company in the consumer
packaged goods industry;

WHEREAS, Executive is one of several membéismanagement team (th§&am ”) that possesses the skills and experience negessa
to undertake the challenges of developing the Compacluding through acquisitions;

WHEREAS, in light of these skills and expedenthe Company desires to secure the servicesemfuive and the other members of the
Team, and is willing to enter into this Agreememib®dying the terms of the employment of Executiyeie Company, which terms include
one or more substantial equity-based compensatwands; and

WHEREAS, Executive is willing to accept suchptoyment and enter into such Agreement, subjeBtetan making available to Executi
and to the other members of the Team the oppoyttminvest in the common stock of the Company madting the undertakings regarding
the governance and management of the Companyrfeiriche in the stockholders agreement (ti&dckholders Agreement’) to be
entered into by the Company, Dean, Executive, atiembers of the Team, and certain other investbrsave affiliates of the Team
contemporaneously with this Agreement; and

WHEREAS, in order to give Executive and thamethe opportunity to acquire an equity intereshanCompany and as an incentive for
Executive to participate in the affairs of the Camnyp, the Company is willing to sell to ExecutivadeExecutive
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desires to purchase, shares of common stock @wmntfmon Stock”), subject to the terms and conditions set fontthie Subscription
Agreement (the Subscription Agreement”) to be entered into contemporaneously with thiggement and in the Stockholders Agreement.

NOW, THEREFORE, in consideration of the mutt@lenants herein contained, the Company and Exedutreby agree as follows:

1. EmploymentUpon the terms and subject to the condition$isf Agreement and, unless earlier terminated asighed in Section 8, th
Company hereby employs Executive and Executiveldyesiecepts employment by the Company for the pgrigccommencing on the date
hereof (the ‘Commencement Dat€) and (_ii) ending on the third anniversary of ()Ahe Commencement Date or, () B the Common
Stock shall become registered under Section 1Z(tpeocSecurities Exchange Act of 1934, as amenthed“(Exchange Act”), during the
term hereof, the third anniversary of the dateughsregistration shall have become effective aadiig of Common Stock on a registered
national securities exchange or automated quotatietem (including, but not limited to, NASDAQ) #H@ave commenced (the “
Registration Date”); provided, however, that the term of this Agresrhshall automatically be extended for one add#tiggear on the third
anniversary of the Registration Date and each sufese anniversary thereof unless not less thara9® grior to such anniversary date either
party shall give the other written notice that né @loes not want the term to extend as of suctivansary date. The period during which
Executive is employed pursuant to this Agreemerdiiding pursuant to any extension of the term dfgparsuant to the proviso in the
immediately preceding sentence) shall be refedtetein as the Employment Period.”

2. Position and DutiefExecutive shall serve as a Senior Vice Presidedtthe Chief Financial Officer of the Company Lihig first
anniversary of the Commencement Date or such dter as shall be mutually agreed by the parties“(@FO Period "), and shall serve as
the Vice President of Strategic Planning and Bissirigevelopment for the remainder of the Employniamtod. Executive shall also serve in
such other position or positions with the Compang #s majority-owned subsidiaries consistent wiitd foregoing position as the Board of
Directors of the Company (theBoard ") may specify or the Company and Executive mayually agree upon from time to time. During the
Employment Period, Executive shall have the dutiesponsibilities and obligations customarily aseijto individuals at comparable
publicly traded companies serving in the positiopasitions in which Executive serves hereundeedttve shall devote substantially all his
business time to the services required of him hetey except for vacation time and reasonable geid absence due to sickness, personal
injury or other disability, and shall perform susgrvices to the best of his abilities. Subjech®spirovisions of Section 9, nothing herein shall
preclude Executive from_()iengaging in charitable activities and communffgies, (ii ) managing his personal investments and affairs or
(iii_) serving on the board of directors or other gowermody




of any corporate or other business entity, so Esmguch service is not in violation of the covesantained in Section 9 or the governance
principles established for the Company by the Bpasdn effect from time to time, provided thahim event may such activities, either
individually or in the aggregate, materially intend with the proper performance of Executive’seiind responsibilities hereunder.

3. Place of Performanc@he Company shall establish its headquarterseffi Chicago, lllinois metropolitan area at whiekecutive
shall perform services on such basis as Executteend necessary or appropriate for the performaiitis duties. Executive shall also have
perform services at the Company'’s offices in GriBay, Wisconsin, on such basis as Executive deegessary or appropriate for the
performance of his duties.

4. Compensation

(a) Base Salanburing the CFO Period, the Company shall pay Htiee a base salary at the annual rate of $4000ibwing the
CFO Period, the Company shall reduce Executivesg Isalary in good faith in an amount commensuritetive reduction of his
responsibilities hereunder. Beginning in 2006,Bloard shall review Executive’s base salary no fesguently than annually and may
increase such base salary in its discretion. Thauatof annual base salary payable under this @edfa) shall be reduced, however, to the
extent Executive elects to defer such salary uttieterms of any deferred compensation or savifegsgr arrangement maintained or
established by the Company or any of its subsigsaiExecutive’s annual base salary payable hereundiiding any increases or decreases
thereto, without reduction for any amounts defeaediescribed above, is referred to hereinBase Salary’. The Company shall pay
Executive the portion of his Base Salary not deféin accordance with its standard payroll prastibeit no less frequently than in equal
monthly installments.

(b)_Incentive Compensatiofor each full calendar year during the Employni&griod, Executive shall be eligible to receiveaanual
incentive bonus from the Company, with a targetusoopportunity of not less than 60% of his Baseaiakhich will be payable, if at all,
upon the achievement by Executive and/or the Compéperformance objectives to be established byBbard in consultation with the
Company'’s Chief Executive Officer and communicateéxecutive during the first quarter of such yghe “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respettteofncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the pediestied performance objectives.

5. Stock Purchase&Substantially contemporaneously with the Commerese Date, Executive shall purchase the numbeharfes of
Common Stock of the Company specified in the Supson Agreement related to the purchase of sueiesh) to be entered into by Execu
and the Company (theSubscription Agreement”). The




terms and conditions of such purchase shall beta®rh in the Subscription Agreement, and su@reshshall be subject to the limitations
and restrictions, including, without limitation ghestrictions on transfer and the put and cdltitsiget forth in the Stockholders Agreement.

6. Public Equity Awards.

(a) Basic Restricted Stock Grafiin the fourth trading day following the RegiswatDate, the Company shall grant Executive an
award of that number of whole restricted shareSa@hmon Stock (the Basic Restricted Share$) as is equal to (or most closely
approximates) 0.30% of the Outstanding Common Stocthe date of grant. The Basic Restricted Shetralt vest and become freely
transferable in the proportions, and based upoie@aement of the total shareholder return objectidesermined pursuant to Schedule A
hereto, so long as Executive is continuously emgaddyy the Company through the applicable vestirtg.deny Basic Restricted Shares that
have not become vested and freely transferable before the fifth anniversary of the grant datalkshe forfeited. For purposes of this
Agreement;’ Qutstanding Common Stock” shall mean the sum of ()xhe number of shares Common Stock that are issnedautstanding
on the Registration Date and § the number of shares of Common Stock issuableuaunt to any stock options granted by Dean pridinéo
Registration Date in respect of its common stoak @mnverted into the right to purchase Common Stedonnection with or in
contemplation of the Spin-Off.

(b)_ Supplemental Restricted Stock Unia@r On the fourth trading day following the RegisivatDate, Executive shall be granted,
automatically and without any further action on gaet of the Company or the Board, an award ofietst stock units, with each such unit
representing a right to receive one share of Com&took on the terms and conditions set forth heftéim “ Supplemental Restricted Share
Units ”). The number of Supplemental Restricted Shargdibject to such grant shall be equal to theigpibfrounded up to the nearest
whole number) obtained by dividing (x) by (y), wb€k) and (y) are:

(x)  the product of () the excess, if any, of ( Athe Initial Fair Market Value over ( Bthe Adjusted Per Share Purchase Price and
(ii.) that number of whole shares of Common Stock asjisl to (or most closely approximates) 0.60%hef@utstanding
Common Stock on the date of grant; i

(y) the Initial Fair Market Value

For purposes of this Agreementnitial Fair Market Value " shall mean the average of the closing values oR#ugstration Date and
each of the next four trading days immediatelydieihg the Registration Date, as reported on thecjpal exchange or automated quotation
system on which the Common Stock is traded or




reported. “Adjusted Per Share Purchase Pricé shall mean the $5,000 purchase price per sha@uofmon Stock, appropriately adjusted to
reflect any stock split or share combination inwadythe Common Stock, any recapitalization of tleenpany, any adjustment pursuant to
Section 4.3(b) of the Stockholders Agreement, grrarrger, consolidation, reorganization or simidlarporate event involving the Company
occurring on or after the Commencement Date anor drefore the Registration Date.

Except as otherwise provided in this Agment, 50% of the Supplemental Restricted Shartsighall vest on the first anniversary of
the Registration Date so long as Executive is cowtiisly employed by the Company through the finstizersary of the Commencement
Date, and 25% of the Supplemental Share Units skatlon the second and third anniversaries oR#wgstration Date so long as Executiv
continuously employed by the Company through sedoisd and third anniversaries. Notwithstandingféihegoing, no Supplemental
Restricted Share Units shall become vested on ety anniversary date if, on such date, the avevhtyee closing prices of a share of
Common Stock on the principal trading market onolitsuch shares are traded or reported for thea@inty day period ended on such date
(or, if such date is not a business day, the 2lingaday period ended on the last trading day agayimmediately prior thereto) does not
exceed the Initial Fair Market Value (théinimum Value Requirement ”). In the event that the Minimum Value Requiremisnot
satisfied on any applicable anniversary date, tipmental Restricted Share Units that would etfeer have vested on such anniversary
date shall vest on any subsequent anniversaryodate any date after the third anniversary datsafing each such date as an anniversary
for purposes of the 20 day trading measuremenbg)edn which both Executive is still an employeeted Company (except with respect to
the first installment) and the Minimum Value Reguirent is satisfied; provided that any such Supphtahd&estricted Share Units that have
not become vested on or before the fifth annivgrethe grant date shall be forfeited. The shafeSommon Stock corresponding to any
vested Supplemental Restricted Share Units, if simgll be distributed to Executive as soon as jwatle, but not later than five (5) business
days following the earlier to occur of J the fifth anniversary of the date of grant or)the sixth month anniversary of the date Exectgive
employment with the Company terminates, unles&ttexutive elects (in a manner consistent with fhrieable requirements of
Section 409A of the Internal Revenue Code (ti@ote”)) to defer the date upon which the shares of Comi&tock corresponding to the
vested Supplement Restricted Share Units shaligbetdited.

(c)_Stock OptionOn the fourth trading day following the RegistvatDate, the Company shall automatically and witreny further
action on the part of the Company or the Board @i xecutive a non-qualified stock option to pwase the number of shares of Common
Stock equal to the remainder of)(the number of whole shares of Common Stock sieecif Section 6(b)(x)(ii) minus_( )ithe number of
Supplemental Restricted Share Units awarded putrsad&@ection 6(b) (the Option ”). The exercise price per share with respect to theo®
shall be equal to the Initial Fair




Market Value. The Option shall become vested amdaisable in three installments, the first of whattall be equal to 50% of the number of
shares covered by the Option and the second ambahivhich shall each be 25% of such number ofeshal he first installment shall becol
vested and exercisable on the first anniversatii@Commencement Date and the second and thiallinents shall become vested and
exercisable on each of the second and third arsaviess of the grant date of such Option, so longxa@sutive is continuously employed by
the Company through the applicable anniversary.date

(d)_Stock Incentive PlarEach of the Basic Restricted Shares, the SuppiehRestricted Shares and the Option shall betgdan
pursuant to a stock incentive plan (thia€entive Plan”) to be adopted by the Company prior to the Regiigtn Date that will authorize for
issuance thereunder at leas) (8% of the Outstanding Common Stock plus)thie number of shares of Common Stock issuablguaunt to
any stock options granted by Dean prior to the &egfion Date in respect of its common stock and/eded into the right to purchase
Common Stock in connection with or in contemplatidrthe Spin-Off as provided in the Stockholderg&gment. Such Incentive Plan shall
have terms and conditions which will permit theuessce of the awards to the Executive specifiethimm$ection 6 and shall not contain any
other term or condition that has an adverse effe@ny award to be made to Executive pursuantgdsthaction 6.

(e) Award Agreementdach of the Basic Restricted Shares, SupplemBeatstricted Shares and the Option shall be sutmjeart awart
agreement having the terms and conditions spedtiittte preceding subparagraphs of this Sectiomdéogherwise consistent with the terms
and conditions of the Incentive Plan. Each suclkemgent shall provide for full vesting of such aveangon a Change of Control and shall
provide that Executive shall have the right to etbat any applicable tax withholding requiremenith respect to the vesting, exercise or
distribution of Common Stock be satisfied by having Company withhold shares of Common Stock stibjesuch award having a value
equal to the minimum required applicable tax witldiveg, and that Executive may exercise the Optisingipreviously owned shares of
Common Stock, including Basic Restricted Sharesatastill subject to forfeiture, provided thaatmumber of shares deliverable upon
exercise of the Option that corresponds to the raurabunvested Basic Restricted Shares surrendéilieloe subject to the same forfeiture
provisions and restrictions on transfer as the @Be&istricted Shares surrendered to exercise subrQim whole or in part. In addition, the
Option award agreement shall provide that so lagxecutive remains continuously employed by thea@any through the first anniversary
of the Commencement Date, the first installmerguath Option shall remain exercisable for the renfeimf the term of such Option.

(f)_Capital AdjustmentsNotwithstanding anything to the contrary contdiive Section 5 or this Section 6, the exerciseepof; and the
number of Shares subject to, the Option, the nurabBEnits subject to the Supplemental Restrictedr8tunits, and
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the Minimum Value Requirement shall be appropnageljusted, by the Board in its sole discretiomreftect any extraordinary dividend, any
dividend payable in shares of capital stock, anglstplit or share combination involving the Comn&inck, any recapitalization of the
Company, any merger, consolidation, reorganizatiosimilar corporate event involving the Companguwting after the Registration Date.

(9)_Impact on Future Grantgnless following the Registration Date the Bosidll determine that special circumstances wathent
grant of such additional awards as it or any dulharized committee thereof shall, in its sole diton, determine, it is the intent and
expectation of the parties that Executive will rexteive any further grants of equity-based compe@nsarior to the third anniversary of the
Commencement Date. Following such third anniverdaxgcutive shall be eligible to receive equitydshsompensation awards in
accordance the Company’s generally applicable casgi®n practices, as then in effect.

7. Benefits, Perquisites and Expenses

(a) Benefits During the Employment Period, Executive shalkebgible to participate in () each welfare benefit plan sponsored or
maintained by the Company for its senior executiffiecers, including, without limitation, each grolife, hospitalization, medical, dental,
health, accident or disability insurance or simgian or program of the Company, and) éiach pension, profit sharing, retirement, deterre
compensation or savings plan sponsored or mairttdipehe Company for its senior executive officémsgach case, whether now existing or
established hereafter, in accordance with the gdlgexpplicable provisions thereof, as the same bwgmended from time to time.

(b)_PerquisitesDuring the Employment Period, Executive shalkbétled to receive such perquisites as are geggradvided to other
senior executive officers of the Company in accoogawith the then current policies and practiceshefCompany.

(c)_Business ExpenseBuring the Employment Period, the Company shayl pr reimburse Executive for all reasonable exegns
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requickia accordance with the generally applicableqiedi and procedures of the Company.

(d)_Indemnification The Company agrees that if Executive is madety,par is threatened to be made a party, to atipmcsuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliat thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entegriacluding, in each case, service with
respect to employee benefit plans, whether orhbasis of such Proceeding is Executive’s allegdidn in an official
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capacity while serving as a director, officer, memtemployee or agent, Executive shall be indemahiéind held harmless by the Company to
the fullest extent legally permitted or authorizgdthe Company’s certificate of incorporation orlays or resolutions of the Board or, if
greater, by the laws of the State of Delaware,regjaill cost, expense, liability and loss (inclgdiwithout limitation, attorney’s fees,
judgments, fines or penalties and amounts paid betpaid in settlement) reasonably incurred diesed by Executive in connectic

therewith, and such indemnification shall contimgeto Executive even if he has ceased to be adiredficer, member, employee or agen
the Company or other entity and shall inure toltbeefit of Executive’s heirs, executors and adniaisrs. If Executive serves as a director,
officer, member, partner, employee or agent of la@rotorporation, partnership, joint venture, lirditebility company, trust or other
enterprise (including, in each case, service vwatipect to employee benefit plans) which is a sidosidr affiliate of the Company, it shall be
presumed for purposes of this Section 7(d) thatHtee serves or served in such capacity at theastpf the Company. The Company shall
advance to Executive all reasonable costs and sgpéncurred by him in connection with a Proceedliitgin 30 days after receipt by the
Company of a written request for such advance. $eghest shall include an undertaking by Executiveepay the amount of such advance,
if it shall ultimately be determined that he is eatitled to be indemnified against such costsexpknses. The Company agrees to continue
and maintain a directors’ and officers’ liabilitysurance policy covering Executive to the exteat@ompany provides such coverage for its
other executive officers or directors.

8. Termination of Employment

(a) Early Termination of the EmploymeetiBd. Notwithstanding Section 1, the Employment Pesbdll end upon the earliest to
occur of (1) a termination of Executive’s employment on acdafrExecutive’s death, ()ia Termination due to Disability, ( jia
Termination for Cause,_(_iva Termination Without Cause, ()& Termination for Good Reason, (vi) a Terminatime to Retirement or
(vii) a Voluntary Termination.

(b) Termination Due to Death or Disapiliin the event that Executive’s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 8(e). For purposes of this Agrent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeelias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickeew disease for a period of more thar) fdur consecutive months or ()ian aggregate of
six months in any twelve month period. Any questarto the existence or extent of Executive’s diggalipon which Executive and the
Company cannot agree shall be determined by afigaili




independent physician jointly selected by the Comynd Executive. If the Company and Executive caagree on the physician to make
the determination, then the Company and Executie#l each select a physician and those physiciaalb jsintly select a third physician, w
shall make the determination. The determinatioargf such physician shall be final and conclusiveafbpurposes of this Agreement.
Executive or his legal representative or any achdinber of his immediate family shall have the righpresent to such physician such
information and arguments as to Executive’s difigtals he, she or they deem appropriate, incluthiegopinion of Executive’s personal
physician.

(c)_Termination by the Companyhe Company may terminate Executive’'s employmetit the Company with or without Cause;
provided that prior to the Registration Date, ttwerfpany may only terminate Executive’'s employmemeberder for Cause. Termination
for Cause” means a termination of Executive’'s employmenthsy Company due to CauseCause” means () Executive’s conviction of a
felony or the entering by Executive of a plea olbnmontendere to a felony charge, ] Executive’s gross neglect or willful and intemt#
gross misconduct in the performance of, or will&upstantial and continual refusal by Executivbriach of this Agreement to perform, the
duties, responsibilities or obligations assignefixecutive pursuant to the terms hereof, Y @iTreeHouse Default (as defined in the
Stockholders Agreement), (i)vany material breach by Executive of Section ¢haf Agreement or (v) a material breach by Exeautif/the
Code of Ethics applicable to the Company’s empleyas in effect from time to time; provided, howetkat no act or omission shall
constitute “Cause” for purposes of this Agreemanéss the Board provides Executive, within 90 dafythe Board learning of such act or
acts or failure or failures to act, ()Awvritten notice of the intention to terminate hion Cause, which notice states in detail clearlgt fly
the particular act or acts or failure or failuresatt that constitute the grounds on which the 8oeasonably believes in good faith constitutes
“Cause”, and (B an opportunity, within thirty (30) days followirigxecutive’s receipt of such notice, to meet irsparwith the Board to
explain or defend the alleged act or acts or faiturfailures to act relied upon by the Board aadhe extent such cure is possible, to cure
such act or acts or failure or failures to aceu€h conduct is cured to the reasonable satisfaofithe Board, such notice of termination shall
be revoked. Further, no act or acts or failureadufes to act shall be considered “willful” or temtional” if taken in good faith and Executive
reasonably believed such act or acts or failufaitures to act were in the best interests of tben@Bany.

(d)_Termination by ExecutiviExecutive may terminate his employment with tleenpany for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgddoyment by Executive
during the CFO Period and within 90 days follow{rig a reduction in Executive’s annual Base Salartagget Incentive Compensation
opportunity, (ii) the failure to elect or reelect Executive to afiyhe positions described in Section 2 above erémoval of him from any
such position, (ii) a material




reduction in Executive’s duties and responsib#itie the assignment to Executive of duties andomresipilities which are materially
inconsistent with his duties or which materiallypair Executive’s ability to function in the posiigpecified in Section 2, (jva material
breach of any material provision of this Agreemanthe Company, (¥the earlier of (¥ October 31, 2005 (or such later date as the
Company and Executive (or Executive’s agent appdipursuant to the Stockholders Agreement) shadieggnd (Y the Early Termination
Date (as defined in the Stockholders AgreementhafRegistration Date has not occurred on or leesach earlier date other than as a result
of a TreeHouse Default; ( Yiany material breach by the Company or Dean ofstieekholders Agreement; ( yiany material breach by the
Company of any of the award agreements referemc&edétion 6(e); or ( vii) the failure by the Company to obtain the assuompgigreement
referred to in Section 10(b) of this Agreement ptmthe effectiveness of any succession refewdbtdrein, unless the purchaser, successor o
assignee referred to therein is bound to perfoimAQreement by operation of law. Notwithstandihg foregoing, a termination shall not be
treated as a Termination for Good Reasoif Executive shall have consented in writing te bccurrence of the event giving rise to the
claim of Termination for Good Reason (or non-ocence of the event described in clause (v) of thfinition) or (i) unless Executive shall
have delivered a written notice to the Board withiihdays of his having actual knowledge of the aemce of one of such events stating that
he intends to terminate his employment for GoodsBeand specifying the factual basis for such teation, and such event, if capable of
being cured, shall not have been cured within 3@ aé the receipt of such notice. Arérmination due to Retirement” means Executive’'s
voluntary termination of employment after havinig) completed at least five (5) years of service wlith Company and_()ithe sum of the
Executive’s attained age and length of service wighCompany is at least 62 (or such lower numbéha Board shall permit). A “

Voluntary Termination " shall mean a termination of employment by Exeguthat is not a Termination for Good Reason, anlrgtion

due to Retirement or a Termination due to Disahiind which occurs after the Registration Date @m@0th day after Executive shall have
given the Company written notice of his intenteéotinate his employment (or as of such later datex@cutive shall specify in such notice).

(e) Payments and Benefits Upon Certaimilrgations.

(i) In the event of the termination ofdexitive’s employment for any reason (including lumtary termination of employment by
Executive which is not a Termination for Good Regs&xecutive shall be entitled to any Earned Camsp&on owed to Executive but
not yet paid and the Vested Benefits.

(ii) Except as provided in Section 8(@)(in the event the Employment Period ends byoseof a Termination Without Cause or a
Termination for Good Reason, Executive shall rez¢ie Basic Payment.
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(iii) In lieu of the Basic Payment, iretevent the Employment Period ends by reason efmihation Without Cause or a
Termination for Good Reason within the 24 monthiqzeimmediately following a Change of Control, Exége shall receive the Special
Payment.

(iv) In the event that Executive’'s emptognt terminates ( Adue to his death, a Termination due to Disabdity Termination du
to Retirement, in any such case, after the Regjistr®ate, or ( B due to a Termination Without Cause or a Termarafor Good
Reason, in either case, after the Registration Bradeat a time at which Sam Reed is not actingercaipacity of the Company’s Chief
Executive Officer, (% any portion of the Option that has not becoméegeand exercisable prior to such termination opleyment sha
become vested and exercisable and, to the exteetnger exercised, the Option shall remain exsafgie until the second anniversary of
such termination or, if earlier, the expirationitsfterm, and ( 'y any Basic Restricted Shares and Supplementatigtest Shares
outstanding on such date of termination shall cwmito vest, if at all, in accordance with theinte on the same terms and conditions
that would have applied if Executive’s employmeatdunder had not been terminated.

(v) In the event that Executive’s empl@nhterminates due to a Termination Without Cause Termination for Good Reason, in
either case, after the Registration Date and wBale Reed is acting in the capacity of the Compa@hief Executive Officer, (Ain
addition to any portion of the Option that at stiahe is vested and exercisable in the ordinary ssuipon such termination, the
following additional portion of the Option shalldmme vested and exercisable:)(the portion of the Option, if any, that would leav
become vested and exercisable on the next folloamgversary of the Option grant date had Executor@inued to have been employed
plus (Ly) the portion of the Option, if any, that would bete vested on the second following anniversarph@fQption grant date had
Executive continued to have been employed timeacién (the “Pro-Ration Fraction "), the numerator of which is the number of days
Executive was employed since the last anniversasych grant date through (and including) the teation date and the denominator of
which is 365, and ( B any portion of the Option that is vested and eisable on the termination date (including the iparthereof that
vests and becomes exercisable on such date putsuauticlause (A)) shall be and remain exercisabiiess earlier exercised) until the
second anniversary of the termination date.

(vi) In the event that Executive’s empiosnt terminates due to a Termination Without Cawse Termination for Good Reason, in
either case, after the Registration Date and wBdle Reed is acting in the capacity of the Compa@hief Executive Officer, in addition
to any portion thereof that became vested in td@éary course prior to the date of such terminatiba following additional portion of
the Basic Restricted Shares and Supplemental Btestishare
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Units may continue to vest in accordance withetsiis on the same basis as would have applied hecliixe’'s employment not
terminated: (X any portion of the Basic Restricted Share awanithe Supplemental Restricted Share Units awatdhitd not become
vested as of the termination date solely becawespehformance criteria applicable thereto had ebbgen satisfied (i.e any portion
thereof as to which the service requirements has batisfied at the date Executive’s employmemitgated), (1) the portion of each
such award that could become vested on the ndatfiolg anniversary of the date on which it was gedrhad Executive continued to
have been employed and ) the portion of each such award, if any, that ddadcome vested on the second following anniversailye
grant date of such award had Executive continudtht@ been employed, multiplied by the Pro-Ratimacfon.

(vii) In the event of a Termination dweDisability, a Termination Without Cause or a Teration for Good Reason, Executive
shall be entitled to continued participation inrakdical, dental, hospitalization and life insuracoverage and in other employee benefit
plans or programs in which he was participatingtandate of the termination of his employment uié earlier of ( A the second
anniversary (or, in the event Executive receives3pecial Payment, the third anniversary) of himieation of employment and (Bthe
date, or dates, he receives equivalent coveragbemefits under the plans and programs of a subs¢égmployer (such coverages and
benefits to be determined on a coverage-by-covemdeenefit-by-benefit basis); provided tlifaExecutive is precluded from continuing
his participation in any employee plan or prograpeovided in this Section 8(e)(iv), he shall beviled with the economic equivalent
of the benefits provided under the plan or progimamvhich he is unable to participate.

(viii) Certain Definitions For purposes of this Section 8, capitalized tehase the following meanings.

“Basic Payment’ means an amount equal to two times the sum gftha annual Base Salary payable to Executive inmbelgt prior
to the end of the Employment Period (or in the ¢@ereduction in Base Salary is the basis for arilieation for Good Reason, then the Base
Salary in effect immediately prior to such reducjiand (b) the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Change of Control” means the occurrence of any of the following égdallowing the date of distribution of the Comm$tock to
the stockholders of Dean in connection with thenSpif: ( a) any “person” (as such term is used in Sectio18{ the Exchange Act, but
specifically excluding the Company, any wholly-owrmubsidiary of the Company and/or any employeefitgslan maintained by the
Company or any wholly-owned subsidiary of the Conmydecomes the “beneficial owner” (as determinexspant to Rule 13d-3 under the
Exchange Act), directly or indirectly, of

12




securities of the Company representing thirty per¢80%) or more of the combined voting power & @ompany’s then outstanding
securities; or ( B individuals who currently serve on the Boardwiose election to the Board or nomination for étecto the Board was
approved by a vote of at least two-thirds (2/3)hef directors who either currently serve on therBpar whose election or nomination for
election was previously so approved, cease for@agon to constitute a majority of the Board; o) (he Company or any subsidiary of the
Company shall merge with or consolidate into ameotorporation, other than a merger or consobdatthich would result in the holders of
the voting securities of the Company outstandingnédiately prior thereto holding immediately theteafecurities representing more than
sixty percent (60%) of the combined voting powetha voting securities of the Company or such stumgi entity (or its ultimate parent, if
applicable) outstanding immediately after such reeay consolidation; or_( fithe stockholders of the Company approve a plaoofplete
liquidation of the Company or an agreement fordhke or disposition by the Company of all or suttsadly all of the Company’s assets, or
such a plan is commenced.

“Date of Termination " means (i) if Executive’'s employment is terminated by histte the date of his death, and ) ifi Executive’s
employment is terminated for any other reasongdtte specified in a notice of termination delivetedxecutive by the Company (or if no
such date is specified, the date such notice igated).

“Earned Compensation” means the sum of (Jaany Base Salary earned, but unpaid, for servigedered to the Company on or prior
to the date on which the Employment Period endsyant to Section 8(a), ()kany annual Incentive Compensation payable forices
rendered in the calendar year preceding the calgmda in which the Employment Period ends thatrtwseen paid on or prior to the date
the Employment Period ends (other than) Base Salary and ()yincentive Compensation deferred pursuant to Bxexs election), ((§ any
accrued but unused vacation days and &y business expenses incurred on or prior ta#te of the Executive’s termination that are
eligible for reimbursement in accordance with tlrpany’s expense reimbursement policies as theffeuwt.

“Special Payment’ means an amount equal to three times the sunaptlfe annual Base Salary payable to Executive inelgt
prior to the end of the Employment Period (or ia évent a reduction in Base Salary is the basia fe@rmination for Good Reason, then the
Base Salary in effect immediately prior to suchuettbn) and (B the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Target Incentive Compensation” means with respect to any calendar year the dincantive Compensation Executive would have
been entitled to receive under Section 4(b) fohstadendar year had he remained employed by thep@oyrfor the entire calendar year and
assuming that all targets for such calendar yediblean met.
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“Vested Benefits’ means amounts which are vested or which Execigivtherwise entitled to receive under the terfnsran
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Comipa any of its subsidiaries, at or
subsequent to the date of his termination withegard to the performance by Executive of furthevises or the resolution of a contingency.

(f) Resignation upon Terminatiokffective as of any Date of Termination undestBection 8, Executive shall resign, in writingnfr
all positions then held by him with the Company #&sdhffiliates.

(g9)_Timing of Payment¥Earned Compensation, the Basic Payment and thei&@?ayment shall be paid in a single lump susoas
as practicable, but in no event more than 15 dailswing the end of the Employment Period. VesBathefits shall be payable in accordance
with the terms of the plan, policy, practice, progr contract or agreement under which such berfefite accrued.

(h)_Payment Following a Change of Contibthe aggregate of all payments or benefits naderovided to Executive with respect to
any of the equity compensation provided under 8ed@ior Section 6, under Section 8(e)(iii)(A), fdicable, and under all other plans and
programs of the Company (théAggregate Payment’) is determined to constitute a Parachute Paynsnsuch term is defined in
Section 280G(b)(2) of the Code, the Company shalltp Executive, prior to the time any excise tapdsed by Section 4999 of the Code
(the “Excise Tax") is payable with respect to such Aggregate Paypmanadditional amount which, after the impositadrall income,
employment and excise taxes thereon, is equakt&xicise Tax on the Aggregate Payment. The detatiomof whether the Aggregate
Payment constitutes a Parachute Payment and,tifies@mount to be paid to Executive and the timgagiment pursuant to this Section 8(h)
shall be made by the Company’s independent audiitaf such independent auditor is unwilling or bleato serve in this capacity, such other
nationally recognized accounting firm selected iy €ompany with the consent of the person sendrne Chief Executive Officer of the
Company immediately prior to the Change of Contnglich consent shall not be unreasonably withhisd { Auditor ”).

()_Full Discharge of Company ObligatianEhe amounts payable to Executive pursuant toShition 8 following termination of his
employment (including amounts payable with respeatested Benefits) shall be in full and complettistaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or arifsafubsidiaries other than claims for
common law torts or under other contracts betweetiive and the Company or its subsidiaries. Suobunts shall constitute liquidated
damages with respect to any and all such rightschichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise amigection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that are
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in excess of the Earned Compensation and the V&srdifits, following the Date of Termination andéfjuested by the Company, Executive
shall execute a release in favor of the Comparilgérform approved by the Company.

()_No Mitigation; No OffsetIn the event of any termination of employmentenithis Section 8, Executive shall be under nogalbion
to seek other employment and there shall be netdfgainst amounts due Executive under this Agraeoreaccount of any remuneration
attributable to any subsequent employment that éne abtain except as specifically provided with relg@ the continuation of benefits in
Section 8(e)(v).

9. Noncompetition and Confidentiality

(a) NoncompetitionDuring the Employment Period and, in the eveat Executive’s employment is terminated for anysoegaother
than death, a Termination Without Cause or a Teatign for Good Reason, for a period of 12 monttiefang the Date of Termination (the
“ PostTermination Period "), Executive shall not become associated with amtjty, whether as a principal, partner, employpeasultant or
shareholder (other than as a holder of not in exoé4% of the outstanding voting shares of anylipiytiraded company), that is actively
engaged in any geographic area in any businessin competition with a business conducted ley@Gompany at the time of the alleged
competition and, in the case of the Post-Termimafieriod, at the Date of Termination.

(b)_Confidentiality Without the prior written consent of the Compaeygcept () in the course of carrying out his duties hereurde
(i) to the extent required by an order of a courtilgieompetent jurisdiction or under subpoena franappropriate government agency,
Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aag#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstheer financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designaasdatonfidential or proprietary that the
Company or any of its subsidiaries may receivermgty to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabtniation has been previously
disclosed to the public by the Company or has etiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 9(b)).

(c)_Company PropertyPromptly following termination of Executive’s efopment, Executive shall return to the Companypatiperty
of the Company, and all copies thereof in Exectgipessession or under his control, except thatltkee may retain his personal notes,
diaries, Rolodexes, calendars and correspondence.
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(d)_NorSolicitation of EmployeesDuring the Employment Period and during the osaryeriod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsiliaries to terminate employment with such entityd shall not directly or indirectly,
either individually or as owner, agent, employaemsultant or otherwise, knowingly employ or offendoyment to any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employae:hyentity for a period of at least
6 months.

(e) Injunctive Relief with Respect to @mants Executive acknowledges and agrees that the cateaad obligations of Executive
with respect to noncompetition, nonsolicitationpfidentiality and Company property relate to speeinique and extraordinary matters and
that a violation of any of the terms of such covesand obligations may cause the Company irrepamijoiry for which adequate remedies
are not available at law. Therefore, Executive egtbat the Company shall be entitled to an injongtestraining order or such other
equitable relief restraining Executive from comimitany violation of the covenants and obligationatained in this Section 9. These
injunctive remedies are cumulative and are in &ultio any other rights and remedies the Company maae at law or in equity.

10. Miscellaneous

(a) Survival Sections 7(d) (relating to the Company’s obligatio indemnify Executive), 8 (relating to earlyngnation), 9 (relating to
noncompetition, nonsolicitation and confidentiglignd 10(0) (relating to governing law) shall suevthe termination hereof, whether such
termination shall be by expiration of the Employmeariod or an early termination pursuant to Sec8Bidereof.

(b)_Binding Effect This Agreement shall be binding on, and shaliérto the benefit of, the Company and any persanuty that
succeeds to the interest of the Company (regardfeskether such succession does or does not bgcoperation of law) by reason of a
merger, consolidation or reorganization involvihng Company or a sale of all or substantially athaf assets of the Company, provided that
the assignee or transferee is the successorao silibstantially all of the assets of the Comparty such assignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Agreement, either contraljtimalas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it sbalits reasonable best efforts to cause such
assignee or transferee to expressly assume thiikah obligations and duties of the Company heer. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstiators and legal representatives and benefisiagerovided in Section 10(d).
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(c) AssignmentExcept as provided under Section 10(b), neithisrAgreement nor any of the rights or obligatibeseunder shall be
assigned or delegated by any party hereto withwiptior written consent of the other party.

(d)_Beneficiaries/Referenceilsxecutive shall be entitled, to the extent peediunder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aebepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exezshall be deemed, where appropriate, to refaigdeneficiary, estate or other legal
representative.

(e) Resolution of Disputeény disputes arising under or in connection wfitis Agreement shall, at the election of Executivéhe
Company, be resolved by binding arbitration, tdbkl in Chicago, lllinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awarttiered by the arbitrator(s) may be entered in aoytdhaving jurisdiction thereof. Costs
of the arbitration shall be borne by the Comparyiels the arbitrator determines that Executivendichave a reasonable basis for asserting
his position with respect to the dispute in questthe Company shall also reimburse Executive fordasonable attorneyfges incurred wit
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due Executive under this Agreement and all bentfitghich Executive is entitled at the time thepdi® arises (other than the amounts which
are the subject of such dispute).

(f) Entire AgreementThis Agreement constitutes the entire agreemeitden the parties hereto with respect to the nsateéerred to
herein. No amendment to this Agreement shall bdibinbetween the parties unless it is in writind aigned by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledhgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(9)_ Representation&xecutive represents that his employment heraumu compliance by him with the terms and condgiof this
Agreement will not conflict with or result in thedach of any agreement to which he is a party arliigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State ohate. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its By-Laws or otherwise requirettaken by it to authorize the execution, dejivaard performance by it of
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this Agreement. This Agreement is a valid and bigdibligation of the Company, enforceable agaimst@ompany in accordance with its
terms.

(h)_Severability; Reformatiorin the event that one or more of the provisioithis Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@dned herein shall not be affected then
In the event any of Section 9(a), (b) or (d) is enforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maxinmights permitted at law.

(i) Waiver. Waiver by any party hereto of any breach or défauthe other party of any of the terms of thigréement shall not oper:
as a waiver of any other breach or default, whesheilar to or different from the breach or defaultived. No waiver of any provision of this
Agreement shall be implied from any course of aephietween the parties hereto or from any failyreither party hereto to assert its or his

rights hereunder on any occasion or series of amtas

())_Notices Any notice required or desired to be deliveredarthis Agreement shall be in writing and shalbleévered personally, by
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpanuactual receipt when delivered or sent by
telecopy and upon mailing when sent by registerad, mnd shall be addressed as follows (or to siehr address as the party entitled to
notice shall hereafter designate in accordance thvéhierms hereof):

If to the Company:

857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Attention: General Counsel
Telecopy No.: (920) 4¢-4604

prior to the RegisimatDate, with a copy to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Attention: General Counsel
Telecopy No.: (214) 3(-3413

If to Executive:

2023 Oakland Avenut
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Piedmont, CA 9461
with a copy to:

Vedder, Price, Kaufman & Kammholz, P.C.
222 N. LaSalle Street
Chicago, lllinois 60601
Attention: Robert J. Stucker, Esq.
Thomas P. Desmond, E

(k). AmendmentsThis Agreement may not be altered, modified oeaded except by a written instrument signed by eéthe parties
hereto.

(I)_ Headings Headings to Sections in this Agreement are fercitnvenience of the parties only and are not dedro be part of or to
affect the meaning or interpretation hereof.

(m)_CounterpartsThis Agreement may be executed in counterpaatsh ef which shall be deemed an original but aiivbich together
shall constitute one and the same instrument.

(n)_ Withholding Any payments provided for herein shall be redungdny amounts required to be withheld by the Camygfrom time
to time under applicable federal, state or locabme or employment tax laws or similar statutestber provisions of law then in effect.

(o) Governing LawThis Agreement shall be governed by the law$efState of Delaware, without reference to prirespf conflicts
or choice of law under which the law of any othetgdiction would apply.

— Signature page follows-
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IN WITNESS WHEREOF, the Company has causesiAlgreement to be executed by its duly authorifides and Executive has
hereunto set his hand as of the day and yeamfiete written.

DEAN SPECIALTY FOODS HOLDINGS, INC

By: /s/ Edward Fugge

Name: Edward Fuggt
Title: Vice Presider—Corporate Developme!

EXECUTIVE:
/sl E. Nichol McCully

E. Nichol McCully
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Schedule /

On each of January 31, 2006, January 31, 2007andady 31, 2008, fifty percent (50%), twenty-fivergent (25%) and twenty-five percent
(25%), respectively, of the Basic Restricted Shaledl vest, provided that the Company’s Total 8halder Return for the period
commencing on the fourth trading day following Registration Date (theCommencement Dat€e) and ending on such January Séquals
or exceeds the median of the Total ShareholderrRé&bu such period for the companies in the Sete&teer Group (as defined below).

In addition, on each of January 31, 2007, Janu&ar®B08, January 31, 2009 and January 31, 2010Basig Restricted Shares that could
have vested, but that did not vest, on any pregettimuary 3%tshall vest on such subsequent date if the Compdmta Shareholder Return
for the period from the Commencement Date throbghajpplicable January 3tkshall equal or exceed the median of the Total $tudder
Return for such period for the companies in the&eld Peer Group.

As used herein, Total Shareholder Return” shall mean the percentage return received bstalteholders of the relevant company during
the applicable measurement period, including spide appreciation and dividends, and shall beutaied as follows:

Ending Stock Pric€)— Beginning Stock Pric® + Dividend Reinvestmeri?)

Beginning Stock Pric&

(1) With respect to each of the Company andh eampany in the Selected Peer Group, the aveffate alosing prices of its common
stock for the 20 consecutive trading day periodrendn the applicable January 31st (or if the aggtiie January 31 is not a trading

date, the immediately preceding trading de

(2) With respect to each of the Company andh eampany in the Selected Peer Group, the averfate alosing prices of its common
stock on the Registration Date and each of the donsecutive trading days immediately following Begistration Date

(3) Assumes any dividends paid on the commaockstf the Company or any company in the Selectst Broup are used to purchase

its common stock at the closing stock price ondate that such dividends are payable, and incltiegalue of such additional
shares of such common stock (based on the Endauk Btrice for such common stoc
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As used herein, Selected Peer Groug shall mean 20 or more companies selected by tadof Directors of the Company (or any
authorized committee thereof) from among packaged tompanies whose securities are registeredde on a U.S. national securities
exchange or automated quotation system (includingnot limited to NASDAQ) (the Peer Companies’) on or as soon as practicable after
the Registration Date; provided that in no evenflsiny Ineligible Company be selected to be a nmmbthe Selected Peer Group. An “
Ineligible Company ” shall mean any Peer Company)(im which significant portion of its voting sectigs is held by another corporate
entity (other than an open-ended investment conjpéiiiy) has filed for protection under the Federal baptay law or any similar law, (i)
which is not organized, based and majority-owneithénUnited States, (vis party to any agreement the consummation o€lhiould
cause such Peer Company to cease to be publidigdr@r be described in subclause (i) or (iii))( @) which has announced an intention to
be sold or cease to be publicly traded or to takiems which would cause it to be described in ukse (i) or (iii). To the extent that any P
Company initially selected as part of the Sele&edr Group with respect to a measurement peridtbg@me an Ineligible Company prior
to the end of such period, such company shall bludgd from the Selected Peer Group for such pefibd Selected Peer Group will be
reviewed annually to determine whether any of itsrthers shall have become Ineligible Companies.
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Exhibit 10.4

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this Agreement”), dated as of January 27, 2005, by and betweem 3pecialty Foods
Holdings, Inc., a Delaware corporation (th€dmpany ”), and Thomas E. O'Neill (the Executive”).

WITNESSETH:

WHEREAS, the Company’s parent corporatidean Foods Company Deean”), intends, subject to certain conditions, to distiébiine
common stock, par value $.01 per share, of the @oamfthe “Common Stock”) owned by Dean to its shareholders, whereby thmg@any
would become a stand-alone publicly traded corpanat

WHEREAS, Executive is willing to entetarthis Agreement in anticipation of the Compangdraing a stand-alone publicly traded
corporation through the distribution of the Comn&inck to Dean’s shareholders;

WHEREAS, to effect such a spin-off anghtsition the Company to maximize its value for Beahareholders, it is necessary that the
Company have a strong and experienced managenaemiigh a proven track record in developing andaging a company in the consumer
packaged goods industry;

WHEREAS, Executive is one of several memof a management team (th€¢am”) that possesses the skills and experience
necessary to undertake the challenges of develdpsn@ompany, including through acquisitions;

WHEREAS, in light of these skills and exience, the Company desires to secure the sewid®secutive and the other members of
the Team, and is willing to enter into this Agre@membodying the terms of the employment of Exeeutiy the Company, which terms
include one or more substantial equity-based cosgieon awards; and

WHEREAS, Executive is willing to accepch employment and enter into such Agreement, stitjeDean making available to
Executive and to the other members of the Teanopipertunity to invest in the common stock of the@@any and making the undertakings
regarding the governance and management of the &onget forth in the in the stockholders agreerftéet” Stockholders Agreement’) to
be entered into by the Company, Dean, Executivesranembers of the Team, and certain other investho are affiliates of the Team
contemporaneously with this Agreement; and

WHEREAS, in order to give Executive ahd Team the opportunity to acquire an equity irseirethe Company and as an incentive
for Executive to participate in the affairs of tBempany, the Company is willing to sell to Execatiand Executive
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desires to purchase, shares of common stock @wmntfmon Stock”), subject to the terms and conditions set fontthie Subscription
Agreement (the Subscription Agreement”) to be entered into contemporaneously with thiggement and in the Stockholders Agreement.

NOW, THEREFORE, in consideration of thetoal covenants herein contained, the Company arduive hereby agree as follows:

1. EmploymentUpon the terms and subject to the condition$isf Agreement and, unless earlier terminated asighed in Section 8, th
Company hereby employs Executive and Executiveldyesiecepts employment by the Company for the pgrigccommencing on the date
hereof (the ‘Commencement Dat€) and (_ii) ending on the third anniversary of ()Ahe Commencement Date or, () B the Common
Stock shall become registered under Section 1Z(tpeocSecurities Exchange Act of 1934, as amenthed“(Exchange Act”), during the
term hereof, the third anniversary of the date segfistration shall have become effective and trgéf Common Stock on a registered
national securities exchange or automated quotatietem (including, but not limited to, NASDAQ) #Heave commenced (the “
Registration Date”); provided, however, that the term of this Agresrhshall automatically be extended for one add#tiggear on the third
anniversary of the Registration Date and each sufese anniversary thereof unless not less thara9® grior to such anniversary date either
party shall give the other written notice that né @loes not want the term to extend as of suctivansary date. The period during which
Executive is employed pursuant to this Agreemerdiiding pursuant to any extension of the term dfgparsuant to the proviso in the
immediately preceding sentence) shall be refedtetein as the Employment Period.”

2. Position and DutieDuring the Employment Period, Executive shal/saas the Senior Vice President, General CounseCéinef
Administrative Officer of the Company and in su¢hey position or positions with the Company andntgjority-owned subsidiaries
consistent with the foregoing position as the BadrDirectors of the Company (theBbard ") may specify or the Company and Executive
may mutually agree upon from time to time. Durihg Employment Period, Executive shall have theegutiesponsibilities and obligations
customarily assigned to individuals at comparaileliply traded companies serving in the positiopaositions in which Executive serves
hereunder. Executive shall devote substantiallfialbusiness time to the services required ofleneunder, except for vacation time and
reasonable periods of absence due to sicknessnadigjury or other disability, and shall perfosuch services to the best of his abilities.
Subject to the provisions of Section 9, nothingelreshall preclude Executive from J €éngaging in charitable activities and community
affairs, (i) managing his personal investments and affai(gib) serving on the board of directors or other gowgriody of any corporate
or other business entity, so long as such sersiceti in violation of the covenants contained iotle® 9 or the governance principles
established for the Company by the Board, as #ceffom time to time, provided that in no event
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may such activities, either individually or in thggregate, materially interfere with the properf@enance of Executive’s duties and
responsibilities hereunder.

3. Place of Performanc@he Company shall establish its headquarterseffi Chicago, lllinois metropolitan area at whiekecutive
shall have his principal office. Executive shafi@ahave an office, and perform services at, the gamy's offices in Green Bay, Wisconsin,
such basis as Executive deems necessary or apteofor the performance of his duties.

4. Compensation

(a) Base Salanpburing the Employment Period, the Company shayl pxecutive a base salary at the annual rate 50,$80.
Beginning in 2006, the Board shall review Execusvease salary no less frequently than annuallyraag increase such base salary in its
discretion. The amount of annual base salary payader this Section 4(a) shall be reduced, howeéwé¢he extent Executive elects to defer
such salary under the terms of any deferred conapiensor savings plan or arrangement maintainesstablished by the Company or any of
its subsidiaries. Executive’s annual base salayplpia hereunder, including any increased annua saksry, without reduction for any
amounts deferred as described above, is referrkdrion as Base Salary’. The Company shall pay Executive the portion isfBase Salary
not deferred in accordance with its standard papraktices, but no less frequently than in equanthly installments.

(b)_Incentive Compensatiofror each full calendar year during the Employniegriod, Executive shall be eligible to receiveaanual
incentive bonus from the Company, with a targetusompportunity of not less than 60% of his Basaigalwhich will be payable, if at all,
upon the achievement by Executive and/or the Compéperformance objectives to be established byBbard in consultation with the
Company’s Chief Executive Officer and communicateéxecutive during the first quarter of such y@he “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respetitefncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the padiestied performance objectives.

5. Stock Purchaséubstantially contemporaneously with the Commerese Date, Executive shall purchase the numbeharfes of
Common Stock of the Company specified in the Supson Agreement related to the purchase of suetnesh) to be entered into by Execu
and the Company (theSubscription Agreement”). The terms and conditions of such purchase $te@ls set forth in the Subscription
Agreement, and such shares shall be subject tintftations and restrictions, including, withouniitation, the restrictions on transfer and the
put and call rights set forth in the Stockholdeggeement.




6. Public Equity Awards

(a) Basic Restricted Stock Grafin the fourth trading day following the RegiswatDate, the Company shall grant Executive an
award of that number of whole restricted shareSahmon Stock (the Basic Restricted Shares) as is equal to (or most closely
approximates) 0.30% of the Outstanding Common Stocthe date of grant. The Basic Restricted Shetralt vest and become freely
transferable in the proportions, and based upoieaement of the total shareholder return objectidesermined pursuant to Schedule A
hereto, so long as Executive is continuously engaddyy the Company through the applicable vestirtg.deny Basic Restricted Shares that
have not become vested and freely transferable before the fifth anniversary of the grant datellshe forfeited. For purposes of this
Agreement;’ Qutstanding Common Stock” shall mean the sum of ()xhe number of shares Common Stock that are issndautstanding
on the Registration Date and § the number of shares of Common Stock issuableuaut to any stock options granted by Dean pridinéo
Registration Date in respect of its common stoak @mnverted into the right to purchase Common Stedonnection with or in
contemplation of the Spin-Off.

(b)_Supplemental Restricted Stock Unia@r On the fourth trading day following the RegiswatDate, Executive shall be granted,
automatically and without any further action on gaet of the Company or the Board, an award ofietst stock units, with each such unit
representing a right to receive one share of Com&tonk on the terms and conditions set forth heftbim “ Supplemental Restricted Share
Units "). The number of Supplemental Restricted Shard@dnibject to such grant shall be equal to theigpibfrounded up to the nearest
whole number) obtained by dividing (x) by (y), wb€k) and (y) are:

(x)  the product of () the excess, if any, of ( Athe Initial Fair Market Value over ( Bthe Adjusted Per Share Purchase Price angd (i
that number of whole shares of Common Stock agqusleo (or most closely approximates) 0.90% of@hastanding Common
Stock on the date of grant; a

(y) the Initial Fair Market Value

For purposes of this Agreemeninitial Fair Market Value " shall mean the average of the closing values oR#ugstration Date at
on each of the next four trading days immediatelipfving the Registration Date, as reported onptiecipal exchange or automated
guotation system on which the Common Stock is ttastaeported. ‘Adjusted Per Share Purchase Pricé shall mean the $5,000 purchase
price per share of Common Stock, appropriatelystdplito reflect any stock split or share combimativolving the Common Stock, any
recapitalization of the Company, any adjustmenspant to Section 4.3(b) of the Stockholders Agregna any merger, consolidation,
reorganization or similar corporate event involvtihg Company occurring
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on or after the Commencement Date and on or béfier&egistration Date.

The Supplemental Restricted Share Uhigdl sest in three equal annual installments orfitsethree anniversaries of the Registration
Date, so long as (with respect to each installmgérécutive is continuously employed by the Compdmgugh the applicable anniversary
date. Notwithstanding the foregoing, no Supplenigrésstricted Share Units shall become vested orsanly anniversary date if, on such
date, the average of the closing prices of a shia@@mmon Stock on the principal trading marketdrich such shares are traded or reported
for the 20 trading day period ended on such datef(such date is not a business day, the 20rnaday period ended on the last trading day
occurring immediately prior thereto) does not excte Initial Fair Market Value (theMinimum Value Requirement ). In the event that
the Minimum Value Requirement is not satisfied ag applicable anniversary date, the SupplementstrReed Share Units that would
otherwise have vested on such anniversary datevdsdlon any subsequent anniversary date or omateyafter the third anniversary date
(treating each such date as an anniversary dafrifposes of the 20 day trading measurement pesioejhich both Executive is still an
employee of the Company and the Minimum Value Reguient is satisfied; provided that any such Suppldal Restricted Share Units that
have not become vested on or before the fifth aeary of the grant date shall be forfeited. Thare$ of Common Stock corresponding to
any vested Supplemental Restricted Share Unigyif shall be distributed to Executive as soonrastigable, but not later than five
(5) business days following the earlier to occuf DY the fifth anniversary of the date of grant or ) the sixth month anniversary of the date
Executive’s employment with the Company terminatedess the Executive elects (in a manner congisiigh the applicable requirements of
Section 409A of the Internal Revenue Code (tiiote”)) to defer the date upon which the shares of Com&tock corresponding to the
vested Supplement Restricted Share Units shalidbebaited.

(c) Stock OptionOn the fourth trading day following the RegistvatDate, the Company shall automatically and witreny further
action on the part of the Company or the Board @i xecutive a non-qualified stock option to ghase the number of shares of Common
Stock equal to the remainder of)(the humber of whole shares of Common Stock sieecif Section 6(b)(x)(ii) minus_( )ithe number of
Supplemental Restricted Share Units awarded pursa&@ection 6(b) (the Option ”). The exercise price per share with respect to thio®
shall be equal to the Initial Fair Market Value.eT@ption shall become vested and exercisable @ethpproximately equal annual
installments on each of the first three anniveesaof the grant date of such Option, so long aslkee is continuously employed by the
Company through the applicable anniversary date.

(d)_Stock Incentive PlarEach of the Basic Restricted Shares, the SuppiehRestricted Shares and the Option shall betgdan
pursuant to a stock incentive plan (thiméentive Plan”) to be adopted by the Company prior to the Regiigtn Date that will authorize for
issuance thereunder at leas) (LB% of the




Outstanding Common Stock plus | the number of shares of Common Stock issuablsyaint to any stock options granted by Dean prior to
the Registration Date in respect of its commonlkstow converted into the right to purchase ComntorkSin connection with or in
contemplation of the Spin-Off as provided in theckholders Agreement. Such Incentive Plan shaleliaxms and conditions which will
permit the issuance of the awards to the Execseeified in this Section 6 and shall not contaiy ather term or condition that has an
adverse effect on any award to be made to Execptivguant to this Section 6.

(e) Award Agreementdach of the Basic Restricted Shares, SupplemBeatstricted Shares and the Option shall be sutmjeart awart
agreement having the terms and conditions spedifi#ite preceding subparagraphs of this Sectiomdéogherwise consistent with the terms
and conditions of the Incentive Plan. Each suclkegent shall provide for full vesting of such avgangon a Change of Control and shall
provide that Executive shall have the right to ethat any applicable tax withholding requiremenith respect to the vesting, exercise or
distribution of Common Stock be satisfied by having Company withhold shares of Common Stock stibjesuch award having a value
equal to the minimum required applicable tax witlkdihg, and that Executive may exercise the Optisingipreviously owned shares of
Common Stock, including Basic Restricted Sharesatastill subject to forfeiture, provided thaatmumber of shares deliverable upon
exercise of the Option that corresponds to the rmabunvested Basic Restricted Shares surrendtdleloe subject to the same forfeiture
provisions and restrictions on transfer as the @Bs&istricted Shares surrendered to exercise sutbrQim whole or in part.

(f) Capital AdjustmentsNotwithstanding anything to the contrary contdime Section 5 or this Section 6, the exercisegpof; and the
number of Shares subject to, the Option, the nurabBnits subject to the Supplemental Restrictedr&Htunits, and the Minimum Value
Requirement shall be appropriately adjusted, byBib&rd in its sole discretion, to reflect any eatdinary dividend, any dividend payable in
shares of capital stock, any stock split or sharmalination involving the Common Stock, any recdjzigdion of the Company, any merger,
consolidation, reorganization or similar corporatent involving the Company occurring after the iRegtion Date.

(9)_Impact on Future Grantgnless following the Registration Date the Bosidll determine that special circumstances wathent
grant of such additional awards as it or any dulharized committee thereof shall, in its sole dion, determine, it is the intent and
expectation of the parties that Executive will rexteive any further grants of equity-based compe@nsarior to the third anniversary of the
Commencement Date. Following such third anniverdaxgcutive shall be eligible to receive equitydshsompensation awards in
accordance the Company’s generally applicable casgi®n practices, as then in effect.
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7. Benefits, Perquisites and Expenses

(a) Benefits During the Employment Period, Executive shalkebgible to participate in ()J each welfare benefit plan sponsored or
maintained by the Company for its senior executiffieers, including, without limitation, each grolife, hospitalization, medical, dental,
health, accident or disability insurance or simgian or program of the Company, and) éiach pension, profit sharing, retirement, deterre
compensation or savings plan sponsored or mairttdipehe Company for its senior executive officémsgach case, whether now existing or
established hereafter, in accordance with the gdlgexpplicable provisions thereof, as the same begmended from time to time.

(b)_PerquisitesDuring the Employment Period, Executive shalehétled to receive such perquisites as are gdgeralvided to other
senior executive officers of the Company in accoogawith the then current policies and practiceshefCompany.

(c)_Business ExpenseBuring the Employment Period, the Company shayl pr reimburse Executive for all reasonable exegns
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requickia accordance with the generally applicableqiedi and procedures of the Company.

(d)_Indemnification The Company agrees that if Executive is madety,par is threatened to be made a party, to atipmcsuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliat thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entemriacluding, in each case, service with
respect to employee benefit plans, whether orhmbasis of such Proceeding is Executive’s allegéion in an official capacity while
serving as a director, officer, member, employeagamt, Executive shall be indemnified and heldrtess by the Company to the fullest
extent legally permitted or authorized by the Comyps certificate of incorporation or by-laws or ohgtions of the Board or, if greater, by the
laws of the State of Delaware, against all cogteese, liability and loss (including, without limiton, attorney’s fees, judgments, fines or
penalties and amounts paid or to be paid in setttghreasonably incurred or suffered by Executivednnection therewith, and such
indemnification shall continue as to Executive eifdre has ceased to be a director, officer, mepdraployee or agent of the Company or
other entity and shall inure to the benefit of Exae’s heirs, executors and administrators. If &teve serves as a director, officer, member,
partner, employee or agent of another corporafiartnership, joint venture, limited liability compg trust or other enterprise (including, in
each case, service with respect to employee banafis) which is a subsidiary or affiliate of ther@pany, it shall be presumed for purposes
of this Section 7(d) that Executive serves or sgtimesuch capacity at the request of the

7




Company. The Company shall advance to Executiveeationable costs and expenses incurred by hionimection with a Proceeding within
30 days after receipt by the Company of a writesuest for such advance. Such request shall indodmdertaking by Executive to repay
the amount of such advance, if it shall ultimatedydetermined that he is not entitled to be indéigthagainst such costs and expenses. The
Company agrees to continue and maintain a diréaodsofficers’ liability insurance policy coveririgxecutive to the extent the Company
provides such coverage for its other executiveceff or directors.

8. Termination of Employment

(a) Early Termination of the Employmesetied. Notwithstanding Section 1, the Employment Pesbdll end upon the earliest to
occur of (i) a termination of Executive’s employment on acdafrExecutive’s death, ()ia Termination due to Disability, ( jia
Termination for Cause,_(_iva Termination Without Cause, ()\a Termination for Good Reason, (vi) a Terminatime to Retirement or
(vii) a Voluntary Termination.

(b)_ Termination Due to Death or Disakiliin the event that Executive’'s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 8(e). For purposes of this &gnent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeetlias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickeew disease for a period of more thar fdur consecutive months or ()ian aggregate of
six months in any twelve month period. Any questasrto the existence or extent of Executive’s disglipon which Executive and the
Company cannot agree shall be determined by afigailindependent physician jointly selected by @wmpany and Executive. If the
Company and Executive cannot agree on the physiciarake the determination, then the Company aret ke shall each select a
physician and those physicians shall jointly setetttird physician, who shall make the determimatithe determination of any such
physician shall be final and conclusive for all poses of this Agreement. Executive or his legalasgntative or any adult member of his
immediate family shall have the right to presendéuch physician such information and arguments &xécutive’s disability as he, she or
they deem appropriate, including the opinion of &Klive’s personal physician.

(c) Termination by the Companyhe Company may terminate Executive’s employmétit the Company with or without Cause;
provided that prior to the Registration Date, thmm@any may only terminate Executive’s employmemeteder for Cause.Termination
for Cause” means a termination of Executive’s employment




by the Company due to CauseCause” means (i) Executive’s conviction of a felony or the enterioy Executive of a plea of nolo
contendere to a felony charge, ) iExecutive’s gross neglect or willful and intemtéd gross misconduct in the performance of, orfuljll
substantial and continual refusal by Executiverigalh of this Agreement to perform, the dutiepoesibilities or obligations assigned to
Executive pursuant to the terms hereof, J & TreeHouse Default (as defined in the Stockheldgreement), (i ¥ any material breach by
Executive of Section 9 of this Agreement or (v) atenial breach by Executive of the Code of Ethjggliaable to the Company’s employees,
as in effect from time to time; provided, howeuwbgt no act or omission shall constitute “Causefarposes of this Agreement unless the
Board provides Executive, within 90 days of the Bldaarning of such act or acts or failure or fegkito act, ( A written notice of the
intention to terminate him for Cause, which nostates in detail clearly and fully the particulat ar acts or failure or failures to act that
constitute the grounds on which the Board reasgriadieves in good faith constitutes “Cause”, afl)(@an opportunity, within thirty

(30) days following Executive’receipt of such notice, to meet in person withBloard to explain or defend the alleged act & acfailure o
failures to act relied upon by the Board and, seaktent such cure is possible, to cure such amttsror failure or failures to act. If such
conduct is cured to the reasonable satisfactidheoBoard, such notice of termination shall be kedb Further, no act or acts or failure or
failures to act shall be considered “willful” omtentional” if taken in good faith and Executivasenably believed such act or acts or failure
or failures to act were in the best interests ef@mmpany.

(d)_Termination by ExecutivéExecutive may terminate his employment with tleenpany for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgpdoyment by Executive
within 90 days following () a reduction in Executive’'s annual Base Salaangget Incentive Compensation opportunity, )(the failure to
elect or reelect Executive to any of the positidascribed in Section 2 above or the removal offiném any such position,_( i)ia material
reduction in Executive’s duties and responsib#itie the assignment to Executive of duties andomresipilities which are materially
inconsistent with his duties or which materiallypair Executive’s ability to function in the positi@pecified in Section 2, (lva material
breach of any material provision of this Agreemgnthe Company, (¥the earlier of (¥ October 31, 2005 (or such later date as the
Company and Executive (or Executive’s agent appdipursuant to the Stockholders Agreement) shadieggnd (Y the Early Termination
Date (as defined in the Stockholders AgreementhafRegistration Date has not occurred on or leesach earlier date other than as a result
of a TreeHouse Default; ( yiany material breach by the Company or Dean ofstieekholders Agreement;_( yiany material breach by the
Company of any of the award agreements referemc&edétion 6(e); or ( viij the failure by the Company to obtain the assuompgigreement
referred to in Section 10(b) of this Agreement ptmthe effectiveness of any succession refewdtdrein, unless the purchaser, successor o
assignee referred to therein is bound to perfoimAlQreement by operation of law. Notwithstandihg foregoing, a
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termination shall not be treated as a TerminatiwrGood Reason_()iif Executive shall have consented in writingie bccurrence of the
event giving rise to the claim of Termination food Reason (or non-occurrence of the event desthibelause (v) of this definition) or (Ji
unless Executive shall have delivered a writtericedb the Board within 60 days of his having atkmewledge of the occurrence of one of
such events stating that he intends to terminatemiployment for Good Reason and specifying thieidddasis for such termination, and
such event, if capable of being cured, shall neehaeen cured within 10 days of the receipt of sumlice. A “Termination due to
Retirement” means Executive’s voluntary termination of emplopitregfter having () completed at least five (5) years of service il
Company and (i) the sum of the Executive’s attained age and ten§tervice with the Company is at least 62 (@hdower number as the
Board shall permit). A ¥oluntary Termination ” shall mean a termination of employment by Exeauthat is not a Termination for Good
Reason, a Termination due to Retirement or a Textioin due to Disability, and which occurs after Registration Date and on 90th day a
Executive shall have given the Company writtengeotf his intent to terminate his employment (ooBsuch later date as Executive shall
specify in such notice).

(e) Payments and Benefits Upon Certamiligations.

(i) In the event of the termination ofdexitive’s employment for any reason (including lumtary termination of employment by
Executive which is not a Termination for Good Regs&xecutive shall be entitled to any Earned Camspgon owed to Executive but
not yet paid and the Vested Benefits.

(ii) Except as provided in Section 8(@)(in the event the Employment Period ends byoseof a Termination Without Cause or a
Termination for Good Reason, Executive shall rez¢ie Basic Payment.

(iii) In lieu of the Basic Payment, iretevent the Employment Period ends by reason efaihation Without Cause or a
Termination for Good Reason within the 24 monthgeeimmediately following a Change of Control, Enéee shall receive the Special
Payment.

(iv) In the event that Executive’'s emptognt terminates ( Adue to his death, a Termination due to Disabdity Termination du
to Retirement, in any such case, after the Regjistr®ate, or (B due to a Termination Without Cause or a Termarafor Good
Reason, in either case, after the Registration Bxadieat a time at which Sam Reed is not actingercapacity of the Company’s Chief
Executive Officer, (% any portion of the Option that has not becomeéegeand exercisable prior to such termination opleyment sha
become vested and exercisable and, to the exteetnger exercised, the Option shall remain exsatgie until the second anniversary of
such termination or, if earlier, the expirationitsfterm, and ( 'y any Basic Restricted Shares and Supplementati€test Shares
outstanding on such date of termination shall caito vest, if at
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all, in accordance with their terms on the sammsesind conditions that would have applied if Exieets employment hereunder had not
been terminated.

(v) In the event that Executive’s empl@nhterminates due to a Termination Without Cause Termination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@hief Executive Officer, (Ain
addition to any portion of the Option that at stiahe is vested and exercisable in the ordinary ssuipon such termination, the
following additional portion of the Option shalldmme vested and exercisable:)(the portion of the Option, if any, that would leav
become vested and exercisable on the next folloamgversary of the Option grant date had Executovginued to have been employed
plus (y) the portion of the Option, if any, that would bewe vested on the second following anniversarphefQption grant date had
Executive continued to have been employed timeacién (the “Pro-Ration Fraction "), the numerator of which is the number of days
Executive was employed since the last anniversasych grant date through (and including) the teation date and the denominator of
which is 365, and ( B any portion of the Option that is vested and eisable on the termination date (including the iparthereof that
vests and becomes exercisable on such date putsuauticlause (A)) shall be and remain exercisabiess earlier exercised) until the
second anniversary of the termination date.

(vi) In the event that Executive’'s emptognt terminates due to a Termination Without Caurse Termination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@hief Executive Officer, in addition
to any portion thereof that became vested in td@ary course prior to the date of such terminattba following additional portion of
the Basic Restricted Shares and Supplemental BtestiShare Units may continue to vest in accordaiiteits terms on the same basis
as would have applied had Executive’'s employmenterminated: ( ¥ any portion of the Basic Restricted Share awantitae
Supplemental Restricted Share Units award thanbatecome vested as of the termination date sbitpuse the performance criteria
applicable thereto had not yet been satisfied.( aay portion thereof as to which the service ieguoents has been satisfied at the date
Executive’s employment terminated), J the portion of each such award that could beceested on the next following anniversary of
the date on which it was granted had Executiveicoatl to have been employed and)(tlze portion of each such award, if any, that
could become vested on the second following ansargrof the grant date of such award had Execetivéinued to have been employ
multiplied by the Pro-Ration Fraction.

(vii) In the event of a Termination dweDisability, a Termination Without Cause or a Teration for Good Reason, Executive
shall be entitled to continued participation inrakdical, dental, hospitalization and life insumnc
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coverage and in other employee benefit plans gyrpras in which he was participating on the dattheftermination of his employment
until the earlier of (A the second anniversary (or, in the event Exeeuteives the Special Payment, the third anniwgrsé his
termination of employment and ()Bhe date, or dates, he receives equivalent cgeeand benefits under the plans and programs of a
subsequent employer (such coverages and benefissdetermined on a coverage-by-coverage, or lidnefienefit basis); provided that
if Executive is precluded from continuing his peigation in any employee plan or program as pravidethis Section 8(e)(iv), he shall
be provided with the economic equivalent of thedfién provided under the plan or program in whiehdiunable to participate.

(viii) Certain Definitions For purposes of this Section 8, capitalized tehmse the following meanings.

“Basic Payment’ means an amount equal to two times the sum gftha annual Base Salary payable to Executive inmeelg prior
to the end of the Employment Period (or in the ¢@ereduction in Base Salary is the basis for arleation for Good Reason, then the Base
Salary in effect immediately prior to such reducjiand (b) the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Change of Control” means the occurrence of any of the following egdallowing the date of distribution of the Comm®tock to
the stockholders of Dean in connection with thenSpff: (a) any “person” (as such term is used in Section18{ the Exchange Act, but
specifically excluding the Company, any wholly-owrsubsidiary of the Company and/or any employeefitgslan maintained by the
Company or any wholly-owned subsidiary of the Cony)decomes the “beneficial owner” (as determinexspant to Rule 13d-3 under the
Exchange Act), directly or indirectly, of securgtief the Company representing thirty percent (36#4hore of the combined voting power of
the Company'’s then outstanding securities; oy {ralividuals who currently serve on the Boardwtiose election to the Board or nomination
for election to the Board was approved by a votatdéast two-thirds (2/3) of the directors whdeitcurrently serve on the Board, or whose
election or nomination for election was previoustyapproved, cease for any reason to constitutgj@rity of the Board; or ($the Compan
or any subsidiary of the Company shall merge witbansolidate into any other corporation, othenthanerger or consolidation which wo
result in the holders of the voting securitiesha Company outstanding immediately prior theretiding immediately thereafter securities
representing more than sixty percent (60%) of tivalined voting power of the voting securities & @ompany or such surviving entity (or
its ultimate parent, if applicable) outstanding iediately after such merger or consolidation; oi) thie stockholders of the Company appr
a plan of complete liquidation of the Company omgneement for the sale or disposition by the Campud all or substantially all of the
Company’s assets, or such a plan is commenced.
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“Date of Termination ” means () if Executive’'s employment is terminated by histte the date of his death, and ) ifi Executive’s
employment is terminated for any other reasongdtte specified in a notice of termination deliveredExecutive by the Company (or if no
such date is specified, the date such notice isateld).

“Earned Compensation” means the sum of (Jaany Base Salary earned, but unpaid, for servieedered to the Company on or prior
to the date on which the Employment Period endsyant to Section 8(a), ()kany annual Incentive Compensation payable forices
rendered in the calendar year preceding the calgmda in which the Employment Period ends thatrfwdeen paid on or prior to the date
the Employment Period ends (other than) Base Salary and ()yincentive Compensation deferred pursuant to Bz election), ( 9 any
accrued but unused vacation days and &y business expenses incurred on or prior ta#te of the Executive’s termination that are
eligible for reimbursement in accordance with tlerpany’s expense reimbursement policies as theffeuwt.

“Special Payment’ means an amount equal to three times the sunaptlfe annual Base Salary payable to Executive inelgt
prior to the end of the Employment Period (or ie #vent a reduction in Base Salary is the basia fitearmination for Good Reason, then the
Base Salary in effect immediately prior to suchuettbn) and (B the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Target Incentive Compensation” means with respect to any calendar year the dincantive Compensation Executive would have
been entitled to receive under Section 4(b) fohstalendar year had he remained employed by thep@oyrfor the entire calendar year and
assuming that all targets for such calendar yedbean met.

“Vested Benefits’ means amounts which are vested or which Execigietherwise entitled to receive under the terfngran
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Comipa any of its subsidiaries, at or
subsequent to the date of his termination withegtrd to the performance by Executive of furthevises or the resolution of a contingency.

(f) Resignation upon Terminatiokffective as of any Date of Termination undestBection 8, Executive shall resign, in writingnfr
all positions then held by him with the Company #&sdhffiliates.

(g9)_Timing of Payment€Earned Compensation, the Basic Payment and thei&@?ayment shall be paid in a single lump susoas
as practicable, but in no event more than 15 dallswing the end of the Employment Period. VesBahefits shall be payable in accordance
with the terms of the plan, policy, practice, piagr, contract or agreement under which such berfedite accrued.
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(h)_Payment Following a Change of Contibthe aggregate of all payments or benefits mardarovided to Executive with respect to
any of the equity compensation provided under 8ed@ior Section 6, under Section 8(e)(iii)(A), dfdicable, and under all other plans and
programs of the Company (théAggregate Payment’) is determined to constitute a Parachute Paynsnsuch term is defined in
Section 280G(b)(2) of the Code, the Company stalltp Executive, prior to the time any excise tapdsed by Section 4999 of the Code
(the “Excise Tax") is payable with respect to such Aggregate Paypmanadditional amount which, after the impositarall income,
employment and excise taxes thereon, is equakt&xicise Tax on the Aggregate Payment. The detatinmof whether the Aggregate
Payment constitutes a Parachute Payment and,tlies@amount to be paid to Executive and the timgagiment pursuant to this Section 8(h)
shall be made by the Company’s independent audiitaf such independent auditor is unwilling or bleato serve in this capacity, such other
nationally recognized accounting firm selected iy €ompany with the consent of the person sendrne Chief Executive Officer of the
Company immediately prior to the Change of Contnglich consent shall not be unreasonably withhisd { Auditor ”).

()_Full Discharge of Company ObligatianBhe amounts payable to Executive pursuant toSbition 8 following termination of his
employment (including amounts payable with respe&tested Benefits) shall be in full and completssaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or aritsafubsidiaries other than claims for
common law torts or under other contracts betweertitive and the Company or its subsidiaries. Suwbunts shall constitute liquidated
damages with respect to any and all such rightshichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise @migection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that arexaess of the Earned Compensation and
the Vested Benefits, following the Date of Termioatand if requested by the Company, Executivel sixalcute a release in favor of the
Company in the form approved by the Company.

())_No Mitigation; No OffsetIn the event of any termination of employmentemttis Section 8, Executive shall be under nogatbion
to seek other employment and there shall be netdfgainst amounts due Executive under this Agraeoreaccount of any remuneration
attributable to any subsequent employment that éne abtain except as specifically provided with relg@ the continuation of benefits in
Section 8(e)(v).

9. Noncompetition and Confidentiality

(a) NoncompetitionDuring the Employment Period and, in the eveat Executive’s employment is terminated for anysogaother
than death, a Termination Without Cause or a Teation for Good Reason, for a period of 12 monthisfang
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the Date of Termination (thePostTermination Period "), Executive shall not become associated with amty, whether as a principal,
partner, employee, consultant or shareholder (dtizer as a holder of not in excess of 1% of thetanting voting shares of any publicly
traded company), that is actively engaged in amgggphic area in any business which is in competitvith a business conducted by the
Company at the time of the alleged competition &amthe case of the Post-Termination Period, aDxage of Termination.

(b)_Confidentiality Without the prior written consent of the Compaaygept (i) in the course of carrying out his duties hereurde
(ii) to the extent required by an order of a courtilgieompetent jurisdiction or under subpoena franappropriate government agency,
Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aat#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstter financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designaasdatonfidential or proprietary that the
Company or any of its subsidiaries may receiverghy to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabtniation has been previously
disclosed to the public by the Company or has atiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 9(b)).

(c) Company PropertyPromptly following termination of Executive’s efopment, Executive shall return to the Companypadperty
of the Company, and all copies thereof in Execlgipessession or under his control, except thatttkee may retain his personal notes,
diaries, Rolodexes, calendars and correspondence.

(d)_NorSolicitation of EmployeesDuring the Employment Period and during the oaaryperiod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsgliaries to terminate employment with such enttyd shall not directly or indirectly,
either individually or as owner, agent, employemsultant or otherwise, knowingly employ or offenoyment to any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employaethyentity for a period of at least
6 months.

(e) Injunctive Relief with Respect to @oants Executive acknowledges and agrees that the cotenad obligations of Executive
with respect to noncompetition, nonsolicitationnfidentiality and Company property relate to spkecinique and extraordinary matters and
that a violation of any of the terms of such coveaand obligations may cause the Company irrepamjoiry for which adequate
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remedies are not available at law. Therefore, Etkeeagrees that the Company shall be entitlechtmjanction, restraining order or such
other equitable relief restraining Executive froomenitting any violation of the covenants and obiigas contained in this Section 9. These
injunctive remedies are cumulative and are in &uiio any other rights and remedies the Company maae at law or in equity.

10. Miscellaneous

(a) Survival Sections 7(d) (relating to the Company’s obligatio indemnify Executive), 8 (relating to earlyngnation), 9 (relating to
noncompetition, nonsolicitation and confidentiglignd 10(0) (relating to governing law) shall suevthe termination hereof, whether such
termination shall be by expiration of the EmploymBeriod or an early termination pursuant to Sec8dereof.

(b) Binding Effect This Agreement shall be binding on, and shaliérto the benefit of, the Company and any persamntty that
succeeds to the interest of the Company (regardfesbether such succession does or does not dgooperation of law) by reason of a
merger, consolidation or reorganization involvihng Company or a sale of all or substantially athaf assets of the Company, provided that
the assignee or transferee is the successorao silibstantially all of the assets of the Comparty such assignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Agreement, either contralstilas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it sballts reasonable best efforts to cause such
assignee or transferee to expressly assume thiikah obligations and duties of the Company heer. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstiaiors and legal representatives and benefisiaggrovided in Section 10(d).

(c) AssignmentExcept as provided under Section 10(b), neithisrAgreement nor any of the rights or obligatibeseunder shall be
assigned or delegated by any party hereto withmuptior written consent of the other party.

(d)_Beneficiaries/Referencelsxecutive shall be entitled, to the extent petlediunder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aefiepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exexshall be deemed, where appropriate, to refaisteneficiary, estate or other legal
representative.

(e) Resolution of Disputeény disputes arising under or in connection wfitis Agreement shall, at the election of Executvéhe
Company, be resolved by binding arbitration, tdbkl in Chicago, Illinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awarttiered by the arbitrator(s) may be entered in aoytdhaving jurisdiction thereof. Costs
of the
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arbitration shall be borne by the Company. Unlassarbitrator determines that Executive did notehaveasonable basis for asserting his
position with respect to the dispute in questible, Eompany shall also reimburse Executive forédsonable attorneys’ fees incurred with
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due Executive under this Agreement and all bengfitghich Executive is entitled at the time thepdi® arises (other than the amounts which
are the subject of such dispute).

(f) Entire AgreementThis Agreement constitutes the entire agreemeitden the parties hereto with respect to the nsateéerred to
herein. No amendment to this Agreement shall bdibinbetween the parties unless it is in writind aigned by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(9)_ Representation&xecutive represents that his employment heraumu compliance by him with the terms and condgiof this
Agreement will not conflict with or result in thedach of any agreement to which he is a party avfiigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State ohate. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its Byl-aws or otherwise required to be taken by it tdhatize the execution, delivery and performancet loy this Agreemen
This Agreement is a valid and binding obligatiortted Company, enforceable against the Companydordance with its terms.

(h)_Severability; Reformatiorin the event that one or more of the provisioithis Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@dned herein shall not be affected then
In the event any of Section 9(a), (b) or (d) is eoforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maximights permitted at law.

(i) Waiver. Waiver by any party hereto of any breach or détawthe other party of any of the terms of thigréement shall not oper:
as a waiver of any other breach or default, whesheilar to or different from the breach or defaultived. No waiver of any provision of this
Agreement shall be implied from any course of aephietween the parties hereto or from any failyreither party hereto to assert its or his
rights hereunder on any occasion or series of Gmtas
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()_Notices Any notice required or desired to be deliveredarrthis Agreement shall be in writing and shallleévered personally, by
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpauactual receipt when delivered or sent by
telecopy and upon mailing when sent by registera, mnd shall be addressed as follows (or to sdiclr address as the party entitled to
notice shall hereafter designate in accordance tivéhterms hereof):

If to the Company:

857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Attention: General Counsel
Telecopy No.: (920) 4¢-4604

prior to the Registration Date, with a copy

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Attention: General Counsel
Telecopy No.: (214) 3(-3413

If to Executive:

19 Indian Hill Road
Winnetka, lllinois 6009:

with a copy to:

Vedder, Price, Kaufman & Kammholz, P.C.
222 N. LaSalle Street
Chicago, Illinois 60601
Attention: Robert J. Stucker, Esq.
Thomas P. Desmond, E

(k) AmendmentsThis Agreement may not be altered, modified oeaded except by a written instrument signed by eathe parties
hereto.

(D_Headings Headings to Sections in this Agreement are ferciinvenience of the parties only and are not dedro be part of or to
affect the meaning or interpretation hereof.
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(m)_CounterpartsThis Agreement may be executed in counterpaatsh ef which shall be deemed an original but aiivbich together
shall constitute one and the same instrument.

(n)_ Withholding Any payments provided for herein shall be redungdny amounts required to be withheld by the Camygfrom time
to time under applicable federal, state or locabme or employment tax laws or similar statutestber provisions of law then in effect.

(o) Governing LawThis Agreement shall be governed by the law$efState of Delaware, without reference to priresif conflicts
or choice of law under which the law of any othetgdiction would apply.

— Signature page follows-
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IN WITNESS WHEREOF, the Company has causesiAlgreement to be executed by its duly authorifides and Executive has
hereunto set his hand as of the day and yeamfiete written.

DEAN SPECIALTY FOODS HOLDINGS, INC

By: /s/ Edward Fugge

Name: Edward Fuggt
Title: Vice Presider—Corporate Developme!

EXECUTIVE:
/s/ Thomas E. ' Neil

Thomas E. (Neill
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Schedule /

On each of January 31, 2006, January 31, 2007aneady 31, 2008, one-third of the Basic Restri@bkdres shall vest, provided that the
Company’s Total Shareholder Return for the perimthmencing on the fourth trading day following thegistration Date (the “
Commencement Date) and ending on such January S8équals or exceeds the median of the Total SharehBéturn for such period for

the companies in the Selected Peer Group (as deielew).

In addition, on each of January 31, 2007, Janu&r®B08, January 31, 2009 and January 31, 2010Basig Restricted Shares that could
have vested, but that did not vest, on any pregettimuary 3%tshall vest on such subsequent date if the Compdmta Shareholder Return
for the period from the Commencement Date throbghajpplicable January 3tkshall equal or exceed the median of the Total $tudder
Return for such period for the companies in the&eld Peer Group.

As used herein, Total Shareholder Return” shall mean the percentage return received bstalteholders of the relevant company during
the applicable measurement period, including spide appreciation and dividends, and shall beutaied as follows:

Ending Stock Pric€)— Beginning Stock Pric® + Dividend Reinvestmeri?)

Beginning Stock Pric&

(1) With respect to each of the Company andh eampany in the Selected Peer Group, the aveffate alosing prices of its common
stock for the 20 consecutive trading day periodrendn the applicable January 31st (or if the aggtiie January 31 is not a trading
date, the immediately preceding trading de

(2) With respect to each of the Company andh eampany in the Selected Peer Group, the averfate alosing prices of its common
stock on the Registration Date and each of the donsecutive trading days immediately following Begistration Date

(3) Assumes any dividends paid on the commaockstf the Company or any company in the Selectst Broup are used to purchase
its common stock at the closing stock price ondate that such dividends are payable, and incltiegalue of such additional
shares of such common stock (based on the Endauk Btrice for such common stoc

As used herein, Selected Peer Groug shall mean 20 or more companies selected by tadof Directors of the Company (or any
authorized committee thereof) from
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among packaged food companies whose securitigggistered to trade on a U.S. national securitkeb@nge or automated quotation system
(including, but not limited to NASDAQ) (thePeer Companies’) on or as soon as practicable after the Registrd2ate; provided that in no
event shall any Ineligible Company be selectedeta Imember of the Selected Peer Group. Areligible Company ” shall mean any Peer
Company () in which significant portion of its voting sectieis is held by another corporate entity (othentaa open-ended investment
company); (i) has filed for protection under the Federal baptay law or any similar law, (ilj which is not organized, based and majority-
owned in the United States, ()ivs party to any agreement the consummation o€lvhiould cause such Peer Company to cease to be
publicly traded (or be described in subclauser({jip), or ( v) which has announced an intention to be sold ase¢o be publicly traded or
take actions which would cause it to be describesibclause (i) or (ii). To the extent that angP@ompany initially selected as part of the
Selected Peer Group with respect to a measurereentshall become an Ineligible Company priot®e énd of such period, such company
shall be excluded from the Selected Peer Groupuoh period. The Selected Peer Group will be rextbannually to determine whether any
of its members shall have become Ineligible Comgmni
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Exhibit 10.5

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this Agreement”), dated as of January 27, 2005, by and betweem 3pecialty Foods
Holdings, Inc., a Delaware corporation (th€dmpany "), and Harry J. Walsh (theExecutive”).

WITNESSETH:

WHEREAS, the Company’s parent corporatidean Foods Company Deean”), intends, subject to certain conditions, to distiébiine
common stock, par value $.01 per share, of the @oamfthe “Common Stock”) owned by Dean to its shareholders, whereby thmg@any
would become a stand-alone publicly traded corpanat

WHEREAS, Executive is willing to entetarthis Agreement in anticipation of the Compangdraing a stand-alone publicly traded
corporation through the distribution of the Comn&inck to Dean’s shareholders;

WHEREAS, to effect such a spin-off anghtsition the Company to maximize its value for Beahareholders, it is necessary that the
Company have a strong and experienced managenaemiigh a proven track record in developing andaging a company in the consumer
packaged goods industry;

WHEREAS, Executive is one of several memof a management team (th€¢am”) that possesses the skills and experience
necessary to undertake the challenges of develdpsn@ompany, including through acquisitions;

WHEREAS, in light of these skills and exience, the Company desires to secure the sewid®secutive and the other members of
the Team, and is willing to enter into this Agre@membodying the terms of the employment of Exeeutiy the Company, which terms
include one or more substantial equity-based cosgieon awards; and

WHEREAS, Executive is willing to accepch employment and enter into such Agreement, stitjeDean making available to
Executive and to the other members of the Teanopipertunity to invest in the common stock of the@@any and making the undertakings
regarding the governance and management of the &onget forth in the in the stockholders agreerftéet” Stockholders Agreement’) to
be entered into by the Company, Dean, Executivesranembers of the Team, and certain other investho are affiliates of the Team
contemporaneously with this Agreement; and

WHEREAS, in order to give Executive ahd Team the opportunity to acquire an equity irseirethe Company and as an incentive
for Executive to participate in the affairs of tBempany, the Company is willing to sell to Execatiand Executive
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desires to purchase, shares of common stock @wmntfmon Stock”), subject to the terms and conditions set fontthie Subscription
Agreement (the Subscription Agreement”) to be entered into contemporaneously with thiggement and in the Stockholders Agreement.

NOW, THEREFORE, in consideration of thetoal covenants herein contained, the Company arduive hereby agree as follows:

1. EmploymentUpon the terms and subject to the condition$isf Agreement and, unless earlier terminated asighed in Section 8, th
Company hereby employs Executive and Executiveldyesiecepts employment by the Company for the pgrigccommencing on the date
hereof (the ‘Commencement Dat€) and (_ii) ending on the third anniversary of ()Ahe Commencement Date or, () B the Common
Stock shall become registered under Section 1Z(tpeocSecurities Exchange Act of 1934, as amenthed“(Exchange Act”), during the
term hereof, the third anniversary of the date segfistration shall have become effective and trgéf Common Stock on a registered
national securities exchange or automated quotatietem (including, but not limited to, NASDAQ) #Heave commenced (the “
Registration Date”); provided, however, that the term of this Agresrhshall automatically be extended for one add#tiggear on the third
anniversary of the Registration Date and each sufese anniversary thereof unless not less thara9® grior to such anniversary date either
party shall give the other written notice that né @loes not want the term to extend as of suctivansary date. The period during which
Executive is employed pursuant to this Agreemerdiiding pursuant to any extension of the term dfgparsuant to the proviso in the
immediately preceding sentence) shall be refedtetein as the Employment Period.”

2. Position and DutieDuring the Employment Period, Executive shal/seas the Senior Vice President of Operations @Qbmpany
and in such other position or positions with thepany and its majority-owned subsidiaries constsigth the foregoing position as the
Board of Directors of the Company (th&bard ") may specify or the Company and Executive mayually agree upon from time to time.
During the Employment Period, Executive shall hineeduties, responsibilities and obligations custily assigned to individuals at
comparable publicly traded companies serving inpib&tion or positions in which Executive servesshiader. Executive shall devote
substantially all his business time to the servieggiired of him hereunder, except for vacatioretend reasonable periods of absence due to
sickness, personal injury or other disability, ahdll perform such services to the best of histasl Subject to the provisions of Section 9,
nothing herein shall preclude Executive from) ghgaging in charitable activities and communffgies, (ii ) managing his personal
investments and affairs or ()iiserving on the board of directors or other gowegtbody of any corporate or other business erdityiong as
such service is not in violation of the covenamistained in Section 9 or the governance principktablished for the Company by the Board,
as in effect from time to time, provided that inexent may such activities, either
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individually or in the aggregate, materially inené with the proper performance of Executive’sekiind responsibilities hereunder.

3. Place of Performanc&he Company shall establish its headquarterseffi Chicago, Illinois metropolitan area at whiekecutive
shall have his principal office. Executive shafi@ahave an office, and perform services at, the gamy’s offices in Green Bay, Wisconsin,
such basis as Executive deems necessary or apteofor the performance of his duties.

4. Compensation

(a)_Base Salanppuring the Employment Period, the Company shajl Bxecutive a base salary at the annual rate 59,$80.
Beginning in 2006, the Board shall review Execusvease salary no less frequently than annuallyraad increase such base salary in its
discretion. The amount of annual base salary payaider this Section 4(a) shall be reduced, howeéwé¢he extent Executive elects to defer
such salary under the terms of any deferred conapi@nsor savings plan or arrangement maintainesstablished by the Company or any of
its subsidiaries. Executive’s annual base salayplpie hereunder, including any increased annua saksry, without reduction for any
amounts deferred as described above, is referredrin as ‘Base Salary’. The Company shall pay Executive the portion isfBase Salary
not deferred in accordance with its standard papraktices, but no less frequently than in equanthly installments.

(b) _Incentive Compensatiokor each full calendar year during the Employniegriod, Executive shall be eligible to receiveaanual
incentive bonus from the Company, with a targetusoopportunity of not less than 60% of his Basaigalwhich will be payable, if at all,
upon the achievement by Executive and/or the Compéperformance objectives to be established byBbard in consultation with the
Company’s Chief Executive Officer and communicateéxecutive during the first quarter of such y@he “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respetiteofncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the paediestied performance objectives.

5. Stock Purchase&Substantially contemporaneously with the Commerese Date, Executive shall purchase the numbeharfes of
Common Stock of the Company specified in the Supson Agreement related to the purchase of suelnesh) to be entered into by Execu
and the Company (theSubscription Agreement”). The terms and conditions of such purchase $ielis set forth in the Subscription
Agreement, and such shares shall be subject tintftations and restrictions, including, withounitation, the restrictions on transfer and the
put and call rights set forth in the Stockholdegeement.




6. Public Equity Awards

(a)_Basic Restricted Stock Grafin the fourth trading day following the RegiswatDate, the Company shall grant Executive an
award of that number of whole restricted shareSamhmon Stock (the Basic Restricted Shares) as is equal to (or most closely
approximates) 0.30% of the Outstanding Common Stocthe date of grant. The Basic Restricted Shetralt vest and become freely
transferable in the proportions, and based upoieaement of the total shareholder return objectidesermined pursuant to Schedule A
hereto, so long as Executive is continuously engaddyy the Company through the applicable vestirtg.deny Basic Restricted Shares that
have not become vested and freely transferable before the fifth anniversary of the grant datellshe forfeited. For purposes of this
Agreement;’ Qutstanding Common Stock” shall mean the sum of ()xhe number of shares Common Stock that are issndautstanding
on the Registration Date and § the number of shares of Common Stock issuableuaut to any stock options granted by Dean pridinéo
Registration Date in respect of its common stoak @mnverted into the right to purchase Common Stedonnection with or in
contemplation of the Spin-Off.

(b) _Supplemental Restricted Stock Unitu@. On the fourth trading day following the RegismatDate, Executive shall be granted,
automatically and without any further action on gaet of the Company or the Board, an award ofitst stock units, with each such unit
representing a right to receive one share of Com&tonk on the terms and conditions set forth heftbim “ Supplemental Restricted Share
Units "). The number of Supplemental Restricted Shard@dnibject to such grant shall be equal to theigpibfrounded up to the nearest
whole number) obtained by dividing (x) by (y), wb€k) and (y) are:

(x) the product of () the excess, if any, of ( Athe Initial Fair Market Value over ( Bthe Adjusted Per Share Purchase Price and
(ii.) that number of whole shares of Common Stock asjisl to (or most closely approximates) 0.90%hef@utstanding
Common Stock on the date of grant;

(y) the Initial Fair Market Value

For purposes of this Agreemeninitial Fair Market Value " shall mean the average of the closing values oR#ugstration Date at
on each of the next four trading days immediatelipfving the Registration Date, as reported onptiecipal exchange or automated
guotation system on which the Common Stock is ttastaeported. ‘Adjusted Per Share Purchase Pricé shall mean the $5,000 purchase
price per share of Common Stock, appropriatelystdplito reflect any stock split or share combimativolving the Common Stock, any
recapitalization of the Company, any adjustmenspant to Section 4.3(b) of the Stockholders Agregna any merger, consolidation,
reorganization or similar corporate event involvtihg Company occurring
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on or after the Commencement Date and on or béfier&egistration Date.

The Supplemental Restricted Share Uhigdl sest in three equal annual installments orfitsethree anniversaries of the Registration
Date, so long as (with respect to each installmgérécutive is continuously employed by the Compdmgugh the applicable anniversary
date. Notwithstanding the foregoing, no Supplenigrésstricted Share Units shall become vested orsanly anniversary date if, on such
date, the average of the closing prices of a shia@@mmon Stock on the principal trading marketdrich such shares are traded or reported
for the 20 trading day period ended on such datef(such date is not a business day, the 20rnaday period ended on the last trading day
occurring immediately prior thereto) does not excte Initial Fair Market Value (theMinimum Value Requirement ). In the event that
the Minimum Value Requirement is not satisfied ag applicable anniversary date, the SupplementstrReed Share Units that would
otherwise have vested on such anniversary datevdsdlon any subsequent anniversary date or omateyafter the third anniversary date
(treating each such date as an anniversary dafrifposes of the 20 day trading measurement pesioejhich both Executive is still an
employee of the Company and the Minimum Value Reguient is satisfied; provided that any such Suppldal Restricted Share Units that
have not become vested on or before the fifth aeary of the grant date shall be forfeited. Thare$ of Common Stock corresponding to
any vested Supplemental Restricted Share Unigyif shall be distributed to Executive as soonrastigable, but not later than five
(5) business days following the earlier to occuf DY the fifth anniversary of the date of grant or ) the sixth month anniversary of the date
Executive’s employment with the Company terminatedess the Executive elects (in a manner congisiigh the applicable requirements of
Section 409A of the Internal Revenue Code (tiiote”)) to defer the date upon which the shares of Com&tock corresponding to the
vested Supplement Restricted Share Units shalidbebaited.

(c) _Stock OptionOn the fourth trading day following the RegiswatDate, the Company shall automatically and withemy further
action on the part of the Company or the Board @i xecutive a non-qualified stock option to ghase the number of shares of Common
Stock equal to the remainder of)(the number of whole shares of Common Stock sieecif Section 6(b)(x)(ii) minus_( )ithe number of
Supplemental Restricted Share Units awarded pursa&@ection 6(b) (the Option ”). The exercise price per share with respect to thio®
shall be equal to the Initial Fair Market Value.eT@ption shall become vested and exercisable @ethpproximately equal annual
installments on each of the first three anniveesaof the grant date of such Option, so long aslkee is continuously employed by the
Company through the applicable anniversary date.

(d) _Stock Incentive Plartach of the Basic Restricted Shares, the SuppitthRestricted Shares and the Option shall betgdan
pursuant to a stock incentive plan (thim€entive Plan”) to be adopted by the Company prior to the Regiigtn Date that will authorize for
issuance thereunder at leas) (LB% of the




Outstanding Common Stock plus | the number of shares of Common Stock issuablsyaint to any stock options granted by Dean prior to
the Registration Date in respect of its commonlkstow converted into the right to purchase ComntorkSin connection with or in
contemplation of the Spin-Off as provided in theckholders Agreement. Such Incentive Plan shaleliaxms and conditions which will
permit the issuance of the awards to the Execseeified in this Section 6 and shall not contaiy ather term or condition that has an
adverse effect on any award to be made to Execptivguant to this Section 6.

(e) _Award Agreementdach of the Basic Restricted Shares, SupplemBuetsiricted Shares and the Option shall be sutgjest
award agreement having the terms and conditionsifeggkin the preceding subparagraphs of this $adiiand otherwise consistent with the
terms and conditions of the Incentive Plan. Eadh sigreement shall provide for full vesting of sasbards upon a Change of Control and
shall provide that Executive shall have the righ¢lect that any applicable tax withholding reqorests with respect to the vesting, exercise
or distribution of Common Stock be satisfied byihgthe Company withhold shares of Common Stockestitto such award having a value
equal to the minimum required applicable tax witlkdieg, and that Executive may exercise the Optisingipreviously owned shares of
Common Stock, including Basic Restricted Sharesatastill subject to forfeiture, provided thaatmumber of shares deliverable upon
exercise of the Option that corresponds to the rrmabunvested Basic Restricted Shares surrenddheloe subject to the same forfeiture
provisions and restrictions on transfer as the @Bs&istricted Shares surrendered to exercise sutbrQim whole or in part.

(f) Capital AdjustmentsNotwithstanding anything to the contrary contdiie Section 5 or this Section 6, the exerciseepaf; and the
number of Shares subject to, the Option, the nurabBnits subject to the Supplemental Restrictedr8Htunits, and the Minimum Value
Requirement shall be appropriately adjusted, byBibrd in its sole discretion, to reflect any eatdinary dividend, any dividend payable in
shares of capital stock, any stock split or sharalination involving the Common Stock, any recdjzigdion of the Company, any merger,
consolidation, reorganization or similar corporatent involving the Company occurring after the iRegtion Date.

(9) Impact on Future Grantdnless following the Registration Date the Bosindll determine that special circumstances wathemnt
grant of such additional awards as it or any dulharized committee thereof shall, in its sole diton, determine, it is the intent and
expectation of the parties that Executive will rexteive any further grants of equity-based compe@nsarior to the third anniversary of the
Commencement Date. Following such third anniverdaxgcutive shall be eligible to receive equitydshsompensation awards in
accordance the Company’s generally applicable casgi®n practices, as then in effect.
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7. Benefits, Perquisites and Expenses

(a) _BenefitsDuring the Employment Period, Executive shalebgible to participate in () each welfare benefit plan sponsored or
maintained by the Company for its senior executiffieers, including, without limitation, each grolife, hospitalization, medical, dental,
health, accident or disability insurance or simgian or program of the Company, and) éiach pension, profit sharing, retirement, deterre
compensation or savings plan sponsored or mairttdipehe Company for its senior executive officémsgach case, whether now existing or
established hereafter, in accordance with the gdlgexpplicable provisions thereof, as the same begmended from time to time.

(b) _PerquisitesDuring the Employment Period, Executive shalebétled to receive such perquisites as are gdgqralvided to othe
senior executive officers of the Company in accoogawith the then current policies and practiceshefCompany.

(c) _Business Expensd3uring the Employment Period, the Company shajl gr reimburse Executive for all reasonable expgens
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requickia accordance with the generally applicableqiedi and procedures of the Company.

(d) _Indemnification The Company agrees that if Executive is maderty par is threatened to be made a party, to atip@csuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliat thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entemriacluding, in each case, service with
respect to employee benefit plans, whether orhmbasis of such Proceeding is Executive’s allegéion in an official capacity while
serving as a director, officer, member, employeagamt, Executive shall be indemnified and heldrtess by the Company to the fullest
extent legally permitted or authorized by the Comyps certificate of incorporation or by-laws or ohgtions of the Board or, if greater, by the
laws of the State of Delaware, against all cogteese, liability and loss (including, without limiton, attorney’s fees, judgments, fines or
penalties and amounts paid or to be paid in setttghreasonably incurred or suffered by Executivednnection therewith, and such
indemnification shall continue as to Executive eifdre has ceased to be a director, officer, mepdraployee or agent of the Company or
other entity and shall inure to the benefit of Exae’s heirs, executors and administrators. If &teve serves as a director, officer, member,
partner, employee or agent of another corporafiartnership, joint venture, limited liability compg trust or other enterprise (including, in
each case, service with respect to employee banafis) which is a subsidiary or affiliate of ther@pany, it shall be presumed for purposes
of this Section 7(d) that Executive serves or sgtimesuch capacity at the request of the
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Company. The Company shall advance to Executiveeationable costs and expenses incurred by hionimection with a Proceeding within
30 days after receipt by the Company of a writesuest for such advance. Such request shall indodmdertaking by Executive to repay
the amount of such advance, if it shall ultimatedydetermined that he is not entitled to be indéigthagainst such costs and expenses. The
Company agrees to continue and maintain a diréaodsofficers’ liability insurance policy coveririgxecutive to the extent the Company
provides such coverage for its other executiveceff or directors.

8. Termination of Employment

(a)_Early Termination of the Employm®&ariod. Notwithstanding Section 1, the Employment Pegbdll end upon the earliest to
occur of (i) a termination of Executive’s employment on acdafrExecutive’s death, ()ia Termination due to Disability, ( jia
Termination for Cause,_(_iva Termination Without Cause, ()\a Termination for Good Reason, (vi) a Terminatime to Retirement or
(vii) a Voluntary Termination.

(b) _Termination Due to Death or DisdbiliIn the event that Executive’s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 8(e). For purposes of this &gnent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeetlias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickeew disease for a period of more thar fdur consecutive months or ()ian aggregate of
six months in any twelve month period. Any questasrto the existence or extent of Executive’s disglipon which Executive and the
Company cannot agree shall be determined by afigailindependent physician jointly selected by @wmpany and Executive. If the
Company and Executive cannot agree on the physiciarake the determination, then the Company aret ke shall each select a
physician and those physicians shall jointly setetttird physician, who shall make the determimatithe determination of any such
physician shall be final and conclusive for all poses of this Agreement. Executive or his legalasgntative or any adult member of his
immediate family shall have the right to presendéuch physician such information and arguments &xécutive’s disability as he, she or
they deem appropriate, including the opinion of &Klive’s personal physician.

(c) _Termination by the Companyhe Company may terminate Executive’s employmsétit the Company with or without Cause;
provided that prior to the Registration Date, tl@mPany may only terminate Executive’s employmemeteder for Cause.Termination
for Cause” means a termination of Executive’s employment




by the Company due to CauseCause” means (i) Executive’s conviction of a felony or the enterioy Executive of a plea of nolo
contendere to a felony charge, ) iExecutive’s gross neglect or willful and intemtéd gross misconduct in the performance of, orfuljll
substantial and continual refusal by Executiverigalh of this Agreement to perform, the dutiepoesibilities or obligations assigned to
Executive pursuant to the terms hereof, J & TreeHouse Default (as defined in the Stockheldgreement), (i ¥ any material breach by
Executive of Section 9 of this Agreement or (v) atenial breach by Executive of the Code of Ethjggliaable to the Company’s employees,
as in effect from time to time; provided, howeuwbgt no act or omission shall constitute “Causefarposes of this Agreement unless the
Board provides Executive, within 90 days of the Bldaarning of such act or acts or failure or fegkito act, ( A written notice of the
intention to terminate him for Cause, which nostates in detail clearly and fully the particulat ar acts or failure or failures to act that
constitute the grounds on which the Board reasgriadieves in good faith constitutes “Cause”, afl)(@an opportunity, within thirty

(30) days following Executive’receipt of such notice, to meet in person withBloard to explain or defend the alleged act & acfailure o
failures to act relied upon by the Board and, seaktent such cure is possible, to cure such amttsror failure or failures to act. If such
conduct is cured to the reasonable satisfactidheoBoard, such notice of termination shall be kedb Further, no act or acts or failure or
failures to act shall be considered “willful” omtentional” if taken in good faith and Executivasenably believed such act or acts or failure
or failures to act were in the best interests ef@mmpany.

(d) _Termination by Executivéxecutive may terminate his employment with tleenpany for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgp@doyment by Executive
within 90 days following () a reduction in Executive’'s annual Base Salaangget Incentive Compensation opportunity, )(the failure to
elect or reelect Executive to any of the positidascribed in Section 2 above or the removal offiném any such position,_( i)ia material
reduction in Executive’s duties and responsib#itie the assignment to Executive of duties andomresipilities which are materially
inconsistent with his duties or which materiallypair Executive’s ability to function in the positi@pecified in Section 2, (lva material
breach of any material provision of this Agreemgnthe Company, (¥the earlier of (¥ October 31, 2005 (or such later date as the
Company and Executive (or Executive’s agent appdipursuant to the Stockholders Agreement) shadieggnd (Y the Early Termination
Date (as defined in the Stockholders AgreementhafRegistration Date has not occurred on or leesach earlier date other than as a result
of a TreeHouse Default; ( yiany material breach by the Company or Dean ofstieekholders Agreement;_( yiany material breach by the
Company of any of the award agreements referemc&edétion 6(e); or ( viij the failure by the Company to obtain the assuompgigreement
referred to in Section 10(b) of this Agreement ptmthe effectiveness of any succession refewdtdrein, unless the purchaser, successor o
assignee referred to therein is bound to perfoimAlQreement by operation of law. Notwithstandihg foregoing, a
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termination shall not be treated as a TerminatiwrGood Reason_()iif Executive shall have consented in writingie bccurrence of the
event giving rise to the claim of Termination food Reason (or non-occurrence of the event desthibelause (v) of this definition) or (Ji
unless Executive shall have delivered a writtericedb the Board within 60 days of his having atkmewledge of the occurrence of one of
such events stating that he intends to terminatemiployment for Good Reason and specifying thieidddasis for such termination, and
such event, if capable of being cured, shall neehaeen cured within 10 days of the receipt of sumlice. A “Termination due to
Retirement” means Executive’s voluntary termination of emplopitregfter having () completed at least five (5) years of service il
Company and (i) the sum of the Executive’s attained age and ten§tervice with the Company is at least 62 (@hdower number as the
Board shall permit). A ¥oluntary Termination ” shall mean a termination of employment by Exeauthat is not a Termination for Good
Reason, a Termination due to Retirement or a Textioin due to Disability, and which occurs after Registration Date and on 90th day a
Executive shall have given the Company writtengeotf his intent to terminate his employment (ooBsuch later date as Executive shall
specify in such notice).

(e) _Payments and Benefits Upon Certamiinations

() In the event of the termination of Exesets employment for any reason (including a volaptarmination of employment by
Executive which is not a Termination for Good Regs&xecutive shall be entitled to any Earned Camsp&on owed to Executive but
not yet paid and the Vested Benefits.

(i) Except as provided in Section 8(e)(iii),the event the Employment Period ends by reasarif@ermination Without Cause or a
Termination for Good Reason, Executive shall rez¢ie Basic Payment.

(i) In lieu of the Basic Payment, in the et¢he Employment Period ends by reason of a Textioin Without Cause or a Termination
for Good Reason within the 24 month period immedyafiollowing a Change of Control, Executive shalteive the Special Payment.

(iv) In the event that Executive’s employm&rminates (A due to his death, a Termination due to Disabditya Termination due to
Retirement, in any such case, after the Registrdiate, or ( B due to a Termination Without Cause or a Termarafor Good Reason,
in either case, after the Registration Date aradtahe at which Sam Reed is not acting in the dapatthe Company’s Chief Executive
Officer, (x) any portion of the Option that has not becoméedeand exercisable prior to such termination opleyment shall become
vested and exercisable and, to the extent noeeastercised, the Option shall remain exercisabt# the second anniversary of such
termination or, if earlier, the expiration of irtn, and (1)) any Basic Restricted Shares and Supplementafi&est Shares outstanding
on such date of termination shall continue to viéstt,
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all, in accordance with their terms on the sammsesind conditions that would have applied if Exieets employment hereunder had not
been terminated.

(v) In the event that Executive’s employmenmtrtinates due to a Termination Without Cause oermrination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@iief Executive Officer, (Ain
addition to any portion of the Option that at stiahe is vested and exercisable in the ordinary ssuipon such termination, the
following additional portion of the Option shalldmme vested and exercisable:)(the portion of the Option, if any, that would leav
become vested and exercisable on the next folloamgversary of the Option grant date had Executovginued to have been employed
plus (y) the portion of the Option, if any, that would bewe vested on the second following anniversarphefQption grant date had
Executive continued to have been employed timeacién (the “Pro-Ration Fraction "), the numerator of which is the number of days
Executive was employed since the last anniversasych grant date through (and including) the teation date and the denominator of
which is 365, and ( B any portion of the Option that is vested and eisable on the termination date (including the iparthereof that
vests and becomes exercisable on such date putsuauticlause (A)) shall be and remain exercisabiess earlier exercised) until the
second anniversary of the termination date.

(vi) In the event that Executive’'s employm&rminates due to a Termination Without Cause Beranination for Good Reason, in
either case, after the Registration Date and wBallm Reed is acting in the capacity of the Compa@hief Executive Officer, in addition
to any portion thereof that became vested in td@ary course prior to the date of such terminattba following additional portion of
the Basic Restricted Shares and Supplemental BtestiShare Units may continue to vest in accordaiiteits terms on the same basis
as would have applied had Executive’'s employmenterminated: ( ¥ any portion of the Basic Restricted Share awantitae
Supplemental Restricted Share Units award thanbatecome vested as of the termination date sbitpuse the performance criteria
applicable thereto had not yet been satisfied.( aay portion thereof as to which the service ieguoents has been satisfied at the date
Executive’s employment terminated), J the portion of each such award that could beceested on the next following anniversary of
the date on which it was granted had Executiveicoatl to have been employed and)(tlze portion of each such award, if any, that
could become vested on the second following ansargrof the grant date of such award had Execetivéinued to have been employ
multiplied by the Pro-Ration Fraction.

(vii) In the event of a Termination due to &lidity, a Termination Without Cause or a Termionatfor Good Reason, Executive shall
be entitled to continued participation in all medjadental, hospitalization and life insurance
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coverage and in other employee benefit plans gyrpras in which he was participating on the dattheftermination of his employment
until the earlier of (A the second anniversary (or, in the event Exeeuteives the Special Payment, the third anniwgrsé his
termination of employment and ()Bhe date, or dates, he receives equivalent cgeeand benefits under the plans and programs of a
subsequent employer (such coverages and benefissdetermined on a coverage-by-coverage, or lidnefienefit basis); provided that
if Executive is precluded from continuing his peigation in any employee plan or program as pravidethis Section 8(e)(iv), he shall
be provided with the economic equivalent of thedfién provided under the plan or program in whiehdiunable to participate.

(viii) Certain Definitions For purposes of this Section 8, capitalized temage the following meanings.

“Basic Payment’ means an amount equal to two times the sum gftha annual Base Salary payable to Executive inmeelg prior
to the end of the Employment Period (or in the ¢@ereduction in Base Salary is the basis for arleation for Good Reason, then the Base
Salary in effect immediately prior to such reducjiand (b) the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Change of Control” means the occurrence of any of the following egdallowing the date of distribution of the Comm®tock to
the stockholders of Dean in connection with thenSpff: (a) any “person” (as such term is used in Section18{ the Exchange Act, but
specifically excluding the Company, any wholly-owrsubsidiary of the Company and/or any employeefitgslan maintained by the
Company or any wholly-owned subsidiary of the Cony)decomes the “beneficial owner” (as determinexspant to Rule 13d-3 under the
Exchange Act), directly or indirectly, of securgtief the Company representing thirty percent (36#4hore of the combined voting power of
the Company'’s then outstanding securities; oy {ralividuals who currently serve on the Boardwtiose election to the Board or nomination
for election to the Board was approved by a votatdéast two-thirds (2/3) of the directors whdeitcurrently serve on the Board, or whose
election or nomination for election was previoustyapproved, cease for any reason to constitutgj@rity of the Board; or ($the Compan
or any subsidiary of the Company shall merge witbansolidate into any other corporation, othenthanerger or consolidation which wo
result in the holders of the voting securitiesha Company outstanding immediately prior theretiding immediately thereafter securities
representing more than sixty percent (60%) of tivalined voting power of the voting securities & @ompany or such surviving entity (or
its ultimate parent, if applicable) outstanding iediately after such merger or consolidation; oi) thie stockholders of the Company appr
a plan of complete liquidation of the Company omgneement for the sale or disposition by the Campud all or substantially all of the
Company’s assets, or such a plan is commenced.
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“Date of Termination ” means () if Executive’'s employment is terminated by histte the date of his death, and ) ifi Executive’s
employment is terminated for any other reasongdtte specified in a notice of termination deliveredExecutive by the Company (or if no
such date is specified, the date such notice isateld).

“Earned Compensation” means the sum of (Jaany Base Salary earned, but unpaid, for servieedered to the Company on or prior
to the date on which the Employment Period endsyant to Section 8(a), ()kany annual Incentive Compensation payable forices
rendered in the calendar year preceding the calgmda in which the Employment Period ends thatrfwdeen paid on or prior to the date
the Employment Period ends (other than) Base Salary and ()yincentive Compensation deferred pursuant to Bz election), ( 9 any
accrued but unused vacation days and &y business expenses incurred on or prior ta#te of the Executive’s termination that are
eligible for reimbursement in accordance with tlerpany’s expense reimbursement policies as theffeuwt.

“Special Payment’ means an amount equal to three times the sunaptlfe annual Base Salary payable to Executive inelgt
prior to the end of the Employment Period (or ie #vent a reduction in Base Salary is the basia fitearmination for Good Reason, then the
Base Salary in effect immediately prior to suchuettbn) and (B the Target Incentive Compensation for the calegdar in which the
Employment Period ends pursuant to Section 8(a).

“Target Incentive Compensation” means with respect to any calendar year the dincantive Compensation Executive would have
been entitled to receive under Section 4(b) fohstalendar year had he remained employed by thep@oyrfor the entire calendar year and
assuming that all targets for such calendar yedbean met.

“Vested Benefits’ means amounts which are vested or which Execigietherwise entitled to receive under the terfngran
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Comipa any of its subsidiaries, at or
subsequent to the date of his termination withegtrd to the performance by Executive of furthevises or the resolution of a contingency.

() Resignation upon TerminatioEffective as of any Date of Termination undestBection 8, Executive shall resign, in writingyrfr
all positions then held by him with the Company #&sdhffiliates.

(g) _Timing of Payment¥arned Compensation, the Basic Payment and thei@®ayment shall be paid in a single lump susoas
as practicable, but in no event more than 15 dallswing the end of the Employment Period. VesBahefits shall be payable in accordance
with the terms of the plan, policy, practice, piagr, contract or agreement under which such berfedite accrued.
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(h) _Payment Following a Change of Cantibthe aggregate of all payments or benefits mardarovided to Executive with respect to
any of the equity compensation provided under 8edior Section 6, under Section 8(e)(iii)(A), dfdicable, and under all other plans and
programs of the Company (théAggregate Payment’) is determined to constitute a Parachute Paynsnsuch term is defined in
Section 280G(b)(2) of the Code, the Company stalltp Executive, prior to the time any excise tapdsed by Section 4999 of the Code
(the “Excise Tax") is payable with respect to such Aggregate Paypmanadditional amount which, after the impositarall income,
employment and excise taxes thereon, is equakt&xicise Tax on the Aggregate Payment. The detatinmof whether the Aggregate
Payment constitutes a Parachute Payment and,tlies@amount to be paid to Executive and the timgagiment pursuant to this Section 8(h)
shall be made by the Company’s independent audiitaf such independent auditor is unwilling or bleato serve in this capacity, such other
nationally recognized accounting firm selected iy €ompany with the consent of the person sendrne Chief Executive Officer of the
Company immediately prior to the Change of Contnglich consent shall not be unreasonably withhisd { Auditor ”).

(i) _Full Discharge of Company ObligatsanThe amounts payable to Executive pursuant tcSbigion 8 following termination of his
employment (including amounts payable with respe&tested Benefits) shall be in full and completstaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or aritsafubsidiaries other than claims for
common law torts or under other contracts betweetitive and the Company or its subsidiaries. Suobunts shall constitute liquidated
damages with respect to any and all such rightshichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise @migection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that arexaess of the Earned Compensation and
the Vested Benefits, following the Date of Termioatand if requested by the Company, Executivel sixalcute a release in favor of the
Company in the form approved by the Company.

() No Mitigation; No OffsetIn the event of any termination of employmentemithis Section 8, Executive shall be under no
obligation to seek other employment and there dl@ho offset against amounts due Executive umieAigreement on account of any
remuneration attributable to any subsequent empdoyrihat he may obtain except as specifically glediwith regard to the continuation of
benefits in Section 8(e)(v).

9. _Noncompetition and Confidentiality

(a)_NoncompetitionDuring the Employment Period and, in the eveat Executive’'s employment is terminated for anysogaother
than death, a Termination Without Cause or a Teation for Good Reason, for a period of 12 monthisfang
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the Date of Termination (thePostTermination Period "), Executive shall not become associated with amty, whether as a principal,
partner, employee, consultant or shareholder (dtizer as a holder of not in excess of 1% of thetanting voting shares of any publicly
traded company), that is actively engaged in amgggphic area in any business which is in competitvith a business conducted by the
Company at the time of the alleged competition &amthe case of the Post-Termination Period, aDxage of Termination.

(b) _Confidentiality Without the prior written consent of the Compaexgept (i) in the course of carrying out his duties hereurmle
(i) to the extent required by an order of a courtilgieompetent jurisdiction or under subpoena franappropriate government agency,
Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aat#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstter financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designaasdatonfidential or proprietary that the
Company or any of its subsidiaries may receiverghy to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabtniation has been previously
disclosed to the public by the Company or has atiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 9(b)).

(c) _Company Propertyromptly following termination of Executive’s etopment, Executive shall return to the Companypatiperty
of the Company, and all copies thereof in Exectgip®ssession or under his control, except thatttkee may retain his personal notes,
diaries, Rolodexes, calendars and correspondence.

(d) _NorSalicitation of EmployeesDuring the Employment Period and during the oa&ryperiod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsgliaries to terminate employment with such enttyd shall not directly or indirectly,
either individually or as owner, agent, employemsultant or otherwise, knowingly employ or offenloyment to any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employae:hyentity for a period of at least
6 months.

(e) _Injunctive Relief with Respect tov@oants Executive acknowledges and agrees that the cat®aad obligations of Executive
with respect to noncompetition, nonsolicitationnfidentiality and Company property relate to spkecinique and extraordinary matters and
that a violation of any of the terms of such coveaand obligations may cause the Company irrepamjorry for which adequate
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remedies are not available at law. Therefore, Etkeeagrees that the Company shall be entitlechtmjanction, restraining order or such
other equitable relief restraining Executive froomenitting any violation of the covenants and obiigas contained in this Section 9. These
injunctive remedies are cumulative and are in &uiio any other rights and remedies the Company maae at law or in equity.

10. Miscellaneous

(a)_Survival Sections 7(d) (relating to the Company'’s obligatio indemnify Executive), 8 (relating to earlynénation), 9 (relating
to noncompetition, nonsolicitation and confidentydland 10(0) (relating to governing law) shalhgue the termination hereof, whether such
termination shall be by expiration of the EmploymBeriod or an early termination pursuant to Sec8dereof.

(b) _Binding Effect This Agreement shall be binding on, and shalferto the benefit of, the Company and any persantty that
succeeds to the interest of the Company (regardfesbether such succession does or does not bdgooperation of law) by reason of a
merger, consolidation or reorganization involvihng Company or a sale of all or substantially athaf assets of the Company, provided that
the assignee or transferee is the successorao silibstantially all of the assets of the Comparty such assignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Agreement, either contralstilas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it shallts reasonable best efforts to cause such
assignee or transferee to expressly assume thiiikah obligations and duties of the Company leer. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstiaiors and legal representatives and benefisiaggrovided in Section 10(d).

(c) _AssignmentExcept as provided under Section 10(b), neithisrAgreement nor any of the rights or obligatibeseunder shall be
assigned or delegated by any party hereto withmuptior written consent of the other party.

(d) _Beneficiaries/ReferenceSxecutive shall be entitled, to the extent petediinder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aefiepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exexshall be deemed, where appropriate, to refaisgteneficiary, estate or other legal
representative.

(e) _Resolution of DisputeAny disputes arising under or in connection vifitis Agreement shall, at the election of Executvéhe
Company, be resolved by binding arbitration, tdbkl in Chicago, Illinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awarttiered by the arbitrator(s) may be entered in aoytdaving jurisdiction thereof. Costs
of the
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arbitration shall be borne by the Company. Unlassarbitrator determines that Executive did notehaveasonable basis for asserting his
position with respect to the dispute in questible, Eompany shall also reimburse Executive forédsonable attorneys’ fees incurred with
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due Executive under this Agreement and all bengfitghich Executive is entitled at the time thepdi® arises (other than the amounts which
are the subject of such dispute).

() Entire AgreementThis Agreement constitutes the entire agreemetwden the parties hereto with respect to the nsattderred to
herein. No amendment to this Agreement shall bdibinbetween the parties unless it is in writind aigned by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(9) Representation&xecutive represents that his employment herauamtk compliance by him with the terms and condgiof this
Agreement will not conflict with or result in thedach of any agreement to which he is a party avfiigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State ohate. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its Byl-aws or otherwise required to be taken by it tdhatize the execution, delivery and performancet loy this Agreemen
This Agreement is a valid and binding obligatiortted Company, enforceable against the Companydordance with its terms.

(h) _Severability; Reformatiorin the event that one or more of the provisiohthis Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@dned herein shall not be affected then
In the event any of Section 9(a), (b) or (d) is eoforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maximights permitted at law.

(i) Waiver. Waiver by any party hereto of any breach or détauthe other party of any of the terms of thigréement shall not
operate as a waiver of any other breach or defahkther similar to or different from the breachdefault waived. No waiver of any
provision of this Agreement shall be implied fromyaourse of dealing between the parties herefmor any failure by either party hereto to
assert its or his rights hereunder on any occasiaeries of occasions.
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(i) Notices Any notice required or desired to be deliveredarrthis Agreement shall be in writing and shaltieévered personally, t
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpauactual receipt when delivered or sent by
telecopy and upon mailing when sent by registera, mnd shall be addressed as follows (or to sdiclr address as the party entitled to
notice shall hereafter designate in accordance tivéhterms hereof):

If to the Company:

857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Attention: General Counsel
Telecopy No.: (920) 497-4604

prior to the Registration Date, with a copy to:

Dean Foods Company

2515 McKinney Avenue

Suite 1200

Dallas, Texas 75201
Attention: General Counsel
Telecopy No.: (214) 303-3413

If to Executive:

901 Jeffrey Court
St. Charles, lllinois 60174

with a copy to:

Vedder, Price, Kaufman & Kammholz, P.C.
222 N. LaSalle Street
Chicago, Illinois 60601
Attention: Robert J. Stucker, Esq.
Thomas P. Desmond, Esq.

(k) _AmendmentsThis Agreement may not be altered, modified oeaded except by a written instrument signed by e#dhe partie
hereto.

() HeadingsHeadings to Sections in this Agreement are fercbnvenience of the parties only and are not dgdrio be part of or to
affect the meaning or interpretation hereof.
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(m) _CounterpartsThis Agreement may be executed in counterpaaits) ef which shall be deemed an original but allvbich togethe
shall constitute one and the same instrument.

(n) _Withholding Any payments provided for herein shall be redumgdny amounts required to be withheld by the Camydrom
time to time under applicable federal, state oaldccome or employment tax laws or similar stauieother provisions of law then in effect.

(o) _Governing LawThis Agreement shall be governed by the law$efState of Delaware, without reference to priregpf conflicts
or choice of law under which the law of any othetgdiction would apply.

— Signature page follows-
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IN WITNESS WHEREOF, the Company has cdubkes Agreement to be executed by its duly autteatiofficer and Executive has
hereunto set his hand as of the day and yeamafi®te written.

DEAN SPECIALTY FOODS HOLDINGS, INC

By: /s/ Edward Fugge

Name: Edward Fugge
Title: Vice Presider—Corporate Developme

EXECUTIVE:
/s/ H. J. Walst

Harry J. Walst
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Schedule /

On each of January 31, 2006, January 31, 2007aneady 31, 2008, one-third of the Basic Restri@bkdres shall vest, provided that the
Company’s Total Shareholder Return for the perimthmencing on the fourth trading day following thegistration Date (the “
Commencement Date) and ending on such January S8équals or exceeds the median of the Total SharehBéturn for such period for
the companies in the Selected Peer Group (as deielew).

In addition, on each of January 31, 2007, Janu&r®B08, January 31, 2009 and January 31, 2010Basig Restricted Shares that could
have vested, but that did not vest, on any pregettimuary 3%tshall vest on such subsequent date if the Compdmta Shareholder Return
for the period from the Commencement Date throbghajpplicable January 3tkshall equal or exceed the median of the Total $tudder
Return for such period for the companies in the&eld Peer Group.

As used herein, Total Shareholder Return” shall mean the percentage return received bstalteholders of the relevant company during
the applicable measurement period, including spide appreciation and dividends, and shall beutaied as follows:

Ending Stock Pric€)— Beginning Stock Pric® + Dividend Reinvestmeri?)

Beginning Stock Pric&

(1) With respect to each of the Company and each coynpahe Selected Peer Group, the average of trengj prices of its common
stock for the 20 consecutive trading day periodrendn the applicable January 31st (or if the aggtiie January 31 is not a trading
date, the immediately preceding trading de

(2) With respect to each of the Company and each coynipahe Selected Peer Group, the average of tieng prices of its common
stock on the Registration Date and each of the donsecutive trading days immediately following Begistration Date

(3) Assumes any dividends paid on the common stockeoompany or any company in the Selected PeermpGaaiused to purchase
its common stock at the closing stock price ondate that such dividends are payable, and incltidegalue of such additional
shares of such common stock (based on the Endauk Btrice for such common stoc

As used herein, Selected Peer Groug shall mean 20 or more companies selected by tadof Directors of the Company (or any
authorized committee thereof) from
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among packaged food companies whose securitigggistered to trade on a U.S. national securitkeb@nge or automated quotation system
(including, but not limited to NASDAQ) (thePeer Companies’) on or as soon as practicable after the Registrd2ate; provided that in no
event shall any Ineligible Company be selectedeta Imember of the Selected Peer Group. Areligible Company ” shall mean any Peer
Company () in which significant portion of its voting sectieis is held by another corporate entity (othentaa open-ended investment
company); (i) has filed for protection under the Federal baptay law or any similar law, (ilj which is not organized, based and majority-
owned in the United States, ()ivs party to any agreement the consummation o€lvhiould cause such Peer Company to cease to be
publicly traded (or be described in subclauser({jip), or ( v) which has announced an intention to be sold ase¢o be publicly traded or
take actions which would cause it to be describesibclause (i) or (ii). To the extent that angP@ompany initially selected as part of the
Selected Peer Group with respect to a measurereentshall become an Ineligible Company priot®e énd of such period, such company
shall be excluded from the Selected Peer Groupuoh period. The Selected Peer Group will be rextbannually to determine whether any
of its members shall have become Ineligible Comgmni
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Exhibit 10.6

STOCK SUBSCRIPTION AGREEMENT

Stock Subscription Agreement, dated ataofiary 27, 2005, between Dean Specialty Fooddimtys, Inc., a Delaware corporation (the
“ Company”), and the Purchaser named on the signature platscAgreement (the Purchaser”).

WHEREAS, the Purchaser desires to sutsdar, and the Company desires to make availalpuirchase, those shares of the
Company’s common stock, par value $.01 per shhee"@hares”), indicated as being subscribed for by the Pusehan the signature page
of this Agreement, on the terms and conditionsath below.

NOW, THEREFORE, in consideration of thetaal covenants and obligations set forth in thige®ement, the parties hereto agree as
follows:

1. Purchase and Sale of the Shares

(a)_GeneralSubiject to all of the terms and conditions o thgreement and in reliance upon the representatiod warranties
contained herein, at the Closing (as defined ini&e(a)), the Purchaser hereby subscribes foragneles to purchase, and the Company
agrees to sell to the Purchaser for the Purchasemsaccount, the number of Shares set forth opptise Purchaser’s signature on the
signature page of this Agreement.

Notwithstanding anything in this Agreerhtmthe contrary, the Company shall not have adsligation to sell any of the Shares to any
Purchaser who is a resident of a jurisdiction inclwlihe sale of Shares to such Purchaser woulditutesa violation of the securities, “blue
sky” or other similar laws of such jurisdiction.

(b) _Purchase Price; Fair Market ValUéne purchase price per Share shall be $5,00theA€losing, the Purchaser shall purchase the
Shares for the aggregate amount set forth on ¢fmagire page of this Agreement (thBurchase Price”). The Purchase Price shall be paid
by the Purchaser at the Closing in cash (payableiteytransfer of immediately available funds toaamtount designated by the Company or
certified or bank cashier’s check).

2._Closing

(a)_Time and Placé& he closing of the transactions contemplatechiz/Agreement (the Closing ") shall be held at the offices of the
Company on January 27, 2005 or such later dateea€dmpany and the TreeHouse Representative (asdef




in the Stockholders Agreement, dated as of thei@d3ate (as amended from time to time, ti&tdckholders Agreement’)) may determin
(the “Closing Date”).

(b) _Delivery by the Companwt the Closing, against delivery of the PurchBsee, the Company will deliver to the Purchasiey &
stock certificate registered in the Purchaser'senamd representing the number of Shares purchastbe Purchaser, which certificate shall
bear the legends set forth in the Stockholders égent, among the Company, the Purchaser and daehpatrchaser of the Company’s
Common Stock and (Jia signature page to the Stockholders Agreemesduted by the Company. Notwithstanding anythinth&ocontrary
contained in this Agreement, the Company shall mvebligation to the Purchaser under this Agredmaless, on or before the Closing
Date, ( A) the TreeHouse Investors (as defined in the Swldiens Agreement) shall have executed and delivieréiite Company stock
subscription agreements, substantially in the fbareof, in respect of Common Stock having an agdesgurchase price of $10 million and
( B) each other member of the Initial TreeHouse Mamage (as defined in the Stockholders Agreement]) Baae executed and deliverec
the Company a stock subscription agreement, suimtarn the form hereof, evidencing such othemnter’'s purchase of shares of the
Company’s Common Stock.

(c) _Delivery by the Purchasekt the Closing, the Purchaser will deliver)(the Purchase Price as provided in Section 1(#) &n an
executed signature page to the Stockholders Agneeme

3. Purchaser Representations, Warranties and Covenants

(a)_Investment Intention and Restrictiam Disposition The Purchaser represents and warrants that tichd®er is acquiring the
Shares solely for the Purchaser’s own accountfegstment and not with a view to, or for sale inmection with, any distribution thereof.
The Purchaser agrees that the Purchaser will imetitly or indirectly, offer, transfer, sell, pleeighypothecate or otherwise dispose of any of
the Shares (or solicit any offers to buy, purch@setherwise acquire or take a pledge of any of3hares) or any interest therein or any rights
relating thereto, except in compliance with theuities Act of 1933, as amended, and the rulesragdlations thereunder (theAtt "), all
applicable state securities or “blue sky” laws #mel Stockholders Agreement. Any attempt by the Rager, directly or indirectly, to offer,
transfer, sell, pledge, hypothecate or otherwispatie of any of the Shares or any interest theseiany rights relating thereto, without
complying with the provisions of this Agreement dhd Stockholders Agreement shall be void and céffect.

(b) Securities Law Matter3 he sale of the Shares hereunder is being effguiesuant to an exemption from registration urthler
Securities Act of 1933, as amended, available uRggulation D. The Purchaser acknowledges recégdvice from the Company that ) i
the Shares have not been registered under ther Agctatified




under any state securities or “blue sky” laws,)(ifiis not anticipated that there will be any pabharket for the Shares, except as
contemplated by the Stockholders Agreement,)(thie Shares must be held indefinitely and the lRaser must continue to bear the economic
risk of the investment in the Shares, unless sineieS are subsequently registered under the Acsactdstate laws or an exemption from
such registration is available, or as contemplaiethe Stockholders Agreement, ()iRule 144 promulgated under the AcRule 144”) is

not presently available with respect to sales gfsecurities of the Company and the Company hagmadovenant to make Rule 144
available and Rule 144 is not anticipated to belabi@ in the foreseeable future, § when and if the Shares may be disposed of without
registration in reliance upon Rule 144, such digmescan be made only in limited amounts and iocadance with the terms and conditions
of such Rule, () if the exemption afforded by Rule 144 is not éalale, public sale of the Shares without registrativill require the
availability of an exemption under the Act, ()iiestrictive legends in the form set forth in Bteckholders Agreement shall be placed on the
certificate representing the Shares and (\diinotation shall be made in the appropriate dscof the Company indicating that the Shares are
subject to restrictions on transfer and, if the @any should in the future engage the servicesstdek transfer agent, appropriate stop-
transfer instructions will be issued to such transigent with respect to the Shares.

(c) _Ability to Bear Risk The Purchaser represents and warrants thahgifinancial situation of the Purchaser is stinzt the
Purchaser can afford to bear the economic rislotrfihg the Shares for an indefinite period and)fie Purchaser can afford to suffer the
complete loss of the Purchaser’s investment irStieres.

(d) _Access to Information; Sophisticatiback of Reliance The Purchaser represents and warrants thahgi Purchaser has been
granted the opportunity to ask questions of, andive answers from, representatives of the Compangerning the Company and the terms
and conditions of the purchase of the Shares antttin any additional information that the Puraradeems necessary, { the Purchaser’s
knowledge and experience in financial businessermis such that the Purchaser is capable of airsduidne merits and risk of the investment
in the Shares and (jjithe Purchaser has carefully reviewed the termdspanvisions of the Stockholders Agreement andevatuated the
restrictions and obligations contained thereirfuhtherance of the foregoing, each Purchaser reptesand warrants that { ho
representation or warranty, express or implied,thérewritten or oral, as to the financial conditioesults of operations, prospects, properties
or business of the Company or as to the desirgloitivalue of an investment in the Company has Ineade to such Purchaser by or on be
of the Company, except for those representatiodsaamranties contained in Section 4 and the Stddeins Agreement, ()i such Purchaser
has relied upon such Purchaser’s own independg@naizgl and investigation, and the advice of suaftiaser’'s own counsel, tax advisors
and other advisors, regarding the risks of an iimzest in the Company and ()isuch Purchaser will continue to bear sole
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responsibility for making its own independent ewailon and monitoring of the risks of its investmanthe Company. For purposes of this
Section 3(d), the Company includes each of thenlessies to be acquired by the Company on the Cl®xiegy

(e)_Accredited InvestoiThe Purchaser represents and warrants that tiebd&er is an “accredited investor” as such terdefied in
Rule 501(a) promulgated under the Act and, if thecRaser is a natural person, that:

(i) the Purchaser has an individual neitty, or joint net worth with the Purchaser’s spaua excess of $1,000,000; or

(ii) the Purchaser has had an individoebme in excess of $200,000 in each of 2003 afd 20 joint income with the Purchaser’s
spouse in excess of $300,000 in each of 2003 addl, 20d the Purchaser has a reasonable expeaétieaching the same income level in
2005.

(f) _Due Execution, Enforceability, et€he Purchaser represents and warrants thae(Ptinchaser has duly executed and delivere:
Agreement, (i) all actions required to be taken by or on bebhthe Purchaser to authorize the Purchaser touéxedeliver and perform the
Purchaser’s obligations under this Agreement aadStiockholders Agreement have been taken) (his Agreement constitutes and, upon
execution thereof, the Stockholders Agreementamitistitute the Purchaser’s legal, valid and bindibligations, enforceable against the
Purchaser in accordance with their respective tefing the execution and delivery of this Agreement tredStockholders Agreement and
the consummation by the Purchaser of the transactiontemplated hereby and thereby in the manmtecplated hereby and thereby do
and will not conflict with, or result in a breachany terms of, or constitute a default under, agseement or instrument or any statute, law,
rule or regulation, or any judgment, decree, vimjynction, order or award of any arbitrator, comrigovernmental authority which is
applicable to the Purchaser or by which the Pueahaisany material portion of the Purchaser’s priggis bound, (¥ no consent, approval,
authorization, order, filing, registration or qdigiation of or with any court, governmental autlpdr third person is required to be obtained
by the Purchaser in connection with the executimhdelivery of this Agreement or the Stockholdeggeement or the performance of the
Purchaser’s obligations hereunder or thereunde( anylif the Purchaser is an individual, the Purchaserresident of the state set forth
below the Purchaser’s signature on the signatuge pad if the Purchaser is not an individual, thecRaser’s principal place of business and
mailing address is in the state set forth belowRhechaser’s signature on the signature page.

4. Representations and Warranties o&thimpany. The Company represents and warrants to the Psechtzat prior to the Closing i
it will have taken all corporate actions necessarguthorize it to enter into and perform its oatigns under this Agreement and to
consummate the transactions contemplated herebyiahthis




Agreement will be duly executed and delivered iy @ompany and constitute the legal, valid and bigdibligation of the Company,
enforceable against the Company in accordanceitsitarms, except as the same may be affected miyrinaicy, insolvency, moratorium or
similar laws, or by legal or equitable principlesating to or limiting the rights of contractingrgias generally.

5. Miscellaneous

(a)_Binding Effect; BenefitsThis Agreement shall be binding upon and inurthéobenefit of the parties to this Agreement dadrt
respective successors and permitted assigns. Nathihis Agreement, express or implied, is intehdeshall be construed to give any pei
other than the parties to this Agreement and tiesipective successors or permitted assigns anlydegguitable right, remedy or claim under
or in respect of any agreement or any provisiortaioed herein.

(b) Waiver The waiver by either party hereto of a breachrof provision of this Agreement shall not operatbeconstrued as a
waiver of any preceding or succeeding breach anfdihoe by either party to exercise any right avifege hereunder shall be deemed a
waiver of such party’s rights or privileges hereendr shall be deemed a waiver of such party’stsigh exercise the same at any subsequent
time or times hereunder.

(c) _AmendmentsThis Agreement may be amended, modified or suppteed only by the written agreement of the pategto.

(d) _Assignability Neither this Agreement nor any right, remedyjgdtion or liability arising hereunder or by reasmreof shall be
assignable by either the Company or the Purchaisieowt the prior written consent of the other party

(e) _Governing LawThis Agreement shall be governed by and constiiedcordance with, the law of the State of Deleyavithout
giving effect to the choice of law principles thefe

() Notices All notices and other communications requiregp@mitted to be given under this Agreement shalhberiting and shall
be deemed to have been given i delivered personally, ()Jimailed, certified or registered mail with postagepaid, (iii) sent by next-day
or overnight mail or delivery or_(iysent by fax, as follows: if to the Purchaserth® Purchaser at the address set forth under ttohd&ser’s
name on the signature page of this Agreement su¢b other person or address as the Purchasespkaify by notice in writing to the
Company, with a copy to Vedder, Price, Kaufman &rifaholz, 222 N. LaSalle Street, Chicago, lllinoi$60, Telephone: (312) 609-7500,
Fax: (312) 609-5005, Attention: Robert J. Stuckssg. and Thomas P. Desmond, Esq.; and if to thep@ow to it at 857-897 School Place,
P.O. Box 19057, Green Bay, WI 54307, TelephonedY9®7-7131, Fax: (920) 497-4604,

5




Attention: General Counsel, with, prior to the Retgition Date (as defined in the Stockholders Aguexat), a copy to Dean Foods Company,
2515 McKinney Avenue, Suite 1200, Dallas, Texas0a5a elephone: (214) 303-3413, Fax: (214) 303-38%t&ntion: General Counsel. All
such notices, requests, demands, letters, wainersther communications shall be deemed to have teaeived (v if by personal delivery
on the day delivered, ()Xf by certified or registered mail, on the fifttusiness day after the mailing thereof,)(ifyby next-day or overnight
mail or delivery, on the day delivered, or ) it by fax, on the day delivered, providdtht such delivery is confirmed.

(g9) HeadingsThe headings contained herein are for convenientyeand shall not control or affect the meaningnterpretation of
any provision hereof.

(h) _CounterpartsThis Agreement may be executed in any numbeoohierparts, each of which shall be deemed to l@igmal and
which together shall constitute one and the sameeagent.

(i) Severability In case any provision of this Agreement shalinwalid or unenforceable in any jurisdiction, theidity and
enforceability of the remaining provisions shalt moany way be affected thereby.

() Entire AgreementThe Stockholders Agreement, this Agreement, arydeanployment agreement between the Purchasehand t
Company shall constitute the entire agreementeptrties hereto with respect to the subject mhterof and shall supersede all prior
agreements, arrangements, understandings, docurmstitsments and communications, whether writtearal, with respect to such subject
matter.

— Signature page follows-
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IN WITNESS WHEREOF, the Company and thecRaser have executed this Agreement as of tstedfate written above.
DEAN SPECIALTY FOODS HOLDINGS, INC

By:

Name:
Title:

Total number of shares of Common Stock subscribec

Shares

(Signature of Purchase

Purchase Price for Shar

(Print Name of Purchase

(Address of Purchase

(Phone Number of Purchas:

(Fax Number of Purchas
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A Subscription Agreement in the form of the preogdtxhibit 10.6 was executed by each individuamtity listed below, for the number of
shares and purchase price indicated opposite fiis oame.

Name Number of Share Purchase Pric
Sam K. and Victoria P. Re¢ 1,00( $5,000,00!I
1995 Inter Vivos Trus

David B. Vermylen Trus 40C $2,000,00!
dated August 25, 19¢

E. Nichol McCully 20c $1,000,00!
Thomas E. ¢ Neill 20C $1,000,00!I

Harry J. Walst 20C $1,000,00!






Subject to Completion dated March 30, 2005

INFORMATION STATEMENT

[TreeHouse Logo]
Common Stock

($0.01 Par Value Per Share)

We are providing this information statern® you as a stockholder of Dean Foods Compahichwwve refer to as “Dean Foods.” We are curreatly
indirect, majority-owned subsidiary of Dean Foctise Board of Directors of Dean Foods has authorilzedlistribution of all of the shares of our conmmo
stock held by Dean Foods to its stockholders bynmef a share dividend. These shares represerpapaitely 98.3% of our outstanding common stock.
The remaining approximately 1.7% of our commonlsietheld by our senior management team, Sam Kd R2avid B. Vermylen, E. Nichol McCully,
Thomas E. O'Neill and Harry J. Walsh. We referttede individuals as the “management investors.5 @hiount excludes certain awards of restrictedkstoc
stock options and restricted stock units that th@agement investors will be entitled to receiverthhafter the distribution. See “Executive Compatitsn.”
Immediately prior to the distribution, Dean Food# transfer to us the business currently condudtgits Specialty Foods Group segment, in additioits
Mocha Mix®, Second Natur® and foodservice salad dressings businesses. BEzads and its subsidiaries will not own any of siiares following the
distribution, and we will be an independent publicnpany. See “The Distribution.”

Dean Foods has requested a ruling frantls. Internal Revenue Service, which we refastthe “IRS”, that the distribution of our commaack
will not be taxable to Dean Foods or Dean Foodgildiolders for U.S. federal income tax purposes.

We expect that the distribution will bede on or about , 2005. The record datéhfodistribution is , 2005. For every share[s] of De:
Foods common stock held by you as of 5:00 p.m., Nevk City time, on the record date, you will regei share[s] of our common stock. If assult
of the foregoing ratio you would be entitled taaction of a share of our common stock, you widlgige cash in lieu of a fractional share interestich
generally will be taxable. See “The DistributionMaterial U.S. Federal Income Tax Consequenceseobihtribution.”Each share of our common stock ¢
will be accompanied by the right to receive onaslud Series A Junior Participating Preferred Stedkich we refer to as a “preferred stock purchagd.”
You do not have to vote or take any other actioret@ive your shares of our common stock or yoefepred stock purchase right. You will not be reedito
pay anything or to surrender your Dean Foods shares

Our shares will be distributed by bookrgrnwhich means that a bo@atry account statement reflecting your ownersliywlmwle shares of our comm
stock will be mailed to you, or your brokerage asttowill be credited for the shares, on or about , 2005. The number of Dean Foods shares/thabwn
will not change as a result of the distribution.

There is no current trading market for common stock. However, a “when-issued” tradingkatlikely will develop prior to completion of the
distribution. We will apply to list our common stoon the New York Stock Exchange under the symbol™See “The Distribution —kisting and Trading ¢
Our Common Stock.”

In reviewing this information statement and evaluaing the benefits and risks of holding or disposingf the shares of our common stock you wi
receive in the distribution, you should carefully onsider the risk factors beginning on page 10 of th information statement.

No stockholder approval of the distribution of ourcommon stock is required or sought. We are not askg you for a proxy and you are
requested not to send us a proxy.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or
determined if this information statement is truthful or complete. Any representation to the contrary $ a criminal offense.

This information statement is not an pftesell, or a solicitation of an offer to buy,yasecurities.

The date of this information statement is , 2005.




TABLE OF CONTENTS

Page
SUMMARY

Our Company
Questions and Answers about TreeHouse and thalititm
What is TreeHouse
Why is Dean Foods separating our business andhdisirg our stock’
How will the separation and distribution wor
Why is the separation of TreeHouse and Dean Faodgstgred as a distributior
What indebtedness will TreeHouse have immediatiééyr ehe distribution’
What will our relationship be with Dean Foods aftes distribution’,
How will we be managec
When will the distribution occur
What is the record date for the distributic
Can Dean Foods decide to cancel the distributi@m évall the conditions have been m
What do | have to do to participate in the disttido?
How many shares of common stock will | recei
Will Dean Foods distribute fractional shart
Does TreeHouse have any shares of any other clagsapital stock issued and outstandi
What is boo-entry?
Is the distribution taxable for U.S. federal incotag purposes
How will the distribution affect my tax basis in &®Foods common stoc
Will I be paid any dividends on TreeHouse commantis?
What if | want to sell my Dean Foods shares or mgeHouse share!
Where will | be able to trade shares of TreeHous®amon stock’
If | sell, on or before the distribution date, smpf Dean Foods common stock that | held on tberdedate, am | still
entitled to receive shares of TreeHouse commork stistributable with respect to the shares of Difaods common

NOOOOOUIOUIUORARRMBAEMDRDMDMNWWWWWNNEPRE

stock | sold” 7

What will happen to outstanding Dean Foods optic 7

What will happen to outstanding Dean Foods optlueld by Dean Foods employees who become our engda 7

Will Dean Foods retain any ownership interest inéHouse after the distributio 8

Who owns that portion of TreeHouse stock that Deaods does not owr 8

Will the number of Dean Foods shares | own chasge r@sult of the distributior 8

What will happen to the listing of Dean Foods commstock? 8

Will the distribution affect the market price of idean Foods share 8

Do | have appraisal right: 8

Are there risks to owning TreeHouse common st 8

Whom do | contact for information regarding you dhd distribution” 8

RISK FACTORS 10
Risks Related to Our Business and Indu 10
Risks Related to the Distribution and Our Sepanafiom Dean Food 14
Risks Related to Ownership of Our Common Stock@edn Common Stoc 17
CAUTIONARY NOTE REGARDING FORWARI-LOOKING STATEMENTS 20
THE DISTRIBUTION 21
Background and Reasons for the Distribut 21




Distribution Conditions

Manner of Effecting the Distributic

Results of the Separation and Distribut

Effect of the Distribution on Dean Foc¢ Outstanding Stock Optior
Listing and Trading of Our Common Sta

Federal Securities Laws Considerati

Material U.S. Federal Income Tax Consequenceseobiktribution
Reason for Furnishing this Information Staten

OUR RELATIONSHIP WITH DEAN FOODS AFTER THE DISTRIBUON

General
Distribution Agreemen
City of Industry Plan
Transition Services Agreeme
Employee Matters Agreeme
Tax Matters Agreemet
Trademark License Agreeme
Stockholders Agreeme
Mr. Engles
CAPITALIZATION
DIVIDEND POLICY
SELECTED HISTORICAL COMBINED FINANCIAL DATA

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL SATEMENTS
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATION:

Business Overvie\

Results of Continuing Operatio

Liquidity and Capital Resourct

Known Trends and Uncertainti

Critical Accounting Policie:

Recent Accounting Pronounceme

Quantitative and Qualitative Disclosures About MarRisk
OUR BUSINESS AND PROPERTIE

General

History of Our Busines

Business Stratec

Our Product:

Marketing, Sales and Distributic

Seasonality

Raw Materials

Working Capital

Competition

Properties and Facilitie

Research and Developme

Intellectual Propert

Page
21

23
24
24
24
26
26
29
30
30
30
31
31
32
33
33
33
34
35
36

38
42
42
43
48
50
50
52
53
54
54
55
55
56
58
59
59
59
59
60
61
61




Page

Employee and Labor Relatio 61
Legal Proceeding 62
Government Regulatic 62
MANAGEMENT 64
Our Directors and Executive Office 64
Annual Meeting 65
Committees of the Board of Directc 66
Audit Committee 66
Compensation Committe 66
Nominating and Corporate Governance Commi 67
Corporate Governance Guidelir 67
Code of Business Conduct and Ett 68
Audit Committee Pr-Approval Policies and Procedur 68
EXECUTIVE COMPENSATION 69
Employment Agreemen 69
Stock Incentive Pla 71
Defined Benefit Retirement Pl 75
Supplemental Retirement Pl 75
Compensation of Directo 75
OWNERSHIP OF OUR STOCI 77
LIMITATION OF LIABILITY AND INDEMNIFICATION OF OUR OFFICERS AND DIRECTOR! 78
CERTAIN RELATIONSHIPS AND RELATED TRANSACTION: 80
DESCRIPTION OF OUR CAPITAL STOCI 81
General 81
Common Stocl 81
Undesignated Preferred Stc 81
Rights Agreemer 82
Anti Takeover Effects of Provisions of Our Certite of Incorporation, E-Laws and Rights Plan and of Delaware L 84
WHERE YOU CAN FIND MORE INFORMATION 85

INDEX TO COMBINED FINANCIAL STATEMENTS AND SCHEDULE F-1




SUMMARY

The following summary contains certain informatfoom this information statement. It does not comtali the details concerning
the distribution of our common stock. To betteransthnd the distribution and our business and foahposition, you should carefully
review this entire information statement.

We are a newly formed entity that will have no bess operations until the distribution. All of thistorical assets, liabilities,
sales, expenses, income, cash flows, products)das@s and activities of our business that we desar this information statement as
“ours” are in fact the historical assets, liabilés, sales, expenses, income, cash flows, prodwsmesses and activities of the
businesses to be transferred to us by Dean Foodsrinection with the distribution. References is thformation statement to
“TreeHouse,” “we,” “our” and “us” mean TreeHouse Fods, Inc. and its subsidiaries on a pro forma basisf the distribution has
already been completed. References in this infaomatatement to “Dean Foods” mean Dean Foods Comypend its subsidiaries,
other than TreeHouse, unless the context othemeigaires. Our historical financial results as paft Dean Foods contained in this
information statement will not reflect our finankrasults in the future as an independent companwtat our financial results would
have been had we been operated as a separate endept company during the periods presented.

Following the distribution, we will be an indepemtipublic company and Dean Foods will have no curitig stock ownership in
us.

Our Company

We are a food manufacturer servicing grity the retail grocery and foodservice chann@lgr products include pickles and
related products, such as peppers and relishesjl@ionpowdered creamer used as coffee creameasad ingredient in certain other
food products; and other food products, such astia@seheese sauces and puddings. We manufactursetind

. private label products to retailers, such amesmarkets and mass merchandisers, for resale thelegtailers’ own or
controlled labels

. private label and branded products to the fendse industry, including foodservice distributarsd national restaurant
operators

. branded products under our own proprietary brapdsiarily on a regional basis to retailers; ¢

. products to our industrial customer base, idiclg for repackaging in portion control packaged for use as an

ingredient by other food manufacture

We believe we are the largest manufactfrgickles and non-dairy powdered creamer inUhéed States. We also are the leadin
retail supplier of private label pickles and prizéddbel non-dairy powdered creamer in the UnitedeSt In 2004, private label products,
which compete with branded products on the baséxjaivalent quality at a lower price, representggraximately one-third of all pickle
products and approximately one-half of all non-ygowdered creamer sold in the retail grocery cehimthe United States.

We sell our products primarily to theaibgrocery and foodservice channels. For the geded December 31, 2004, sales to the
retail grocery and foodservice channels represeapedoximately 50% and 30%, respectively, of oumbmed net sales. The remaining
approximately 20% represented sales to other fomaufiacturers. A majority of our sales are privateel products.

Our business has two reportable segmpitisies and non-dairy powdered creamer. We alsoufis@ture and sell other food
products, as described more fully below.




In 2004, approximately 49% of our comhimet sales were in our pickles segment and appiairly 35% were in our non-dairy
powdered creamer segment. The remaining approxiynbééo were attributable to sales of our other fpoaducts.

Pickles.We produce pickles, peppers, relishes and relatsdupts at six of our production facilities. Oupgucts include whole
pickles, sliced pickles, pickle relish, peppers atiter products in a variety of flavor formulatioh®e supply private label pickles to
supermarkets and mass merchandisers across thexl\Btites. We also sell pickle products to foodserustomers, including relish an
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includiamans®, Nalley's®, Peter Piper® and
Steinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells ssacel syrups to retall
grocers in the Eastern, Midwestern and Southeabheited States under our propriet@gnnett's®, Hoffman Hous® and
Roddenberry’® Northwoods® brand names.

Non-Dairy Powdered CreaméWe produce non-dairy powdered creamer at threeiopmduction facilities. Non-dairy powdered
creamer is primarily used as coffee creamer oremleit. It is also used as an ingredient in bakiegebage 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 powdlereamer to our industrial customer base for reggiog in portion control packages

and for use as an ingredient by other food manurfars.

Other Food ProductdiVe are a leading producer of aseptic cheese sandgsuddings for the foodservice market. Aseptiese
sauces and puddings are processed under heatessli in a sterile environment, creating a prothattdoes not require refrigeration
prior to use. We have one production facility dexbto the manufacture of aseptic products.

Other food products that we manufactune sell includeMocha Mix®, a non-dairy liquid creamegecond Natur®, a liquid egg
substitute, and salad dressings sold in foodsenhieanels. All of these products are refrigerated lzistorically have been manufacture
by Dean Foods at three separate production fasilith connection with the distribution, productafrthese items will be transitioned
into a single production facility that will be trsfierred to usMocha Mix® andSecond Natur® are branded products sold to retail
customers.

Most of our products have long shelf $vand are shipped from our production facilitieedly to customers or to our distribution
centers, where products are consolidated for shiptoeecustomers.

See “Our Business and Properties — Oodirsts” for a detailed description of our reporégagégments and other food products.

We were incorporated under the laws ef3kate of Delaware on January 25, 2005. Aftedisteibution, our principal executive
offices will be located at , Chicago,rthis, and our telephone number will be e Wil maintain a website at . We will
post on this site all reports we file with the S&@ our key corporate governance documents, inmgjuolir board committee charters,
our corporate governance guidelines and our cotbeisihess conduct and ethics, as well as all rejpent executive officers file with the
SEC under Section 16 of the Securities ExchangefAt®34, as amended. Information on our websitmtshowever, a part of this
information statement.

The distribution of shares of our comnstock will be effective on the distribution dateo Mote of the stockholders of Dean Food
is required to approve the distribution.
Questions and Answers about TreeHouse and the Digtution

What is TreeHouse? We are a food manufacturing eompervicing primarily the retail grocery and feedvice
channels. Our products include pickles, non-dainygered creamer and other food products. H
more information on our business and products”Our Business and Propert”

b
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Why is Dean Foods separating our

business and distributing our stock? Dean Foods is in the best interests of Dean Foodsta stockholders and will provide each

How will the separation and
distribution work?

Why is the separation of TreeHouse Dean Foods’ Board of Directors believes that aftag-distribution of shares of TreeHouse offer

and Dean Foods structured as a
distribution?

What indebtedness will TreeHouse
have immediately after the
distribution?

What will our relationship be with
Dean Foods after the distribution?

The Board of Directors of Dean Foods has determihatithe separation of our business from

company with certain opportunities and benefits. &@mple, the planned separation has alrea
enabled us to attract a senior management tearbyl&am K. Reed, to manage TreeHouse as
independent public company after the distributloraddition, the separation will allow us to
develop incentive programs to better attract atmimecurrent and future employees through the
use of stock-based and performance-based incauitime that more directly link their
compensation with our financial performance. Momrgwe anticipate that our only outstanding

long-term debt at the time of the distribution viaé our capital lease obligations and borrowings

necessary to pay the transaction-related expessesiated with the distribution, and we expect
to have sufficient financing capacity for rapid with. We also will be able to invest any excess
cash flow from our business into the growth of own business, and we will have direct access
to the capital markets. In addition, the separatihallow each company to better focus its
resources on its own distinct businesses and assti@llenges so that each can pursue the m
appropriate long-term growth opportunities and bess strategies. See “The Distribution —
Background and Reasons for the Distribuf”

The separation and distribution will be accomplasti@ough a series of transactions. First, the
assets and liabilities of Dean Foods’ SpecialtydsoGroupMocha Mix®, Second Nature@nd
foodservice salad dressings businesses will befeered to us. Then, our common stock held b
Dean Foods will be distributed to Dean Foods stolddrs on a pro rata basis as a divide

Dean Foods and its stockholders the greatest lemg-talue and is the most tax efficient way to
separate the companit

At the time of the distribution, we do not antidipdaving any long-term debt outstanding other
than capital lease obligations and borrowings resrggo pay the transaction-related expenses
associated with the distribution. We are negotgptiith a group of major financial institutions to
obtain an approximately $ unsecured rewg\dredit facility to provide for both our short-
term and long-term financing needs. See “ManagemBigcussion and Analysis of Financial
Condition and Results of Operations — Liquidity dbabital Resources.” In the future, we may
enter into additional financing arrangements anciise capital through debt and/or equity
issuances

Dean Foods and TreeHouse will be independent, giuldivned companies. However, Gregg L.
Engles, Chief Executive Officer and Chairman of Buard of Dean Foods, will be one of our
seven directors and may have influence over theityodf our Board of Directors. In addition, \
will enter into certair

dy
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How will we be managed?

When will the distribution occur?

What is the record date for the
distribution?

Can Dean Foods decide to cancel th¥es. The distribution is conditioned upon satistatbr waiver of certain conditions. See “The
distribution even if all the conditions Distribution — Distribution Conditions.” Dean FooHas the right to terminate the distribution

have been met?

What do | have to do to participate inNothing. You are not required to take any actioretmeive our common stock in the distributi

the distribution?

agreements with Dean Foods to define our ongoiladiosaship after the distribution. These
agreements will define responsibility for obligatsoarising before and after the distribution dated
including tax matters, transition services (inchglemployee benefits administration and payro
information technology and other administrativevgass), trademark licenses, shared customer
and supply contracts, and arrangements concereimaiic of our production facilities. For
additional information, se"Our Relationship with Dean Foods After the Disttibn.”

Sam K. Reed will be Chairmfour Board of Directors and Chief Executivei€df. He has
over 27 years of experience in the food manufaafuindustry. He will be supported by an
experienced management team that includes DaweBnylen, President and Chief Operating
Officer, E. Nichol McCully, Senior Vice PresidemdaChief Financial Officer, Thomas E.
O’Neill, Senior Vice President, General Counsel @mief Administrative Officer, and Harry J.
Walsh, Senior Vice President of Operations. Werref¢hese individuals as the “management
investors.” Our Board of Directors will consistgdven members (including our Chief Executive
Officer and Mr. Engles, Chief Executive Officer a@Hairman of the Board of Dean Foods), a
majority of whom will be independent. For more infation, se¢Managemen”

We expect thaebd-oods will distribute the shares of our commoglsthat it owns on
2005 to holders of record of Dean Foods commorksbacthe record dat:

, 2005.

agreement even if all of these conditions are Mewever, if Dean Foods exercises its right to
terminate the distribution agreement, Dean Foodglmaequired to pay certain termination fee
and/or repurchase the TreeHouse common stock fiermanagement investors pursuant to the
stockholders agreement. See “Our Relationship Béan After the Distribution — Stockholders
Agreement.” In addition, if Dean Foods causes usmminate the employment agreements of th
management investors under such circumstances,lingewequired to pay severance to the
management investors pursuant to the terms of éingsloyment agreements. See “Executive
Compensatio— Genera”

No vote by the Dean Foods stockholders is needetfdot the distribution. If you own shares
Dean Foods common stock as of 5:00 p.m., New Yatktene, on the record date, a book-entry
account statement reflecting your ownership ofshares of common stock will be mailed to
or your brokerage account will be credited for

b




How many shares of common stock Dean Foods will distribute share[s] of our common stock for every

will | receive?

Will Dean Foods distribute fractional No. In lieu of fractional shares of our common & atockholders of Dean Foods will rece

shares?

Does TreeHouse have any shares ofNo. Immediately after the distribution, there witht be any shares of any other classes of c:

any other classes of capital stock
issued and outstanding?

What is book-entry?

shares, on or about , 2005. You shouldwmait in Dean Foods common stock certificates tlo

receive our common stoc

share[s] of Dean Foods common stock yen as of 5:00 p.m., New York City time, on
the record date. For example, if you own share[s] of Dean Foods common stock on the
record date, you will receive share[spaf common stock in the distribution. Based on
approximately shares of Dean Foods comstock that we expect to be outstanding on th
record date, and the distribution ratio for therdisition, Dean Foods will distribute a total of
approximately shares of our common st

Delivery of a share of our common stock in conrttvith the distribution also will constitute
the delivery of the preferred stock purchase ragsociated with the share. The existence of the
preferred stock purchase rights may deter a patfestuiror from making a hostile takeover

proposal or a tender offer. For a more detailedudision of these rights, see “Description of Ouf

Capital Stock— Rights Agreemer”

cash. Fractional shares you would otherwise bél@mtio receive will be aggregated and sold in
the public market by the distribution agent. Thgragate net cash proceeds of these sales will
distributed ratably to those stockholders who watlterwise have received fractional shares of
our common stock in accordance with their fracti@ieare interests. If you own fewer than
shares of Dean Foods common stock oretterd date, you will not receive any shares o
our common stock in the distribution, but you wéteive cash in lieu of fractional shares. The
receipt of cash in lieu of fractional shares wdhgrally be taxable to the recipient stockholders.
For more information, see “The Distribution — Manwé Effecting the Distribution” and “The
Distribution— Material U.S. Federal Income Tax Consequenceseobihtribution”

stock issued and outstanding other than commotk stiod associated preferred stock purchase
rights. However, TreeHouse is authorized to isglgitimnal shares of its common stock and u
10,000,000 shares of preferred stc

The book-entry system allovggstered owners to hold their shares without thedrfer physical
stock certificates. Holding shares in book-entmnfeliminates the problems associated with
paper certificates, such as storage and safetgrtficates, and the requirement for physical
movement of stock certificates at the time of saleansfer of ownership. You will not receive g
stock certificate unless you request one from @mnsfer agent after the distributic
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Is the distribution taxable for U.S.
federal income tax purposes?

How will the distribution affect my
tax basis in Dean Foods common
stock?

Will | be paid any dividends on
TreeHouse common stock?

What if | want to sell my Dean FoodsYou should consult with your own financial advisasach as your stockbroker, bank or tax

shares or my TreeHouse shares?

Dean Foods has requested a ruling from the IRBaeffect that the distribution will be tax-free
to Dean Foods and to its U.S. common stockhol@sisept with respect to cash paid in lieu of
fractional shares. See “The Distribution — Matelijab. Federal Income Tax Consequences of
the Distribution” for a more complete discussiorthef U.S. federal income tax consequences o
the distribution to Dean Foods stockhold:

Your tax basis in your Dean Foods common stocklvélbllocated between the Dean Foods
common stock and our common stock received in igteilglition in proportion to their relative
fair market values on the date of the distributiéor example, if you own shares of Dean Foods
common stock having an aggregate fair market vafiie immediately following the
distribution and you receive shares of our comntookshaving an aggregate fair market value ¢
$ immediately following the distributiormen % ( / ) of your taxstsin eac
share of your Dean Foods common stock will be alied to such share of Dean Foods commo
stock and the remaining % ( / ) of your tax basis in such share of your DEaads
common stock will be allocated to your shares actfon of a share) of our stock received with
respect to such share of your Dean Foods commah.sidithin a reasonable time after the
distribution is completed, Dean Foods will provideJ.S. taxpayers information to enable them
to compute their tax basis in each of Dean Foodsoan common stock and other information
they will need to report their receipt of our commstock on their 2005 U.S. federal income tax
return as a tax-free transaction. See “The Distidbu— Material U.S. Federal Income Tax
Consequences of the Distribution” for a more congptiescription of the effects of the
distribution on your tax basi

We presently intend to retain future earningsnif,ao finance the expansion of our business. A
a result, we do not expect to pay any cash dividémdhe foreseeable future. All decisions

regarding the payment of dividends by our compaitype made by our Board of Directors from
time to time in accordance with applicable law iaféking into account various factors, including
our financial condition, operating results, currantl anticipated cash needs, plans for expansiq
and possible loan covenants which may restrictrohipit our payment of dividend

advisor. Dean Foods does not make recommendatiotiequrchase, retention or sale of share
of Dean Foods common stock or TreeHouse commof.s

If you do decide to sell any shares, you shouldersake your stockbroker, bank or other nom
understands whether you want to sell your Dean §ocochmon stock or your TreeHouse
common stock, or both. The following answer maybkpful in discussions with your
stockbroker, bank or other nomins
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Where will | be able to trade shares dfhere is not currently a public market for our coomstock. We will apply to list our common

TreeHouse common stock?

If | sell, on or before the distribution

date, shares of Dean Foods commorshares regular way on or prior to the distributiate, you also will be selling your entitlement tg

stock that | held on the record date,
| still entitled to receive shares of
TreeHouse common stock
distributable with respect to the sha
of Dean Foods common stock | so

What will happen to outstanding De
Foods options?

What will happen to outstanding De
Foods options held by Dean Foods
employees who become our
employees'’

stock on the New York Stock Exchange under the sjrhb .” We anticipate that trading in
shares of our common stock will begin on a “whequési” basis on or around the record date and
before the distribution date, and “regular way'titrey will begin on the first trading day after the
distribution date. “When-issued” trading in the toa of a distribution refers to a transaction
effected on or before the distribution date and enamhditionally because the securities of the
spun off entity have not yet been distributed. Wissnied trades generally settle within four
trading days after the distribution date. On thst frading day following the distribution datey:
when-issued trading in respect of our common stwaitlend and regular way trading will begin.
“Regular way” trading refers to trading after theegrity has been distributed and typically
involves a trade that settles on the third fultling day following the date of the sale transaction
If trading does begin on a “when-issued” basis, gy purchase or sell our common stock aftgr
that time, but your transaction will not settleiuafter the distribution date. Shares of our
common stock generally will be freely tradable aftee distribution date

No. If you own shares of Dean Foods common stockhenecord date and thereafter sell t

the shares of our common stock that would have Hestributed to you in the distribution with
respect to the shares of Dean Foods common stackelb

Upon the distribution, the Compensation Committethe Board of Directors of Dean Foods wil
adjust all outstanding options to purchase shar@gan Foods common stock to reflect the
distribution, as permitted by the applicable Deands stock option plans. The purpose of the
adjustment will be to ensure that the stock optiouistanding at the date of the distribution have
the same value before and after the distributiee. ‘Fhe Distribution — Effect of the
Distribution on Dean Foo’ Outstanding Stock Optior”

1%

[=]

All options to purchase shares of Dean Foods constaek held by Dean Foods employees wh
become TreeHouse employees will be adjusted asibded@bove. In addition, all such options
will vest and shall remain exercisable until theh6@ay following the date of distribution (unless
sooner cancelled in accordance with the applicapt®n agreement

For a description of the treatment of certain amgibeld by Mr. Engles, see “The Distribution —|
Effect of the Distribution on Dean Foods’ OutstangdStock Options” and “Our Relationship
with Dean Foods After the Distributi— Mr. Engles”




Will Dean Foods retain any owners|
interest in TreeHouse after the
distribution?

No. Dean Foods will not own any shares of TreeHamasemon stock after the distribution a
TreeHouse will not own any shares of Dean Foodsneomstock after the distribution.

Who owns that portion of TreeHouseOn January 27, 2005, TreeHouse sold shares of comstook to the management investors, wh

stock that Dean Foods does not ownurchased approximately 1.7% of the outstandingnsomstock of TreeHouse, for an aggregatd

Will the number of Dean Foods sha
| own change as a result of the
distribution?

What will happen to the listing of
Dean Foods common stoc

Will the distribution affect the marketYes. As a result of the distribution, we expectttiagling price of Dean Foods shares immediate

price of my Dean Foods shares?

Do | have appraisal rights?

Are there risks to owning TreeHouseYes. Our business is subject to both general aadifspbusiness risks relating to our operations.

common stock?

Whom do | contact for information
regarding you and the distributio

purchase price of $10.0 million. After the distriiom is complete, the management investors wi
continue to own approximately 1.7% of TreeHouse mam stock, excluding certain awards of
restricted stock, stock options and restrictedkstots that they will be entitled to receive slhort
after the distribution, as described more fully &r“Executive Compensatic’

No. The number of shares of Dean Foods common simelown will not change as a result
the distribution.

Nothing. Dean Foods common stock will continue éaaded on the New York Stock Excha
under the symbol ¢“DF.”

following the distribution to be lower than immetdily prior to the distribution because the
trading price should no longer reflect the valuéhaf businesses Dean Foods will transfer to us
The Specialty Foods Grouplocha Mix®, Second Natur® and foodservice salad dressings
businesses that Dean Foods will transfer to uesemted approximately 6.6% of Dean Foods’
consolidated net sales for the year ended DeceBihe&d004. Furthermore, until the market has
fully analyzed the operations of Dean Foods witlibate businesses, the price of Dean Foods
shares may fluctuate significantly. In additiore tombined trading prices of Dean Foods
common stock and TreeHouse common stock afterigiiebdition may be less than the trading
price of Dean Foods common stock prior to the ithistion. See “The Distribution — Listing and
Trading of Our Common Stoc”

No. Holders of Dean Foods common stock have noaéggdrrights under applicable law
connection with the distributiol

In addition, our separation from Dean Foods presasis relating to being an independent pt
company for the first time as well as risks relgtio the nature of the distribution transaction
itself. These risks are described in the “Risk Betsection of this information statement. We
encourage you to read that section caref

Before the distribution, you should direct inquérielating to the distribution to:

Dean Foods Company
2515 McKinney Avenue, Suite 1200
Dallas, TX 7520!

ly




Attention: Investor Relations
(214) 30:-3400

After the distribution, you should direct inquiriedating to an investment in our common stock
to:

After the distribution, the transfer agent and segir for our common stock will b




RISK FACTORS

You should carefully consider each of the followiisgs and all of the other information containecthis information statement. Some
of the risks described below relate principallyoter business and the industry in which we openatele others relate principally to the
distribution and our separation from Dean FoodseTamaining risks relate principally to the secigs markets generally and ownership of
our common stock.

Our business, financial condition, results of ogemas or liquidity could be materially adverselyfiesfted by any of these risks, and, as a
result, the trading price of our common stock cadedline.

Risks Related to Our Business and Industry

Because we are dependent upon a limited numberustemers, the loss of a significant customer coaldversely affect our operatin
results.

A relatively limited number of customerscounts for a large percentage of our combinedales. For the year ended December 31,
2004, our largest customer, Wal-Mart (includingsitdsidiaries, such as Sam’s Club), representecgippately 10.1% of our combined sales
and approximately 21.8% of our non-dairy powdenezhmer segment’s sales. During the same periodijva@ulargest customers represented
approximately 31.0% of our combined sales. Forydar ended December 31, 2004, our pickles segmiére’targest customers represented
approximately 33.5% of that segment’s sales. Olerofood products group also had a single custdéhagrepresented approximately 17.7%
of sales during 2004.

These percentages may increase if thentdéends of consolidation in the retail grocand &oodservice industries continue. We expect
that a significant portion of our net sales wilhtiaue to be derived from a small number of custemEhese customers typically do not enter
into written contracts, and the contracts that ttheyenter into generally are terminable at will.r©@ustomers make purchase decisions based
on a combination of price, product quality and oustr service performance. If our product sales® @ more of these customers are
reduced, this reduction may have a material adwffeet on our business, results of operationsfeaehcial condition. Loss of a significant
customer also could adversely affect our reputation

Increases in input costs, such as raw materialsgcpaging materials and fuel costs, could adverseffeat us.

We were adversely affected by rising ingsts during 2004, and we expect our financislilts to continue to be adversely affected by
high input costs in 2005.

The most important raw material that \8e in our pickle operations is cucumbers. We puelacumbers under seasonal grower
contracts with a variety of growers strategicaflgdted to supply our production facilities. Bad thea or disease in a particular growing area
can damage or destroy the crop in that area, whatlid impair crop yields. If we are not able to lmycumbers from one of our local
suppliers, we likely either would purchase cucursliezm foreign sources, such as Mexico or Indisgshap cucumbers from other growing
areas in the United States, thereby increasingmguction costs, which most likely would have drerse effect on our results of operatic
In many cases we are unable to adjust quickly aoing to reflect changes in raw material costsvéf are unable to increase our prices to
offset increased costs as a result of consumeitiségso pricing or otherwise, we most likely wiiliexperience reduced margins and
profitability.

Other important raw materials that we imseur products are soybean oil, coconut oil, tcasgheese and corn syrup. These raw
materials generally are purchased under supplyactst and we occasionally engage in forward buyihgn we determine such buying to be
to our advantage. We believe these raw materidie tgenerally available from a number of suppliers.
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The most important packaging materiadg e use in our operations are glass, plasticatoats, cardboard, metal closures and metal
cans. These packaging materials are purchased lamdpterm supply contracts. We believe these pgickgmaterials to be generally
available from a number of suppliers, with the gtwm of glass, which we procure through a longateupply contract that expires in
December 2007.

The most important factor affecting dyilcosts at our production facilities and our tgaorsation costs is the cost of fuel.

The costs of raw materials, packagingemals and fuel have varied widely in recent yeard future changes in such costs may cause
our results of operations and our operating mangirflictuate significantly. Many of the raw matds that we use in our products rose to
unusually high levels during 2004, including soyibed, casein, cheese and packaging materials.dast$ also are at very high levels. Prices
for many of these raw materials and packaging rizdseasind for fuel are expected to remain high ansbime cases increase in 2005. Incre
in the costs of raw materials, packaging matedats fuel could have a material adverse effect groparating profit and margins unless and
until we are able to pass the increased cost dmogr customers. Changes in the prices of ourymmsdmay lag behind changes in the cos
our materials. Competitive pressures also may limitability to raise prices in response to inceglagw materials, packaging material and
fuel costs. Accordingly, we do not know whetherthar extent to which, we will be able to offsetdbeost increases with increased product
prices.

Ouir failure to successfully compete could adversaffect our prospects and financial results.
Our businesses are subject to significanipetition in each of our product markets.

In sales of private label products tailets, the principal competitive factors are prigeoduct quality and quality of service. In sabés
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 emvitent for private label producers becomes morberitang because the price difference
between private label products and branded prodauaectdecome less meaningful. In sales of prododisadservice customers, the principal
competitive factors are product quality and speatfons, reliability of service and price.

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

Competitive pressures or other factordadcause us to lose market share, which may requitto lower prices, increase marketing and
advertising expenditures, or increase the usesabdinting or promotional campaigns, each of whiclilel adversely affect our margins and
could result in a decrease in our operating resultsprofitability.

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

The consolidation trend is continuinghe retail grocery and foodservice industries, mrads merchandisers are gaining market share.
As this trend among grocery retailers continues@ndretail customers, including mass merchandiggosw larger 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 wi¢ tb effectively respond to their demands, odesand profitability could be adversely
affected. Furthermore, some of our large custommeng seek more favorable terms for their purchagesioproducts. Sales to our large
customers on terms less favorable than existingg@ould have an adverse effect on our profitgbilit addition, we have been subject to a
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number of competitive bidding situations over thst few years, which have resulted in margin erosiosales to several customers,
including some large customers. In bidding situaioe are subject to the risk of losing certain@uers altogether. Loss of any of our
largest customers could have an adverse impactiofinancial results.

Because our management team is new to the compamymay not be able to execute our business strasegygessfully

Our senior management team joined ourpaoy on January 27, 2005. Their extensive expegienthe food manufacturing industry
does not include prior experience with our companthe products we manufacture and sell. Therebeamo assurance that they will be able
to develop and implement an effective businessegfyato optimize and grow our current business.

We may be unsuccessful in our future acquisitiond=avors, if any, which may have an adverse effetoor business.

Consistent with our stated strategy,fature growth rate depends, in large part, on egussition 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 magaguisitions 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. In
addition, restrictions contained in the tax mategseement will restrict our ability to make acdfideis using our equity securities for two
years following the distributior

Acquisitions involve risks, including t®associated with integrating the operationsnfifed reporting, disparate technologies and
personnel of acquired companies; managing geogralbhdispersed operations; the diversion of manege’s attention from other business
concerns; the inherent risks in entering marketies of business in which we have either limitedho direct experience; unknown risks;
the potential loss of key employees, customersstnadegic partners of acquired companies. We magunxessfully integrate any businesses
or technologies we may acquire in the future angl n@ achieve anticipated revenue and cost benéfitguisitions may be expensive, time
consuming and may strain our resources. Acquisittoay not be accretive to our earnings and maytivefjaimpact our results of operatic
as a result of, among other things, the incurreiaiebt, one-time write-offs of goodwill and amaettion expenses of other intangible assets.
In addition, future acquisitions that we may pursaald result in dilutive issuances of equity s&@s.

We may be unable to anticipate changes in consumeferences, which may result in decreased demaordoiur products.

Our success depends in part on our ahdiainticipate the tastes and eating habits ofworers and to offer products that appeal to-
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.

We sell food products for human consuomtivhich involve risks such as:

. product contamination or spoilac
. misbranding

. product tampering; an

. other adulteration of food produc
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Consumption of a misbranded, adulteratedtaminated or spoiled product may result in geasillness or injury. We could be subject
to claims or lawsuits relating to an actual or gdlé iliness or injury, and we could incur liabégi that are not insured or that exceed our
insurance coverages. Even if product liability wigiagainst us are not successful or fully purstegse claims could be costly and time-
consuming and may require management to spenddéiemding the claims rather than operating ourrass.

Although we maintain quality control prags designed to address food quality and safetyess a product that has been actually or
allegedly misbranded or becomes adulterated caslgltrin:

. product withdrawals

. product recalls

. destruction of product inventor

. negative publicity

. temporary plant closings; al

. substantial costs of compliance or remediat

Any of these events, including a sigrifitproduct liability judgment against us, couldulin a loss of confidence in our food
products, which could have an adverse effect orfinancial condition, results of operations or célslws.

Compliance with recent government regulations coufitrease our operating costs and adversely affaat profitability.

As a producer and marketer of food itevesare subject to regulation by various federatesand local governmental entities and
agencies. Recently, the Bioterrorism Act of 2002 waacted which includes regulations relating éottacking and tracing of food products,
including ingredients and raw materials, throughbetprocess of production. Although we believecugently are in compliance with these
regulations, we will need to expend monetary angtmonetary resources in the future to maintain sechpliance. In addition, future
regulations by these entities or agencies couldineanore stringent. In each instance, continuedptiante with these and any similar
requirements could increase our operating costsidadrsely affect our profitability in the future.

Loss of or inability to attract key personnel cousdlversely affect our busines

Our success depends to a large extetiteoskills, experience and performance of our keng@nnel. We depend particularly on the
efforts of Mr. Reed. We have entered into employnagmeements with five of our executives, includvig Reed, all of which provide for a
three-year employment term, except for our agre¢rvih Mr. McCully. Our employment agreement withr McCully provides that he will
serve initially in the position of chief financiafficer for one year, and thereafter he will congrto serve as Vice President of Strategic
Planning and Business Development. The loss obomeore of these persons could cause substangialpdion to our business. If we are
unable to attract and retain a new chief finanoffiter and other key personnel, our ability to mge our overall operation and successfully
implement our business strategy could be adveefédgted. We do not maintain key man life insuraneeny of our executive officers,
directors or other employees.

Our business could be harmed by strikes or workpgtages by our employee

Currently, approximately 63% of our ftithe distribution, production and maintenance emppés are covered by collective bargaining
agreements with the International Brotherhood afriisters or the United Food and Commercial Workeiistd While we currently have
good labor relationships, we cannot assure youpitzatuction interruptions caused by work stoppagpesd not occur. If a strike or
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work stoppage were to occur, our business, finhooiadition and results of operations could be askig affected.

Risks Related to the Distribution and Our Separatio from Dean Foods

Our historical financial data is not representativef our results as a separate company and, therefawill not be reliable as an indicatc
of our future performance.

The historical financial data we havduded in this information statement presents tiselts of operations and financial position of
businesses to be transferred to us as they hategitédly been operated by Dean Foods. Accordinlig data may not be indicative of our
future performance, nor does it reflect what onaficial position and results would have been, hadperated as a separate, stand-alone
entity during the periods presented. This is beeaaisiong other things:

. we have made certain adjustments detailed uhddneading “Unaudited Pro Forma Condensed Cordlitireancial
Statements” in this information statement, becd¥san Foods did not account for us as, and we wareperated as, a
single, stan-alone business; ar

. the information does not reflect changes thaewpect to occur in the future as a result ofsearation from Dean Foods,
including taxes, capital spending projects, empdogied transitional services matters, the estabésihiof new offices,
transitioning production in the City of Industryapk and certain ongoing annual incremental expesiges as marketing,
research and development, and general expenstsdrdebeing a star-alone public compan

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

Dean Foods has requested a private ketfiag from the IRS substantially to the effecatthfor U.S. federal income tax purposes, the
distribution of our common stock held by Dean Fotudigs stockholders will qualify as a tax-freertsaction under Section 355 of the Internal
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 lettegregdquest are untrue or incomplete in any mdteg&pect, the letter ruling could be
retroactively revoked or modified by the IRS.

Furthermore, as described in “The Distiitn — Material U.S. Federal Income Tax Conseqasraf the Distribution,the IRS will not
rule on whether a distribution satisfies certaiquieements for a Section 355 distribution. Therefan addition to obtaining a letter ruling
from the IRS, Dean Foods and we expect to obtaiopamon from the law firm of Wilmer Cutler Pickeg Hale and Dorr LLP that the
distribution will qualify as a transaction underc8en 355 of the Code. The opinion will rely on RS letter ruling as to matters covered by
the ruling. In addition, the opinion will be basel, among other things, certain assumptions arméseptations as to factual matters made by
Dean Foods and us, which if incorrect or inaccuiraeny material respect would jeopardize the assiohs reached by counsel in its opinion.
The opinion will not be binding on the IRS or thmuds, and no assurance can be given that the iR @ourts will agree with the opinion.

Notwithstanding receipt by Dean Foodshef private letter ruling and opinion of counsbg tRS could assert that the distribution
should be treated as a taxable event. If the IR® we&ccessful in taking this position, our inifiaiblic stockholders and Dean Foods could be
subject to significant U.S. federal income tax ilih In addition, even if the distribution otheise were to qualify under Section 355 of the
Code, it may be taxable to Dean Foods (but notdarDFoods stockholders) under Section 355(e) afdue, if the distribution were later
deemed to be part of a plan (or series of relattsactions) pursuant to which one or more peraogsire directly or indirectly stock
representing a 50 percent or greater interest anB®ods or us. For this purpose, any acquisitidmean Foods stock or of our common
stock within the period beginning two years befihve distribution and ending two years after théritistion are presumed to be part of suc
plan, although we or Dean Foods may be able to
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rebut that presumption. For a more complete disongsf the U.S. federal income tax consequencélenflistribution, see “The
Distribution — Material U.S. Federal Income Tax Gequences of the Distribution.”

Although the taxes resulting from a tdeatistribution generally would be imposed on D€&ands and its stockholders, we would in
certain circumstances be liable under the tax msastgreement for all or a portion of Dean Foodsésaresulting from the distribution being
taxable. See “Our Relationship with Dean Foods iAfte Distribution — Tax Matters Agreement” for @ra detailed discussion of the tax
matters agreement between Dean Foods and us.vewneto become liable for such taxes, it would heveaterial adverse effect on our
financial condition and results of operations.

In connection with transitioning the operations dflocha Mix®, Second Nature® and our salad dressings business one production
facility, we may incur unexpected costs or lose trusers or sales, which could have an adverse eftecour financial results.

Upon the distribution, we will assume tbase of Dean Foods’ City of Industry South planated in City of Industry, California,
where Dean Foods manufactures the foodservice dadsdings that will be transferred to us in cotinaawith the distribution. In addition to
salad dressings, Dean Foods processes variouspotitirct lines at this production facility that lwibt be transferred to us. Production of all
products, except salad dressings, will be transfieout of this production facility and into othee&h Foods facilities beginning in the second
quarter of 2005. Following the distribution, th@guction ofMocha Mix® andSecond Natur® will be transitioned from two other Dean
Foods production facilities to our City of Indusplant. We expect the transition of productionird @ut of the City of Industry plant to be
completed by the first quarter of 2006. Until ttrignsition is complete, we will have temporary @l agreements with Dean Foods for the
production of these products.

The process of transitioning operatiane & single production facility involves a numioéioperating risks. The physical relocation of
the processing equipmentibcha Mix® andSecond Natur® will be an expensive process, which may take éorgg cost more than we
currently anticipate. The full integration of thgs@ducts will be a lengthy process involving nuaer aspects of operations, including
purchasing, production and administration. In dddjtwe will transition the sales, marketing anstdbution functions for these products,
which will present further challenges and may resutustomer supply disruptions and potential lssustomers.

This process presents a number of chgdlemand will require a significant amount of mamaget’s attention. This process could cause
us to incur unexpected costs or to lose custonresales, which could have an adverse effect orfioancial results.
We may not realize the potential benefits of, and may incur material costs in connection with, oseparation from Dean Foods.

We cannot assure you that we will realiEepotential benefits that we expect from ourasafion from Dean Foods. We have described
those benefits elsewhere in this information steteimin addition, we will incur significant costs a result of being an independent public
company, including costs associated with:

. managing all of our own administrative arrangene

. supervising all of our own legal and finanaéfairs and complying with the laws and regulatitimst apply to public
companies; an

. arranging our own funding
We anticipate that these costs will be materia@lupbusiness. There can be no assurance thatdbstsewill not be higher than those for
which we have planned or that we have anticipaliqabéential costs.

15




The transition services to be provided for us byadbe-oods may be difficult for us to perform or regde without operational problems and
additional cost.

We will enter into a transition serviagreement with Dean Foods pursuant to which Dead$will provide for us certain transitional
corporate services for a period of time followihg distribution. These services will include, amaotigers, employee benefits administration
and payroll, information technology and other adstmtive services. If, after the expiration orleasirtermination of the agreement (which
expires with respect to most services on ), we are unable to perform these services or ceflaem in a timely manner or on terms and
conditions as favorable as those we expect, wearpgrience operational problems and increased.@sts“Our Relationship with Dean
Foods After the Distribution” for more informatiam the transition services agreement.

We may not be able to fund our future capital regements internally or obtain thir-party financing.

In the past, our working capital and tapgxpenditure requirements have been met froin flaw generated by our businesses and
from Dean Foods. Following the distribution, howewee may be required or choose to obtain thirdypfimancing to meet our future
working capital requirements, as well as to funglitzh expenditures and acquisitions. We are netjotjavith a group of major financial
institutions to obtain an approximately $ unsecured revolving credit facility to provide fmoth our short-term and long-term financing
needs. This facility, as well as any other futuebtdinancings, could involve restrictive covenathiat limit our ability to take certain actions,
including the payment of dividends. Any future agdinancings could be dilutive to the existing tefs of our common stock. We cannot
assure you that we will be able to obtain suffitiemds to repay any amounts outstanding undeffiaapcing arrangement before it expires,
either from one or more replacement financing ayeaments or an alternative debt or equity financihge are not able to obtain sufficient
funding on favorable terms, our ability to grow duwsiness may be impaired. In addition, restrictioontained in the tax matters agreement
will restrict our ability to finance our operatiobg issuing equity securities and to raise monegdiljng assets not in the ordinary course for
two years following the distribution.

We will indemnify Dean Foods for certain liabilite accruing after the distribution date.

We have entered into a distribution agreet with Dean Foods under which we have agreedsome all contingent and undisclosed
liabilities relating to our businesses or operaionour assets, including those incurred prigh®odistribution, and to indemnify Dean Foods
for liabilities, other than certain tax liabilitiesicurred by Dean Foods relating to the businesseperations of our assets. In addition, under
the tax matters agreement, we will, with limitecteptions, be liable for all taxes attributable tw business that are required to be paid after
the distribution. We have agreed to indemnify DEBands for claims arising under the distributionesgnent and the tax matters agreement.

Currently, there are no suits pendingolvhivould require us to pay Dean Foods under thenmmification provisions of the distribution
agreement or tax matters agreement. However, weotassure you that no legal proceeding or otr@mclill occur that would require us to
indemnify Dean Foods.

Following our separation from Dean Foods, we maypexience increased costs resulting from decreasertpasing power, which couls
decrease our overall profitability.
Prior to our separation from Dean Foedswere able to take advantage of Dean Foods'asidgourchasing power in procuring:
. soybean ail, plastic resin, cardboard, fuel atigtr raw materials and packaging goods useceimthnufacturing,
distribution and sale of our produc
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. services and technology, such as management infiomservices
. health insurance, pension and other employee liengéiyroll administration, risk management;
. tax and other service

As a separate, staalbne entity, we may be unable to obtain similawdg services and technology at prices or on tasifavorable a
those obtained prior to the separation, which ctalde an adverse effect on our profitability.

We will have liability in connection with our stodlolders agreement with Dean Fooc

As part of the announcement of the sdjmeraf our business from that of Dean Foods, werexl into a stockholders agreement with
Dean Foods and the management investors. Undesttiektholders agreement, we are required to reisgbDean Foods up to $12.5 million
of fees and expenses incurred by Dean Foods ineotion with planning, analysis and execution ofdigribution. In addition, under certain
circumstances we will be required to reimburse Deaods for up to $20 million of tax liabilities theould result from intercompany
transactions effectuated in connection with thérithistion. If we are required to reimburse Dean éofor these tax liabilities, then we will be
required to issue additional shares of our comntackso the management investors to reflect a eevisluation of TreeHouse that takes into
account the tax liability reimbursement. These ant®presently are not determinable.

Risks Related to Ownership of Our Common Stock anbean Common Stock
The distribution will affect the trading price of Ban Foods common stock.

Following the distribution, Dean Foodsehtmon stock will continue to be listed and tradadte New York Stock Exchange under the
symbol “DF.” As a result of the distribution, wepect that the trading price of Dean Foods commocksmmediately following the
distribution will be lower than the trading price@ean Foods common stock immediately prior todis¢ribution because it will no longer
reflect the value of Dean Foods’ Specialty FoodsuprMocha Mix®, Second Natur® and foodservice salad dressings businesses. Ns
in these businesses represented approximately & &%an Foods’ consolidated net sales for the gaded December 31, 2004. Further, the
combined trading prices of Dean Foods common samckTreeHouse common stock after the distributies be less than the trading prices
of Dean Foods common stock immediately prior todis¢ribution.

Substantial sales of Dean Foods common stock follagvthe distribution may have an adverse impactthe trading price of Dean Food
common stock.

After the distribution, some Dean Footigkholders may decide that their investment objestdo not include ownership of shares
company consisting only of dairy and branded preglbasinesses, and may sell their Dean Foods comtook following the distribution.
Furthermore, certain Dean Foods stockholders tieaihatitutional investors have investment paransefeat depend on their portfolio
companies maintaining a minimum market capitalorathat Dean Foods may not achieve after the kigtan. If the trading price of Dean
Foods declines significantly after the distributi@ean Foods’ lower market capitalization couldufem substantial sales by institutional
investors. If Dean Foods stockholders sell largalmers of shares of Dean Foods common stock oveora geriod of time, or if investors
anticipate large sales of Dean Foods shares osteora period of time, this could adversely affeatlier the trading price of the Dean Foods
common stock.

Substantial sales of our common stock following tlestribution may have an adverse impact on thedirzg price of our common stocl

Based on the number of shares of Deandl$=-oommon stock outstanding on , 2005 nremods will distribute to Dean Foods’
stockholders a total of approximately resaof our
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common stock. Under the United States federal g@sitaws, all of these shares may be resold imatelgy in the public market, except for
TreeHouse shares held by affiliates of TreeHouse."$She Distribution — Federal Securities Laws Gdesations.”

Some of the Dean Foods stockholders wheive TreeHouse shares may decide that theirtmess objectives do not include
ownership of shares in a small capitalization comypand may sell their TreeHouse shares followirggdistribution. In particular, certain
Dean Foods stockholders that are institutionalstms have investment parameters that depend ormptiefolio companies maintaining a
minimum market capitalization that we may not aehiafter the distribution. We cannot predict whesteckholders will resell large
numbers of TreeHouse shares in the public marketwfmg the distribution or how quickly they maysedl these TreeHouse shares. If
TreeHouse stockholders sell large numbers of Trasklghares over a short period of time, or if itmssanticipate large sales of TreeHouse
shares over a short period of time, this could exblg affect the trading price of the TreeHouseaha

There has been no prior market for our common stoekid we cannot guarantee that our stock price wiit decline after the
distribution.

There is no current trading market fa TreeHouse common stock, although a when-issadihty market likely will develop prior to
completion of the distribution. We will submit apgication to list the TreeHouse common stock anNlew York Stock Exchange under the
symbol “ ” following completion of the distribigin.

There can be no assurance as to whétadireeHouse common stock will be actively tradedsoto the prices at which the TreeHouse
common stock will trade. Development of an ordérding market in TreeHouse common stock may takeestime following the
distribution. Until an orderly market develops, firices at which the TreeHouse shares trade magufite significantly and may be lower
than the price that would be expected for a fultributed issue. Prices for our common stock béldetermined in the trading markets and
may be influenced by many factors, including:

. actual or anticipated fluctuations in our finangisults;

. developments generally affecting the food manufaeguindustry;
. general economic, industry and market conditi

. the depth and liquidity of the market for our commstock;

. investor perceptions of our business and us;

. the impact of the factors referred to elsewher*Risk Factor¢”

We will not pay cash dividends for the foreseeahitire.

We anticipate that earnings, if any, Wil retained for the development of our businedstfaait no cash dividends will be declared on
our common stock for the foreseeable future. Funtioee, the credit facility that we anticipate eimtgrinto prior to the distribution may
restrict dividend payments on our common stock.

Anti-takeover provisions in our charter documents andder Delaware law and our rights plan could make aoquisition of us, whicl
may be beneficial to our stockholders, more diffitand may prevent attempts by our stockholdersdplace or remove our current
management.

Provisions in our restated certificaténmiorporation and our amended and restated by+aaysdelay or prevent an acquisition of us or
a change in our Board of Directors or managemedmtsg& provisions may frustrate or prevent any attetoy our stockholders to replace or
remove our current management by making it moffecdif for stockholders to replace members of ooaRl of Directors,
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because our Board of Directors is responsible fpoating the members of our management team. Tiresésions include:

. a classified Board of Director

. a prohibition on actions by our stockholders bytteri consent

. limitations on the removal of directors; a

. advance notice requirements for proposing nessrfor election to our Board of Directors andgmposing matters that

can be acted upon at stockholder meeti

In addition, our Board of Directors haopted a stockholder rights plan the provisiongleich could make it more difficult for a
potential acquiror to consummate an acquisitiongaation.

Moreover, because we are incorporatddeiaware, we are governed by the provisions ofi&e@03 of the General Corporation Law
of the State of Delaware, which prohibits a perstio owns in excess of 15% of our outstanding vositogk from merging or combining
with us for a period of three years after the aditine transaction in which the person acquireeiicess of 15% of our outstanding voting
stock, unless the merger or combination is appravedprescribed manner. These provisions wouldyagygen if the proposed merger or
acquisition could be considered beneficial by satoekholders.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This information statement and other makewe have filed or will file with the Securifeand Exchange Commission (the “SEC”) (as
well as information included in our other writtenaral statements) contain, or will contain, distices that are “forward-looking statements.”
Forward-looking statements include all statememds do not relate solely to historical or curreatt§, and can generally be identified by the
use of words such as “may,” “will,” “should,” “cody’ “expects,” “seek to,” “anticipates,” “plans,btlieves,” “estimates,” “intends,”
“predicts,” “projects,” “potential” or “continue” othe negative of such terms and other comparabteinology. These statements are only
predictions. The outcome of the events describeddse forward-looking statements is subject todknand unknown risks, uncertainties and
other factors that may cause our or our industagtsial results, levels of activity, performanceichievements to be materially different from
any future results, levels of activity, performamceachievement expressed or implied by these fahhaking statements. The “Questions
and Answers about TreeHouse and the Distributiol’&isk Factors” sections and those sectionsledtiManagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” and “Our Business and Properties,” as aglbther sections in this information
statement, discuss some of the factors that caulittibute to these differences.

This information statement also contairegket data related to our business and indushig. arket data includes projections that are
based on a number of assumptions. If these assumspitirn out to be incorrect, actual results méfgdirom the projections based on these
assumptions. As a result, our markets may not gtotive rates projected by these data, or at adl.fature of these markets to grow at these
projected rates may have a material adverse affeour business, financial condition, results aéragions and the market price of our
common stock.

You are cautioned not to unduly rely aotsforward-looking statements, which speak onlgfate date made, when evaluating the
information presented in this information statem&wé expressly disclaim any obligation or underigkio disseminate any updates or
revisions to any forward-looking statement contdiherein, to reflect any change in our expectatioitis regard thereto, or any other change
in events, conditions or circumstances on whichstatement is based.
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THE DISTRIBUTION

Background and Reasons for the Distribution

The Board of Directors of Dean Foods tady reviews the various businesses conducted édgnD-oods to ensure that resources are
deployed and activities are pursued in the bestasts of its stockholders. On January 27, 2008nP®ods announced that it intended to
pursue a tax-free spin-off of our company, whighom completion of the spin-off, will consist of DeRoods’ Specialty Foods Group
segment, in addition to thdocha Mix®, Second Natur® and foodservice salad dressings businesses ctaadiog Dean Foods’ other
segments. In connection with the planned spinfa#an Foods also announced that it had enteredainﬂboyment agreements with a new
management team for our company and that the nevagement team had made an equity investment in@upany. On
2005, Dean Foods announced that its Board had @zghkcthe distribution of our common stock to Déaods’ stockholders by means of a
tax-free spin-off. This authorization is subjectamong other things, final approval by the DeaodsoBoard of the agreements to be entered
into between us and Dean Foods, the distributitia amd the record and distribution dates. See “istribution Conditions.” In making the
determination to spin off our business, the Bodrmicectors of Dean Foods acknowledged that theqipal focus of Dean Foods is its dairy
and branded products businesses, and that ourdsssilid not fit within that focus.

We and Dean Foods believe that our séipariom Dean Foods will provide both companieshwdertain opportunities and benefits,
including the following:

. Ability to Attract and Retain Managemefite planned separation has already enabled udotad senior management
team, led by Sam K. Reed, to manage TreeHouse iasigpendent public company after the distributloraddition, the
separation will allow us to develop incentive prags to better attract and retain current and fudurployees through the
use of stock-based and performance-based incquitins that more directly link their compensatiothwaiur financial
performance

. Greater Financial Resourcés a stand-alone company, we anticipate that olyrautstanding long-term debt at the time
of the distribution will be our capital lease olaligpns and borrowings necessary to pay the traiosactlated expenses
associated with the distribution. We are negotiptiith a group of major financial institutions tbtain an approximately
$ unsecured revolving credit facility tapide for both our short-term and long-term finiaigcneeds. As a result, we
expect to have sufficient financing capacity fquicagrowth, including product expansion and potarititure acquisitions.
We also will have direct access to the public @mitarkets to allow us to seek to finance our dp@ra and growth withol
having to compete with other Dean Foods busindasespect of that financing. In addition, we vii# able to invest any
excess cash flow from our business into the grafitbur business, rather than having a portion af gash flow reinvested
into Dean Fooc other businesse

. Increased Focus on Core Busines$hs. separation will allow each company to betteufoits resources on its own disti
businesses and business challenges so that eaplrsae the most appropriate long-term growth opdties and
business strategie

Distribution Conditions

We expect that the distribution will bigeetive at the close of business on the distridnutiate, , 2005, provideat th
among other things:

. our registration statement on Form 10, of whidh information statement is a part, has becoffieetéere under the
Securities Exchange Act of 1934, as amended, arahdean Foods have obtained all necessary agpmvao action
letters from the SEC
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. we and Dean Foods have taken all such action admagcessary or appropriate under state and foseigurities and blt
sky laws in connection with the distributic

. the distribution agreement and the transactiontecoplated thereby, including the declaration ofdistribution, have bee
approved by the Dean Foods Board of Direct

. Dean Foods has received the tax ruling tHadstrequested from the IRS, in form and substaatisfactory to it, and that
tax ruling remains in effect as of the distributibete;

. our common stock has been approved for listing mgestered national securities exchange or auingiotation systen

. any material governmental approvals and cosseafuired to consummate the distribution have lobtsined and are in

full force and effect

. no order, injunction or decree issued by anyricor agency of competent jurisdiction or otheyderestraint or prohibition
preventing consummation of the distribution or afyhe transactions contemplated by the distribuéigreement is in
effect and no other event outside the control aiiidEoods has occurred, or failed to occur, thatgimes consummation of
the distribution;

. each of the agreements described in the setitied “Our Relationship with Dean Foods After tBestribution” have been
executed and delivered, and each of such agreements full force and effec

. no other event or developments have occurrag] iththe judgment of the Dean Foods Board of @ies, would result in
the distribution having a material adverse effecD®an Foods or on the stockholders of Dean F¢

. we and Dean Foods have received any and @l tgginions, in a form reasonably satisfactoryh® Board of Directors of
the applicable entity, as such Board of Directtralisdetermine in good faith to be reasonably nsassfor it to authorize
the consummation of the distribution; &

. we and Dean Foods have taken all other reag®aald customary actions, as determined by Deadd;dloat are
reasonably necessary in order to assure the stigkcessipletion of the distributior

Dean Foods’ Board of Directors may, sndble discretion, waive any of these conditiorisoAthe fulfillment of the foregoing
conditions will not create any obligation on Deao#is’ part to effect the distribution. Howeverthé distribution is not consummated by
October 31, 2005 (other than as a result of a dtdigithe management investors) or Dean Foods wikerdoes not proceed with the
distribution, then Dean Foods will have the rightépurchase TreeHouse common stock from the mareganvestors, and the managen
investors will have the right to sell such stocloman Foods, at an aggregate repurchase pricelahition. If Dean Foods does not proceed
with the distribution and instead pursues an adtiéve transaction (as defined in the stockholdgre@ement entered into by Dean Foods,
TreeHouse and the management investors in connegtib the management investors’ investment in Fi@ese, which we refer to as the
“stockholders agreement”) involving the TreeHouasibesses, Dean Foods also will pay the manageameazstors a transaction fee equal to
1% of the total enterprise value of TreeHouse,aiméed in the stockholders agreement. See “OurtiRekhip with Dean Foods After the
Distribution — Stockholders Agreement.” In additjagithe distribution is not consummated by OctoB#y 2005 or Dean Foods otherwise
does not proceed with the distribution, the managernmvestors will be entitled to terminate thaim@oyment agreements and receive a
severance payment equal to two times (three timake case of Mr. Reed) the sum of the annual bakey payable to the management
investor plus any target bonus.
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Manner of Effecting the Distribution

The general terms and conditions relatintipe distribution are set forth in the distributagreement between Dean Foods and us. For
description of that agreement see, “Our Relatignghih Dean Foods After the Distribution — Distriimn Agreement.”

On the distribution date, Dean Foods ®filect the distribution by delivering all of thetstanding shares of our common stock that it
owns to The Bank of New York Company, Inc., asritistion agent. Those shares will be distributetheholders of record of Dean Foods
common stock at 5:00 p.m., New York City time, ba tecord date of . The actual total nundbd reeHouse shares to be distributed
will depend on the number of Dean Foods sharesandig on the record date. Dean Foods owns appeigly 98.3% of the outstanding
TreeHouse common stock. Based upon the numberarf Beods shares outstanding on , 200&ggregate of approximately

TreeHouse shares will be distributed tafbEoods stockholders. Immediately following th&ribution, the management investors will
own approximately 1.7% of TreeHouse’s shares (@hofycertain awards of restricted stock, stockaystiand restricted stock units that they
will be entitled to receive shortly after the distition), and Dean Foods and its subsidiarieswatlown any TreeHouse shares and TreeH
will be an independent public company.

Please note that if any stockholder ciiDEoods on the record date sells shares of DeagtssFEmmmon stock regular way after the
record date but on or before the distribution,libger of those shares, and not the seller, wilbbezentitled to receive the shares of our
common stock issuable in respect of the shares Sekl “The Distribution — Listing and Trading of GCiommon Stock” below for more
information. The distribution will be made in boekiry form on the basis of share[s] af cammon stock for every share[s] of
Dean Foods common stock held on the record datd &zare of our common stock that is distributeltlve validly issued, fully paid and
nonassessable and free of preemptive rights.

A book-entry account statement reflectiogr ownership of whole shares of our common steitlkbe mailed to you, or your
brokerage account will be credited for the shavasyr about . A delivery of a share of oammon stock in connection with the
distribution also will constitute the delivery dfe preferred stock purchase right associated Wélshare. See “Description of Our Capital
Stock — Rights Agreement” and “Description of Owpal Stock — Anti Takeover Effects of ProvisiasfsOur Certificate of
Incorporation, By-Laws and Rights Plan and of DeleavLaw.” You will receive a check, or a creditytmur brokerage account, for the cash
equivalent of any fractional shares you otherwiseilel have received in the distribution. If you requa certificate for your shares of our
common stock, you will receive a certificate foe tivthole number of shares you own and cash in fieuny fractional shares that otherwise
would have been credited to your book-entry accolim distribution agent will, on or after the distition date, aggregate and sell all of
those fractional interests on the open marketeat Hpplicable market prices and distribute the eggpe proceeds ratably to Dean Foods
stockholders otherwise entitled to those fractiont@rests in accordance with their fractional shaterests. Dean Foods will pay all brokers’
fees and commissions in connection with the safeastional interests. If you own fewer than shares of common stock of Dean
Foods on the record date, you will not receive stmgres of our stock in the distribution, but yoll veiceive cash in lieu of fractional shares.
See “The Distribution — Material U.S. Federal Inadiax Consequences of the Distribution” for a disgon of the U.S. federal income tax
treatment of proceeds from fractional shares.

No Dean Foods stockholder will be reqdiit@ pay any cash or other consideration for treeHouse common stock received in the
distribution, or to surrender or exchange Dean Bammmon stock in order to receive TreeHouse comstak. The distribution will not
affect the number of, or the rights attaching ttstanding Dean Foods common stock. No vote of eamls stockholders is required or
sought in connection with the distribution, and B&&ods stockholders will have no appraisal riginder applicable law in connection with
the distribution.
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Results of the Separation and Distribution

After the separation and distribution, wi# be an independent public company owning apdrating what had previously been Dean
Foods’ Specialty Foods Group segment, in additiothéMocha Mix®, Second Natur® and foodservice salad dressings businesses
currently conducted by other Dean Foods segmantsediately after the distribution, we expect todapproximately holders of
shares of our common stock and approximately shares of our common stock issued and outstgradised on the distribution ratio
described above and the anticipated number of éalestockholders and outstanding Dean Foods shame , 2005, the record date. The
actual number of shares to be distributed will beednined based on the number of shares of DeaglsFammmon stock outstanding on the
record date.

The distribution will not affect the nuetbof outstanding Dean Foods shares or any rigHiean Foods stockholders, although it may
affect the market value of the outstanding DeardBammmon shares. See “Questions and Answers AlveaHouse and the Distribution.”

Effect of the Distribution on Dean Foods’ Outstandng Stock Options

Except with respect to the treatmentestain options held by Mr. Engles, as describedwelpon the distribution, the Compensation
Committee of the Board of Directors of Dean Foodbamdjust all outstanding options to purchase shaf Dean Foods common stock to
reflect the distribution, as permitted by the apgile Dean Foods stock option plans. The purpotfeeaddjustment will be to ensure that the
stock options outstanding at the date of the tistion have the same value before and after thehidison.

All options to purchase shares of Deandsaccommon stock held by Dean Foods employees wboniie TreeHouse employees will be
adjusted as described above. In addition, all sptions will vest and shall remain exercisablelthg 60th day following the date of
distribution (unless sooner cancelled in accordavitethe applicable option agreement).

Upon the distribution, Mr. Engles, Chaémnof the Board and Chief Executive Officer of D&aods, will become a member of our
Board of Directors. At that time, his vested opsida purchase shares of Dean Foods common stolckendldjusted pro rata into the vested
right to purchase shares of Dean Foods common stodkhe vested right to purchase shares of TrestHoommon stock based on the
distribution ratio. See “Our Relationship with Deafter the Distribution — Mr. Engles.” Mr. Engleshvested options to acquire shares of
Dean Foods common stock will be adjusted in theesaranner as those of other Dean employees asliledabove. Following such
adjustment, the aggregate value of Mr. Engles’anstj including both those related to TreeHousethoske related to Dean Foods common
stock, will have the same value as Mr. Engles’ tamiding options prior to the distribution.

Listing and Trading of Our Common Stock

There is not currently a public markatdor common stock. We will apply to list our commstock on the New York Stock Exchange
under the symbol “ .” We anticipate that tradinghares of our common stock will begin on a “migsued” basis on or around the record
date and before the distribution date, and “reguiay” trading will begin on the first trading dafter the distribution date. “When-issued”
trading in the context of a distribution refersattransaction effected on or before the distributiate and made conditionally because the
securities of the spun off entity have not yet béistributed. When-issued trades generally setifleimvfour trading days after the distribution
date. During this time, shares of Dean Foods comstaek that trade on the regular way market waltler with an entitlement to receive
shares of the same series of our common stockhdittble in the spin off. Therefore, if you own sd®of Dean Foods common stock on the
record date and thereafter sell those shares mregalaon or prior to the distribution date, youaalgill be selling your entitlement to the
shares of our common stock that would have bednhiiged to you in the distribution with respectie shares of Dean Foods common stock
you sell. On the first trading day following thestiibution date

24




shares of Dean Foods common stock will begin tigdiithout any entitlement to receive shares ofaammon stock.

On the first trading day following thesttibution date, any wheigsued trading in respect of our common stock evitll and regular wi
trading will begin. “Regular way” trading referstiading after the security has been distributetitgpically involves a trade that settles on
the third full trading day following the date ofetlsale transaction. If trading does begin on a fwissuedbasis, you may purchase or sell
common stock after that time, but your transactitlhnot settle until after the distribution datehares of our common stock generally will be
freely tradable after the distribution date.

We cannot predict the trading pricesdior common stock before or after the distributiated Immediately after the distribution, the
trading price of our common stock may fluctuatengigantly, particularly until an orderly marketw®dops. Some of the Dean Foods
stockholders who receive TreeHouse shares mayealéuad their investment objectives do not includmership of shares in a small
capitalization company, and may sell their Treetdosisares following the distribution. In particuleertain Dean Foods stockholders that are
institutional investors have investment parametaais depend on their portfolio companies maintajramminimum market capitalization that
we may not achieve after the distribution. This rdajay the development of an orderly trading maikéthe TreeHouse shares for a period of
time following the distribution. Prices for our camn stock will be determined in the trading marlkatd may be influenced by many factors,
including:

. actual or anticipated fluctuations in our finangigults;

. developments generally affecting the food manufaeguindustry;
. general economic, industry and market conditi

. the depth and liquidity of the market for our commstock;

. investor perceptions of our business and us;

. the impact of the factors referred tc"Risk Factor¢”

Following the distribution, Dean Foodshemon stock will continue to be listed and tradadtee New York Stock Exchange under the
symbol “DF.” As a result of the distribution, wepect that the trading price of Dean Foods commocksmmediately following the
distribution will be lower than the trading price@ean Foods common stock immediately prior todistribution. In addition, the combined
trading prices of Dean Foods common stock and theHouse common stock after the distribution malebe than the trading prices of D
Foods common stock immediately prior to the disttitn. The prices for Dean Foods common stock lvaldetermined in the marketplace
and may be influenced by many factors, includirggdbpth and liquidity of the market for the sha®san Foods’ results of operations, what
investors think of Dean Foods’ dairy and brandextipcts businesses, changes in economic conditioihe idairy and branded products
industries and general economic and market comditio

Following the distribution, Dean Foodgemations will consist only of its dairy and braddgeoducts businesses. These businesses
represented approximately 93.4% of Dean Foods’aa#ed net sales for the year ended Decembe2(®4. Some Dean Foods
stockholders may decide that their investment dbjes do not include ownership of shares in a cargmansisting only of dairy and brand
products businesses, and may sell their Dean Famdson stock following the distribution. Furtherrapcertain Dean Foods stockholders
that are institutional investors have investmemapeters that depend on their portfolio companiamtaining a minimum market
capitalization that Dean Foods may not achieve #fe distribution. These and other factors magyler hinder the return to an orderly
trading market in the Dean Foods common stockioilg the distribution.

We have appointed to serveassfer agent and registrar for our common stock.
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You should consult with your own finard@alvisors, such as your stockbroker, bank or theisar with respect to your continued
ownership of our common stock. We do not make reuendations on the purchase, retention or saleavéshof Dean Foods common stock
or TreeHouse common stock.

If you do decide to sell any shares, gbauld make sure your stockbroker, bank or otharinee understands whether you want to sell
your Dean Foods common stock or your TreeHouse ammstock, or bott

Federal Securities Laws Considerations

General.Shares of our common stock distributed to Dean Estackholders in the distribution will be freefgrisferable under the
Securities Act of 1933, as amended, except foreshaceived by persons who may be deemed to beffdiates. Persons who may be
deemed to be our affiliates after the distributi@merally include individuals or entities that qohtare controlled by or are under common
control with us, and may include certain of ouiiadfs, directors or principal stockholders. Aftex ecome a publicly traded company,
securities held by our affiliates will be subjexthe resale restrictions under the Securities @at. affiliates will be permitted to sell shares
our common stock only pursuant to an effectivegtegtion statement or an exemption from the regfistn requirements of the Securities /
such as the exemption afforded by Rule 144 undeB#cturities Act. Our affiliates will not be pertad to sell shares of our common stock
under Rule 144 until 90 days after the date on wthie registration statement of which this inforimatstatement forms a part is declared
effective, subject to satisfaction of the otherditions of Rule 144. It is believed that person®©wiay be deemed to be affiliates of
TreeHouse after the distribution will beneficiatiwn approximately TreeHouse shares, orapmately % of the outstanding
TreeHouse shares.

Restrictions on Transfer Contained in the Stockéaadh\greemeniNo shares of TreeHouse common stock acquired bsndreagement
investors pursuant to the subscription agreemenésed into by TreeHouse and each management aniastonnection with the
management investors’ investment in TreeHousenyishares of TreeHouse common stock or other gesureceived in respect of such
common stock may be, directly or indirectly, s@dsigned, mortgaged, transferred, pledged, hypatheéor otherwise disposed of until
January 27, 2008, subject to certain exceptionfosttt in the stockholders agreement.

Material U.S. Federal Income Tax Consequences ofétDistribution

The following discussion is a summaryh# material U.S. federal income tax consequentt®edlistribution to Dean Foods and its
stockholders. This discussion is based on the Qaudks, regulations, rulings and decisions in effatthe date hereof, all of which are subject
to change, possibly with retroactive effect, and@ldoying interpretations, which could result in Uf&leral income tax consequences different
from those described below.

This discussion addresses only the &erfal income tax consequences to Dean Foods stidekb who hold their shares of stock as
capital assets and does not address all of thefed8ral income tax consequences that may be reléogarticular holders in light of their
individual circumstances. This discussion doesadiiress the tax consequences to holders who gexstdspecial rules, including, without
limitation, financial institutions, tax-exempt omjaations, insurance companies, dealers in seesiiti foreign currencies, foreign holders,
persons who hold their shares as or in a hedgestgairrency risk, persons who hold their shares @sult of a constructive sale or as pa
a conversion transaction, holders who acquired #igires of stock pursuant to the exercise of eyeplatock options or otherwise as
compensation, or holders of options to acquire D@rds common stock. In addition, this discussioasthot address the tax consequenc
Dean Foods stockholders under any state, locareign tax laws or the alternative minimum tax psamns of the Code.

YOU ARE URGED TO CONSULT YOUR TAX ADVISER WITH RESP ECT TO THE SPECIFIC TAX CONSEQUENCES TO
YOU OF THE DISTRIBUTION, INCLUDING THE EFFECTS OF U .S. FEDERAL, STATE, LOCAL AND FOREIGN TAX
RULES AND THE EFFECT OF POSSIBLE CHANGES IN LAWS TH AT MAY AFFECT THE TAX CONSEQUENCES
DESCRIBED IN THIS INFORMATION STATEMENT.
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Dean Foods has requested a private letfiag from the IRS to the effect that the distrtilon of our common stock held by Dean Foods
to its stockholders will qualify as a tax-free tsantion under Section 355 of the Code, and th&ioaransactions undertaken to transfer
assets to us in connection with the distributiol mot result in any tax liability to Dean Foodsh& ruling sought would provide that for
U.S. federal income tax purposes:

. no gain or loss will be recognized by Dean Foodghendistribution

. no gain or loss will be recognized by, and nwmant will otherwise be included in the incomeaholder of Dean Foods
common stock on the distribution, except to theeixsuch holder receives cash in lieu of a fraetishare of our common
stock;

. a Dean Foods stockholder who receives sharearafommon stock in the distribution will haveaggregate basis in the

holder’s shares of our common stock (including fragtional share of our common stock to which thidar is entitled)
and the holder’s shares of Dean Foods common gtotlediately after the distribution equal to thedwsls aggregate bas
in the holder’s shares of Dean Foods common stockediately before the distribution, which basid Wé allocated
between the holdes’shares of Dean Foods common stock and shares obmmon stock in proportion to their relativer
market values on the date of the distributi

. the holding period for the shares of our commouglsteceived by a Dean Foods stockholder will ineltite holding perio
for the shares of the Dean Foods common stockne&pect to which the shares of our common stockemeived, provide
that such shares of Dean Foods common stock alleabealapital assets on the date of the distribugind

. a stockholder of Dean Foods who receives cash the distribution agent in respect of a fractioshare of our common
stock will recognize capital gain or loss on thke gd the fractional share interest equal to thedénce between the cash
received and the stockholder’s basis in the fraetishare interest (as determined above) providatisuch fractional share
interest is held as a capital as:

A private letter ruling from the IRS, wahigenerally binding on the IRS, may under certitioumstances be retroactively revoked or
modified by the IRS. A letter ruling is based oe facts and representations presented in the refudbe ruling. Generally, a letter ruling
will not be revoked or modified retroactively ifete has been no misstatement or omission of mifacia, the facts at the time of the
transaction are not materially different from thets upon which the letter ruling was based, aatethas been no change in the applicable
law. Neither we nor Dean Foods are aware of anig faiccircumstances that would cause any of theesetations in the ruling request to be
untrue or incomplete.

Under its current ruling policy, the IREI not determine whether a distribution satisfthe following three requirements for a
Section 355 distribution: (i) whether a distributtiis being carried out for one or more corporatgiess purposes, (ii) whether a distribution
is used principally as a device for the distribatad earnings and profits, or (iii) whether a distition and an acquisition are part of a plan
described in Section 355(e) of the Code. Insteach sleterminations may be made upon an examinafibean Foods’ income tax return.
Dean Foods was required to submit representatmtiet|RS that there is a valid business purposthédistribution, the distribution is not
being used as a device for the distribution of isgand profits and the distribution is not pdraglan described in Section 355(e) of the
Code. If these representations are incorrect acumate in any material respect, the distributiauld be taxable to Dean Foods and possibly
its stockholders.

Therefore, in addition to obtaining adetruling, Dean Foods and we expect to obtaingnian from the law firm of Wilmer Cutler
Pickering Hale and Dorr LLP that the distributioill\qualify as a transaction under Section 355h&f €ode. The opinion of counsel will rely
on the IRS letter ruling as to matters coveredhegyrtiling. It also will be based on, among oth@rdh, certain assumptions and
representations as to factual matters made by Beads and us, which if incorrect or inaccuraterig a
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material respect would jeopardize the conclusieashed by counsel in its opinion. Dean Foods andr&@ot aware of any facts or
circumstances that would cause such assumptionsegnesentations to be untrue or incorrect. Thaiopiwill represent the views of Wilmer
Cutler Pickering Hale and Dorr LLP as to the intetption of existing tax law. Such opinion will ¢ binding on the IRS or the courts, and
no assurance can be given that the IRS or thesuaiiftagree with the opinion.

If the distribution does not qualify afr@ansaction under Section 355 of the Code, Dea$would recognize taxable gain equal to the
amount by which the fair market value of our comrstotk distributed to the Dean Foods stockholdecseds Dean Foods’ tax basis in our
common stock. In addition, each stockholder wheirats our common stock in the distribution woulaiglly be treated as receiving a
taxable distribution in an amount equal to the fa@rket value of our common stock received (inalgdiny fractional share sold on behalf of
the stockholder), which would be taxable as a @rilto the extent of the holder’s pro rata shaf@esd#n Foods’ current and accumulated
earnings and profits (as increased to reflect aiy gecognized by Dean Foods on the taxable didtdb). The balance of the distribution v
be treated as a nontaxable return of capital t@xttent of the holdes'tax basis in its shares of Dean Foods commoii,stéth any remainini
amount being taxed as capital gain.

Even if the distribution otherwise quigé under Section 355 of the Code, it may be taxabDean Foods (but not to Dean Foods
stockholders) under Section 355(e) of the Codteifdistribution is later deemed to be part ofanpbr series of related transactions) purs
to which one or more persons acquire directly dirgctly stock representing a 50 percent or graaterest in Dean Foods or us. For this
purpose, any acquisitions of Dean Foods stock ouotommon stock within the period beginning tveass before the distribution, and
ending two years after the distribution, are presdito be part of such a plan, although we or Ded may be able to rebut that
presumption. Other than the purchase of our comstmek by the management investors, we are not asfam®y acquisitions of Dean Foods
stock or our stock within the period beginning tyears before the distribution that must be takém &wcount for purposes of Section 355(e)
of the Code. In addition, neither Dean Foods noaveea party to or aware of any plan pursuant tiglvbne or more persons would acquire
directly or indirectly stock representing a 50 ericor greater interest in Dean Foods or us folgvthe distribution. If acquisitions of our
stock or Dean Foods stock cause Section 355(éeotode to apply, Dean Foods would recognize taexgdih as described above, but the
distribution would be tax-free to each Dean Foddsldolder (except for cash received in respeet hctional share of our common stock).

Under the tax matters agreement betwesanP-oods and us, we are required to pay or regelidean Foods for any taxes arising fi
the failure of the distribution to qualify undercien 355 of the Code (including as a result ofdpelication of Section 355(e) of the Code) if
the failure to so qualify is attributable to acgpevents, or transactions relating to the stogsets, or business of us or any of our affiliates o
a breach of the relevant representations made bythe tax matters agreement or the distributigreament. See “Our Relationship with
Dean Foods After the Distribution — Tax Matters Agment” for a more detailed discussion of the tattens agreement between Dean
Foods and us.

Accordingly, if the distribution does rqpialify under Section 355 or is part of a planadiégd in Section 355(e), Dean Foods and
possibly its stockholders could be subject to aem@tamount of taxes as a result of the distriouind we may be liable to Dean Foods for
any such taxes.

Current U.S. Treasury regulations reqaaeh Dean Foods stockholder who receives shamms @ommon stock in the distribution to
attach to his or her U.S. federal income tax refarrihe year in which the distribution occurs &ailed statement setting forth such data as
may be appropriate to show the applicability oftfdec355 of the Code to the distribution. Dean Fowadll provide its stockholders who
receive our common stock pursuant to the distrimuvith the information necessary to comply witlslsuequirement.
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Reason for Furnishing this Information Statement

This information statement is being fah@d solely to provide information to stockholdef®ean Foods who will receive shares of
common stock in the distribution. It is not anchég to be construed as an inducement or encouragembuy or sell any of our securities.
We believe that the information contained in thifofmation statement is accurate as of the datfogéton its cover. Changes may occur
after that date, and we will not update the infaioraexcept in the normal course of our public isare obligations and practices.
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OUR RELATIONSHIP WITH DEAN FOODS AFTER THE DISTRIBU TION
General

Currently we are an indirect, majority+oed subsidiary of Dean Foods. After the distributibean Foods will not have any ownership
interest in our common stock, and we will be arejpehdent, publicly traded company.

We will enter into certain agreementdwitean Foods prior to the distribution to define ongoing relationship after the distribution.
These agreements will include agreements that@efim respective responsibilities for taxes, emgdognatters and all other liabilities and
obligations related to our business. We will eintés these agreements with Dean Foods while wstidra majority-owned subsidiary of
Dean Foods. As a result, certain terms of theseeagents are not necessarily the same as couldoeaveobtained from an independent third

party.
The following descriptions are summanéthe material terms of the agreements that wkenter into with Dean Foods. We encoul

you to read, in their entirety, each of the agresmwhich are included as exhibits to the registrastatement of which this informatit
statement forms a part.

Distribution Agreement

The distribution agreement will provide,famong other things, the principal corporatageations required to effect the separation of
our business from Dean Foods, the distributionusfammmon stock owned by Dean Foods to the holoferscord of Dean Foods common
stock and certain other agreements governing datigeship with Dean Foods after the distributiated

The TransferPursuant to the distribution agreement, Dean Fadilisransfer, or cause its subsidiaries to trandf® us the assets
described under “Our Business and Properties.” @hssets include: Dean Foods’ right, title andré@stein all properties, assets and rights of
every nature, kind and description, tangible andngible (including goodwill), whether real, perabor mixed, whether accrued, contingent
or otherwise that primarily relate to, or are priityaheld for use in connection with, Dean Foodpe8ialty Foods Groupgvocha Mix®,

Second Natur® and foodservice salad dressings businesses¢tiodly, the “transferred businesses”), including bot limited to:

. working capital assets (but excluding ca:

. fixed assets

. intangible asset:

. capital leases; ar

. other long-term assets, but excluding the traataes “Dean Foods,” “Carb Conquest” and “Fieldér@d any derivatives

of any such trade name) and associated Ic
For a more complete description of treetssand properties to be held by us after thehlision, see “Our Business and Properties.”

The transfers will occur immediately prio the distribution of our common stock ownedsan Foods to Dean Foods’ stockholders
and will be made on an “as is, where is” basis athany representations or warranties, and webgdlr the economic and legal risks of the
transfer. We also will assume and agree to perforthfulfill all of the liabilities arising after hdistribution date out of the ownership or use
of the transferred assets or the operation ofriresferred business both before and after thefeans

The Distribution.Completion of the distribution is subject to théisfaction or waiver of certain conditions, incladithose described in
the section titled “The Distribution — DistributidDonditions.” Even if all of the conditions to thestribution are satisfied, Dean Foods will
have the right to terminate the distribution agreahand the related transactions at any time poithie distribution date. The
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Board of Directors of Dean Foods currently intetalproceed with the distribution if each conditisrsatisfied.

Dean Foods has the sole and absolutestiize without our approval or the approval of Dé&mods’ stockholders to determine whether
and when to proceed with the distribution and weetb alter any and all terms of the distributiom@y time prior to the distribution date.
However, in the event that the distribution agreeni®terminated and the distribution is abandomesin Foods may be required to pay
certain termination fees and/or repurchase theHwase common stock from the management investosuipat to the stockholders
agreement. See “— Stockholders Agreement.” In addiif Dean Foods causes us to terminate the gmqmat agreements of the
management investors under such circumstances,iineewequired to pay each management investevarance payment equal to two tir
(or three times, in the case of Mr. Reed) the stithe@annual base salary payable to the managemasstor plus any target bonus. See
“Executive Compensation — General.”

After the distribution date, the distritin agreement may not be terminated except bygegeaent in writing signed by both Dean
Foods and us.

Releases, Indemnification and Insurance Mattéhe distribution agreement will provide for us and affiliates to release Dean Foods
and its affiliates from all liabilities arising fno or based on facts existing on or before theiligion date, except as set forth in the
distribution agreement.

In addition, the distribution agreemeiilt provide for cross-indemnities principally desigd to place financial responsibility for the
liabilities of our business with us and financiesponsibility for the obligations and liabilitiesDean Foods’ retained businesses with Dean
Foods, except as may otherwise be set forth idligtabution agreement. The distribution agreenadsb will establish procedures with
respect to indemnification claims and related nsitte

The distribution agreement will provide the allocation of benefits between Dean Foodsusnunder existing insurance policies after
the distribution date for occurrences prior to diribution date and set forth procedures foratiministration of insured claims.

Dispute ResolutionThe distribution agreement will contain provisidhat govern, except as otherwise provided in atated
agreement, the resolution of disputes, controveielaims that may arise between us and Deans-dduetse provisions will contemplate
that efforts will be made to resolve disputes, oorgrsies and claims by escalation of the mattsetdor management or other mutually
agreed representatives of us and Dean Foods.Hfeffrts are not successful, either we or DeardBaall be permitted to submit the
dispute, controversy or claim to a court for refolu

City of Industry Plant

Upon the distribution, we will assume tbase of Dean Foods’ City of Industry South planated in City of Industry, California,
where Dean Foods manufactures the foodservice dadsgdings that will be transferred to us in cotinaowith the distribution. In addition to
salad dressings, Dean Foods processes variouspotitirct lines at this production facility that Wwibt be transferred to us. Production of all
products, except salad dressings, will be transfieout of this production facility and into othee&h Foods facilities beginning in the second
quarter of 2005. Following the distribution, the@guction ofMocha Mix® andSecond Natur® will be transitioned from two other Dean
Foods production facilities to our City of Indusplant. We expect the transition of productionird @ut of the City of Industry plant to be
completed by the first quarter of 2006. Until ttrignsition is complete, we will have temporary @l agreements with Dean Foods for the
production of these products.

Transition Services Agreement

We will enter into a transition serviageement with Dean Foods pursuant to which Dead$will provide for us a variety of
transitional corporate services for a period ofetifollowing the distribution, including certain etopee benefits administration and payroll,
information technology and other administrativevgsss. Each service will be made available to uamas-needed basis through ,
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or such shorter or longer periods as may be pravii¢he transition services agreement. The feasgeld for the services will generally be
based upon the fair market value of providing thvises.

We will be permitted to terminate theyision of a particular service upon daystice to Dean Foods, except where longer ni
periods may be specified in the transition servagreement. In addition, either we or Dean Foodsb&ipermitted to terminate the transition
services agreement for cause or upon certain ckasfgevnership relating to the other party as eghfin the transition services agreement.

Employee Matters Agreement

We will enter into an employee matterseagnent with Dean Foods that will provide for oespective obligations to employees and
former employees who are or were associated withbosiness and for other employment and employaeflie matters. The material terms
of the employee matters agreement are describewbel

Pursuant to the employee matters agregmagar the distribution we will employ all emplegs of Dean Foods with employment duties
principally related to our business who are noteced by collective bargaining agreements on termmdscanditions substantially similar to the
current terms and conditions of their employmerihviiean Foods. We also will offer employment toesfiployees covered by collective
bargaining agreements that currently are in efiecur operations. However, no such agreement leetws and Dean Foods will be deemed
to create any third-party rights, and all employsteall be employees at-will, except to the extbhat such employees are covered by a
collective bargaining agreement that may provideotise.

Currently, approximately 63% of our ftithe distribution, production and maintenance emppés are covered by collective bargaining
agreements with the International Brotherhood ariisters or the United Food and Commercial Worketisitd Should any liability be
incurred due to our negotiations and/or from arsulténg collective bargaining agreements reached thie unions, we have agreed to
indemnify Dean Foods for any such liability.

Some of the collective bargaining agrestimi@clude obligations to contribute to multiemydo pension plans. The agreement between
Dean Foods and us will provide that we will assuh®eobligations to make the contributions to thdtimmnployer pension plans that are
required to be made pursuant to the collectivediangg agreements. We will indemnify Dean Foodsafioy liability that may result if we
cease to have an obligation to contribute to thitiemployer plans or do not continue to make thosetributions.

We also have agreed to assume and indgaan Foods against certain liabilities relateemployees of our business who are
employed by us and certain former employees. We@xp establish retirement plans substantiallyilainto the Dean Foods retirement plans
in which non-union employees will participate. Floose employees covered by collective bargainimgeagents, we expect to establish
retirement plans identical to the Dean Foods net@net plans in which such employees of our busingégarticipate. We expect to grant
credit for service that was recognized under tharDeoods plans for all purposes under our planigjeButo the requirements of applicable
law, Dean Foods has agreed to transfer the agsgisadilities of the Dean Foods retirement platistautable to transferring employees of
business to our plans.

We will provide other postretirement bieisfor certain of our employees and certain formmployees of our business pursuant to the
terms of certain plans. We also will establishaerhealth and welfare, life insurance and disghbjllans to provide benefits for certain of our
employees and certain former employees of our lessiafter the distribution date. However, no suahgwill create any third-party rights.
Until the creation of such plans, we expect to exemployees not covered by a collective bargginigreement substantially similar levels
of benefits provided under the Dean Foods plangh@a@xtent employees are covered by a collectivgadining agreement, we expect to
provide the same level of benefits provided priothte distribution.
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Upon the distribution, the Compensatiaminittee of the Board of Directors of Dean Foods adjust all outstanding options to
purchase shares of Dean Foods common stock tetréike distribution, as permitted by the applicadbsan Foods stock option plans. The
purpose of the adjustment will be to ensure thatstiock options outstanding at the date of theilligion have the same value before and
after the distribution.

All options to purchase shares of Deaodsccommon stock held by Dean Fooelsiployees who become TreeHouse employees w
adjusted as described above. In addition, all sgptions will vest and shall remain exercisablelthg 60th day following the date of
distribution (unless sooner cancelled in accordavitte the applicable option agreement).

For a description of the treatment otaiaroptions held by Mr. Engles, see “The Distribnt— Effect of the Distribution on Dean
Foods’ Outstanding Stock Options” and “Our Relatinip with Dean Foods After the Distribution — Mmddes.”

Tax Matters Agreement

We will enter into a tax matters agreetweith Dean Foods which will generally govern Ddasods’ and our respective rights,
responsibilities and obligations after the disttibo with respect to taxes attributable to our hass, as well as any taxes incurred by Dean
Foods as a result of the failure of the distribaitio qualify for tax-free treatment under Secti@b ®f the Code.

General TaxedJnder the tax matters agreement, we will, with fediexceptions, be liable for all U.S. federaltestéocal and foreign
taxes attributable to our business that are requode paid after the distribution. The tax matsgreement sets forth rules for determining
which taxes are attributable to our business ale$ ron the effect of subsequent adjustments tettooses due to tax audits or examinations.

Distribution-Related Taxe&inder the tax matters agreement, we will be lidtgaxes that may be incurred by Dean Foods ttise a
from the failure of the distribution to qualify agax-free transaction under Section 355 of theeQattluding as a result of Section 355(¢e) of
the Code) if the failure to so qualify is attribbka to actions, events, or transactions relatintpéostock, assets, or business of us or any of ou
affiliates, or a breach of the relevant repres@matmade by us in the tax matters agreement afistiebution agreement.

Administrative MattersThe tax matters agreement also will set forth Deaods’ and our respective obligations with respecthe
filing of tax returns, the administration of taxntests, assistance and cooperation and other satter

Trademark License Agreement

We will enter into a trademark licenseesgnent with Dean Foods pursuant to which Dean $aaligrant to us a license to use the
Dean® andFieldcrest® trademarks until our current supply of packaginaterials is depleted. In addition, we will gramiDean Foods a
perpetual, royalty-free license to use Rwd’'s® trademark in connection with Dean Foods’ operatidlhe trademark license agreement will
contain standard provisions, including those dgalth quality control and termination upon, amariber things, material breach or
bankruptcy.

Stockholders Agreement

On January 27, 2005, TreeHouse and Deadd-entered into a stockholders agreement with ebthe management investors. The
stockholders agreement provides that Dean FoodgHause and the management investors will use cocratig reasonable efforts to
consummate the distribution by means of aftae-dividend. The consummation of the distributi®oonditioned on the satisfaction of cert
conditions for the sole benefit of Dean Foods. ‘Sée Distribution — Distribution Conditions” for nme information. The material terms of
the stockholders agreement are described below.
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If the distribution is not consummated®gtober 31, 2005 (other than as a result of aultdfg the management investors, as define
the stockholders agreement) or if Dean Foods doeproceed with the distribution, then Dean Foodshave the right to repurchase the
common stock of TreeHouse from the managementtorgsand the management investors will have tig kb sell such stock to Dean
Foods, at an aggregate repurchase price of $1ibmilh the event of a default by the managemergstors prior to the consummation of the
distribution, Dean Foods will have the right toweghase the common stock of TreeHouse from the geamant investors at a price equal to
the lesser of the initial purchase price or the i@rket value of such stock determined in accardamth the stockholders agreement. If, p
to the consummation of the distribution, Dean Fodelsides not to pursue the distribution becausan Beads has received an alternative
proposal for an acquisition of Dean Foods or tharmsses to be transferred to us, then Dean Fdsmsvdl pay the management investors a
transaction fee equal to 1% of the total enterprédae of Dean Foods’ Specialty Foods Gradpcha Mix®, Second Natur® and
foodservice salad dressings businesses determiratordance with the stockholders agreement.

We have agreed to reimburse Dean Foods $f2.5 million of fees and expenses incurre@bgn Foods in connection with the
distribution. In addition, we have agreed to reimsieuDean Foods for up to $20 million of potentiad kiabilities that could result from
intercompany transactions effectuated in conneatiitim the distribution. If we are required to reiambe Dean Foods for these tax liabilities,
then we have agreed to issue additional sharesrafammmon stock to the management investors teaedl revised valuation of TreeHouse
that takes into account the tax liability reimbumnsst. See “Our Relationship with Dean Foods After Distribution — Tax Matters
Agreement” for more information.

The management investors will not betledtito transfer or sell the shares purchased patdo the subscription agreements entered
into by TreeHouse and each of the management iongeshtil January 27, 2008, except, among othegthiin accordance with put and call
rights as defined in the stockholders agreemeasgrayment of the exercise price of the stock optthat will be granted shortly after the
distribution.

Shares of TreeHouse common stock hela tmanagement investor may be transferred for egtatming purposes, including transfers
to a trust, a charitable remainder trust, a copmmapartnership or limited liability company, @ach case, subject to the limitations set for
the stockholders agreement. In addition, if a manant investor’'s employment is terminated due $adeath or disability (as defined in the
applicable employment agreement) prior to the ithistion, the management investor will have thetrighsell all, but not less than all, of his
shares of our common stock to Dean Foods, and Beads will have the obligation to purchase suchroom stock at a price equal to the
aggregate purchase price of such common stock.

Mr. Engles

From and after the distribution, Gregdehgles, Dean Foods’ Chairman of the Board andf@hiecutive Officer, will be a member of
our Board of Directors. See “Management.”

Upon the distribution, Mr. Engles’ vestgations to purchase shares of Dean Foods commok will be adjusted pro rata into the
vested right to purchase shares of Dean Foods constock and the vested right to purchase sharéseHouse common stock based on the
distribution ratio. For a description of the treatmhof Mr. Engles’ unvested options to purchaseeshaf Dean Foods common stock, s€ee'
Distribution — Effect of the Distribution on Deat&ds’ Outstanding Stock Options.”
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CAPITALIZATION

The following table sets forth our cajitation as of December 31, 2004 on a historicaidand a pro forma basis to give effect to the
distribution and transactions related to the distibn. You should read this table together with t6elected Historical Combined Financial
Data,” “Management’s Discussion and Analysis ofdficial Condition and Results of Operations” andhistorical and unaudited pro forma
condensed combined financial statements includeslwiere in this information statement. Please s#e Nto our Combined Financial
Statements for a description of the basis of ptasien of the historical financial information showelow. The pro forma entries reflected in
the table below eliminate Dean Foods’ receivabkeskbd facility of $22.0 million and add our obliget to reimburse $12.5 million of
transaction-related expenses incurred by Dean Fadishe transfer to us of approximately $3.0 orillof manufacturing assets related to the
Mocha Mib® , Second Nature@nd foodservice salad dressings businesses cyroamttiucted by other affiliates of Dean Foods. fedther
explanation of the unaudited pro forma adjustmerdge to our historical financial statements, seedidlited Pro Forma Condensed
Combined Financial Statements.”

As of December 31, 200

Historical Pro Forma
(In thousands)
(Unaudited)
Liabilities:
Total lon¢-term debt(1 $ 28,51: $ 19,02¢
Shareholder's equity:
Common Stock, par value $0.01 per share, authorized, issued and outstanding as of
December 31, 200 $ — $ —
Additional paic-in capital — —
Paren’s net investmer 493,27! 505, 75¢
Total shareholdr’s equity $ 493,27! $ 505,75t

(1) Includes current portion of lo-term debt
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DIVIDEND POLICY

We presently intend to retain future @ags, if any, to finance the expansion of our bass As a result, we do not expect to pay any
cash dividends in the foreseeable future. All densregarding our payment of dividends will be még our Board of Directors from time
time in accordance with applicable law after takimgp account various factors, including our finehcondition, operating results, current
anticipated cash needs, plans for expansion arsigd@$oan covenants which may restrict or prohalit payment of dividends.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA

The following tables set forth our seéethistorical financial data prepared on a combiveesis. You should read the information set
forth below in conjunction with “Management’s Dission and Analysis of Financial Condition and Ressaf Operations” and our historical
audited Combined Financial Statements and Notdwge statements included elsewhere in this infoomatatement. Please see Note 1 to
our Combined Financial Statements for a descripticthe basis of presentation of the historicabddtown below. The Statement of
Operations Data for the years ended December 34, 2003 and 2002 and the Statement of FinanckitiBio Data as of December 31, 2(
and 2003 set forth below are derived from our atd€ombined Financial Statements included elsewihdhés information statement. The
Combined Statement of Operations Data for eachefears ended December 31, 2001 and 2000 andthbifed Statement of Financial
Position Data as of December 31, 2002, 2001 an@ 260forth below are derived from our unauditechibmed financial statements not
included in this information statement.

On December 21, 2001, Suiza Foods Cotiporé'Suiza”) acquired the former Dean Foods CompgLegacy Dean”). At the same
time, Suiza changed its name to Dean Foods Comfla@yDean Acquisition”). Dean Foods acquired ipe&alty Foods Group segment and
foodservice salad dressings business as a pdre &¢an Acquisition. The acquisition was accoufeds a purchase and resulted in a
revaluation of assets and liabilities to fair vallibe related purchase accounting adjustmentsjditgy goodwill, have been “pushed down”
and are reflected in the Combined Statement ofrigiahPosition Data for 2004, 2003, 2002 and 200k 2000 Combined Statement of
Financial Position Data and 2001 and 2000 Comb8tatbment of Operations Data are presented ordageesor basis and have not been
combined as the predecessor Legacy Dean busirmsddke Suiza businesses did not operate under coroamtrol until December 21,
2001.

Year Ended December 3:

2004 2003 2002 2001 2000
(In thousands)

Legacy Legacy

Dean Suiza Dean Suiza
Statement of Operations Date
Net Sales $ 694,61¢ $ 696,13« $ 683,81¢ $659,58¢ | $ 27,39F $675,62 | $ 31,40¢
Gross Profit 156,64¢ 178,23¢ 180,57 149,43( 15,60¢ 174,43¢ 17,88
Income from continuing operatiol 44,67: 63,86¢ 64,59’ 37,30¢ 10,98: 35,49( 8,491
Statement of Financial Position Date
Total asset $ 631,44 $ 659,87¢ $ 639,93 $674,095 $504,85° | $ 55,01
Long-term debt(1 28,51(2) 25,20%(2) 10,29¢ 10,979 7,59¢ —

(1) Includes current portion of lo-term debt
(2) Beginning in 2003, we began participating in Deands’ receivable-backed facility.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS

The Unaudited Pro Forma Condensed Corditirgancial Statements presented below shoulddmkireconjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and the add@embined Financial Statements
and the related Notes included elsewhere in tlfiggrimation statement. The following Unaudited Praorka Condensed Combined Financial
Statements have been prepared giving effect tdigttigbution as of December 31, 2004 for the UntadPro Forma Condensed Combined
Balance Sheet and as of January 1, 2004 for thediteal Pro Forma Condensed Combined Statementofra. These financial statements
include adjustments to reflect the elimination eftain transaction-related expenses incurred i 20@ the addition of pro forma
compensation costs for the management investoesidition, capitalization is adjusted to reflea thistribution in which we retain only
company-specific indebtedness. Please see Notedr t6ombined Financial Statements for a descrptitthe basis of presentation of the
historical data shown below.

The Unaudited Pro Forma Condensed Cordt3atance Sheet and Statement of Operations inglundenis information statement have
been derived from the audited Combined Financiaie®tents included elsewhere in this informatiotest@nt and do not purport to represent
what our financial position and results of openasiovould have been had the distribution and reletsactions occurred on the dates
indicated or to project our financial performanoedny future period. Dean Foods did not accountifoas, and we were not operated as, a
separate, stand-alone entity for the period present

Our Unaudited Pro Forma Condensed Conduiieancial Statements do not reflect certain omg@innual incremental expenses
associated with being a separate, stand-alone goripathe periods presented. These expenses mchatketing, regulatory compliance,
raw materials procurement and general expensesdeiaoperating on a separate, stand-alone basis.
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TREEHOUSE FOODS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME

For the Year Ended December 31, 2004

Historical Adjustments Pro Forma
(In thousands, except share data)

Net sales $ 694,61 $ — $ 694,61¢
Cost of sale: 537,97( — 537,97(
Gross profit 156,64 — 156,64
Operating costs and expen: 85,08: (4,800(A) 88,89

4,61((B)

4,00( (C)
Other expens 82€ 75C (D) 1,57¢
Income from continuing operations before incomes: 70,74 (4,560) 66,18:
Income taxe: 26,07: (1,678 (E) 24,39
Income from continuing operatiol $ 44,67 $ (2,887) $ 41,78¢

See accompanying Notes to Unaudited Brm& Condensed Combined Financial Statements.
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TREEHOUSE FOODS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T

Assets:
Cash and cash equivalel
Accounts receivables, n
Inventories
Other current asse
Total current asse
Property, plant and equipme
Goodwill
Identifiable intangible and other ass

Total asset

Liabilities:
Accounts payable and accrued expet
Current portion of lon-term debt
Total current liabilities
Long-term debt

Deferred income taxe

Other lon¢-term liabilities
Total liabilities

Paren’s net investmer

Total liabilities and Pare’s net investmer

As of December 31, 2004

Historical Adjustments Pro Forma
(In thousands)
$ 16E $ — $ 165
30,411 — 30,41:
115,29 — 115,29
12,43¢ — 12,43«
158,30« — 158,30«
125,24¢ 3,00C (F) 128,24t
308,69¢ — 308,69!
39,19¢ — 39,19¢
$ 63144 % 3,00( $ 634,44
$ 56,711 $ — $ 56,71
21% — 21F
56,92¢ — 56,92¢
28,29¢ (21,989)(G) 18,81«
12,50( (D)
32,40¢ — 32,40¢
20,53¢ — 20,53¢
138,16 (9,487 128,68!
493,27" (12,500(D) 505,75¢
3,00C (F)
21,98: (G)
$ 631,44 $ 3,00( $ 634,44,

See accompanying Notes to Unaudited Brm& Condensed Combined Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

Our historical combined financial statementdude a management fee allocated to us from Dead$-fww various services performed
by Dean Foods including tax, treasury, human ressyrisk management, legal, information technalaggrnal audit, accounting a
reporting. Included in the $11.1 million managenfeetfor 2004 were $4.8 million of transaction-tethexpenses which will not be
recurring. Pro forma entry A eliminates this pantiof the management fee charged by Dean Fc

In January 2005, Dean Foods entered into emptoymgreements with the management investors. fithfopna annual salaries,
bonuses, benefits and other expenses of $4.6 malie not reflected in our historical Combined &tagnts of Income. Pro forma entry
B reflects the pro forma incremental compensatmst that we may have incurred had the employmenateagents been in place as of
January 1, 2004. S¢“Executive Compensati” for further discussior

Shortly after the Registration Date, as defineder the heading “Executive Compensation” withis information statement, we will
grant to the management investors an aggregatelafaestricted shares of our common stock equabtdn the aggregate of our
outstanding common stock on the date of grant.rébticted shares will vest ratably over three gegoon the achievement of certain
stockholder return objectives set forth in the nggmaent investors’ employment agreements and suligj¢lse management investors’
continued employment with us. We estimate aggregatgensation expense of $12 million, or $4 millpmr year, will be recognized
over the three-year vesting period from the datgrant. Pro forma entry C represents estimated eosgiion expense had this grant
been made on January 1, 2004. We also will isagk siptions shortly after the registration datat&nent of Financial Accounting
Standards (“SFAS"No. 123(R), which will be effective for us in thiirnd quarter of 2005, will require us to expensesthoptions ove
the vesting period when they are granted. No estimithis expense has been included in the prodadjustment:

As a part of the announcement of the separati@ur business from those of Dean Foods, we ethiete a stockholders agreement
with Dean Foods and the management investors. Uhdestockholders agreement, we are requiredntbigse Dean Foods up to
$12.5 million of fees and expenses incurred by Dr@ods in connection with planning, analysis anecexion of the distribution. We
expect to make this payment to Dean Foods at tteeaddistribution utilizing our new credit faciit Pro forma entry D represents our
estimated liability and related interest expende ihterest expense charge is calculated at anasil interest rate of 6.0¢

This pro forma adjustment represents the teecetif pro forma entries A, B, C and D using ownloled effective tax rate for the year
ended December 31, 2004 of 36.¢

As discussed in Note 1 to the audited Consddi&inancial Statements, thocha Mix®, Second Natur® and foodservice salad
dressing businesses are currently integrated witthiar segments of Dean Foods. As a result, ceaissats and liabilities, including
accounts receivable, accounts payable, accrueilitiedy and manufacturing equipment, cannot beegated. Prior to the distribution,
Dean Foods will transfer these businesses to usvanalill maintain the related assets and liab#itéand production, distribution and
commission costs after the transfer. We estimatettie working capital assets largely will be offfisg the liabilities of these business
Pro forma entry F reflects our estimate of the niacturing assets that will be transferred to uemio the distribution

Prior to the distribution, we will cease to jEpate in the Dean Foods receivables-backed fachiro forma entry G reflects the
elimination of the facility obligation allocated ts as of December 31, 20(
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

We are currently a wholly-owned indirect subsidiafyjDean Foods. We were formed on January 25, 200%der to accomplish the
distribution, via stock dividend, to Dean Foodsickholders of Dean Foods’ Specialty Foods Grouprsady, in addition to the Mocha Mix®,
Second Nature® and foodservice salad dressingsesses currently conducted by other segments viitsam Foods.

We have never conducted operations. Dean Foodsdsat® transfer the assets and liabilities of pe&8alty Foods Group segment, in
addition to the Mocha Mix®, Second Nature® and fergiice salad dressings businesses currently cdaduxy other businesses owned by
Dean Foods (collectively, tt“transferred businesses”) to us immediately priorthe distribution.

The Combined Financial Statements contained initiitgmation statement were prepared for the pugrosaccomplishing the
distribution.

All of the historical assets, liabilities, salegpenses, income, cash flows, products, businesskadivities referred to as “ours” in
this information statement, including the CombiR@thncial Statements and the accompanying Notesirafact the historical assets,
liabilities, sales, expenses, income, cash flowslyrcts, businesses and activities of the tranefélusinesses. All references in this
information statement, including the Combined FitiahStatements and accompanying Notes, to “Treadduwe,” “our” and “us” mean
TreeHouse Foods, Inc. as if the transferred busieefiad already been transferred, unless the cbatk&rwise requires.

Business Overview

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States. We also are the leading
retail supplier of private label pickles and prizéabel non-dairy powdered creamer in the UnitedeSt Our current operations consist of the
following:

. Our pickles segment sells pickles, pepperstres and related products. We supply private |pio&les to supermarkets
and mass merchandisers across the United Stateals@/sell pickle products to foodservice customiaduding relish an
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includi@mans®, Nalley’'s®, Peter
Piper ® andSteinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells
sauces and syrups to retail grocers in the Eadttidwestern and Southeastern United States undeguroprietary
Bennet's ®, Hoffman Hous® andRoddenberr’s ® Northwoods® brand names

. Our non-dairy powdered creamer segment selisdairy powdered creamer under private labels anttuour proprietary
Cremora® brand. Product offerings in this segment inclpdeate label products packaged for retailers, sagh
supermarkets and mass merchandisers, foodservidegis for use in coffee service and other indaistipplications,
including for repackaging in portion control packagnd for use as an ingredient by other food naaturfers

. We also sell a variety of aseptic and refrigerguemtiucts. Aseptic products are processed underaneigpressure in a stel
production and packaging environment, creatingoayet that does not require refrigeration priouse. We manufacture
aseptic cheese sauces and puddings for sale dsirimatihe foodservice market. Our refrigerated prod includeMocha
Mix ®, a non-dairy liquid creamegecond Natur®, a liquid egg substitute, and salad dressings isdloodservice
channels

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private 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
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capital and research and development. Our histdit@ncial statements have been restated to tefecoperations and assets related to the
nutritional beverages business as discontinuedatipes.

We sell our products primarily to theaiegrocery and foodservice markets.

Results of Continuing Operations

The following table presents certain miation concerning our financial results from coothg operations, including information
presented as a percentage of combined net sales.

Year Ended December 31

2004 2003 2002
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Combined net sale $ 694,61¢ 100.% $ 696,13 100.(% $ 683,81! 100.(%
Cost of sale: 537,97( 77.5 517,89t 74.4 503,24. 73.€
Gross profit 156,64¢ 22.t 178,23t 25.€ 180,57 26.4
Operating costs and expens
Selling and distributiol 61,48¢ 8.¢ 57,13¢ 8.2 58,38t 8.5
General and administrati\ 11,02( 1.€ 11,71¢ 1.7 12,61 1.8
Management fee paid to Par 11,10¢( 1.€ 5,40( 0.8 3,60( 0.5
Amortization of intangible: 1,47 0.2 1,34¢ 0.2 1,551 0.2
Total operating costs and expen 85,08! 12.2 75,59¢ 10.€ 76,14 11.1
Total operating incom $ 71,56¢ 105 $ 102,63 14.7% $ 104,43 15.2%

Year Ended December 31, 2004 Compared to Year Erdieckmber 31, 200

Combined Net Sales— Combined net sales decreased approximately @28694.6 million during 2004 from $696.1 milliom 2003.
Combined net sales by segment are shown in the kegbbw.

Combined Net Sales

$ Increase/ % Increase/
2004 2003 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $ 339,08 $ 352620 $ (13,547) (3.9%
Non-dairy powdered cream: 241,49: 218,56: 22,93: 10.t
Other 114,04t 124,94¢ (10,909 (8.7)
Total $ 69461¢ $ 696,13 $ (1,515) (0.2)%

Declines in sales in the pickles segnagit in other products in 2004 were offset almositalg by increased sales in the non-dairy
powdered creamer segment. Sales in the non-dawgged creamer segment increased 10.5% due t@aBexerices in response to rising
input costs, the acquisition of t@¥emora®brand in December 2003 and increased volumes fitleé €remora®acquisition, in the retail
channel. Net sales in the pickles segment decreagétlto $339.1 million in 2004 from $352.6 milliam2003 primarily due to declines in
sales to retail customers partially attributabléhi® bankruptcy of a large foodservice customerthadoss of a retail chain customer in 2004.
Combined net sales of other products decreased & H%:14.0 million in 2004 from $124.9 million i®@3 primarily due to lower sales of
aseptic cheese sauces and puddings due primadbnt;mued disruption of business caused by thazation of our aseptic manufacturing |
in late 2003.
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Cost of Sales— All expenses incurred to bring a product to ctetipn are included in cost of sales, such as ratenal, ingredient
and packaging costs; labor costs; facility and pepeint costs, including costs to operate and maimtai warehouses; and costs associated
with transporting our finished products from ourmagacturing facilities to our own distribution cerd. Cost of sales as a percentage of
combined net sales increased to 77.5% in 2004 %% in 2003, primarily due to substantially highewv material costs, particularly
casein, soybean oil, coconut oil and cheese, dsawé@hcreases in glass and other packaging dosasldition, our employee benefit costs
increased by approximately $1.7 million, as a tesbhigher workers’ compensation claims. Higheglfand energy costs also negatively
impacted cost of sales. See “— Year Ended Decethe2004 Compared to Year Ended December 31, 206&stlts by Segment.”

Operating Costs and Expenses Our operating expenses increased approximagely 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
the prior year; an

. an increase in the management fee charged Ay Beods of approximately $5.7 million in 2004 camga to the prior
year. Approximately $4.8 million of the increasettie management fee related to the allocation péeses related to tl
distribution.

Our operating expenses as a percentagenobined net sales increased 1.3% from 12.2% 04 28 compared to 10.9% in 2003.

Operating Income— Operating income during 2004 was $71.6 millioneardase of $31.1 million, or 30.3%, from operatimgpme o
$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 efferdbecof 36.8% in 2004 compared to 37.3% in 2003. &fgctive tax
rate varies based on the relative earnings of osinless units.

Year Ended December 31, 2004 Compared to Year Efdleckmber 31, 200— Results by Segmel

We had two reportable segments in 20@klgs and non-dairy powdered creamer. See Note b6r Combined Financial Statements.
The designation of our segments has been maddiaipation of the distribution. We have designated reportable segments based largely
on how management views our business and on diifesein manufacturing processes between produsgaaes. The key performance
indicators of both of our segments are sales, gyasfgt and adjusted gross margin, which is oursgrprofit less the cost of transporting
products to customer locations (referred to intéides below as “freight out”) and commissions fgaithdependent brokers.

Pickles—
Year Ended December 31
2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 339,08( 100.(% $ 352,62 100.(%
Cost of sale: 266,01¢ 78.4 261,10¢ 74.C
Gross profit 73,06 21.€ 91,51: 26.C
Freight out and commissiol 22,58¢ 6.7 21,10: 6.C
Adjusted gross margi $ 5047 14.% $ 70,41 20.(%
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Net sales in the pickles segment dectehgeapproximately $13.5 million, or 3.8%, in 20@2rsus 2003. 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 (6.6 (1.8
2004 Net sale $ 339.1 (3.9%

The decrease in net sales from 2003 @@ 28sulted primarily from declines in volume sdkesetail customers attributed to the
bankruptcy of a large foodservice customer in 2008 oss of a large retail customer in 2004 aral,aeet weather in the summer months,
which led to decreased retail demand. The balahtteealecline in sales was due to price decreasessponse to continued competitive
pricing pressures in the retail environment.

Cost of sales as a percentage of net gadeeased from 74.0% in 2003 to 78.4% in 200harily as a result of increases in packaging
and raw material costs including (i) a 12% increasglass costs as a result of entering into a sigeply agreement with a major glass ven
(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. Due largely to competitivesguees, we were unable to pass
through these product cost increases in 2004 tcustomers.

Freight out and commissions paid to irafefent brokers increased $1.5 million, or 7.19$28.6 million 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 3.

2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 241,49 100.(% $ 218,56 100.(%
Cost of sale: 186,93. 77.2 167,85 76.¢
Gross profit 54,56 22.€ 50,70¢ 23.2
Freight out and commissiol 12,42¢ 5.1 9,831 4.5
Adjusted gross margi $ 42,13 17.5% $  40,86¢ 18.7%

Net sales in the non-dairy powdered cexasegment increased by approximately $22.9 mijllaori0.5%, 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 13.C 5.9
2004 Net sale $ 241t 10.5%

Over half of the increase in net salesif2003 to 2004 was due to price increases palksauagh to customers in 2004. Price increases
in 2004 were in response to significant increasgaw material costs
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such as soybean oil and casein. Also, volume sad¢s)f acquisitions, increased by approximatebgd,. which we believe was due to
continued positive response to our new packagingefail customers introduced in mid-2002. Finallyg benefitted from the full year impact
of theCremora® brand acquired in December 2003.

Cost of sales as a percentage of net gateeased only slightly from 76.8% in 2003 to4B3.in 2004, as significant increases in raw
material and utility costs were passed throughusiamers in the form of higher product prices. éases in raw material costs included a :
increase in soybean oil and 35% increase in cas&i@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 amgdr costs.

Freight out and commissions paid to irdefent brokers increased $2.6 million, or 26.3%41®.4 million 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 5.1% in 26@ared to 4.5% in 2003 as a result of rising &mel distribution costs.
Year Ended December 31, 2003 Compared to Year Erdlecember 31, 200

Combined net sales— Combined net sales increased 1.8% to $696.1lomitluring 2003 from $683.8 million in 2002. Combihnet
sales by segment are shown in the table below.

Combined Net Sales

$ Increase/ % Increase/
2003 2002 (Decrease’ (Decrease’
(Dollars in thousands)
Pickles $ 35262, $ 356,20, $ (3,579 (1.0%
Non-dairy powdered cream: 218,56: 199,22¢ 19,33¢ 9.7
Other 124,94¢ 128,39( (3,44)) (2.7)
Total $ 696,13 $ 683,81 $ 12,31t 1.8%

Increases in sales in the non-dairy paediereamer segment were partially offset by deslin the pickles segment and in other
products. Net sales in the non-dairy powdered ceeamgment increased 9.7% in 2003 to $218.6 miftiem $199.2 million in 2002 due to
price increases in response to rising raw matedsts, as well as volume growth on sales to retsilomers. Net sales in the pickles segment
declined 1.0% to $352.6 million in 2003 compare®356.2 million in 2002 largely due to a decreassales to foodservice customers due to
continued weakness in customer demand as a réshk economic downturn. Net sales of other prosldeicreased 2.7% to $124.9 million in
2003 from $128.4 million in 2002 primarily due tonler sales of aseptic cheese sauces and puddiags the disruption of business caused
by the relocation of our aseptic manufacturing lméte 2003.

Cost of Sales— All expenses incurred to bring a product to ctetipn are included in cost of sales, such as ratemnal, ingredient
and packaging costs; labor costs; facility and jgapeint costs, including costs to operate and maimtai warehouses; and costs associated
with transporting our finished products from ourmagacturing facilities to our own distribution cers. The ratio of cost of sales to combined
net sales increased to 74.4% in 2003 from 73.62002, primarily due to substantially higher raw enitl costs, particularly soybean oil,
corn syrup, and cheese, as well as increasessn glad other packaging costs. See “— Year Endedrbser 31, 2003 Compared to Year
Ended December 31, 2002 — Results by Segment.”
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Operating Costs and Expenses Our combined operating costs and expenses recshaipproximately level in 2003 in comparison to
2002. Changes in categories of expenses withiratipgrcosts and expenses included the following:

. general and administrative expenses declineb89,000 in 2003 in comparison to 2002 due to fdvamus expense as a
result of actual results not meeting targets;

. the management fee paid to Dean Foods increas#d.Bymillion in 2003 from 200z
Our operating expenses as a percentagenubined net sales was 10.9% for 2003 as comparet.1% for 2002.

Operating Income— Operating income during 2003 was $102.6 millianlecrease of $1.8 million, or 1.7%, from 2002rapeg
income of $104.4 million. Our operating margin P03 was 14.7% compared to 15.3% in 2002.

Income Taxes— Income tax expense was recorded at an efferdbecof 37.3% in 2003 compared to 37.6% in 2002. éfgctive tax
rate varies based on the relative earnings of osinkss units.

Year Ended December 31, 2003 Compared to Year Efdleckmber 31, 200— Results by Segmel
As noted above, our reportable segmeastpiakles and non-dairy powdered creamer.

Pickles—
Year Ended December 31
2003 2002
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 352,62 100.(% $ 356,20: 100.(%
Cost of sale: 261,10¢ 74.C 263,44! 74.C
Gross profit 91,51 26.C 92,75¢ 26.C
Freight out and commissiol 21,10: 6.C 20,35¢ 5.7
Adjusted gross margi $ 70,41 20.(% $ 72,39¢ 20.2%

The pickles segment’s net sales decrelagegproximately $3.6 million, or 1.0%, in 2003ses 2002. The change in net sales from
2002 to 2003 was due to the following:

Dollars Percent
(Dollars in millions)
2002 Net sale $ 356.2
Volume 1.3 (0.9%
Pricing (2.9 (0.6)
2003 Net sale $ 352.€ (1.0%

The decrease in net sales from 2002 @3 28sulted from declines in volume sales to fondse customers as a result of overall
weakness in customer demand in the foodservicestnddue to the economic downturn and increasenhgtional expense to retail custom
which is recorded as a reduction of the sales price

Cost of sales as a percentage of net sade consistent at 74.0% in 2003 and 2002 as highematerial prices for cucumbers,
sweeteners and packaging in 2003 were offset bysemings as a result of the closure and consaidaif certain pickle plants in mid to late
2002.

Freight out and commissions paid to irefefent brokers increased $743,000, or 3.7%, tdl$filion in 2003 compared to
$20.4 million in 2002 primarily resulting from ireaises in fuel and distribution costs.
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Nor-dairy powdered creame—

Year Ended December 3.

2003 2002
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 218,56 100.% $ 199,22¢ 100.(%
Cost of sale: 167,85 76.¢ 154,05 77.5
Gross profit 50,70¢ 23.2 45,17¢ 22.1
Freight out and commissiol 9,83 4.5 8,41( 4.2
Adjusted gross margi $  40,86¢ 18.7% $  36,76¢ 18.5%

Net sales in the non-dairy powdered cevasegment increased by approximately $19.3 mjllkord.7%, in 2003 versus 2002. The
change in net sales from 2002 to 2003 was duectfotlowing:

Dollars Percent
(Dollars in millions)
2002 Net sale $ 199.2
Volume 17.€ 8.8%
Pricing 1.8 0.9
2003 Net sale $ 218.¢ 9.7%

The increase in net sales from 2002 taB20as primarily a result of increased volume stdagtail customers. We believe the increase
in sales to retail customers was the result ofsitipe response to our new packaging for retaitmuers introduced in mid-2002. Sales also
increased due to increased prices in responssing isoybean oil and sweetener costs.

Cost of sales as a percentage of nes siglereased from 77.3% in 2002 to 76.8% in 2008 gpily as a result of an 11% decrease in
casein prices.

Freight out and commissions paid to irdefent brokers increased by $1.4 million, or 17.@%%9.8 million in 2003 compared to
$8.4 million in 2002 primarily as a result of threfease in net sales volume. Freight out and cosioms as a percentage of net sales
increased to 4.5% in 2003 compared to 4.2% in 26302 result of rising fuel and distribution costs.

Liquidity and Capital Resources
Historically, we have generated and ekpecontinue to generate positive cash flow frqrerations.

As part of Dean Foods, our cash is sweglarly by Dean Foods. Dean Foods also fund®perating and investing activities as
needed. Our transfers of cash both to and from Beads’ cash management system are reflected opatamce sheets as “Parent’s net
investment.” Dean Foods does not allocate theastarxpense related to its receivables-backedtfagil other financing obligations to its
segments, except for specific borrowings for indaktevenue bonds. Therefore, the interest expesftected in our Combined Financial
Statements relates only to our capital lease athastnial revenue bond obligations.

At the time of the distribution, we dotmmticipate having any outstanding long-term dektept for our capital lease obligations and
borrowings necessary to pay the transaction-rekexpenses associated with the distribution. Delaingas as of December 31, 2004 include
proceeds from an accounts receivable securitizati@22.0 million and capital lease obligationsp6f5 million. We sell accounts receivable
through a receivables-backed facility controlleddman Foods. Prior to the distribution, we will sedo participate in Dean Foods’
receivables-backed facility, and at the date ofdis&ribution we will have no obligations understifiacility.
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Our short-term financing needs primaaitg for financing of working capital during the y@ad reimbursement of transaction expenses
associated with the distribution. Due to the seabiynof pickle production driven by the cucumber¥est cycle, which occurs primarily
during the spring and summer, pickle inventoriesegally are at a low point in late spring and &igh point during the fall. Our long-term
financing needs will depend largely on potentiajusition activity. We are negotiating with a groofpmajor financial institutions to obtain
an approximately $ unsecured kgrg credit facility with financing capacity fordbh working capital and acquisitions. We expect
the terms of the credit agreement to be typicabfoompany of our size and operating charactesistibe planned credit agreement, plus cash
flow from operations, is expected to be adequaf@deide liquidity for our planned growth strategy.

Historical Cash Flow
Year Ended December 31

2004 2003 2002
(In thousands)
Cash provided by operating activiti $ 91,977 $ 68,78. $ 85,14¢
Capital spendin 21,99( 17,10: 10,40¢

Cash provided by operating activitieg@ased by $23.2 million, or 33.7%, in 2004 compace003, primarily as a result of reductis
in inventory balances. Inventory balances decliméaharily due to lower pickle inventories as a lesfidecreased sales over the last several
years and lower n-dairy powdered creamer inventory. Ndaiy powdered creamer inventories were unusuadlly bt the end of 2003. Cs
provided by operating activities decreased $16I4amj or 19.2%, in 2003 compared to 2002, primasat a result of changes in our working
capital balances.

Contractual Obligations
The following table presents the totatbtcactual obligations for which cash flows are éx@nd determinable as of December 31, 2004:

Payments due by period

Less than 1-3 3-5 More than 5
Total 1 year years years years
(In thousands)
Capital lease obligatior $ 14,58 $ 95 $ 1,88t $ 1,744 $ 10,00¢
Operating lease obligatiol 42,874 6,19¢ 11,13¢ 9,79: 15,741
Purchase obligatior 90,47¢ 46,32 18,80: 14,71¢ 10,631
Total $ 147,93 $ 53,47( $ 31,82t $ 26,25¢ $ 36,38¢

Purchase obligations primarily relat@twchases of raw materials.

Long-Term Liabilities

Our employees and retirees participateaiious defined benefit pension plans and cettaadth care and life insurance benefits
provided by Dean Foods. The liability related te ffension and other postretirement benefits wa ilion and $825,000, respectively, at
December 31, 2004. Based on current projectior@5 2dnding requirements for our pension and otlostretirement benefit obligations will
be approximately $4.2 million and $61,000, respetyi

Other Commitments and Contingenci

In addition to contingent liabilities ag¢d to ordinary course litigation and audits, \eeécertain indemnification obligations related to
our business. See “Our Relationship with Dean AtfierDistribution — Distribution Agreement and Tetatters Agreement.”
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See Note 14 to our Combined FinancialeBtants for more information about our commitmemts contingent obligations.

We have not yet determined our futurdtehpxpenditures.

Known Trends and Uncertainties
Prices of Raw Materialt

We were adversely affected by rising ingsts during 2004, and we expect our financislilts to continue to be adversely affected by
high input costs in 2005.

Many of the raw materials that we useun products rose to unusually high levels duri6§4 including soybean oil, casein, cheese
and packaging materials. High fuel costs are adatnlg a negative impact on our results. Pricesrfany of these raw materials and packa
materials used are expected to remain high andnresases increase in 2005. For competitive reag@may not be able to pass along
increases in raw materials and other input costeeaimcur them. Therefore, the current raw matemgivironment is expected to continue to
adversely affect our financial results in 2005.

Competitive Environmen

There has been significant consolidaithe retail grocery and foodservice industriessicent years, and mass merchandisers are
gaining market share. As our customer base cordgitaieonsolidate, we expect competition to intgnag we compete for the business of
fewer customers. There can be no assurance thatliee able to keep our existing customers, ongew customers. As the consolidatio
the retail grocery and foodservice industries cargs, we could lose sales if any one or more okgisting customers were to be sold.

Many of our retail customers have becameeasingly price sensitive in the current intdpsempetitive environment. Over the past
few years, we have been subject to a number of etitive bidding situations, which have resultedrargin erosion on sales to several
customers, including some large customers. We éxpisctrend to continue. In bidding situations are subject to the risk of losing certain
customers altogether. Loss of any of our largestarners could have a material adverse impact ofiramcial results. We do not have
contracts with many of our largest customers, apdtraf the contracts that we do have are genesltyinable at will by the customer.

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

Our 2004 tax rate was 36.8%. Recent aopgsed changes to federal and state tax codesauag the rate to change from historical
rates.

See “Risk Factors” for a description afieus other risks and uncertainties concerningooiginess.

Critical Accounting Policies

“Critical accounting policies” are defthas those that are both most important to theggaat of a company’s financial condition and
results, and that require our most difficult, sakijee or complex judgments. In many cases the adowy 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 Combined Finar8tatements in conformity with generally acceptetbaating principles requires us to use
our judgment to make certain estimates and assangptrhese estimates affect the reported amoumtssets and liabilities and disclosure
contingent assets and liabilities at the date @f@bmbined Financial Statements and the reported
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amounts of revenues and expenses during the neggririod. We have identified the policies desatibelow as our critical accounting
policies. See Note 2 to our Combined Financialeét@ints for a detailed discussion of these and aiteunting policies.

Sales Recognition and Accounts ReceivableSales are recognized when persuasive eviderme afrangement exists, the price is
fixed or determinable, the product has been shippéde customer and there is a reasonable assuodicollection of the sales proceeds. In
accordance with Emerging Issues Task Force (“EITE=09, “Accounting for Consideration Given by arider to a Customer,” sales are
reduced by certain sales incentives, some of waiielrecorded by estimating expense based on doribé experience. We provide credit
terms to customers ranging up to 30 days, perfargoimg credit evaluation of our customers and naairdllowances for potential credit
losses based on historical experience. Estimatadlipt returns, which have not been material inhiktorical periods, are deducted from si
at the time of shipment.

Goodwill and Intangible Assets— Our goodwill and intangible assets totaled $308illion as of December 31, 2004 resulting
primarily from our acquisition by Dean Foods. Upmguisition, the purchase price is first allocatedlentifiable assets and liabilities,
including trademarks and custonretated intangible assets, with any remaining paselprice recorded as goodwill. Goodwill and traaleas
with indefinite lives are not amortized.

We believe a trademark has an indefiifieaf it has sufficient market share and a higtof strong sales and cash flow performance
we expect to continue for the foreseeable futdrindse perpetual trademark criteria are not rhetftademarks are amortized over their
expected useful lives. Determining the expectexidifa trademark requires considerable managemeégtijent and is based on an evaluation
of a number of factors including the competitiveiemnment, market share, trademark history anccgratied future trademark support.

Perpetual trademarks and goodwill aréuatad for impairment at least annually to ensheg future cash flows continue to exceed the
related book value. A perpetual trademark is ingghif its book value exceeds fair value. Goodweilevaluated for impairment if the book
value exceeds its fair value. If the fair valueaofevaluated asset is less than its book valugdtet is written down to fair value based on its
discounted future cash flows.

Amortizable intangible assets are onlgleated for impairment upon a significant changthaoperating environment. If an evaluation
of the undiscounted cash flows indicates impairmiiet asset is written down to its estimated falue, which is generally based on
discounted future cash flows.

Considerable management judgment is sacg$o evaluate the impact of operating changds@estimate future cash flows.
Assumptions used in our impairment evaluationsh ascforecasted growth rates and our cost of dapitaconsistent with our internal
projections and operating plans.

We did not recognize any impairment cbarfpr perpetual trademarks or goodwill during 2004

Income Taxes— We are included in Dean Foods’ consolidatedimedax returns and we do not file separate fedaxaleturns. Our
income taxes have been determined and recordeadt iBambined Financial Statements as if we weredil separate return for federal
income tax purposes. Deferred income taxes arddqedvor temporary differences between amountsroszbin the Combined Financial
Statements and tax bases of assets and liabilgiag current tax rates. Deferred tax assets, dimfpthe benefit of net operating loss carry-
forwards, are evaluated based on the guidelinesfdization and are reduced by a valuation allm@ahdeemed necessary. We have
established no valuation allowance against ourrtedeax assets. In determining the need for valoatllowances, we consider many fact
including the specific taxing jurisdiction, incortex strategies and forecasted earnings for théenin each jurisdiction. A valuation
allowance would be recognized if, based on the kteifjavailable evidence, we conclude that it igerikely than not that some portion or
all of the deferred income tax asset will not bedired.
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Insurance Accruals— We participate in Dean Foods’ insurance prograis retain selected levels of property and caguilks,
primarily related to employee health care, workemshpensation claims and other casualty lossesyMathese potential losses are covered
under conventional insurance programs with thirdypearriers with high deductible limits. In othareas, we are self-insured with stop-loss
coverages. Accrued liabilities for incurred but repiorted losses related to these retained risksadculated based upon loss development
factors which contemplate a number of variable&igling claims history and expected trends. Thesg ttevelopment factors are developed
by Dean Foods in consultation with external insaealbrokers and actuaries. At December 31, 200426608, we recorded accrued liabilities
related to these retained risks of $5.7 million &Bd million, respectively, including both curremtd long-term liabilities.

Employee Benefit Plan Costs- Our employees and retirees have participated ilmwsupension, profit sharing and other postretinet
benefit plans sponsored by Dean Foods. We recardadiamounts relating to these plans based onlatitus specified by generally
accepted accounting principles, which include wasiactuarial assumptions, such as discount rateg;term rate of return on pension plan
assets, compensation increases, employee turretesrand health care cost trend rates. Dean Fewi#sws actuarial assumptions on an
annual basis and make modifications to the assomptiased on current rates and trends when ieisielé appropriate. As required by
generally accepted accounting principles, the efieéthe modifications is generally recorded andeimed over future periods. Different
assumptions that we make could result in the reitiogrof different amounts of expense over diffarpariods of time.

Dean Foods manages pension plan assathaster trust. Upon the distribution, we will raga the portion of these plan assets related
to our employees. We are currently in the procésieeeloping an investment policy. Dean Foods curasset mix guidelines under the
investment policy target equities at 65-75% ofpbetfolio and fixed income at 25-35%. At Decembér 3004 Dean Foods’ pension plan
weighted average asset allocations were genematigistent with the target mix guidelines.

Dean Foods determines the expected lemg-tate of return based on expectations of futetterns for the pension plan’s investments
based on target allocations of the pension plawvestments. Additionally, Dean Foods considersatbigihted-average return of a capital
markets model that was developed by the plans'simrent consultants and historical returns on coaigarequity, debt and other
investments. The resulting weighted average exgdotey-term rate of return on plan assets is 8.5%.

While a number of the key assumptionatesl to the qualified pension plans are loeiga in nature, including assumed investment
of return, compensation increases, employee tumates and mortality rates, generally acceptedwating principles require that the
discount rate assumption be more heavily weighdemitrent market conditions. As such, the discoat# likely will change more frequently.
In 2004 Dean Foods reduced the discount rate edilin determine the estimated future benefit otitiga from a range of 6.0-6.5% at
December 31, 2003 to 5.75% at December 31, 2004.

Recent Accounting Pronouncements

Recently Adopted Accounting Pronouncementsn December 2003, the Financial Accounting Stadd Board (“FASB”) issued
SFAS No. 132 (revised 2003), “Employers’ Disclosuabout Pensions and Other Postretirement Benéfitwi attempt to improve financial
statement disclosures regarding defined benefitspl@his standard requires that companies provioie mhetails about their plan assets,
benefit obligations, cash flows, benefit costs afitér relevant information. In addition to expandethual disclosures, we are required to
report the various elements of pension and othsir@iirement benefit costs on a quarterly basi&SSNo. 132 (revised 2003) is effective for
fiscal years ending after December 15, 2003, anddarters beginning after December 15, 2003. Kparded disclosure requirements are
included in Notes 11 and 12 to our Combined Firgrgfatements.

On December 8, 2003, the Medicare Pnatson Drug, Improvement and Modernization Act 003(Qthe “Act”) was signed into law.
The Act introduces a prescription drug benefit uridedicare Part D, as well as a federal subsidgptansors of retiree health care benefit
plans that provide a benefit
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that is at least actuarially equivalent to MedicReet D. In April 2004, the FASB issued Staff Piosit(“FSP”) No. SFAS 106-2 to address the
accounting and disclosure requirements relateddd\ct. The FSP is effective for interim or annpefiods beginning after September 15,
2004. As substantially all of our postretirememéfés terminate at age 65, the FSP did not havataerial effect on our Combined Financial
Statements.

Recently Issued Accounting Pronouncementdhe FASB issued SFAS No. 123(R), “Share-Basaaeat”in December 2004. It wi
require the cost of employee compensation paid edqthity instruments to be measured based on gedatfdir values. That cost will be
recognized over the vesting period. SFAS No. 128({l)ecome effective for us in the third quartér2005. Our pro forma stock option
disclosures included in Note 2 to the Combined kéma Statements include the effect of Dean Fotalsksoptions issued to our employees
by Dean Foods. These options will vest at the dathstribution and will not be an expense to ue Mtend to adopt stock-based
compensation plans following the distribution.

In November 2004, the FASB issued SFASDN, “Inventory Costs — an Amendment of ARB N8, €hapter 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 wesnaterial, requiring that those items be recagh&s 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 haveaarial impact on our Combined Financial Statements

In December 2004, the FASB issued SFAS1S8, “Exchanges of Nonmonetary Assets, an amendaiéAPB Opinion No. 29.”
SFAS No. 153 is effective for nonmonetary excharagesirring in years beginning after June 15, 2@FAS No. 153 eliminates the rule in
APB No. 29 which excluded from fair value measuretrexchanges of similar productive assets. Inst8&éS No. 153 excludes from fair
value measurement exchanges of nonmonetary assiets o not have commercial substance. We do ri@veethe adoption of this stand:
will have a material impact on our Combined Finah&tatements.

Quantitative and Qualitative Disclosures About Market Risk

We do not utilize financial instruments frading purposes and hold no derivative findrnastruments which could expose us to
significant market risk. In addition, all of ourréign sales are transacted in U.S. dollars. Ouosxe to market risk for changes in interest
rates relates primarily to the increase in the amotiinterest expense we expect to pay with rasjecur revolving credit facility to be
entered into in connection with the distributiorhieh will be tied to variable market rates.
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OUR BUSINESS AND PROPERTIES

General

We are a food manufacturer servicing priiy the retail grocery and foodservice chann@lst products 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 chessmes and puddings. We manufacture and sell:

. private label products to retailers, such geesmarkets and mass merchandisers, for resale thelestailers’ own or
controlled labels

. private label and branded products to the fendse industry, including foodservice distributarsd national restaurant
operators

. branded products under our own proprietary brapdsiarily on a regional basis to retailers; ¢

. products to our industrial customer base, iticlg for repackaging in portion control packaged for use as an ingredient

by other food manufacturet

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States. We also are the leading
retail supplier of private label pickles and prizéabel nordairy powdered creamer in the United States. ImM2@€ivate label products, whi
compete with branded products on the basis of edprit quality at a lower price, represented appnakely one-third of all pickle products
and approximately one-half of all non-dairy powdkceeamer sold in the retail grocery channel inUhéed States.

We sell our products primarily to theaibgrocery and foodservice channels. For the geded December 31, 2004, sales to the retail
grocery and foodservice channels represented ajppatly 50% and 30%, respectively, of our combinetsales. The remaining
approximately 20% represented sales to other fomaufacturers. A majority of our sales are privateel products.

Our business has two reportable segmpitides and non-dairy powdered creamer. We alsoufagture and sell other food products,
as described more fully below.

In 2004, approximately 49% of our comiimet sales were in our pickles segment and appedrly 35% were in our non-dairy
powdered creamer segment. The remaining approxiyne6éo were attributable to sales of our other fpooducts.

Pickles.We produce pickles, peppers, relishes and relatedlpts at six of our production facilities. Oupgucts 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 thesl\Btites. We also sell pickle products to foodserustomers, including relish and
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includiigmans®, Nalley’'s®, Peter Piper® and
Steinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells ssacel syrups to retail grocers in
the Eastern, Midwestern and Southeastern Unite@sStender our proprietaBennett’'s®, Hoffman Hous&® andRoddenberry’®
Northwood«® brand names.

Non-Dairy Powdered CreameWe produce non-dairy powdered creamer at thre@iopmduction facilities. Non-dairy powdered
creamer is primarily used as coffee creamer oremleit. 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@yemora® brand to the retail grocery and
foodservice markets. We also sell non-dairy powdiereamer to our industrial customer base for eggiag in portion control packages and
for use as an ingredient by other food manufacsurer

Other Food ProductdiVe are a leading producer of aseptic cheese sandgsuddings for the foodservice market. Aseptaxsce
sauces and puddings are processed under heatemstip in a sterile
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environment, creating a product that does not reqeifrigeration prior to use. We have one produrctacility devoted to the manufacture of
aseptic products.

Other food products that we manufactue sell includeMocha Mix®, a non-dairy liquid creameBecond Natur®, a liquid egg
substitute, and salad dressings sold in foodsephieanels. All of these products are refrigeratadilaistorically have been manufactured by
Dean Foods at three separate production facilitresonnection with the distribution, productiontbése items will be transitioned into a
single production facility that will be transferréalus.Mocha Mix® andSecond Natur® are branded products sold to retail customers.

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private 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 nutritionadiagies business as discontinued operations.

Most of our products have long shelf $iand are shipped from our production facilitieeclly to customers or to our distribution
centers, where products are consolidated for smpioecustomers.

See “— Our Products” below for a detaitkxdcription of our reportable segments and othed products.

History of Our Business

The substantial majority of our operasi@ne the operations of Dean Foods’ former Spgdradbds Group segment. On December 21,
2001, Dean Foods (under its former name, Suiza $@udporation) acquired the former Dean Foods Compd egacy Dean”)jncluding its
Specialty Foods Group segment. Legacy Dean enthkeggickle business in 1962 when it acquired GE@y Foods Company, which traces
its heritage in the pickle industry to 1862. In¢inhegacy Dean grew to become what we believewsthe 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 curremsiness and grow through acquisitions.

Optimize the Current Business

. Improve marketing strategies in an effort to increae sales to national accoun. While we have high private label
market share in both pickles and non-dairy powderedmer, we still have significant potential foowth with several key
national retailers and foodservice customers tleeéither do not currently serve, or that we culyesgrve in a limited
manner. We intend to focus on gaining these custwned expanding our relationships with existingtomers, by
improving our marketing strategies through morehsstitated account planning and customer targe

. Invest in capacity and research and development support additional growth . Our non-dairy powdered creamer
business continues to grow with both retail andigtdal customers. The primary use for our nonydaieamer is as coffee
creamer or whitener. However, non-dairy creametse a highly versatile ingredient that can be usedany products,
including hot cocoa mixes, cappuccino mixes, saaoesgravies. We intend to focus on increasingsdayecapitalizing on
the versatility of our product, and we believe ourrent strong retail customer base and industuatomer base, supported
by our superior product quality and low cost mantueing, well position us for growth in both theait and industrial
powder markets. Therefore, we intend to investipacity for our non-dairy powder as appropriatsupport our growth.
We also intend to invest in research
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development related to non-dairy powdered credm&nd new uses for our product and to ensuréwleaare keeping pace
with changing consumer nee:

We also believe there are opportunitiegraw our aseptic business with key foodserviceiaddstrial customers, and we intend
to invest in research and development and additap@acity as necessary to grow our busin

. Further expand our cost advantageAlthough we are a low cost producer, we believé thare are cost savings
opportunities that exist in our operations. Wenultéo pursue these opportunities by improving sypphin efficiency,
including manufacturing, sourcing and distributi

Grow Through Acquisitions

. Build on current business core competenciedVe believe our core competency lies in our low coahufacturing and our
ability to service our customers efficiently wittsimgle order, invoice and shipment. We expecbtws$ initially on
acquisitions within our current product categoreeswell as adjacent categories. We have succhsatgjuired and
integrated seven acquisitions with total annualigalés of over $200 million in both pickles and +airy creamer betwee
1997 and 200¢

. Move up the“value chain” Products such as non-dairy powdered creamer apti@sheese sauces are key ingredients in
value-added products such as drink mixes, saucageg and prepared foods. We intend to pursueisitiqus of product
lines and businesses in which these ingredientsridieal components of the final produ

. Develop new platforms for the private label and fodservice markets. Both the private label and foodservice markets
are growing faster than the branded retail groceaykets yet the manufacturer base is highly frageterwith the retailer
consolidation that currently is underway, we badi¢lvat retailers will place increased emphasisediicing supply chain
complexity and costs. While our initial new platfofocus will be on shelf stable products, we aldbexplore new
platforms in frozen and refrigerated products fothbretail and foodservic

Our Products

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States. We also are the leading
retail supplier of private label pickles and privéabel non-dairy powdered creamer in the UnitedeSt Financial information about our
pickles and non-dairy powdered creamer segmentselsis our other operating divisions, can be tbunder “Management’s Discussion
and Analysis of Financial Condition and Result©gpkration — Results of Continuing Operations” am&lote 17 to our Combined Financial
Statements included elsewhere in this informattatesnent.

The following table sets forth on a poorfia basis, after giving effect to the distributamd certain adjustments described under the
heading “Unaudited Pro Forma Condensed CombineahEial
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Statements,” our combined net sales by producgoageand distribution channel for the year endeddbaber 31, 2004:

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 $ 195,59: 58% $ 127,76: 3% $ 15,72] 5% $ 339,08 10(%
Non-Dairy Powdered Cream 122,48: 51 4,637 2 114,37¢ 47 $ 241,49 10C%
Other 25,78( 23 76,17 67 12,08¢ 10 $ 114,04 10(%
Total $ 343,85: $ 208,57 $ 142,19: $ 694,61

Pickles

Our pickles are manufactured and soleither shelf stable, fresh pack or refrigeratedipots. Shelf stable pickles go through a
fermentation process and are pasteurized. Freshpieldes are not fermented but are pasteurizedpaisled. Both shelf stable and fresh
pickles are sold primarily to the retail groceryfddnodservice markets. Refrigerated pickles ar&@adresh and are not pasteurized. They are
sold primarily to the foodservice market.

Pickles are made from cucumbers, whictsawgce from growers in different regions of thatbeh States where our production facili
are located. We also source cucumbers and piaklesth bulk and packaged form from Mexico and Infiae 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 packagedhade pickles, cut or sliced pickles and as picklésh. The basic flavor formulations are dill
or sweet, with many additional flavor variationgdading on customer requirements. Packaging fail igitkles is generally in glass jars.
Foodservice pickles are packaged in plastic coataiand other packaging formats depending on cestoagquirements.

We also produce a variety of related potsl at our pickle production facilities, includipgppers and pickled vegetables. These
products include jalapeno peppers, pepperoncirpgap sliced banana peppers and pickled okra.

We also include sauces and syrups irpmktes segment. One of our production facilitiesquces sauces, 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 Beastern United States based on volume of units
sold.

After giving effect to the distributiomd certain adjustments described under the heddingudited Pro Forma Condensed Combined
Financial Statements,” pickles and related prodrggisesented approximately 49% of our combinedalets for the year ended December 31,
2004.

Non-Dairy Powdered Creamer

Non-dairy powdered creamer is producedhfsoybean oil, casein (a milk protein) and comugylt is used as coffee creamer or
whitener and as an ingredient in baking, beveraglegaavy mixes and similar products.

Product offerings in this segment inclydiate label products packaged for retailershag supermarkets and mass merchandisers,
foodservice products for use in coffee service athér industrial
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applications, including for repackaging in porticontrol packages and for use as an ingredienthigr dbod manufacturers. We also
manufacture and sell ti@remora® brand of non-dairy powdered creamer.

After giving effect to the distributiome certain adjustments described under the he&tingudited Pro Forma Condensed Combined
Financial Statements,” non-dairy powdered creamerasented approximately 35% of our combined ries dar the year ended
December 31, 2004.

Other Food Products

Aseptic products are processed underdrehpressure in a sterile production and packagivironment, creating a product that does
not require refrigeration prior to use. Our priradipseptic products are cheese sauces and puddhmse products are sold in the foodservice
market in cans and flexible packages. We have dpedl new product formulations and packaging forrimatsis product line in response to
customer needs.

Other food products that we manufactue sell includeMocha Mix®, a non-dairy liquid creamer, ai@kcond Natur®, a liquid egg
substituteMocha Mix® is distributed on a regional basis primarily be West Coast of the United States. It also is asldn ingredient to a
third-party ice cream processor that producesvits fiozen product under tidocha Mix® brand nameSecond Natur® is distributed
primarily in eleven states throughout the Unitedt&t. We also sell refrigerated salad dressinffsotdservice distributors and operators. All
of these products are refrigerated and currendyn@anufactured by Dean Foods at three separategiioul facilities. In connection with the
distribution, production of these items will bertsitioned into a single production facility thatiMie transferred to us.

Prior to 2005, we manufactured and sekpéic nutritional beverages under co-pack arramegesrand private 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 nutritionadriages business as discontinued operations.

Marketing, Sales and Distribution

We sell our products through variousribstion channels, including retail grocery, foodsee and 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 arrangemtatsare not evidenced by written
agreements.

In 2004, sales to retailers, foodsenrand industrial customers represented approximatdy, 30% and 20%, respectively, of our
combined net sales.

A relatively limited number of customerscounts for a large percentage of our combinedales. For the year ended December 31,
2004, our largest customer, Wal-Mart (includingsitdsidiaries, such as Sam’s Club), representecgippately 10.1% of our combined sales
and approximately 21.8% of our non-dairy powdenezhmer segment’s sales. During the same periodijvaulargest customers represented
approximately 31.0% of our combined sales. In aoidito Wal-Mart, other major retail customers ird#uKroger and Topco. Major
foodservice customers include US Food Service, tdramd McDonalds. For the year ended December@¥H,2ur pickles segment’s five
largest customers represented approximately 33fa3%absegment’s sales. Our other food productamadso had a single customer that
represented approximately 17.7% of sales during200

Our products generally are shipped frowentory upon receipt of a customer order. In @ertases, we produce to order. Sales order
backlogs are not material to our business.
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Products are shipped from our productimilities directly to customers or to our distritlmn centers, where products are consolidated
for shipment to customers. This consolidation @fdorcts enables us to improve customer service figying our customers a single order,
invoice and shipment.

Seasonality

Demand for our products does not varpifiicantly by season.

Raw Materials

The most important raw material that vg@e in our pickle operations is cucumbers. We pueltacumbers under seasonal grower
contracts with a variety of growers strategicatlgdted to supply our production facilities. We sebeeds and advise growers regarding
planting techniques. We also monitor agriculturalgtices and direct the harvest. Bad weather @adisin a particular growing area can
reduce crop yields in that area, requiring us teipase cucumbers from foreign sources or ship cbeusrfrom other growing areas in the
United States, which increases production costs.sTtategic location of our production facilitietative to cucumber growing areas mitige
this risk. We have long-standing relationships waithiny of our growers. In addition, we also proatreumbers and pickles in both bulk and
packaged form from Mexico and India.

Other important raw materials that we imseur operations are soybean oil, coconut oietgscheese and corn syrup. These raw
materials generally are purchased under supplyactst and we occasionally engage in forward buyihgn we determine such buying to be
to our advantage. We believe these raw materidie tgenerally available from a number of suppliers.

The most important packaging materiadg e use in our operations are glass, plasticadoats, cardboard, metal closures and metal
cans. These packaging materials are purchased lamdpterm supply contracts. We believe these pgickpmaterials to be generally
available from a number of suppliers, with the gtwm of glass, which we procure through a longateupply contract that expires in
December 2007.

Certain of our raw materials are purchaseder longterm contracts in an attempt to guarantee supplyiranrder to obtain lower cos
The prices of our raw materials increase and deerbased on supply, demand and other factors. ¥eoaalways able to adjust our pricing
to reflect changes in raw materials costs. Votgtih the cost of our raw materials can adverséflgchour performance as price changes often
lag behind changes in costs.

For additional discussion of the risksaasated with the raw materials used in our openatisee “Risk Factors -Sost increases of re
materials, packaging materials and transportatiuidcadversely affect us.”
Working Capital

Components of our working capital gergrate stable throughout the year with the exceptibpickle inventories. The peak seasor
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 ofppoduct markets. In sales of private label prasitie retailers, the principal competitive
factors are price, product quality and quality efvice. In sales of private label products to comsks, the principal competitive factors are
price and product quality. In sales of productfotdservice customers, the principal competitivetdes are product quality and specificatic
reliability of service and price.
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Competition to obtain shelf space for branded products with retailers generally is basethe expected or historical performance of
our product sales relative to our competitors. ftiecipal competitive factors for sales of our lfad products to consumers are brand
recognition and loyalty, product quality and pritbéost of our branded competitors have significagtigater resources and brand recognition
than we do.

The consolidation trend is continuinghe retail grocery and foodservice industries, mxads merchandisers are gaining market share.
As our customer base continues to consolidate xpeat competition to intensify as we compete farbisiness of fewer customers.
Properties and Facilities

We currently operate 11 principal produttacilities, all of which are owned except foetfacility in City of Industry, California,
which is leased. We believe that these facilitiessaiitable for our operations and provide suffitieapacity to meet our requirements for the
foreseeable future. The chart below lists the looatnd principal products produced at our produrctacilities:

Facility Location Principal Products
City of Industry, Californie Mocha Mix®, Second Natur® and salad dressings(
La Junta, Colorad Pickles, peppers and reli
Chicago, Illinois Refrigerated foodservice pickl
Dixon, lllinois Aseptic cheese sauces, puddings and gri
Pecatonica, lllinois(2 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; sy
Portland, Oregon(z Pickles, peppers and reli
Green Bay, Wisconsi Pickles, peppers, relish and sau

(1) Planned. Se“Our Relationship with Dean Foods After the Disttibn — City of Industry Plan”
(2) We also have a research and development faciligténl at this property. S“— Research and Developm” below.
(3) We also lease adjacent land at this facility fax irsconnection with our pickle processing plantigions.

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private 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 additiongvhave entered into a written contract for the efiteur former production facility in Cairo,
Georgia, which we expect to close in the near &iswbject to customary closing conditions. See N8t our Consolidated Financial
Statements for more information about the closihtpe Cairo, Georgia production facility.
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We also operate five principal distrilomticenters, all of which are leased except folLtndunta, Colorado distribution center, which is
owned. The chart below lists the location and eizeur five principal distribution centers.

Facility Location Size (square feet
La Junta, Colorado(? 200,00(
Plymouth, Indian: 300,50(
Turkey, North Carolini 495,00(
Portland, Orego 250,00(
Hobart, Wisconsi 510,00(

(1) We own the building and lease the underlying lanspant to a lor-term ground least

In addition to the facilities listed above, we algtize a number of other warehouses and distidbutenters, most of which are operated by
third parties. In particular, we utilize a 286,08ifuare foot warehouse facility in Dixon, lllinoisdaa 139,000 square foot warehouse facili
Pecatonica, lllinois. Both of these facilities arened and operated by third parties.

Research and Development

Our research facilities include a Redearmd Development Center in Pecatonica, lllinorse Tenter focuses on the development of
aseptic and powdered creamer products. Productasaent work for aseptic products also is carrigtlai our production facility in Dixon,
lllinois. Research and development for our picldegment is carried out at our production facilitydreen Bay, Wisconsin. In addition, all of
our manufacturing facilities are used for sampkpparation, plant trials, ingredient approval arfteojuality control procedures.

Intellectual Property

We own several trademarks that are usethply for our regionally branded pickles and ses. We protect our trademarks by
obtaining registrations where appropriate and ojmgoany infringements.

In connection with the distribution, Deflamods will grant to us a license to usedtsan® andFieldcrest® trademarks until our current
supply of packaging materials is depleted. In aoldjtwe will grant to Dean Foods a perpetual, ryyédee license to use tHeod's®
trademark in connection with Dean Foods’ operati@ee “Our Relationship with Dean Foods After thstiibution — Trademark License
Agreement.”

Employee and Labor Relations

As of , 2005, our work force swted of approximately 1,800 fullne employees. Of these, approximately 1,640 weagaged il
manufacturing, approximately 50 were engaged irketarg and sales and approximately 110 were engiagadiministration.

We employ temporary and contract laborcfaccumber procurement and pickle processing duhiadharvest season. Seasonal labor
needs normally peak at approximately 1,050 worklersng the cucumber harvest period in the summer.

Currently, approximately 63% of our ftithe distribution, production and maintenance emgés are covered by collective bargaining
agreements with locals of the International Brdtlbedd of Teamsters or the United Food and Commevéakers Union.

We currently have good labor and emplagtations.

61




Legal Proceedings

We are subject to legal proceedingsntdaand litigation arising in the ordinary courseaf business. While the outcome of these
matters is currently not determinable, we do n@eex that the ultimate costs to resolve these msaitél have a material adverse effect on
financial position, results of operations or caskvg.

Government Regulation

Public Health

As a manufacturer and distributor of fgwdducts, we are subject to a number of food-edlatgulations, including the Federal Food,
Drug and Cosmetic Act and regulations promulgatedeunder by the U.S. Food and Drug Administraftba “FDA”). This comprehensive
regulatory framework governs the manufacturingl(idmg composition and ingredients), labeling, pegikg and safety of food in the United
States. The FDA:

. regulates manufacturing practices for foods thratgyhurrent good manufacturing practices regutesj
. specifies the standards of identity for certaind®dncluding many of the products we sell; i
. prescribes the format and content of certain infdirom required to appear on food product lak

In addition, the FDA enforces the Publigalth Service Act and regulations issued thereynwdgich authorize regulatory activity
necessary to prevent the introduction, transmissispread of communicable diseases. We also ajectdo numerous other federal, state
and local regulations involving such matters adittemsing and registration of manufacturing faig, enforcement by government health
agencies of standards for our products, inspedtiaur facilities and regulation of our trade pregs in connection with the sale of food
products.

We use quality control laboratories im manufacturing facilities to test raw ingredier®soduct quality and freshness are essential to
the successful distribution of our products. To itarproduct quality at our facilities, we maintajoality control programs to test products
during various processing stages. We believe thiatazilities and manufacturing practices complyhwall material government regulations.

Employee Safety Regulations

We are subject to certain safety regofetincluding regulations issued pursuant to tH& ccupational Safety and Health Act. These
regulations require us to comply with certain mactdiring safety standards to protect our emplofees accidents. We believe that we are
in material compliance with all employee safetyulagons.

Environmental Laws and Regulations

Our operations are subject to variougfaldstate and local laws and regulations relatintpe protection of the environment, including
those governing prevention and control of emisstortie air and discharges to water, managemendiapdsal of hazardous materials, and
cleanup of contaminated sites.

We maintain abowground petroleum storage tanks at many of our ptolu facilities. We are required to make expendisufrom timi
to time in order to maintain these tanks in accocgavith applicable requirements. Each of our gigklocessing facilities uses and processes
large quantities of brine in tanks and other strteg. In certain situations, we have been requoeshdertake measures to investigate chloride
groundwater contamination resulting from brine apiens, and we are currently investigating or reiat@ty such chloride releases at three
production facilities. Investigation and
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remediation costs associated with these efforte mat been and are not expected to be materiateThay be chloride releases at other
facilities that will require investigation or remiation, and we cannot assure you that any suchefutosts will not be material.

Certain of our production facilities discge wastewater into municipal waste treatmerilitias in excess of levels permitted under
local regulations. Because of this, certain of mnaduction facilities are required to pay wastewatecharges or to upgrade wastewater
pretreatment facilities. These surcharges and degrasts have not been and are not expected t@atsziah.

Like many in the food manufacturing intfuswe use ammonia as a refrigerant in our opanatiDue to its toxicity, ammonia is defir
as an “extremely hazardous substance” by rulesrthdeEmergency Planning and Community Right-to-Kmect, and we manage it
accordingly.

We believe our facilities and practices sufficient to maintain material compliance watlrrently applicable requirements. To main
compliance with environmental laws and regulations.are required from time to time to make expemdg to upgrade or replace air and
water pollution control equipment. Our anticipateghital expenditures for compliance with environtaélaws and regulations during the
remainder of 2005 and 2006 are not expected todierial.

Based on our experience to date, we dbel@ve that liability for environmental conditis and the future costs of compliance with
existing environmental laws will have a material@ige effect on our capital expenditures, earnorgompetitive position.
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MANAGEMENT

Our Directors and Executive Officers

We expect that our Board of Directorddeing the distribution will be comprised of sevelinectors, of which at least a majority will
considered independent under the independenceaeeangnts of the SEC and the New York Stock Exchaigm K. Reed, who is our Chief
Executive Officer, will serve as Chairman of thealBh Gregg L. Engles, Chairman of the Board aneéfIakecutive Officer of Dean Foods,
also will serve on our Board of Directors. Mr. Reettl Mr. Engles will select five additional persanserve on our Board from and after the
distribution date, at least three of whom will het affiliated in any way with Dean Foods or the agement investors. The Dean Foods
Board of Directors must approve the five direcgekected by Mr. Reed and Mr. Engles. Our Boardicéddors will be divided into three
classes. Each director will serve for a term erpirt the annual meeting of stockholders in the yehcated below. For more information,
see “Description of Our Capital Stock — Anti Takeo¥ffects of Provisions of Our Certificate of Imporation, By-Laws and Rights Plan
and of Delaware Law.”

Set forth below is information concernimgr executive officers and Mr. Engles.

Term as

Name Position Director
Sam K. Reed Chief Executive Officer and Chairman of the Board

Nominee Expires 200
Gregg L. Engle: Director Nomine Expires 200
David B. Vermyler President and Chief Operating Offic
E. Nichol McCully Senior Vice President and Chief Financial Offi
Thomas E. O'Neill Senior Vice President, General Counsel and Chief

Administrative Officer
Harry J. Walst Senior Vice President of Operatic

Sam K. Reed, age 58, will be elected @man of our Board of Directors. Mr. Reed has sea&dur Chief Executive Officer since
January 2005. Prior to joining us, Mr. Reed wasirgcjpal in TreeHouse LLC, an entity unrelated $otliat was formed to pursue investment
opportunities in consumer packaged goods busineBsm® March 2001 to April 2002, Mr. Reed served/a® Chairman of Kellogg
Company. From January 1996 to March 2001, Mr. Reeded as the Chief Executive Officer and as attireof Keebler Foods Company.
Prior to joining Keebler, Mr. Reed served as Chirécutive Officer of Specialty Foods Corporatiofuarelated to Dean Foods) Western
Bakery Group division from 1994 to 1995. Mr. Reésbzhas served as President and Chief Executivie€d®f Mother's Cake and Cookie
Co. and has held Executive Vice President positaaiwyndham Bakery Products and Murray Bakery Petsddn addition to our Board,

Mr. Reed serves on the Boards of Weight Watcheaesrational and Tractor Supply Company. Mr. Reddsia B.A. from Rice University
and an M.B.A. from Stanford University.

Gregg L. Engles, age 47, will be eleasd Director. Mr. Engles has served as Dean Fdiusf Executive Officer and as a directo
Dean Foods since the company’s formation in OctdBéd. From October 1994 until December 21, 200d,Bvgles served as Chairman of
the Board of Dean Foods. When Dean Foods acquieetbtmer Dean Foods Company (“Legacy Dean”) onebdser 21, 2001, Mr. Howard
Dean was named Chairman of the Board pursuanetm#rger agreement concerning Dean Foods’ acquisifiLegacy Dean, and
Mr. Engles was named Vice Chairman of the Boardpril 2002, Mr. Dean retired and Mr. Engles resdnhés position as Chairman of the
Board. Prior to the formation of Dean Foods, Mrgkes served as Chairman of the Board and Chief lxecOfficer of certain predecessors
to Dean Foods. In addition to our Board and ther8@& Dean Foods, Mr. Engles
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also serves on the Board of Directors of Swift &@any. Mr. Engles holds a B.A. from Dartmouth Cg#leand a J.D. from Yale Law
School.

David B. Vermylen, age 54, is our Presidnd Chief Operating Officer and has served & fosition since January 2005. Prior to
joining us, Mr. Vermylen was a principal in Treet$ey LLC. From March 2001 to October 2002, Mr. Velenyserved as President and C
of Keebler Foods Company, a division of Kellogg Qamy. Prior to becoming CEO of Keebler, Mr. Vermnmykerved as the President of
Keebler Brands from January 1996 to February 2BB1Vermylen also has served as the Chairman, &easand CEO of Brothes’Gourme
Coffee and Vice President of Marketing and Develeptrand later President and CEO of Mother’s CakkGuokie Co. His prior experience
also includes three years with the Fobes Groug@mtieen years with General Foods Corporation wherserved in various marketing
positions. Mr. Vermylen serves on the Boards oEBliors of Aeropostale, Inc. and Birds Eye Foods, Mr. Vermylen holds a B.A. from
Georgetown University and an M.B.A from New Yorkiuersity.

E. Nichol McCully, age 50, is our Chigh&ncial Officer and has served in that positiarcsiJanuary 2005. Prior to joining us,
Mr. McCully was a principal in TreeHouse, LLC. Fraianuary 1996 to March 2001, Mr. McCully serve€agf Financial Officer and
Senior Vice President — Finance of Keebler Foods\@any. Prior to joining Keebler, Mr. McCully servad the Group Chief Financial
Officer for the Western Bakery Group division ofe8falty Foods Corporation from 1993 to 1995. He alsrved as Vice President Finance
for Mother’'s Cake and Cookie Co. from 1991 unslaicquisition by Specialty Foods Corporation (uatesl to Dean Foods) in 1993. In
addition, Mr. McCully has held financial managemeasitions with Spreckels Sugar Corporation, Tgdtems Corporation and Wells
Fargo Leasing Corporation and was formerly an actzou with Arthur Andersen & Co. Mr. McCully serves the Board of Directors of Otis
Spunkmeyer, Inc. Mr. McCully holds a B.A. from tbaiversity of California at Berkeley and an M.B.fiom the University of California at
Los Angeles.

Thomas E. O'Neill, age 50, is our Gen&alinsel and Chief Administrative Officer and hasssd in that position since January 2005.
Prior to joining us, Mr. O’Neill was a principal ifreeHouse, LLC. From February 2000 to March 20@lserved as Senior Vice President,
Secretary and General Counsel of Keebler Foods @oymle previously served at Keebler as Vice PesdjdSecretary and General Counsel
from December 1996 to February 2000. Prior to juirkeebler, Mr. O’'Neill served as Vice Presidend &ivision Counsel for the
Worldwide Beverage Division of the Quaker Oats Campfrom December 1994 to December 1996, Vice &easiand Division Counsel of
the Gatorade Worldwide Division of the Quaker Gadsnpany from 1991 to 1994 and Corporate Couns@uaker Oats from 1985 to 1991.
Prior to joining Quaker Oats, Mr. O’Neill was ancahey at Winston & Strawn LLP. Mr. O’Neill holdsBaA. and J.D. from the University of
Notre Dame

Harry J. Walsh, age 49, is our SenioreVieesident of Operations and has served in ttstigro since January 2005. Prior to joining
Mr. Walsh was a principal in TreeHouse, LLC. Frammg 1996 to October 2002, Mr. Walsh served as 8#&fibe President of the Specialty
Products Division of Keebler Foods Company. Mr. §tialvas President and Chief Operations Officer dfeBlaine Products from March
1999 to February 2001; Vice-President-Logistics Sodply Chain Management from April 1997 to Febyu899; Vice President-Corporate
Planning and Development from January 1997 to A@87; and Chief Operating Officer of Sunshine Bitcfrom June 1996 to December
1996. Prior to joining Keebler, Mr. Walsh servedvase President of G.F. Industries, Inc. and Prasichnd Chief Operating Officer and Cl
Financial Officer for Granny Goose Foods, Inc. Ptentering the food industry, Mr. Walsh was anauntant with Arthur Andersen & Co.
Mr. Walsh holds a B.A. from the University of Nobame.

Annual Meeting

Our by-laws provide that an annual megtistockholders will be held each year on a dpexified by our Board of Directors. We
expect the first annual meeting of our stockholdétar the distribution to be held in the spring260D6.
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Committees of the Board of Directors

Our Board

of Directors plans to estabtiafee standing committees prior to the distributiate: the Audit Committee, the

Compensation Committee and the Nominating and Gatpdsovernance Committee. Each of these committdlesperate under a charter

approved by our

Board of Directors. Copies of eaminmittee’s charter will be posted on our website,

All of the members of each of our Boafdarectors’ three standing committees will be ipdadent as defined under the rules of the
New York Stock Exchange, including, in the casalbmembers of the Audit Committee, the independerquirements contemplated
Rule 10A-3 under the Securities Exchange Act 04188 amended.

Audit Committee

The Audit Committee’s responsibilitiedhinclude:

reporting regularly to our Board of Directo

appointing, setting the compensation of, arsgssing the performance, qualifications and indégece of our independent
auditors;

overseeing the work of our independent auditoduding through the receipt and consideratiboestain reports from the
independent auditor

reviewing and discussing with management aedrtiependent auditors our annual and quarterbnfiral statements and
related disclosure:

monitoring our internal control over financiaporting, disclosure controls and procedures aleé of business conduct
and ethics

overseeing our internal audit functic
discussing our risk management and risk assesgobécies and guideline:

establishing procedures for the receipt, réderdnd treatment of complaints regarding accogpiimernal accounting
controls or auditing matters, as well as the canftéhl, anonymous submission by employees of coscexgarding
guestionable accounting or auditing matt:

meeting independently with our internal auditingfstindependent auditors and management;

preparing the audit committee report to be incluideaur annual proxy stateme

We expect that the Audit Committee wihsist of three directors who will join our Boarfiirectors on the distribution date. We
expect that at least one of the members of thetATmlinmittee will be an “audit committee financiapert” as defined in Item 401(h) of
Regulation S-K, and that each member of the Audin@ittee will be financially literate, as requirled the rules of the New York Stock

Exchange.

Compensation Committee

The Compensation Committee’s responsisliwill include:

annually reviewing and approving corporate goat$ @jectives relevant to the compensation of oigfaxecutive officel
producing a compensation committee report to bleided in our annual proxy stateme

determining and approving the compensation of biefexecutive officer
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reviewing and approving, or making recommerafetito our Board of Directors with respect to, ¢tbenpensation of our
other executive officer:

overseeing an evaluation of our senior executivesiding our chief executive office
overseeing and administering our cash and equignitive plans; an

reviewing and making recommendations to ourrBad Directors with respect to non-employee dioecompensation,
including any compensation under our ec-based plans

We expect that the Compensation Commitileonsist of three directors who will join o@oard of Directors on the distribution date.
Each member of the Compensation Committee will troa-employee director” for purposes of Rule 16brgler the Exchange Act of 1934,
as amended and shall be an “outside director” fiopg@ses of Section 162(m) of the Code.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governanoeittee’s responsibilities will include:

identifying individuals qualified to become Boarémbers

recommending to our Board of Directors the pessto be nominated for election as directors arghth of the Board's
committees

overseeing a regular review by our Board of Diresteith respect to management succession plan
developing and recommending to our Board of Dinectmrporate governance guidelines;

overseeing an annual sevaluation of our Board of Directot

We expect that the Nominating and Corfo€overnance Committee will consist of three doexwho will join our Board of Directo
on the distribution date.

Corporate Governance Guidelines

Our Board of Directors will adopt corptrgovernance guidelines to assist the Board irxieecise of its duties and responsibilities
to serve the best interests of our company andtogkholders. These guidelines, which will providEamework for the conduct of the
Board's business, will:

state that the principal responsibility of the dices will be to oversee the management of our @myy

require that majority of the members of the Bodr@ioectors must be independent directc

require the na-management directors to meet regularly in execuigsion

require that directors have full and free accesadoagement and, as necessary and appropriatpeimdient advisor:

encourage new directors to participate in a@ndation program and to participate in continuiligector education on an
ongoing basis; an

require that at least annually the Board oEbliors conduct a self-evaluation to determine wévettie Board and its
committees are functioning effective
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Code of Business Conduct and Ethics

We will adopt a written code of businessduct and ethics that applies to our directdfg;eys and employees, including our principal
executive officer, principal financial officer, pgipal accounting officer or controller, or pers@esforming similar functions. We will post a
copy of the code on our website, which will be kechat . In addition, weeind to post on our website all disclosures that are
required by law or NYSE stock market listing stamidaconcerning any amendments to, or waivers feom,provision of the code.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee will adopt policiesdaprocedures relating to the approval of all aadd non-audit services that are to be
performed by our independent auditors. This padjeperally will provide that we will not engage ondependent auditors to render audit or
non-audit services unless the service is appravedivance by the Audit Committee or the engagelisesritered into pursuant to one of the
pre-approval procedures described below.

From time to time, the Audit Committeeynpae-approve services that are expected to begedvo us by our independent auditors
during the succeeding 12 months. Any such pre-abraill be detailed as to the particular serviceype of services to be provided.

The Audit Committee also will delegatethie chairman of the Audit Committee the authaiitapprove any audit or non-audit services
to be provided to us by our independent auditors; &pproval of services by the chairman of the AQdimmittee pursuant to this delegated
authority will be reported on at the next regulatheduled meeting of the Audit Committee.
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EXECUTIVE COMPENSATION

Employment Agreements
General

On January 27, 2005, we entered into eympént agreements with Messrs. Reed, Vermylen, MgQD’'Neill and Walsh. We refer to
these individuals as the “management investorse’ fehms of these employment agreements are sulbdiiasimilar other than the
individual’s title, salary, bonus, option and ré&std stock entitlements, which are summarizedhantable below. The employment
agreements provide for a thrgear term ending on the third anniversary of (§ tommencement of their employment or (ii) if tegistratior
statement becomes effective, the effectivenedseoFbrm 10 registration statement, of which thisrimation statement forms a part, and the
commencement of trading of our common stock orgastered national securities exchange or autongethtion system (such date, the
“Registration Date”). The employment agreements plevide for one-year automatic extensions abseitien notice from either party of its
intention not to extend the agreement. The employragreement for Mr. McCully, who initially will see as our Chief Financial Officer,
provides that he will serve in that position foledull year and thereafter continue to serve agVAesident of Strategic Planning and
Business Development at reduced compensation.

Under the employment agreements, eaclagement investor is entitled to a base salaryspeaified annual rate plus an incentive
bonus based upon the achievement of certain peafazenobjectives to be determined by our Board ofd@ors after the distribution. The
employment agreements also provide that each mareagenvestor will receive restricted shares of cmammon stock and options to
purchase additional shares of our common stocly salsject to certain conditions and restrictiongransferability. Each management
investor also may receive restricted stock unitsagenting a right to receive one share of our comstock, subject to certain conditions and
restrictions on transferability. For a discussidmhe terms of the restricted stock, the stockastiand the restricted stock units, see
“Restricted Stock,” “Stock Options” and “Restrict8tbck Units” below.

Each management investor also is entitiquhrticipate in any benefit plan we maintaindor senior executive officers, including any
life, medical, accident, or disability insurancamlnd any pension, profit sharing, retirementedeti compensation or savings plan for our
senior executive officers. We also will pay thes@@able expenses incurred by each managementanieshe performance of his duties to
us and indemnify the management investor againstass or liability suffered in connection with $uperformance.

We are entitled to terminate each emplaynagreement with or without cause (as defingadéremployment agreements), provided
that we may not terminate any employment agreemighout cause prior to the Registration Date. Baemagement investor is entitled to
terminate his employment agreement for good reagbith includes a reduction in base salary or eenmltalteration in duties and
responsibilities or for certain other specifiedseas, such as if the Registration Date has notroetiy October 31, 2005. An employment
agreement also may be terminated upon death, tiigabiretirement of the management investor.nfeanployment agreement is terminated
either without cause by us or with good reason maaagement investor, the management investobe/iéintitied to a severance payment
equal to two times (or three times, in the casklnfReed) the sum of the annual base salary payaltlee management investor immediately
prior to the end of the employment period plus excgntive bonus the management investor would baes entitled to receive for the
calendar year had he remained employed by us.dhgroyment agreement is terminated under the simcuamstances and within 24 mon
after a change of control in our company, the manant investor will be entitled to a severance paytnequal to three times the annual base
salary payable to the management investor immddipter to the end of the employment period play ancentive bonus the management
investor would have been entitled to receive ferdhlendar year had he remained employed by us Biscussion of the vesting of certain
equity-based awards upon the termination of a memagt investor’'s employment agreement, see “Veslirkuity-Based Awards” below.
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The following table sets forth informaticegarding the individual base salaries, bonusgm¢age, and equityased awards to be paic
the management investors pursuant to their employagreements for the fiscal year ending 2005.

Restricted
Base Target Bonus Stock Option Stock

Name and Principal Position Salary Percentage Award(1) Award(2)
Sam K. Reel $ 750,00 100% 1.9€% 0.66%
Chairman & Chief Executive Office
David B. Vermyler $ 500,00( 80% 1.32% 0.44%
President & Chief Operating Offic:
E. Nichol McCully $ 400,00( 60% 0.6(%(3) 0.30%
Senior Vice President and Chief Financial Offi
Thomas E. (Neill $ 350,00( 60% 0.9(% 0.30%
Senior Vice President, General Counsel and Chiehitstrative

Officer

Harry J. Walst $ 350,00 60% 0.9(% 0.30%

Senior Vice President of Operatic

(1) Shortly after the Registration Date, each ngan@ent investor will receive options to purchasare$ of our common stock equal to the indicatedgrgage of Outstanding
TreeHouse Stock. Under certain circumstances,ctsirstock units may be granted in lieu of optid®ee “Restricted Stock Units.” As used in thistise; “Outstanding
TreeHouse Stock” means all of our outstanding comstock on the Registration Date, assuming thecésepf Mr. Engles’ options to purchase sharesuofoommon
stock. Se¢“ Stock Option” below.

(2) Shortly after the Registration Date, each managémeastor will receive restricted shares of oumoaon stock equal to the indicated percentage o$t@utling TreeHous
Stock. Se¢Restricted Stoc” below.

(3) Mr. McCully’s stock option grant will vest 50%n the first anniversary of the date of grant, 26% on each of the second and third anniversafite date of grant, in
each case, subject to his continued employmentweit

Restricted Stocl

Shortly after the Registration Date, wi# grant to the management investors an aggremated of restricted shares of our common
stock equal to 2% in the aggregate of OutstandiegHouse Stock. These restricted shares will asbly over three years upon the
achievement of certain stockholder return objestiset forth in the management investors’ employragréements and subject to each
management investor’s continued employment withThe. stockholder return objectives will be achieifemlir total stockholder return
(appreciation or depreciation in our stock pricgsphny dividends) equals or exceeds the total btddkr return of a group of our peers. This
peer group will include 20 or more companies sekbtty our Board of Directors from among packagedisocompanies whose securities are
traded on a national securities exchange or amreatt quotation system. If the stockholder retunjectives are not achieved on a particular
vesting date, the restricted shares will vest gnsabsequent vesting date if our total stockhotdaurn for the period from commencement of
employment through the subsequent vesting datdequaxceeds the total stockholder return for quetiod for our selected peer group. The
other principal terms of the restricted stock asatibed below under “Stock Incentive Plan.” Fon@e complete understanding of the terms
of the restricted stock, please refer to the emixé of our 2005 Long-Term Stock Incentive Plad #me employment agreements filed as
exhibits to the Form 10 registration statementyloich this information statement forms a part.

Stock Options

Shortly after the Registration Date, wi# grant to the management investors options t@ipase shares of our common stock equal to
approximately 5.7% in the aggregate of OutstandirgeHouse Stock with an exercise price equal tartheket price of such stock on that
date. Under certain circumstances, restricted stods may be granted in lieu of options. See “Retstd Stock Units.” The stock options will
have a ten-year term and will vest ratably ovee¢hyears from the date of grant (with the excepioMr. McCully’s options; see footnote 3
in the table above), subject to each management
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investor’s continued employment with us. The otbréncipal terms of the stock options are describeldw under “Stock Incentive PlarFFbr
a more complete understanding of the terms oftiihekoptions, please refer to the entire text af2005 Long-Term Stock Incentive Plan
and the employment agreements filed as exhibitised-orm 10 registration statement, of which thfsimation statement forms a part.

Restricted Stock Unit

As the options described above will netgoanted until shortly after the Registration Date will grant to the management investor:
award of restricted stock units to compensateHerappreciation, if any, in the value of our commstatk between January 27, 2005, the date
the management investors initially purchased shafrear common stock (the “Date of Investment”)ddhe Registration Date. Shortly after
the Registration Date, each management investbreeiive restricted stock units for that numbesludires of our common stock equal to the
appreciation, if any, that would have been realizad the management investor’s stock options besmep at an exercise price equal to the
per share purchase price paid on the Date of Imargt as adjusted for various events or in conoedatiith the reimbursement of certain tax
items. The number of restricted stock units issoeal management investor will reduce the numbeptibns granted to that investor (as
described in the table above) on a one-for-oneshabie restricted stock units will vest ratably otregee years provided that the market price
of our common stock at the vesting date is at legstl to the market price of such stock at the tifthe distribution and subject to each
management investor’'s continued employment wittPagments in respect of restricted stock units bglimade in shares of common stock.
The other principal terms of the restricted stonkauare described below under “Stock IncentivenPI&or a more complete understanding of
the terms of the restricted stock units, pleaser rief the entire text of our 2005 Long-Term Stawgentive Plan and the employment
agreements filed as exhibits to the Form 10 regfisin statement, of which this information statethferms a part.

Vesting of Equity-Based Awards

Pursuant to the employment agreemengsiriinagement investor is terminated either witlhause by us or with good reason by the
management investor, the management investor'syeljased awards will vest as follows:

. in the case of Mr. Reed, all unvested stockoagtwill become fully vested and may be exercifmedwo years after such
termination, and all restricted shares and restlishare units will be eligible to continue to vasttheir original terms and
subject to their original conditions (other thamtioued employment); ar

. for all other management investors, the eqoéiged awards will vest on the same terms as Md Réér. Reed is no
longer serving as our Chief Executive Officer,ibMr. Reed is still serving as our Chief Executi®@éficer, the equity
awards will vest or be eligible to vest for theipdrthe management investor actually worked siheddst vesting date (or
the distribution, if no portion of the equity awardas yet vested) plus one additional year of nggto the extent needed to
be eligible to fully vest)

In addition, all unvested stock option#l lniecome fully vested and may be exercised far f\gars after the death or disability of a
management investor or upon a management inves&tirement, provided the management investor bawpteted at least five years of
service with us and the sum of such period of seraind the management investor's age equal atd2aBurthermore, the service condition
to the vesting of restricted shares and restriskede units will be waived after the death or diggtof a management investor.

Stock Incentive Plan

On or before the distribution, we willogad, with the approval of Dean Foods and the mamage investors as our stockholders, the
TreeHouse Foods, Inc. 2005 Long-Term Stock Incentiv
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Plan (the “Plan”). The purposes of the Plan wiltbeattract and retain executive personnel andrdte employees of outstanding ability, to
motivate them by means of performance-related inenand to enable them to participate in our ftergn growth and financial success.
Eligibility in the Plan will be limited to our empyees (including officers and directors who are leyges) and the employees of our
subsidiaries.

The Plan will be administered by our Cemgation Committee, which will consist entirelyimdependent directors. The Compensation
Committee or, with respect to awards to employeles are below the position of senior vice presidentiny analogous title) and not
executive officers, and if the committee so dedigsaour Chief Executive Officer or such otherafi or officers will, from time to time,
determine the specific persons to whom awards uthéelPlan will be granted, the extent of any sughrds and the terms and conditions of
each award. The Compensation Committee or its desigoursuant to the terms of the Plan, also vwakerall other necessary decisions and
interpretations under the Plan.

Under the Plan, the Compensation Comaitiay grant awards of various types of equity-b&sadpensation, including stock options,
restricted stock and restricted stock units, penorce shares and performance units and other ¢fmtsck-based awards. The maximum
number of shares that are available to be awardddruhe Plan is 13% of the Outstanding TreeHotsekSThe maximum number of shares
of our common stock that may be issued in resgieiacentive stock options may not exceed shares. In addition, no participant may be
granted more than shares of restricteckstrestricted stock units, performance sharespanbrmance units and no participant may be
granted options over more than sharegiptommon stock in any calendar year.

Performance Shares and Performance Un

The Compensation Committee may grant dsvaf performance shares or performance units uhddPlan based upon the achieven
of specified performance objectives or the occureenf other events, such as a change in contrdiesmined by the Compensation
Committee in its discretion. The Compensation Cottemihas the authority to determine other termscanditions of the performance shares
and performance units. Participants may not traresfg shares underlying such awards before thety Medess otherwise determined by the
Compensation Committee, if a participant’s emplogihig terminated by reason of death, disabilityatirement on or after the first
anniversary of the commencement of the relevaribpaance period, the participant (or any designaetkficiary) will be entitled to the
same payment in respect of the performance shamsrfmrmance units for that performance periowasld have been payable if the
participant’s employment with us had continued Ithg end of that performance period. If a paricips employment is terminated for any
other reason, all of the participant’s rights tofpemance shares and performance units will be idiately forfeited and cancelled (unless
otherwise determined by the Compensation Commijtee®) in any event, all such rights will be immeelia forfeited and cancelled upon
termination of employment for cause.

Restricted Stock and Restricted Stock Ur

In addition to the restricted stock ahne testricted stock units to be granted to the g@ment investors, the Compensation Committee
may grant awards of restricted stock and restristedk units under the Plan to employees. Theiceatirstock and restricted stock units are
forfeitable until they vest, and the participantynmet transfer the restricted stock before it veldtdess otherwise determined by the
Compensation Committee, the restricted stock aeddhtricted stock units will vest on the third mensary of the date of grant (subject to
participant’s continued employment with us) or ugatisfaction of any additional conditions to vegtisuch as the achievement of specified
performance objectives or changes in control, ésrdéned by the Compensation Committee in its éison. Unless otherwise determined by
the Compensation Committee, if a participant’s exppient is terminated by reason of death, disahilityetirement during the restricted
period, a pro rata portion of any restricted stockestricted stock units held by the participailt vest and become not forfeitable based on
the number of full calendar months of the partinifmemployment relative to the number of monththim
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restricted period at the date of termination. faaticipant’s employment is terminated for any otfeason, any restricted stock or restricted
stock units held by the participant will be immedig forfeited and cancelled (unless otherwise meiteed by the Compensation Committee),
and, in any event, all such restricted stock astticked stock units will be immediately forfeitadd cancelled upon termination of
employment for cause.

Stock Options

In addition to the stock options to barged to the management investors, the Compengationmittee may grant awards of stock
options under the Plan. The stock options may thelefincentive stock options” (as that term isidel in Section 422 of the Code), which
provide the recipient with favorable tax treatmemtpptions that are not incentive stock optiom®(i-qualified stock options”). The
Compensation Committee has the authority to deterfie terms and conditions of the stock optiamduding the number of shares subject
to each stock option, the exercise price per shareh must be at least the fair market value sthare of our common stock on the date of
grant, and when the stock option will become esafdie. Unless otherwise determined by the Compensabmmittee, the stock options
will become vested and exercisable in three apprately equal installments on each of the firstehaaniversaries of the date of grant.
Options may also become exercisable upon satisfaofiany additional conditions to vesting, suchhesachievement of specified
performance objectives or changes in control, &sraéned by the Compensation Committee in its @ison. The exercise period for any
stock options awarded under the Plan may not extegdnd ten years from the date of grant.

Stock options awarded under the Planlibabme vested and exercisable may be exercisedadle or in part. The exercise price must
be paid either in cash or cash equivalents ortifitted by the Compensation Committee, with presip acquired shares of our common
stock, by means of a brokered cashless exercisg @combination of the foregoing provided that¢basideration tendered, valued as of the
date tendered, is at least equal to the exercise for the stock options being exercised.

If a participant’s employment is termiecitoy reason of death or disability, all stock opsi held by the participant at the date of
termination will vest and become exercisable arltirefnain exercisable until the earlier to occu(ipthe second anniversary of such
termination or (ii) the date such participant’'s éoyment with us would otherwise have terminated Harticipant's employment is
terminated for any other reason, any stock opti@id by the participant that have not become veatebexercisable will be immediately
cancelled and any stock options that have becosted@nd exercisable will remain exercisable fod&s following such termination. In
any event, all stock options (whether or not thest@d and exercisable) will be immediately candaligon termination of employment for
cause.

Change in Control

Upon a change in control (as definechanPlan) of TreeHouse, (i) all outstanding stoctaos will become immediately vested and
exercisable; (ii) the restricted period of all aatgling restricted stock and restricted stock umilsimmediately lapse; and (iii) each
outstanding performance share and performancenilhtie cancelled in exchange for 100% of its papinelue. In addition, the
Compensation Committee may provide that in conoaatiith a change in control:

. each stock option will be cancelled in exchafigean amount equal to the excess, if any, ofttiee per share offered in
respect of our common stock in conjunction with tia@saction giving rise to the change in controimthe case of a
change in control occurring by reason of a changhé composition of our Board of Directors, thghast fair market valt
of our common stock on any of the preceding 30ingadays (such price, the “Change in Control Pliae/er the exercise
price for such option; an

. each share of restricted stock and each resdrgtock unit will be cancelled in exchange folaamunt equal to the Change
in Control Price multiplied by the number of shaoé®ur common stock covered by such award. All anmte payable as a
result of a change i
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control will be paid in cash or, at the discretafrthe Compensation Committee, in shares of stbelng new employel

If a change in control occurs as a resiu#t merger, reorganization, consolidation or sélall or substantially all of our assets, any
participant whose employment is involuntarily tematied (other than for cause) on or after the dateltch our stockholders approve the
transaction giving rise to the change in contrdl g treated for purposes of the Plan as contmeimployment with us until the
consummation of the change in control and to haenkierminated immediately thereafter.

The Board may terminate or suspend tha Bt any time, and from time to time may amenohodify the Plan, provided that without
the approval by a majority of the votes cast atilgt donstituted meeting of stockholders, no amenmttroe modification to the Plan may
(i) materially increase the benefits accruing tdipgants under the Plan, (ii) except as a resiu#tn adjustment in capitalization, materially
increase the number of shares of stock subjeav#mds under the Plan or the number of awards ouatmaf cash that may be granted to a
participant under the Plan, (iii) materially modifye requirements for participation in the Plan(ioy materially modify the Plan in any way
that would require stockholder approval under agutatory requirement that the Compensation Coremitietermines to be applicable. No
amendment, modification, or termination of the Raall in any manner adversely affect any awardipusly granted under the Plan, withi
the consent of the participant. The Plan shallioostin effect, unless sooner terminated by ther@®aantil the tenth anniversary of the date
on which it is adopted by the Board.

Summary of Federal Tax Consequenc

The following is a brief description et federal income tax treatment that generally apply to Plan awards. The description is based
on current federal tax laws, rules and regulatiarigch are subject to change, and does not putpdré a complete description of the federal
income tax aspects of the Plan. A grantee maytsssubject to state and local taxes.

Non-Qualified Stock Option¥he grant of a non-qualified stock option will mesult in taxable income to the grantee. The geantié
realize ordinary income at the time of exercisanramount equal to the excess, if any, of the thiemmarket value of the stock acquired over
the exercise price for those shares, and we wiliriggled to a corresponding deduction. Gains ssds realized by the grantee upon
disposition of such shares will be treated as ehgains or losses, with the basis in such stoclakty the fair market value of the shares a
time of exercise.

Incentive Stock Option$he grant of an incentive stock option will notuksn taxable income to the grantee. The exerofsmn
incentive stock option will not result in taxableeome to the grantee if the grantee was, withdureak in service, employed by us or an
affiliate from the date of the grant of the optiamtil the date three months prior to the date @reise (one year prior to the date of exercise if
the grantee is disabled). The excess, if any,®fdlr market value of the stock at the time ofélxercise over the exercise price is an
adjustment that is included in the calculationh# grantee’s alternative minimum taxable incomeHertax year in which the incentive stock
option is exercised.

If the grantee does not sell or otherwdispose of the stock within two years from theedzftthe grant of the incentive stock option or
within one year after the transfer of such stocthograntee, then, upon disposition of such stacl,amount realized in excess of the
exercise price will be taxed to the grantee astabgain, and we will not be entitled to a corrasgiog deduction. A capital loss will be
recognized to the extent that the amount realigéelsis than the exercise price. If the foregoindihg period requirements are not met, the
grantee will generally realize ordinary incomelst time of the disposition of the shares, in an@mequal to the lesser of (i) the excess, if
any, of the fair market value of the stock on théedof exercise over the exercise price, or (&)éRcess, if any, of the amount realized upon
disposition of the shares over the exercise pend,we will be entitled to a corresponding dedurctibthe amount realized exceeds the value
of the shares on the date of exercise, the additmmount will be capital gain. If the amount readl is less than the exercise price, the gr:
will
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recognize no income, and a capital loss will begeized equal to the excess of the exercise prieethe amount realized upon the
disposition of the shares.

Restricted Stock and Performance Shafegrant of restricted stock or performance sharilawt result in taxable income to the
grantee at the time of grant, and we will not bétled to a corresponding deduction, assuming ttasshares are subject to transferability
restrictions and that certain restrictions on ti@ss constitute a “substantial risk of forfeitufe federal income tax purposes. Upon vesting,
the holder will realize ordinary income in an ambegual to the then fair market value of the vesteatres, and we will be entitled to a
corresponding deduction. Gains or losses realigetid grantee upon disposition of such sharesbeilreated as capital gains or losses, with
the basis in such shares equal to the fair madeewof the shares at the time of vesting. Dividepalid to the holder of restricted stock du
the restricted period also will be compensatiomine to the grantee, and we will be entitled to rmesponding deduction when the dividends
no longer are subject to a substantial risk ofditufe or become transferable. A grantee may elestuant to Section 83(b) of the Code to
have income recognized at the date a restrictel siward or performance share award, as the cagdends granted and to have the
applicable capital gain holding period commencefdbat date. In such a case, we will be entitted torresponding deduction on the date of
grant.

Restricted Stock Units and Performance Untgrant of restricted stock units or performancésuwill not result in taxable income to
the grantee at the time of grant, and we will nroehtitled to a corresponding deduction. Upon ugstind issuance of the underlying shares,
the holder will realize ordinary income in an ambequal to the then fair market value of the isssizares, and we will be entitled to a
corresponding deduction. Gains or losses realigatid grantee upon disposition of such sharesbeilreated as capital gains or losses, with
the basis in such shares equal to the fair madeevof the shares at the time of vesting and is=sieDividend equivalents paid to the holder
of restricted stock units during the restrictedgerlso will be compensation income to the graraee we will be entitled to a corresponding
deduction when the dividend equivalents are paaeNction pursuant to Section 83(b) of the Codg beamade with respect to restricted
stock units and performance units.

Tax WithholdingAs a condition to the delivery of any shares torémpient of an award, we may require the recipiermake
arrangements for meeting certain tax withholdirgureements in connection with the award.

The preceding is based on current fedaralaws and regulations, which are subject tongkaand does not purport to be a complete
description of the federal income tax aspects efRlan. A grantee may also be subject to statéomatitaxes.

For a more complete understanding ofPtam, please refer to the entire text of the Filad fas an exhibit to the Form 10 registration
statement, of which this information statement fempart.

Defined Benefit Retirement Plan

We expect to adopt a defined benefiteaient plan that is substantially similar to theaB&oods defined benefit retirement plan.
Subject to the requirements of applicable law, Dieaods has agreed to transfer the assets andtiehdf the Dean Foods defined benefit
retirement plan attributable to employees of owitess to our defined benefit retirement plan.

Supplemental Retirement Plan

We expect to adopt a supplemental retrgrplan that is substantially similar to the D&mods supplemental retirement plan.

Compensation of Directors

We expect that each director who is notemployee, referred to in this information stagetras an “outside director,” will receive an
annual retainer fee of $ and will be paid $ for each Board and Committee meeting denThe chairperson of the Audit Committee
will be paid an
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additional $ per year and directors chgither committees will be paid an additional $ per year. In addition, to ensure that dires
have an ownership interest aligned with other diolders, we expect that each outside directorlweilgranted annually following his or her
election to our Board options and/ or restrictearsh or restricted share units of our common shaeng a value to be determined by our

Board. Employee directors will receive no additiocmpensation for serving on our Board.
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OWNERSHIP OF OUR STOCK

Prior to the distribution, Dean Foods edmpproximately 98.3% of the outstanding sharesioEommon stock. Our management and
the Chairman of our Board of Directors owned theaming approximately 1.7% of the outstanding sb@feour common stock.

The following table sets forth the argiied beneficial ownership of our common stock imiaiely following the distribution date by
each of our directors and executive officers, méators and executive officers as a group andérsldf 5% or more of our common stock,
based upon information available to us concerningeyship of Dean Foods common stock on  0052and assuming a distribution ratio
of share[s] of our common stock for every  share[s] of Dean Foods common stockg flailing address of our directors and
executive officers is c/o . As used irstimformation statement, “beneficial ownership” meghat a person has, or may have within
60 days, the sole or shared power to vote or dihectvoting of a security and/or the sole or shamgdstment power with respect to a security
(i.e., the power to dispose or direct the dispositf a security).

Shares Projected

to be

Name Beneficially Owned(1 Percent of Class(2)

Sam K. Reel %
Gregg L. Engle: %
David B. Vermyler %
E. Nichol McCully %
Thomas E. (Neill %
Harry J. Walst %
Iridian Asset Management LLC(: %
All directors and executive officers as a group ( persons %

(1) Except as otherwise noted, the directors and eixecofficers, and all directors and executive afieas a group, have sole voting pc
and sole investment power over the shares li:

(2) An asterisk indicates that the percentagenofraon stock projected to be beneficially ownedh®y/iamed individual does not exceed
one percent of our common sto

(3) Includes the following shares which could bqured within 60 days of , 2005: Mr. Eegl shares; and all directo
and executive officers as a group, shi

(4) Asreported on the Schedule 13G filed with®feC on February 8, 2005 by Iridian Asset Managerhe@ (“Iridian”), which has direc
beneficial ownership of 7,908,362 shares of DeardB@as of December 31, 2004. Due to their owneiisképests, direct and indirect,
Iridian, the Governor and Company of the Bank efadnd, 1BI Interfunding, Banc Ireland/ First FingicInc. and BIAM (US) Inc. may
share beneficial ownership of the shares. Iri's address is 276 Post Road West, Westport, CT -4704.
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LIMITATION OF LIABILITY AND INDEMNIFICATION
OF OUR OFFICERS AND DIRECTORS

Section 102 of the General Corporatiow lod the State of Delaware (the “DGCL") allows aaoration to eliminate the personal
liability of directors of a corporation to the coration or its stockholders for monetary damagesforeach of fiduciary duty as a director,
except where the director breached his duty ofltgytailed to act in good faith, engaged in inienal misconduct or knowingly violated a
law, authorized the payment of a dividend or appdoa stock repurchase in violation of Delaware e@fe law or obtained an improper
personal benefit.

Our certificate of incorporation includegrovision that eliminates the personal liabitifyour directors to us and our stockholders for
monetary damages for any breach of fiduciary detg director, except to the extent prohibited keyBRGCL.

Section 145 of the DGCL provides thabgooration has the power to indemnify a directdficer, employee or agent of the corporat
and certain other persons serving at the requebeaforporation in related capacities against artsopaid and expenses incurred in
connection with an action or proceeding to whichsher is threatened to be made a party by reaGsaah position, if such person shall have
acted in good faith and in a manner he reasonadigued to be in or not opposed to the best interafsthe corporation, and, in any criminal
proceeding, if such person had no reasonable ¢auzsieve his conduct was unlawful; provided tlirathe case of actions brought by or in
the right of the corporation, no indemnificatioraliibe made with respect to any matter as to whigh person shall have been adjudged
liable to the corporation unless and only to thieethat the adjudicating court determines thahsndemnification is proper under the
circumstances.

Our certificate of incorporation providésit we will indemnify any person who was, is ®thireatened to be made a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative (other than an action by us
or in our right), by reason of the fact that suehspn is, was or had agreed to become a directuffioer of us or is or was serving or had
agreed to serve at our request as a directoreoffpartner, employee or trustee of, or in anogivailar capacity with, another corporation,
partnership, joint venture, trust or other entes@rincluding any employee benefit plan, or by seasf any action alleged to have been taken
or omitted in such capacity, against all expensesduding attorneys’ fees), judgments, fines andants paid in settlement actually and
reasonably incurred by or on behalf of such pemsawonnection therewith, provided that such perscted in good faith and in a manner
which he or she reasonably believed to be in, bopposed to, our best interests, and, with regpeaity criminal action or proceeding, had
no reasonable cause to believe his or her condagtwlawful.

Our certificate of incorporation also yides that we will indemnify any person who wassomade or is threatened to be made a party
to any threatened, pending or completed actiomibby us or in our right, by reason of the facittuch person is, was or had agreed to
become a director or officer of us or is or waysgy or had agreed to serve at our request asatdit officer, partner, employee or trustes
or in another similar capacity with, another cogimm, partnership, joint venture, trust or othetegprise, including any employee benefit
plan, or by reason of any action alleged to hawnliaken or omitted in such capacity, againsbaleeses (including attorneys’ fees) and, to
the extent permitted by law, amounts paid in settiet actually and reasonably incurred by or on b@fi@uch person in connection
therewith, provided that such person acted in daitd and in a manner which he or she reasonabigJesl to be in, or not opposed to, our
best interests, except that no indemnificationldf@made in respect of any claim, issue or matteo which such person has been adjudged
to be liable to us, unless, and only to the extiyat, the Court of Chancery of Delaware determirgn application that, despite the
adjudication of such liability but in view of alhi¢ circumstances of the case, such person is taidyreasonably entitled to indemnity for s
expenses (including attorneys’ fees) the CourtlwdriZery of Delaware deems proper.

Our certificate of incorporation also pides that we shall pay the expenses incurreddiyeator or officer in defending any such
proceeding in advance of its final disposition,jeabto such person providing us with certain utaléngs.

78




The indemnification provisions containeaur certificate of incorporation are not excliesof any other rights to which a person may
be entitled by law, agreement, vote of stockholderdisinterested directors or otherwise.

In addition, the management investorseatéled to reimbursement of the reasonable exgemzurred by each of them in the
performance of their duties to us and indemnifarathgainst any loss or liability suffered in coni@t with such performance pursuant to the
terms of their employment agreements.

We intend to obtain directors and offickability insurance providing coverage to ouredtors and officers.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Historically, Dean Foods has provideduith certain administrative services including taeasury, human resources, risk managetr
legal, information technology, internal audit, ageting and reporting in return for a management Té& management fee was based on
budgeted annual expenses for Dean Foods’ corpbeaigquarters and is allocated among Dean Foodsiesdg. In addition, the 2004
management fee included a $4.8 million allocatmmntfansaction-related expenses. Dean Foods chasgethnagement fees of $11.1 million,
$5.4 million and $3.6 million in 2004, 2003 and 20@espectively.

In connection with the distribution, wélwenter into certain agreements with Dean Foa@dddfine our ongoing relationship with Dean
Foods after the distribution. These other agreesnwiit define responsibility for obligations arigjibefore and after the distribution date,
including, among others, obligations relating to emnployees, certain transition services and ta&es."Our Relationship with Dean Foods
After the Distribution.”

There is no family relationship betweey af TreeHouse’s executive officers or directensg there are no arrangements or
understandings between any of TreeHouse’s execotiicers or directors and any other person pursteawhich any of them was elected an
officer or director, other than the stockholderseagent entered into by Dean Foods, TreeHousehansi@dnagement investors on Januan
2005 and arrangements or understandings with direor officers of TreeHouse acting solely in thegipacities as such. See “Our
Relationship with Dean Foods After the DistributienStockholders Agreement.”
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DESCRIPTION OF OUR CAPITAL STOCK

General

Our authorized capital stock consists of shares of common stock,yadme $0.01 per share, and 10,000,000 shares of
undesignated preferred stock, par value $0.01hmmes The following description of our capital dtdg intended as a summary only and is
qualified in its entirety by reference to our résthcertificate of incorporation and amended aistated by-laws filed as exhibits to the
registration statement of which this informatioatstment forms a part, and to Delaware corporate\dvrefer in this section to our restated
certificate of incorporation as our certificateiméorporation, and we refer to our amended andtedtby-laws as our by-laws.

Common Stock

Based on approximately shares of Dean Foods common stock that weaotxgill be outstanding on the record date,
approximately shares of cammon stock will be outstanding immediately faling the distribution. As of ,
2005, there were six holders of record of our comstock. Immediately following the distribution, we&pect to have more than

holders of record of ounmoon stock.

The holders of our common stock are ledtito one vote for each share held on all magtebsnitted to a vote of the stockholders and
do not have any cumulative voting rights. Holderswr common stock are entitled to receive propodily any dividends declared by our
Board of Directors, subject to any preferentiaidind or other rights of outstanding preferred Istoc

In the event of our liquidation, dissabut or winding up, holders of our common stock eméitled to share ratably in all assets
remaining after payment of all debts and otheiilités, subject to the prior rights of any outsdiang preferred stock. Holders of our common
stock have no preemptive, subscription, redemmirotonversion rights. All outstanding shares of cammon stock are validly issued, fully
paid and nonassessable. The shares to be issusdifyhe distribution will be fully paid and nosassable.

The rights, preferences and privilegebalflers of our common stock are subject to, ang Ibesadversely affected by, the rights of
holders of shares of any series of preferred dioakwe may designate and issue in the future.

We will apply to list our common stock the New York Stock Exchange under the symbol™

The transfer agent and registrar foraammon stock will be

Undesignated Preferred Stock

Our certificate of incorporation providbsit we may issue up to 10,000,000 shares of peefstock in one or more series as may be
determined by our Board of Directors. Our BoardaEctors has broad discretionary authority witbprect to the rights of any new series of
preferred stock and may establish the followindhwéspect to the shares to be included in eacbssevithout any vote or action of the
stockholders:

. the number of share

. the designations, preferences and relativesjghcluding voting rights, dividend rights, comsien rights, redemption
privileges and liquidation preferences; ¢

. any qualifications, limitations or restrictior

We believe that the ability of our BoafdDirectors to issue one or more series of preféstock will provide us with flexibility in
structuring possible future financings and acqisit, and in meeting other corporate needs thahtaigse. The authorized shares of
preferred stock, as well as shares of
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common stock, will be available for issuance withaction by our stockholders, unless such actiordsired by applicable law or the rule:
any stock exchange or automated quotation systewh@rh our securities may be listed or traded.

The Board of Directors may authorize haiit stockholder approval, the issuance of prefiesteck with voting and conversion rights
that could adversely affect the voting power arftkotights of holders of common stock. Although Board of Directors has no intention at
the present time of doing so, it could issue aeseanf preferred stock that could, depending orighas of such series, impede the completion
of a merger, tender offer or other takeover atteofipiur company. Our Board of Directors could atsue preferred stock having terms that
could discourage an acquisition attempt througkctviain acquiror may be able to change the compnogifithe Board of Directors, including
a tender offer or other transaction that some,mapority, of our stockholders might believe toibéheir best interests or in which
stockholders might receive a premium for their ktoger the then current market price. Any issuasfgereferred stock could therefore have
the effect of decreasing the market price of ounicmn stock.

Our Board of Directors will make any deténation to issue such shares based on its judgaseto our compang’best interests and
best interests of our stockholders. We have neotiplans to issue any shares of our preferredkstoc

Rights Agreement

On , 2005, we eatkinto a rights agreement with , our rights agent, which also serves as raunsfer agen
In addition, on , 2005, @oard of Directors declared a dividend of one rifginteach outstanding share of our common sto
stockholders of record at 5:00 p.m., New York Giitye, on , 2005.

Pursuant to the rights agreement, eafi entitles the registered holder to purchase fusm of a share of our Sefies
Junior Participating Preferred Stock, $0.01 pau&aler share, at a purchase price of $ per share in cash, subject to adjustment.
The description and terms of the rights are seéhfiorthe rights agreement.

Initially, the rights are not exercisabled will be attached to all certificates represgnshares of our common stock, and no separate
certificate representing rights will be distributddhe rights will separate from the common stocid the rights distribution date will occur,
upon the earlier of:

. 10 business days following the first date pludlic announcement that a person or group ofiafitl or associated persons,
which we refer to as an acquiring person, has aeduor obtained the right to acquire, beneficiahership of 15% or mo
of the outstanding shares of our common stocl

. 10 business days following the commencemeattehder offer or exchange offer that would reisudt person or group
beneficially owning 15% or more of our outstandazgnmon stock

The rights distribution date may be defdrin circumstances determined by our Board oé®aors. In addition, certain inadvertent
acquisitions will not trigger the rights distriboiti date. Until the rights distribution date (orlesredemption or expiration of the rights), the
rights will be evidenced by certificates for thexwnon stock outstanding on the record date, togetitra summary of rights, or by new
certificates for common stock issued after the mckate which contain a notation incorporatingrigats agreement by reference, the rights
will be transferred only with such common stocktifieates, and the surrender for transfer of anyifbeates representing shares of common
stock outstanding (with or without a copy of thensnary of rights or such notation) also will congtt the transfer of the rights associated
with the shares of common stock represented by senttiicate.

The rights are not exercisable untilriights distribution date and will expire upon these of business on , 20t ss
earlier redeemed or exchanged as described belswodn as
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practicable after the rights distribution date,as@ape rights certificates will be mailed to thedwk of record of our common stock as of the
close of business on the rights distribution dat shereafter, the separate rights certificateseivill represent the rights. Except as
otherwise determined by our Board of Directors, except for shares of common stock issued uporcisegrconversion or exchange of then
outstanding options, convertible or exchangealar#ées or other contingent obligations to issbares or pursuant to any employee benefit
plan or arrangement, only shares of common staeleis prior to the rights distribution date willissued with rights.

In the event that any person becomesa@uidng person, unless the event causing the 1Béshold to be crossed is a permitted offer
(as defined in the rights agreement), then, propfptlowing the first occurrence of such an evessch holder of a right (except as provided
below and in the rights agreement) shall there&féee the right to receive, upon exercise of eagtt,rthat number of shares of common
stock (or, in certain circumstances, cash, propargther securities of ours) which equals the @gerprice of the right divided by 50% of the
current market price (as defined in the rights agrent) of a share of our common stock at the dateecoccurrence of the event. However,
rights are not exercisable following the eventlusich time as the rights are no longer redeemaples as described below. Notwithstanding
any of the foregoing, following the occurrence oéls an event, all rights that are, or, under certacumstances, were, beneficially ownec
any acquiring person will be null and void. The mv&immarized in this paragraph is referred to ‘@eation 11(a)(ii) Event.”

In the event that, at any time after payson becomes an acquiring person, (i) we areotidaged with, or merged with and into,
another entity and we are not the surviving ertftthe consolidation or merger (other than a cadatibn or merger which follows a
permitted offer) or if we are the surviving entibyt outstanding shares of our common stock araggthor exchanged for stock or securities
of any other person or cash or any other propertyij) more than 50% of our assets or earning paweold or transferred, each holder of a
right (except rights which previously have beerdeai) shall thereafter have the right to receivenugxercise of each right, that number of
shares of common stock of the acquiring compangkwvhguals the exercise price of the right dividg&0% of the current market price (as
defined in the rights agreement) of a share of comstock of the acquiring company at the date efatcurrence of such event. The events
summarized in this paragraph are referred to asti@el3 Events.A Section 11(a)(ii) Event and Section 13 Eventakectively referred t
as “Triggering Events.”

At any time after the occurrence of atecl1(a)(ii) Event, when no person owns a majasitthe shares of our outstanding common
stock, our Board of Directors may exchange thetsigbther than rights owned by the acquiring pemsbith have become void), in whole or
in part, at an exchange ratio of one share of comshack, or of a share d@fprred stock, or of a share of another class or
series of our preferred stock having equivalertitdgpreferences and privileges, per right (sulijpemjustment).

The purchase price payable, and the nuothénits of preferred stock or other securitiepmperty issuable, upon exercise of the ri
are subject to adjustment from time to time to pra\dilution (i) in the event of a stock dividend, @r a subdivision, combination or
reclassification of, the preferred stock, (ii) dltlers of the preferred stock are granted certghits or warrants to subscribe for preferred s
or convertible securities at less than the themecuimarket price (as defined in the rights agresjra the preferred stock, or (iii) upon the
distribution to holders of the preferred stock widences of indebtedness or assets (excludingaegetiodic cash dividends paid out of
earnings or retained earnings) or of subscriptights or warrants (other than those referred tor@pdrhe number of rights associated with
each share of common stock is also subject to t@rg in the event of a stock split of the commtmtls or a stock dividend on the common
stock payable in common stock or subdivisions, obdations or combinations of the common stock odng, in any such case, prior to the
rights distribution date.

With certain exceptions, no adjustmerthim purchase price will be required until cumwiatadjustments amount to at least 1% of the
purchase price. No fractional shares of prefertecks other
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than fractions which are integral multiples of of a share of preferred stocl, be issued and, in lieu thereof, an amount ishca
will be paid based on the market price of the prefitstock on the last trading date prior to thie @d exercise.

As provided in our certificate of incorption, the preferred stock purchasable upon eseri the rights will not be redeemable. Each
share of preferred stock will be entitled to reegiwhen, as and if declared by our Board of Dine;ta minimum preferential quarterly
dividend payment of $ perrehar, if greater, an aggregate dividend of times the dividend declared pereslud
common stock. In the event of liquidation, the leotdof the preferred stock will be entitled to aimum preferential liquidation payment of
$ per share, plus an amogogeéto accrued and unpaid dividends, and willttitled to an aggregate payment of

times the payment made pares of common stock. Each share of preferred statkhave votes, voting &iber
with the common stock. In the event of any mergensolidation or other transaction in which comrstck is changed or exchanged, each
share of preferred stock will be entitled to reeeiv times the amount receipedshare of common stock. These rights are
protected by customary antidilution provisions. 8ege of the nature of the preferred stock’s divitléiquidation and voting rights, the value
of of a share of preferrémtk purchasable upon exercise of each right shapgdoximate the value of one share of common
stock.

At any time prior to the earlier of tlenth business day, or such later date as may bendatd by our Board of Directors, after the
stock acquisition date, we may redeem the rightghole, but not in part, at a price of $ per right, which we refer to as the
redemption price, payable in cash or stock. Imntefliaipon the redemption of the rights or suchieatime as established by our Board of
Directors in the resolution ordering the redemptibthe rights, the rights will terminate and th@yoright of the holders of rights will be to
receive the redemption price. The rights may atsoeldleemable following certain other circumstarspesified in the rights agreement.

Until a right is exercised, the holderaafight, as such, will have no rights as a stotddr including, without limitation, the right to
vote or to receive dividends. Although the disttibn of the rights should not be taxable to stod#tbs or to us, stockholders may, depending
upon the circumstances, recognize taxable incornttecievent that the rights become exercisabledomaon stock (or other consideration) or
for common stock of the acquiring company as sehfabove.

Any provision of the rights agreemenhestthan the redemption price, may be amended bBoard of Directors prior to such time as
the rights are no longer redeemable. Once thesigit® no longer redeemable, the authority of o@r@of Directors to amend the rights is
limited to correcting ambiguities or defective nconsistent provisions in a manner that does natradly affect the interest of holders of
rights.

The rights are intended to protect oaclsholders in the event of an unfair or coercivierofo acquire us and to provide our Board of
Directors with adequate time to evaluate unsolicaéers. The rights may have anti-takeover effdéts example, the rights will cause
substantial dilution to a person or group thatrafits to acquire us without conditioning the offarasubstantial number of rights being
acquired. The rights, however, should not affegt gnospective offeror willing to make an offer aftaér price and otherwise in the best
interests of our company and our stockholdersgeterchined by a majority of our Board of DirectoFse rights should not interfere with any
merger or other business combination approved byoard of Directors.

Anti Takeover Effects of Provisions of Our Certificate of Incorporation, By-Laws and Rights Plan and 6Delaware Law

We are subject to the provisions of $ecfi03 of the DGCL of Delaware. Subject to cer@aineptions, Section 203 prohibits a
publicly-held Delaware corporation from engaging in a bussr@mmbination with an interested stockholder fpedod of three years after t
person became an interested stockholder, unlesstérested stockholder attained such status Wwétrapproval of our Board of Directors or
the business combination is approved in a prestrib@nner. A business
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combination includes, among other things, a meogeonsolidation involving us and the interestegtkholder and the sale of more than 1
of our assets. In general, an interested stockh@deny entity or person beneficially owning 15%more of our outstanding voting stock and
any entity or person affiliated with or controllilng controlled by such entity or person.

Our certificate of incorporation and dyrlaws divide our Board of Directors into threasdes with staggered three-year terms. In
addition, our certificate of incorporation and dayrlaws provide that directors may be removed daoitycause by the affirmative vote of the
holders of 75% of our shares of capital stock kemtito vote. Under our certificate of incorporatemd our bylaws, any vacancy on our Boz
of Directors, including a vacancy resulting fromemargement of our Board of Directors, may onhfilbbed by vote of a majority of our
directors then in office. The classification of @mard of Directors and the limitations on the remal®f directors and filling of vacancies
could make it more difficult for a third party toguire, or discourage a third party from acquiriogntrol of us.

Our certificate of incorporation and dwyrlaws also provide that any action required onptted to be taken by our stockholders at an
annual meeting or special meeting of stockholdeag anly be taken if it is properly brought befone imeeting and may not be taken by
written action in lieu of a meeting. Our certifieadf incorporation and our by-laws further provillat, except as otherwise required by law,
special meetings of the stockholders may only liead&y the chairman of the Board, chief executfficer or our Board of Directors. In
addition, our by-laws establish an advance notioegrlure for stockholder proposals to be brougfdrbean annual meeting of stockholders,
including proposed nominations of persons for @ecto the Board of Directors. Stockholders at anuml meeting may only consider
proposals or nominations specified in the noticenegting or brought before the meeting by or adinection of the Board of Directors or by
a stockholder of record on the record date fomtleeting, who is entitled to vote at the meeting @hd has delivered timely written notice in
proper form to our secretary of the stockholdertemtion to bring such business before the meelihgse provisions could have the effect of
delaying until the next stockholders’ meeting stoakler actions that are favored by the holdersmbgority of our outstanding voting
securities. These provisions may also discouragedparty from making a tender offer for our commrstock, because even if it acquired a
majority of our outstanding voting securities, thid party would be able to take action as a dtolker, such as electing new directors or
approving a merger, only at a duly called stockbdtmeeting, and not by written consent.

The DGCL provides generally that theraffitive vote of a majority of the shares entitlieddte on any matter is required to amend a
corporation’s certificate of incorporation or byals, unless a corporation’s certificate of incorpimraor by-laws, as the case may be, requires
a greater percentage. Our certificate of incorpanadnd by-laws require the affirmative vote of ti@ders of at least 75% of the shares of our
capital stock issued and outstanding and entitdadte to amend or repeal any of the provisionsrilesd in the prior two paragraphs.

We have also entered into a rights agesgmpursuant to which our Board of Directors desdaa dividend of one right to purchase
of a share of our SeriesuAidr Participating Preferred Stock for each outdilag share of our common stock. The rights

initially will be triggered if a person or group affiliated or associated persons acquires, othasight to acquire, beneficial ownership of
15% or more of our outstanding common stock or cemees a tender offer or exchange offer that woesdlt in a person or group
beneficially owning 15% or more of our common stotke rights are intended to protect our stockhslitethe event of an unfair or coerc
offer to acquire our company and to provide ourr8a# Directors with adequate time to evaluate linged offers. The rights may have anti-
takeover effects. For example, the rights will @ssbstantial dilution to a person or group thegrapts to acquire our company without
conditioning the offer on a substantial numberigits being acquired.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratst@tement, of which this information statementstibutes a part, under the Securities
Exchange Act of 1934, as amended, with respecit@@mmon
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stock and the associated preferred stock purclgiseto be received by Dean Foods stockholderkérdistribution. This information
statement does not contain all of the informatienfarth in the registration statement. For furtimbormation with respect to our business and
our common stock being received by Dean Foodskbtlders in the distribution, please refer to thgistration statement. While we have
provided a summary of the material terms of cerégreements and other documents, the summary dbeescribe all of the details of the
agreements and other documents. In each instaneewattopy of an agreement or other document heasfiled as an exhibit to the
registration statement, please refer to the registr statement. The registration statement, instuthe exhibits filed as a part of the
registration statement, may be inspected at thégougference facility maintained by the SEC atfptsblic reference room at 450 Fifth Street,
NW, Washington, DC 20549 and copies of all or aast thereof may be obtained from that office upagrpent of the prescribed fees. Y
may call the SEC at 1-800-SEC-0330 for furtheriinfation on the operation of the public referencawaand you can request copies of the
documents upon payment of a duplicating fee, byingito the SEC. In addition, the SEC maintainsedsite that contains reports, proxy and
information statements and other information retpydegistrants, including Dean Foods and us,fileaélectronically with the SEC which
can be accessed at http://www.sec.gov. Upon coiaplet the distribution, we will become subjecttie information and periodic reporting
requirements of the Securities Exchange Act of 1834mended, and, in accordance therewith, \élpiriodic reports, proxy statements
other information with the SEC. These periodic répgroxy statements and other information willdyailable for inspection and copying at
the SEC’s public reference rooms and the SEC'’s inebs

You can also find additional informatiabout Dean Foods and TreeHouse at www.deanfoodsndm , respectively. We
will post on our website all reports we file witlet SEC and our key corporate governance documealisding our board committee charte
our corporate governance guidelines and our cotesihess conduct and ethics, as well as reportex@cutive officers file with the SEC
under Section 16 of the Securities Exchange Ad9&#4, as amended. Information on our website ishmwever, a part of this information
statement.

We intend to furnish our stockholdershwahnual reports containing consolidated finanstialements (beginning with 2005) audited by
independent accountants.

You should rely only on the informatioontained in this information statement and otheudeoents referred to in this information
statement. Neither we nor Dean Foods has authogsizgone to provide you with information that isfeiEnt. This information statement is
being furnished by Dean Foods solely to providerimfation to Dean Foods stockholders who will reeeiur common stock in the
distribution. It is not, and it is not to be consd as, an inducement or encouragement to buyl@msesecurities of Dean Foods or
TreeHouse. We and Dean Foods believe that thennafiion presented herein is accurate as of thehdmemf. Changes will occur after the
date of this information statement, and neithemeeDean Foods will update the information exceght extent required in the normal
course of our respective public disclosure prastened as required pursuant to the federal seaulaties.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors

Dean Foods Company
Dallas, Texas

We have audited the accompanying combliaégince sheets of TreeHouse Foods, Inc. (the “@agijpas of December 31, 2004 and
2003 and the related combined statements of incBarent’s net investment and cash flows for eachethree years in the period ended
December 31, 2004. Our audits also included trenfifal statement schedule listed in the Index tmKined Financial Statements and
Schedule at page F-1. These financial statemeatthamresponsibility of the Company’s managemeant.@®sponsibility is to express an
opinion on the financial statements based on oditau

We conducted our audits in accordanch generally accepted auditing standards as edtablisy the Auditing Standards Board
(United States) and in accordance with the auditagdards of the Public Company Accounting Ovétspard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirgl 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 Comylganternal control over financial
reporting. Accordingly, we express no such opinidn.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.

The accompanying combined financial stesiets were prepared to present the assets aniitikaland related results of operations and
cash flows of the Company, which is to be spurt@fdean Foods Company’s stockholders as descrbBidie 1 to the combined financial
statements, and may not be indicative of the cmrditthat would have existed or the results of afi@ns and cash flows if the Company had
operated as a stand-alone company during the pepiesented.

In our opinion, the financial statememgferred to above present fairly, in all materedpects, the combined financial position of
TreeHouse Foods, Inc. as of December 31, 2004 @8 2nd the results of its operations and cashsflmwveach of the three years in the
period ended December 31, 2004, in conformity &itbounting principles generally accepted in thetdthStates of America. Also, in our
opinion, the financial statement schedule, whersidaned in relation to the basic combined finansiatements taken as a whole, presents
fairly in all material respects, the informatiort &&th herein.

As discussed in Note 2 to the combinadricial statements, in 2002 the Company changedetliod of accounting for goodwill and
other intangible assets to conform to Statemefirdncial Accounting Standards No. 142.

DELOITTE & TOUCHE LLP

Dallas, Texas
March 23, 2005




TREEHOUSE FOODS, INC.
COMBINED BALANCE SHEETS

December 31

2004 2003
(In thousands)
ASSETS
Current asset:
Cash and cash equivalel $ 165 $ 1,10¢
Receivables, net of allowance for doubtful accowft$130 and $1,00 30,41 29,17
Inventories 115,29: 132,66:
Deferred income taxe 5,16 3,63
Prepaid expenses and other current a: 1,32 3,765
Assets of discontinued operatic 5,94/ 25,63¢
Total current asse 158,30: 195,97!
Property, plant and equipme 125,24t 116,11:
Goodwill 308,69! 308,69!
Identifiable intangible and other ass 39,19¢ 39,09¢
Total $ 631,44 $ 659,87¢
LIABILITIES AND PARENT 'S NET INVESTMENT
Current liabilities:
Accounts payable and accrued expel $ 55,28( $ 56,11¢
Current portion of lon-term debt 21t 4,03¢
Liabilities of discontinued operatiol 1,431 4,26:
Total current liabilities 56,92¢ 64,41¢
Long-term debt 28,29¢ 21,17¢
Deferred income taxe 32,40¢ 22,28¢
Other lon¢-term liabilities 20,53¢ 23,50¢
Commitments and contingencies (Note — —
Paren’s net investmer 495,73 529,66!
Accumulated other comprehensive inca (2,462) (1,166
Total parer’s net investmer 493,27! 528,49¢
Total $ 631,44 $ 659,87¢

See Notes to Combined Financial Statements
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Net sales
Cost of sale:

Gross profit

Operating costs and expens
Selling and distributiol
General and administrati\
Management fee paid to Pari
Amortization of intangible:

Total operating costs and expen

Operating incom:

Other expense
Interest expense, n
Other expense, n

Total other expens

TREEHOUSE FOODS, INC.
COMBINED STATEMENTS OF INCOME

Year Ended December 31

Income from continuing operations before income

Income taxe:

Income from continuing operatiol

(Loss) income from discontinued operations, ndtr

Income before cummulative effect of accounting g
Cummulative effect of accounting change, net ol

Net income

2004 2003 2002
(In thousands)

$ 694,61 $ 696,13 $ 683,81¢
537,97( 517,89¢ 503,24:
156,64¢ 178,23t 180,57
61,48¢ 57,13¢ 58,38¢
11,02( 11,71¢ 12,611
11,10¢( 5,40(C 3,60(C
1,477 1,344 1,551
85,08 75,59¢ 76,14
71,56¢ 102,63¢ 104,43(
71C 75C 831
11€ — 117
82¢€ 75C 94¢
70,74 101,88¢ 103,48:
26,07 38,02¢ 38,88¢
44,67 63,86¢ 64,597
(9,595) 3,89/ 3,87¢
35,07¢ 67,75¢ 68,47:
_ — (23,469
$ 35,07¢ $ 67,75¢ $  45,00¢

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.
COMBINED STATEMENTS OF PARENT’'S NET INVESTMENT

Accumulated

Other
Comprehensive Total
Parent's Net Income Parent’'s Net Comprehensive
Investment (Loss) Investment Income
(In thousands)
Balance January 1, 20l $ 561,16: $ — $ 561,16:
Net Income 45,00¢ — 45,00¢ $ 45,00¢
Net cash activity with Pare (76,449 — (76,449 —
Non-cash activity with Paretr (12,520 — (12,520 —
Other Comprehensive Incomr
Minimum pension liability adjustmel — — — —
Comprehensive Incomnr $ 45,00¢
Balance December 31, 20 517,20 — 517,20«
Net Income 67,75¢ — 67,75¢ $ 67,75¢
Net cash activity with Pare (42,620 — (42,620 —
Non-cash activity with Paretr (12,677) — (12,677 —
Other Comprehensive Incorr
Minimum pension liability adjustmel — (1,16¢€) (1,166 (1,166
Comprehensive Incomnr $ 66,59:
Balance December 31, 20 529,66! (1,166 528,49¢
Net Income 35,07¢ — 35,07¢  $ 35,07¢
Net cash activity with Pare (66,695 — (66,695 —
Non-cash activity with Paret (2,309 — (2,309 —
Other Comprehensive Incorr
Minimum pension liability adjustmel — (1,296 (1,296 (1,296
Comprehensive Incomnr $ 33,78(
Balance December 31, 20 $ 495,73 $ (2,467) $ 493,27!

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.
COMBINED STATEMENTS OF CASH FLOWS

Year Ended December 31
2004 2003 2002
(In thousands)

Cash flows from operating activitie

Net income $ 35,07¢ $ 67,75¢ $  45,00¢
(Income) loss from discontinued operatic 9,59t (3,899 (3,87¢)
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 14,86: 14,03: 14,517
Loss on disposition of asse 27¢ 131 35
Deferred income taxe 8,591 8,10t 1,022
Cumulative effect of accounting char — — 23,46¢
Changes in operating assets and liabilities, nacqtiisitions
Accounts receivabl (1,236 1,21¢ 5,90(
Inventories 17,36¢ (3,439 (4,527)
Prepaid expenses and other as 83t 114 (84%)
Accounts payable, accrued expenses and (1,106 (14,404 2,73C
Net cash provided by continued operati 84,26« 69,62( 83,43«
Net cash provided by (used in) discontinued opana 7,718 (83¢) 1,71¢
Net cash provided by operating activit 91,977 68,78 85,14¢
Cash flows from investing activitie
Additions to property, plant and equipmi (21,990 (17,10) (10,409
Cash outflows for acquisitior — (12,57¢) —
Net proceeds from divestitu — — 1,37:
Proceeds from sale of property, plant and equipt — 701 272
Net cash used in continuing operatis (21,990 (28,97¢) (8,759
Net cash used in discontinued operati (732 64€ —
Net cash used in investing activiti (22,727 (28,330) (8,759
Cash flows from financing activitie
Repayment of del (3,500 (302 (302
Net cash activity with Pare| (66,695 (42,620) (76,449
Net cash used in financing activiti (70,199 (42,927) (76,757)
Net decrease in cash and cash equiva (940 (2,470 (367)
Cash and cash equivalents, beginning of pe 1,10¢ 3,57¢ 3,93¢
Cash and cash equivalents, end of pe $ 165 $ 1,10¢ $ 3,67¢

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.

NOTES TO COMBINED FINANCIAL STATEMENTS
Years Ended December 31, 2004, 2003 and 2002

1. BASIS OF PRESENTATION

TreeHouse Foods, Inc. is currently a Wwholvned indirect subsidiary of Dean Foods Compgdean Foods”) TreeHouse was forme
on January 25, 2005 in order to accomplish the-effirvia stock dividend (the “Distribution”), to &n Foods’ stockholders of Dean Foods’
Specialty Foods Group segment, in addition toMleeha Mix®, Second Natur® and foodservice salad dressings businesses dyrren
conducted by other segments within Dean Foods.

TreeHouse has never conducted operatieen Foods intends to transfer the assets antitiesbof its Specialty Foods Group
segment, in addition to thdocha Mix®, Second Natur® and foodservice salad dressings businesses cyroamttiucted by other busines
owned by Dean Foods (collectively, the “transfefpedinesses”) to TreeHouse immediately prior toQfsribution.

The accompanying Combined Financial &tatgs were prepared solely for the purpose of aptishing the Distribution.

All of the historical assets, liabilitiesales, expenses, income, cash flows, productimédrses and activities referred to as “ours” é& th
accompanying Combined Financial Statements aneiset Notes are in fact the historical assets|itiabi sales, expenses, income, cash
flows, products, businesses and activities of taesferred businesses. References in the acconmga@pimbined Financial Statements and in
these Notes to the “Refrigerated Products” busi#meseans thlocha Mix®, Second Natur® and foodservice salad dressings businesses
included within the transferred businesses. Aktrefices in the accompanying Combined Financiaé®ints and in these Notes to
“TreeHouse,” “we,” “our” and “us” mean TreeHouseddgs, Inc. as if the transferred businesses haddjlreeen transferred, unless the
context otherwise requires.

The accompanying Combined Financial &tatgs have been prepared using Dean Foods’ histddsis in the assets and liabilities of
the transferred businesses, as well as Dean Fbidstical results of operations and cash flowsveer from the assets and liabilities of the
transferred businesses. Additionally, the CombiRiaéncial Statements reflect the following:

Acquisition of Dean Foods Companry On December 21, 2001, Dean Foods, formerly Seaals Corporation, acquired the
former Dean Foods Company (“Legacy Dean”). At thms time, Suiza Foods Corporation changed its narBean Foods
Company. Dean Foods’ current Specialty Foods Gemgent was a part of Legacy Dean. At the timéeficquisition, Specialty
Foods Group’s assets and liabilities were revatoddir value. The related purchase accountingstdjants, including goodwill,
have beel“pushed dow” and are reflected in our Combined Balance Shed@ge¢mber 31, 2004 and 20l

Refrigerated Products— The Refrigerated Products businesses are curriattigrated within other segments of Dean Foods.
As a result, accounts receivable are billed androel and accounts payable and accrued expensescarded and paid centrally by
those segments, and are commingled with the acsoecgivable, accounts payable and accrued expefisash segments, which
are unrelated to the Refrigerated Products busésessid cannot be segregated. As such, our ComBinadcial Statements do not
include the accounts receivable, accounts payahtéaccrued expenses related to the Refrigeratetli®ts businesses. Prior to the
Distribution, Dean Foods intends to segregate $iseta and liabilities related to the RefrigerateatiBcts businesses and transfer
them to us at the time of the Distributic

The Refrigerated Products are curremtyufactured within several facilities operatedobyer segments of Dean Foods which
also manufacture other products unrelated to tHageeated Products businesses. Product costsharged to the Refrigerated
Products
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

businesses based on the direct materials, direcessing costs and allocated indirect labor, fitsrend other processing and facility
costs applicable to our products on a shared s\dasis. As a result, our Combined Statementscoie reflect the fully absorbed
costs for these products, along with allocatediBigion, commission and administrative costs basethe volumes of products sc
including Refrigerated Product

In connection with the Distribution, &eFoods intends to consolidate the Refrigerateduits manufacturing activities into a
leased facility in City of Industry, California, ditransfer the facility to us. The manufacturingeds have an estimated net book v
of $3.0 million and are not reflected in our ConedrBalance Sheel

Management Fee Paid to Dean Foods Dean Foods provides us with certain administeag@rvices such as tax, treasury,
human resources, risk management, legal, informa¢iohnology, internal audit, accounting and rapgrin return for a management
fee. The management fee is based on budgeted ampeaises for Dean Foods’ corporate headquartdris atiocated among Dean
Foods’ segments. In addition, the 2004 manageneenintluded a $4.8 million allocation for transantrelated expenses. Dean
Foods charged us management fees of $11.1 mi$iwd, million and $3.6 million in 2004, 2003 and 2Q@espectively. The
management fee is reflected in our Combined FirzduStatements

Cash Management— Dean Foods uses a centralized approach to caslgeraeat and financing of our operations. Our ca
available for use and is regularly “swept/ Dean Foods at its discretion. Dean Foods alsdsour operating and investing activit
as needed. Our transfers of cash both to and frean[Broods’ cash management system are refleceedasponent of equity on our
Combined Balance Sheets within “Parent’s net imaest.” Beginning in October 2003, we began partitig in Dean Foods’
receivables-backed facility pursuant to which wié ggrtain accounts receivable balances to a spparpose entity controlled by
Dean Foods. The special purpose entity transfersetteivables to third-party asset-backed commnigyajger conduits sponsored by
major financial institutions. The assets and lieib8 of the special purpose entity are fully refesl on our Combined Balance Sheet
and the securitization is treated as a borrowimgibzounting purposes. Dean Foods does not alltitat@terest expense related to
the receivables-backed facility or other finanoiiigations to its segments, except for specifictwings for industrial revenue
bonds. Therefore, the interest expense reflectéukimistorical Combined Statements of Income eslanly to our capital lease and
industrial revenue bond obligations. Prior to thstlibution, we will cease to participate in DeawoHs’ receivables-backed facility.
See Note 9 for additional information about ourtdailigations.

Pension, Profit Sharing and Postretirement BenefitsOur employees and retirees participate in vari@rsion, profit sharin
and other postretirement benefit plans sponsordddan Foods. Employee benefit plan obligationsexmnses included in our
Combined Financial Statements are determined b@s@thn assumptions, employee demographic daimsknd payments
developed by Dean Foods. The costs and obligattorithese employee benefit programs are includexiiresults of operations. V
will separate assets and liabilities related toeraployees and retirees into our own pension, fpsbfiring and other post retirement
benefit plans from the Dean Foods plans at the afabastribution. See Notes 11 and 12 for additianormation about our pension,
profit sharing and postretirement benefits pl:

Stock-Based Compensation Plars Certain of our employees participate in stockelasompensation plans sponsored by
Dean Foods that are settled in Dean Foods commoeck.sEhe Combined Statements of Income reflecttrepensation expense
related to grants of stock uni*“SU<") made under such plans. No expense has been reedgnithe historical financi:
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

statements related to stock option grants. Uttdeplan agreements, the unvested stock optionSHaischeld by our employees will
vest at the time of the Distribution. As such, éiddial compensation expense of approximately $1®5yiill be recognized at the
time of the Distribution related to the deferredngensation expense for the SUs held by our empdoyes our intent to adopt our
own stock-based compensation plans following thatribiution. See Notes 2 and 10 for additional infation about our stock-based
compensation plan

Insurance Costs— We participate in Dean Foods’ insurance progresteged to property and casualty risks, employedthe
care, workers’ compensation claims and other chslalses. Potential losses under these insuraagggms are covered under
insurance programs with third-party carriers, whintlude a self-insured portion with stop-loss aages on an individual claim and
aggregate basis. Dean Foods charged us insuraatedreosts of $13.2 million, $11.2 million and $.@nillion in 2004, 2003 and
2002, respectively. These charges are based onEais’ claims experience and other direct expeimsesred by us, along with an
allocation of premium costs. Insurance liabiliie®ur Combined Balance Sheets are determined tmasedr specific claims
experience using loss development factors develbpddean Foods in consultation with external ineaeabrokers and actuaries. '
have insurance liabilities of $5.7 million and $&flion at December 31, 2004 and 2003, respegtiv&te Note 15 for additional
information regarding commitments and contingenc

Assets and liabilities included in ourmttmned Balance Sheets may not reflect the assdthadnilities ultimately transferred to us upon
Distribution. We believe the assumptions underlyonig Combined Financial Statements are reasoniébl@ever, the allocation methodology
followed in preparing our Combined Financial Stagets may not necessarily reflect our financial posj results of operations or cash flows
in the future, or what our results of operatiorasicflows or financial position would have been hedoperated as a separate stalwthe lege
entity. We have eliminated all significant interqoamy balances and transactions within TreeHoudes $aother Dean Foods segments,
which are not material in the historical periodayé not been eliminated.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates— The preparation of our Combined Financial Statasa conformity with generally accepted accoumfiminciples
(“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 Combined Financial Statementsfandeported amounts of net sales and
expenses during the reporting period. Actual reszduld differ from these estimates under diffegsgumptions or conditions.

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

Inventories— Inventories are stated at the lower of cost orketa Pickle inventories are valued using the iasfirst-out (“LIFO”)
method. All of our other inventory is valued on fivst-in, first-out method. The costs of finishgdods inventories include raw materials,
direct labor and indirect production and overheast

Property, Plant and Equipment Property, plant and equipment are stated at aitiqui cost, plus capitalized interest on borrovging
during the actual construction period of major taprojects.
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NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

Depreciation and amortization are calculated utlegstraight-line method over the estimated udefe$ of the assets, as follows:

Asset Useful Life
Buildings and improvemen 7 to 40 year:
Machinery and equipme 3 to 20 year:

We perform impairment tests when circianses indicate that the carrying value may noebewverable. Capitalized leases are
amortized over the shorter of their lease ternheirtestimated useful lives. Expenditures for repand maintenance, which do not improve
or extend the life of the assets are expensedcasred.

Intangible and Other Assets- Identifiable intangible assets are amortized dkieir related estimated useful lives as follows:

Asset Useful Life
Customer relationshiy Straigh-line method over 7 to 15 yee
Trademarks/trade nam Straigh-line method over 5 yea
Noncompetition agreemer Straigh-line method over the terms of the agreem

Effective January 1, 2002, in accordanith Statement of Financial Accounting Standard®&HAS”) No. 142, goodwill and other
intangible assets determined to have indefinitéuléges are no longer amortized. Instead, we mowduct impairment tests on our goodv
trademarks and other intangible assets with indeflives annually and when circumstances inditiadé the carrying value may not be
recoverable. To determine whether an impairmergtgxive use present value techniques.

Stock-Based Compensatier Certain of our employees participate in emplogteek-based compensation plans sponsored by Dean
Foods. Dean Foods has elected to follow Accourfiingciples Board Opinion No. 25, “Accounting foilo8k Issued to Employees,” and
related interpretations in accounting for stockapt. No compensation expense has been recogrezbe atock options were granted at
exercise prices that were at or above market \atltiee grant date. Compensation expense for gofi@6ls is recognized over the vesting
period. See Note 10 for more information aboutemuployees’ participation in the Dean Foods stodkoopand SU plans. If compensation
expense had been determined for stock option guasirtg fair value methods provided for in SFAS W23, “Accounting for Stock-Based
Compensation,” our pro forma net income would Hagren the amounts indicated below:

Year Ended December 3.

2004 2003 2002
(In thousands, except share date

Net income, as reporte $ 35,07¢ $ 67,75¢ $  45,00¢
Add: Stocl-based compensation expense included in reportedewhe, net of ta 58 — —
Less: Stock-based compensation expense determigat fair value-based methods

for all awards, net of ta (1,352 (1,087 (679
Pro forma net incom $ 33,78: $ 66,67 $  44,33¢
Stock option share dat

Stock options granted during peri 85,00( 126,20! 226,50(

Weighted average option fair val $ 9.4i $ 11.4¢ $ 9.8¢
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The fair value of each stock option griardalculated using the Black-Scholes option pganodel, with the following assumptions:

2004 2003 2002
Expected volatility 25% 38% 38%
Expected dividend yiel 0% 0% 0%
Expected option terr 5 year 7 year: 7 year
Risk-free rate of retur 2.98% 3.64% 4.64- 4.87%

Sales Recognition and Accounts ReceivableSales are recognized when persuasive evideree afrangement exists, the price is
fixed or determinable, the product has been shippéde customer and there is a reasonable assucdicollection of the sales proceeds. In
accordance with Emerging Issues Task Force (“EITE=09, “Accounting for Consideration Given by arider to a Customer,” sales are
reduced by certain sales incentives, some of wéuielrecorded by estimating expense based on doribé experience. We provide credit
terms to customers generally ranging up to 30 dasrdporm ongoing credit evaluation of our custonserd maintain allowances for potential
credit losses based on historical experience. Estidhproduct returns, which have not been materidle historical periods, are deducted
from sales at the time of shipment.

Shipping and Handling Fees- Our shipping and handling costs are includedaitlzost of sales and selling and distribution espe
depending on the nature of the costs. Shippinghandling costs included in cost of sales refleeeimory warehouse costs, product loading
and handling costs and costs associated with toatiisg finished products from our manufacturingilities to our own distribution
warehouses. Shipping and handling costs includeellimg and distribution expense consist primasiiyhe costs of shipping products to
customers using third-party carriers. Shipping baddling costs that were recorded as a componesaliirig and distribution expense were
approximately $29.5 million, $25.6 million and $23nillion in 2004, 2003 and 2002, respectively.

Income Taxes— We are included in Dean Foods’ consolidated inedax returns and we do not file separate fedarateéturns. Our
income taxes have been determined and recordead iBambined Financial Statements as if we weredil separate return for federal
income tax purposes. Deferred income taxes arddqedvor temporary differences between amountsroszbin the Combined Financial
Statements and tax bases of assets and liabilgiag current tax rates. Deferred tax assets, dimofpthe benefit of net operating loss carry-
forwards, are evaluated based on the guidelinesefdization and are reduced by a valuation allmedhdeemed necessary. Taxes currently
payable as well as current and prior period inctemepayments and settlements are cleared diredtfy®ean Foods and, as a result, amounts
related to us are included in Parent’s net investriteour Combined Balance Sheets.

Advertising Expense— We sell primarily to private label and foodsepsitustomers. Therefore, our third-party advertigirgense is
not material and we have no prepaid advertisingpse at December 31, 2004 and 2003.

Recently Adopted Accounting Pronouncementsn December 2003, the Financial Accounting Stadsi®8oard (“FASB”) issued
SFAS No. 132 (revised 2003), “Employers’ Disclosuabout Pensions and Other Postretirement Benéfitwi attempt to improve financial
statement disclosures regarding defined benefitspl@his standard requires that companies provioie mhetails about their plan assets,
benefit obligations, cash flows, benefit costs atitér relevant information. In addition to expandethual disclosures, we are required to
report the various elements of pension and othstrgiirement benefit costs on a quarterly basi&SSRo. 132 (revised 2003) is effective for
fiscal years ending after December 15, 2003, anddarters beginning after December 15, 2003. Kparded disclosure requirements are
included in Notes 11 and 12.
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On December 8, 2003, the Medicare Prgtson Drug, Improvement and Modernization Act oD2(Qthe “Act”) was signed into law.
The Act introduces a prescription drug benefit uridedicare Part D, as well as a federal subsidgptinsors of retiree health care benefit
plans that provide a benefit that is at least atilia equivalent to Medicare Part D. In April 200#e FASB issued Staff Position (“FSP”)
No. SFAS 10-2 to address the accounting and disclosure remeints related to the Act. The FSP is effectivariterim or annual periods
beginning after September 15, 2004. As substap@diliof our postretirement benefits terminatege &5, the FSP did not have material ef
on our Combined Financial Statements.

Recently Issued Accounting Pronouncement§he FASB issued SFAS No. 123(R), “Share-Basedrieay’ in December 2004. It wi
require the cost of employee compensation paid edtlity instruments to be measured based on gedatfdir values. That cost will be
recognized over the vesting period. SFAS No. 128({l)ecome effective for us in the third quart#r2005. Our pro forma stock option
disclosures included in this Note include the dfffdean Foods stock options issued to our em@eyy Dean Foods. We intend to adopt
stock-based compensation plans following the Distion.

In November 2004, the FASB issued SFASN, “Inventory Costs — an Amendment of ARB N8, €hapter 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 haveaarial impact on our Combined Financial Statements

In December 2004, the FASB issued SFAS1S8, “Exchanges of Nonmonetary Assets, an amendaiéAPB 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 measugatrexchanges of similar productive assets. Ins®BAS No. 153 excludes from fair
value measurement exchanges of nonmonetary assiets o not have commercial substance. We do riveethe adoption of this stand:
will have a material impact on our Combined Finah&tatements.

3. ACQUISITION, DIVESTITURE AND DISCONTINUED OP ERATIONS
Acquisition
On December 24, 2003, we acquireddtfemora® branded non-dairy powdered creamer business fagte Family Foods. Prior to
the acquisition, we producé&femora® creamer for Eagle Family Foods pursuant to aadking arrangement, which generated
approximately $8.9 million of net sales for us B03.Cremora® is our only branded powdered coffee creamer. Clrenora® brand had
sales of approximately $15.8 million in the twelmenths ended June 30, 2003. We purchase@iamora® business for a purchase price of

approximately $12.6 million, all of which was furddasing borrowings under Dean Foods’ senior cifaditity. The purchase price was
allocated to assets of $13.7 million, including dadl of $7.6 million and liabilities of $1.1 milin.

TheCremora® acquisition was accounted for using the purctmasthod of accounting as of the acquisition date andordingly, only
the results of operations of the acquired compaimgeaquent to the acquisition date are includedirmCmmbined Financial Statements.

Divestiture
In 2002, we completed the sale of assdised to a boiled peanut business for net praceédpproximately $1.4 million.
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Discontinued Operations

On September 7, 2004, we announced atisida to exit our nutritional beverages busin€ust. decision to exit this line of business
resulted from significant declines in volume, whigh believed could not be replaced. In accordarittegenerally accepted accounting
principles, our financial statements have beerategtto reflect our former nutritional beveragesibess as discontinued operations.

Net sales and income (loss) before tgeeerated by our nutritional beverages business a®follows:
Year Ended December 31

2004 2003 2002
(In thousands)
Net sales $ 22,16¢ $ 39,39¢ $ 34,44¢
Income (loss) before te (15,309 6,212 6,18¢

All intercompany net sales and expense® fbeen appropriately eliminated in the table abov

As part of the discontinuation of thentignal beverages business, we recorded chargesde our manufacturing facility in Benton
Harbor, Michigan. These charges were accountehfaccordance with SFAS No. 146, “Accounting fors@oAssociated with Exit or
Disposal Activities.” We expect to incur additioriddarges of approximately $1.2 million in shut doawd other costs. The majority of these
additional charges are expected to be completddemgmber 2005. The principal components of thditiaclosure included (i) workforce
reductions as a result of the facility closing} §ihhutdown costs, including those costs that acessary to prepare the abandoned facility for
closure and resale; (iii) costs incurred after dbwin such as utilities and property taxes; andwine-downs of property, plant and
equipment. The impaired property and equipmentwréten down to its estimated fair value of $2.6limin and held for sale at December
2004.

Activity for 2004 with respect to the fidy closure costs is summarized below:

Accrued
Charges at
December 31
Charges Payments 2004
(In thousands)
Cash charge:
Workforce reduction cos $ 1,83 $ (392) $ 1,44(
Shutdown cost 241 (247) —
Other 33< (329 4
Subtotal 2,40¢ $ (962) $ 1,444
Noncash charge
Write-down of asset 7,714
Total charge: $ 10,12
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4. INVENTORIES

December 31

2004 2003
(In thousands)
Raw materials and suppli $ 34,46: $ 37,31
Finished good 84,787 96,77(
LIFO reserve (3,955 (1,427
Total $ 115,29« $ 132,66.

Approximately $88.2 million and $97.6 hoih of our inventory was accounted for under thEQ method of accounting at
December 31, 2004 and 2003, respectively.

5. PROPERTY, PLANT AND EQUIPMENT

December 31

2004 2003
(In thousands)

Land $ 3,85¢ $ 2,16¢
Building and improvement 59,92 51,72:
Machinery and equipme 89,22 79,96:
Construction in progres 8,12¢ 4,79:

161,12° 138,64
Less accumulated depreciation and amortize (35,88) (22,537)
Total $ 125,24t $ 116,11

6. INTANGIBLE ASSETS
The changes in the carrying amount ofdgal for the years ended December 31, 2004 anc8206 as follows:

Total
(In thousands)
Balance of December 31, 20 $ 301,06¢
Acquisitions 7,62¢€
Balance at December 31, 2003 and 2 $ 308,69!
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The gross carrying amount and accumulatedrtization of our intangible assets other thaodyvill as of December 31, 2004 and 2003
are as follows:

December 31

2004 2003
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark: $2564 % — $2564( $2564( $ — $ 25,64(
Intangible assets with finite live

Custome-related 13,67¢ (4,002 9,67¢ 11,20( (2,580 8,62(
Total other intangibl $39,31F $ (4,002) $35317 $3684( $ (2,580) $ 34,26(

Amortization expense on intangible asaets $1.4 million and $1.3 million in 2004 and 208&pectively. Estimated aggregate
intangible asset amortization expense for the fiextyears is as follows:

2005 $ 1.8 million
2006 1.8 million
2007 1.7 million
2008 1.3 million
2009 1.2 million

Our goodwill and intangible assets hagulted primarily from acquisitions and our acdiosi by Dean Foods. Upon acquisition, the
purchase price is first allocated to identifialdsets and liabilities, including trademarks andamer-related intangible assets, with any
remaining purchase price recorded as goodwill. @albdnd trademarks with indefinite lives are not@rtized.

A trademark is recorded with an indeéife if it has sufficient market share and a dvigtof strong sales and cash flow performance
that we expect to continue for the foreseeableréutii these perpetual trademark criteria are net, the trademarks are amortized over their
expected useful lives. Determining the expectezldifa trademark is based on a number of factetading the competitive environment,
market share, trademark history and anticipatedéutrademark support.

In accordance with SFAS No. 142, we candlmpairment tests of goodwill and intangible asseith indefinite lives annually in the
fourth quarter or when circumstances arise thatatd a possible impairment might exist. If the failue of an evaluated asset is less than its
book value, the asset is written down to fair vddaeed on its discounted future cash flows. OuA20@l 2003 annual impairment tests of
both goodwill and intangibles with indefinite livexicated no impairments. Upon adoption of SFAS N2 in 2002, we recognized an
impairment of $23.5 million, net of tax, relateddor Mocha Mix® trademark. The impairment was recorded in thst fjuarter of 2002 as a
cumulative effect of an accounting change.

Amortizable intangible assets are onlgleated for impairment upon a significant changthaoperating environment. If an evaluation
of the undiscounted cash flows indicates impairmiire asset is written down to its estimated falue, which is based on discounted future
cash flows.
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7. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2004 2003
(In thousands)
Accounts payabl $ 35,96: $ 32,32
Accrued payroll and benefi 4,88( 9,83t
Health insuranceworkers compensation and other insurance ¢ 3,24( 2,612
Other accrued expens 11,197 11,34¢
Total $ 55,28( $ 56,11¢

8. INCOME TAXES

The following table presents the 2004)28and 2002 provisions for income taxes.

Year Ended December 3.
2004(1) 2003(1) 2002(1)(2)
(In thousands)

Current taxes expens

Federal $ 16,67( $ 27,92 $ 34,88(
State 81C 1,99¢ 2,98:
Deferred income tax expen 8,591 8,10¢ 1,022
Total $ 26,07 $ 38,02 $ 38,88¢

(1) Excludes ($5.4) million, $2.3 million and $218llion of income tax (benefit) expense relatediimcontinued operations in 2004, 2003
and 2002, respectivel

(2) Excludes a $13.9 million income tax benefit relai@dumulative effect of accounting chan

The following is a reconciliation of ino@ taxes computed at the U.S. federal statutoryat@xto the income taxes reported in the
combined statements of income:

Year Ended December 31

2004 2003 2002
(In thousands)
Tax expense at statutory r: $ 24,76( $ 35,66 $ 36,21¢
State income taxe 1,311 2,36¢ 2,66¢
Total $ 26,07 $ 38,02¢ $ 38,88t
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The tax effects of temporary differeng@sng rise to deferred income tax assets andliieds were:

December 31
2004 2003
(In thousands)

Deferred income tax asse

Accrued liabilities $ 15,27 $ 16,96¢
State and foreign tax cred 291 291
Other 3,48¢ 992
19,05¢ 18,24¢
Deferred income tax liabilitie:

Asset valuation reservi $ (6,61¢€) $ (6,395
Depreciation and amortizatic (39,68:) (30,507
(46,299 (36,90%)

Net deferred income tax liabilit $ (27,24 $ (18,659

These net deferred income tax assetslifias) are classified in our combined balanceeth as follows:

December 31

2004 2003
(In thousands)
Current assel $ 5,16¢ $ 3,632
Noncurrent liabilities (32,409 (22,286)
Total $ (27,24 $ (18,659

No valuation allowance has been providedieferred tax assets as management believesidres likely than not that the deferred
income tax assets will be fully recoverable.

9. LONG-TERM DEBT

December 31

2004 2003
Amount Interest Amount Interest
Outstanding Rate Outstanding Rate
(In thousands)
Receivable-backed facility $ 21,98: 28% $ 15,01« 1.84%
Industrial development revenue bor — 3,50( 1.4C
Capital lease obligations and ot 6,52¢ 6,691
28,51 25,20¢
Less current portio (219 (4,035
Total $ 28,29¢ $ 21,17(

Receivables-Backed Facility- In 2003, we began participating in Dean Foodséieables-backed facility. We sell our accounts
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods that is intended to bekhgptcy-remote. The special purpose
entity transfers the receivables to third-partyesmcked commercial paper conduits sponsored lpyrifil@ancial institutions. The assets
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and liabilities of the special purpose entity ardyfreflected in our Combined Balance Sheets,thedsecuritization is treated as a borrowing
for accounting purposes. The receivables-backétityaoears interest at a variable rate based erctimmercial paper yield, as defined in the
agreement. Dean Foods does not allocate intelastddo the receivables-backed facility to itsraegts. Therefore, no interest costs related
to this facility have been reflected in the Comblimecome Statements. Prior to the Distribution,wiltcease to participate in Dean Foods’
receivables-backed facility, and we will have ndigdtions under this facility at the time of thesttibution.

Industrial Development Revenue BondsAt December 31, 2003, our obligations under indaisdevelopment revenue bonds was
$3.5 million. This bond was secured by irrevocdbteers of credit issued by financial institutioatong with a first mortgage on the related
real property and equipment. This bond was reiimatie first quarter of 2004.

Capital Lease Obligations and Other Capital lease obligations and other includescanissory note for the purchase of property,
plant, and equipment and capital lease obligatidhe. promissory note payable is payable in montigjallments of principal and interest.
Capital lease obligations represent machinery guipenent financing obligations, which are payablenionthly installments of principal and
interest and are collateralized by the relatedtagseanced.

10. STOCK-BASED COMPENSATION

Certain of our employees participate #ab Foods’ stock-based compensation plans. Atateeaf the Distribution, all unvested stock
options and SUs held by our employees will vest@mdemployees will have 60 days to exercise the&sn Foods stock options.
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The following table summarizes the statusur participation in Dean Foods’ stock opti@mpensation programs:

Weighted Average

Options Exercise Price
Outstanding at January 1, 20! 747,05( $ 14.9i
Granted(1, 226,50( 20.4(
Cancellec (122,56%) 14.2¢
Exercisec (350,579 14.4¢
Outstanding at December 31, 2( 500,40: 18.2¢
Granted(1, 126,20! 24.7¢
Cancellec (6,000 21.4¢
Exercisec (140,179 17.2¢
Outstanding at December 31, 2( 480,43t 19.91
Granted(1, 85,00( 31.1%
Cancellec (36,500 21.3:
Exercisec (127,179 19.41
Outstanding at December 31, 2( 401,75¢ 22.32
Exercisable at December 31, 2( 247,65: $ 16.0¢
Exercisable at December 31, 2( 231,68 17.7¢
Exercisable at December 31, 2( 213,50¢ 18.7(C

(1) Employee options vest as follows: one-thirdtloa first anniversary of the grant date, one-tbindhe second anniversary of the grant
date, and or-third on the third anniversary of the grant di

The following table summarizes informat@mbout options issued to our employees outstaratidgexercisable at December 31, 2004:

Options Outstanding

Options Exercisable

Weighted-Average

Range of Number Remaining Weighted-Average Number Weighted-Average
Exercise Prices Outstanding Contractual Life Exercise Price Exercisable Exercise Price
$10.14 to $12.4 4,59¢ 1.12 $ 10.82 4,59¢ $ 11.1%
$14.07 to $14.0 49,13¢ 5.41 14.2¢ 49,13¢ 14.07
$16.54 to $16.8 36,42+ 4.2z 18.1¢ 36,42+ 16.5%
$20.35 to $20.3 134,00( 7.04 20.3¢ 83,75( 20.3¢
$21.91 to $21.9 13,47¢ 3.41 23.4¢ 13,47¢ 21.91
$24.41 to $24.7 80,87t 8.01 24.7¢ 26,12t 24.7¢
$31.17 to $31.1 83,25( 9.0: 31.0¢ 31.13%

Dean Foods issued SUs to certain of mpleyees in 2004. Each SU represents the righgdeive one share of common stock in the
future. SUs have no exercise price. Each of ourleyep’s SU grants vests ratably over five yearbjesi to certain accelerated vesting
provisions based primarily on
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Dean Foods’ stock price. The following table sumizes the status of the SU compensation prograrrakies to our employees:

Outstanding at December 31, 20

SUs issuet 15,00(
SUs cancelle —
SUs outstanding at December 31, 2( 15,00(
Weighted average fair value at grant ¢ $ 31.1%
Compensation expense recognized in 2004 (in thais$ $ 94

11. EMPLOYEE RETIREMENT AND PROFIT SHARING PLAN S

We participate in certain defined benefitl defined contribution retirement plans, inahgdvarious employee savings and profit
sharing plans sponsored by Dean Foods. We corgrituibugh Dean Foods, to various multiemployeismanplans on behalf of our
employees. The information that follows relatesto portion of Dean Foods’ employee retirement pirdit sharing plans. At the date of
Distribution, the portion of assets and liabilitfes these plans related to our employees willdqmasated from the Dean Foods plans and will
become our own separate pension and profit shatarg.

During 2004, 2003 and 2002, our retiretvaer profit sharing plan expenses were as follows:
Year Ended December 31

2004 2003 2002
(In thousands)
Multiemployer pension and certain union pl: $ 1,06¢ $ 90¢ $ 90¢
Defined contribution plan 65¢ 95E 837
Defined benefit plan 1,19¢ 1,24t 84t
Total $ 2,92( $ 3,10¢ $ 2,591

Defined Benefit Plans— When Legacy Dean was acquired by Dean Foods0d #te plan covering our nonunion employees was
frozen. Our multiemployer and union plans contitmieperate under the applicable collective bargajrigreements. The benefits under t
defined benefit plans are based on years of seavideemployee compensation. Dean Foods’ fundinigyp to contribute annually the
minimum amount required under ERISA regulations.
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NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

The following table sets forth the fundgdtus of the portion of the Dean Foods definetefieplan related to our employees

recognized in our Combined Balance Sheets:

December 31

2004

2003

(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 26,32«
Service cos 36C
Interest cos 1,711
Plan Amendment —
Actuarial loss 3,73(
Benefits paic (3,686

Benefit obligation at end of ye 28,43¢

Change in plan asse

Fair value of plan assets at beginning of \ 12,24¢
Actual return on plan asse 3,61¢
Employer contributior 3,57¢
Benefits paic (3,686

Fair value of plan assets at end of y 15,75(

Funded statu (12,689

Unrecognized prior service cc 1,40¢

Unrecognized net los 5,70¢

Net amount recognize $ (5,579

Amount recognized in the statement of financialifpms consists of

Accrued benefit liability (10,925
Intangible asse 1,40¢
Accumulated other comprehensive incc 3,941

$ (5,579

$ 23,41t
322

1,34

1,50

1,811
(2,079)
26,32

9,56¢
1,55¢

3,18¢
(2,079)
12,24¢
(14,079
1,50¢

2,86(

$ (9,719

(13,079
1,50¢
1,86(

$ (9,719

A summary of the key actuarial assumgtiosed to determine benefit obligations as of Déegrl, 2004 and 2003 follows:

December 31

2004
5.7%
8.5(%
4.0%

Discount rate
Expected return on plan ass
Rate of compensation incree
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

A summary of the key actuarial assumgiosed to determine net periodic benefit costtferyears ended December 31, 2004, 2003
and 2002 follows:

Year Ended December 3.

2004 2003 2002
Discount rate 6.5(% 6.75% 6.75%
Expected return on plan ass 8.5(% 8.5(% 9.0(%
Rate of compensation incree 4.0(% 4.0(% 5.0(%

Year Ended December 3.
2004 2003 2002
(In thousands)

Components of net periodic pension ci

Service cos $ 36( $ 32t $ —
Interest cos 1,711 1,34( 1,504
Expected return on plan ass (1,095 (70€) (1,166
Amortization of prior service co: 80 — —
Amortization of unrecognized net lo 13 53 —
Effect of settlemen 127 233 507
Net periodic benefit cos $  1,19¢ $ 1,24¢ $ 84f

The projected benefit obligation, accuabedl benefit obligation, and fair value of planedsdor the pension plan with accumulated
benefit obligations in excess of plan assets wa84bmillion, $26.7 million and $15.8 million, resgtively, as of December 31, 2004 and
$26.3 million, $25.3 million and $12.2 million, pectively, as of December 31, 2003.

Dean Foods manages pension plan assetaster trust. Upon the Distribution, we will rage the portion of these plan assets relatec
to our employees. We are currently in the procésleeeloping an investment policy. Dean Foods’ eatrasset mix guidelines target equities
at 65-75% of the portfolio and fixed income at Z843

Dean Foods determines the expected femmgrate of return based on the expectationstafdureturns for the pension plan investme
based on target allocations of the pension plaestments. Additionally, Dean Foods considers thighted-average return of a capital
markets model that was developed by the plan’ssimrent consultants and historical returns on coatparequity, fixed income and other
investments. The resulting weighted average exgdotey-term rate of return on plan assets is 8.5%.

The weighted average asset allocatioi3eain Foods’ pension plan at December 31, 2002868 by asset category were generally
consistent with the target mix guidelines. Equigwities of the plan did not include any investtriarDean Foods common stock at
December 31, 2004 or 2003.
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

We expect to contribute $4.2 million farr portion of the Dean Foods plans for 2005. Estid pension plan benefit payments for the
next ten years is as follows:

2005 $ 0.7 million
2006 1.7 million
2007 0.9 million
2008 1.0 million
2009 0.6 million
Next five years 7.3 million

Defined Contribut ion Plans — Certain of our non-union personnel may electadipipate in savings and profit sharing plans
sponsored by Dean Foods. These plans generallyderfir salary reduction contributions to the plansbehalf of the participants of betwe
1% and 20% of a participant’s annual compensatimhpovide for employer matching and profit shamogtributions as determined by
Dean Foods’ Board of Directors.

Multiemployer Pension and Certain Union Plars Dean Foods contributes to several multiemployeom pension plans on behalf of
our employees. These plans are administered jdiytinanagement and union representatives and sabstantially all full-time and certain
parttime union employees who are not covered by otlearsp The Multiemployer Pension Plan Amendmentsoidt980 amended ERISA
establish funding requirements and obligationsfaployers participating in multiemployer plans ngipally related to employer withdrawal
from or termination of such plans. We could, undentain circumstances, be liable for unfunded \tebenefits or other expenses of jointly
administered union/management plans. At this timeehave not established any liabilities becauskdséwal from these plans is not
probable.

12. POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

Certain of our employees participate aab Foods’ benefit programs, which provide cert@alth care benefits for retired employees
and their eligible dependents. At the date of [histion, the portion of assets and liabilities foese plans related to our employees will be
separated from the Dean Foods plans and will beaamseparate postretirement benefit plans.
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

The following table sets forth the fundgdtus for the portion of the Dean Foods plantedl& our employees recognized in our
Combined Balance Sheets:

December 31
2004 2003
(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 1,48( $ 1,22
Service cos 20z 18¢
Interest cos 82 67
Actuarial loss 47 20C
Benefits paic (359 (199

Benefit obligation at end of ye 1,45¢ 1,48(

Fair value of plan assets at end of y — —

Funded statu (1,459 (1,480

Unrecognized net los 634 622

Net amount recognize $ (825) $ (859)

A summary of the key actuarial assumgtiosed to determine the benefit obligation as afebeer 31, 2004 and 2003 follows:

December 31

2004 2003
Healthcare inflation
Initial rate 10.00% 12.0(%
Ultimate rate 5.0(% 5.0(%
Year of ultimate rate achieveme 200¢ 200¢
Discount rate 5.7%% 6.5(%

The weighted average discount rate usel@termine net periodic benefit cost was 6.50%5%. and 6.75% for the years ended
December 31, 2004 and 2003 and 2002.

Year Ended December 3.
2004 2003 2002
(In thousands)

Components of net periodic benefit cc

Service and interest cc $ 28t $ 25t $ 35¢€
Amortization of unrecognized net lo 35 10 —
Net periodic bengfit cot $ 32C $ 26 $ 35€

Assumed health care cost trend rates aaignificant effect on the amounts reported lier iealth care plans. A one percent change in
assumed health care cost trend rates would haveltbeing effects:

1-percentage- 1-percentage-
point increase point decrease
(In thousands)
Effect on total of service and interest cost conguis $ 23 $ (20
Effect on postretirement obligatic 10¢ (98)
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

We expect to contribute $61,000 for thetipn of the Dean Foods postretirement health phres related to our employees for 2005.
Estimated postretirement health care plan benafitqents for the next ten years is as follows:

2005 $ 61,00(
2006 94,00(
2007 96,00(
2008 138,00
2009 185,00
Next five years 1.8 million

13.  FACILITY CLOSING AND REORGANIZATION COSTS

As part of Legacy Dean’s acquisition byab Foods, we accrued costs in 2002 pursuant s fpdeexit certain activities and operations
in order to rationalize production costs and ireééfincies. Under these plans, our facilities in AskiArkansas and Cairo, Georgia were closed.
We also shut down two pickle tank yards and rekdaroduction between plants as part of our overtdration and efficiency efforts.

The principal components of the plansude (i) workforce reductions as a result of fagitlosings and facility reorganizations;
(i) shutdown costs, including those costs thatreaeessary to clean and prepare abandoned facfiitieclosure; and (iii) costs incurred after
shutdown such as lease obligations or terminatimtsg utilities and property taxes after shutdowthe facility.

Activity with respect to these acquigititabilities for 2004 and 2003 is summarized below

Accrued Accrued Accrued
Charges at Charges at Charges at
December December 31 December 31
31, 2002 Payments 2003 Payments 2004
(In thousands)
Workforce reduction cos $ 3,75¢ $ (3,759 $ — $ — 3 —
Shutdown cost 2,75¢€ (98€) 1,77C (233) 1,537
Total $ 6,51( $ (4,740 $ 1,77( $ (239 $ 1,537

14. COMMITMENTS AND CONTINGENCIES

Leases— We lease certain property, plant and equipmead irs our operations under both capital and opegdéase agreements.
Such leases, which are primarily for machinery,igaent and vehicles, have lease terms ranging frém20 years. Certain of the operating
lease agreements require the payment of additrenédls for maintenance, along with additional aénbased on miles driven or units
produced. Certain leases require us to guarant@aimum value of the leased asset at the end detime. Our maximum exposure under
those guarantees is not a material amount. Remnseyp including additional rent, was $7.4 milli&8,3 million and $7.7 million for the yee
ended December 31, 2004, 2003 and 2002, respsactivel
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

The composition of capital leases whimhraflected as property, plant and equipment inconsolidated balance sheets are as follows:

December 31

2004 2003
(In thousands)
Machinery and equipme $ 6,311 $ 5,61¢
Less accumulated amortizati (930 (562)

$ 5381 § 505

Purchase Obligations— We have entered into various contracts obligatiago purchase minimum quantities of raw materiakd in
our production processes including cucumbers amyard space. Due to the pressure on availablglisspof raw materials and processing
space, we entered into these contracts to helgsoaw ingredients and processing space suffitiemteet our growth and to facilitate our
ability to maintain prices consistent with currémtels.

Future minimum payments at December 8042under non-cancelable capital leases, operktasgs and purchase obligations are
summarized below:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2005 $ 95z % 6,19¢ $ 46,32
2006 95C 5,63¢ 9,48(
2007 93t 5,50z 9,322
2008 88C 5,27( 7,48¢
2009 864 4,52: 7,23¢
Thereafte 10,00t 15,741 10,63’
Total minimum lease paymer 14,58 $ 42,874 $ 90,47¢
Less amount representing inter (8,059
Present value of capital lease obligati $ 6,52¢

Guaranty of Dean Foods’ Obligations Under Its Ser@oedit Facility — Certain of Dean Foods’ subsidiaries, includingare
required to guarantee Dean Foods’ indebtednesg itsdeenior credit facility. We have pledged sabstlly all of our assets (other than our
real property and our ownership interests in olbsgliaries) as security for our guaranty. At tmeetiof the Distribution, we will be released
from our guarantee of Dean Foods’ senior creditifac

Insurance— We patrticipate in Dean Foods insurance prograkfesretain selected levels of property and casugkg, primarily
related to employee healthcare, workers’ compemsaiaims and other casualty losses. Many of thesential losses are covered under
conventional insurance programs with third-partyrieas with high deductible limits. In other areag are self-insured with stop-loss
coverages. These deductibles range from $350,30@€dical claims to $2 million for casualty clainvde believe we have established
adequate reserves to cover these claims.

Litigation, Investigations and Audits— We are party, in the ordinary course of busiries=ertain other claims, litigation, audits and
investigations. We believe we have adequate resdéovany liability we may incur in connection wisimy 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.
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

15. FAIR VALUE OF FINANCIAL INSTRUMENTS

Pursuant to SFAS No. 107, “Disclosure éthigair Value of Financial Instruments,” we areuiegd to disclose an estimate of the fair
value of our financial instruments as of DecemierZ®04 and 2003. SFAS No. 107 defines the fauevaf financial instruments as the
amount at which the instrument could be exchangeddurrent transaction between willing parties.

Due to their near-term maturities, theydgag amounts of accounts receivable and accquagable are considered equivalent to fair
value. In addition, because the interest ratesuprdebt are variable, its fair value approximatesarrying value.

16. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJO R CUSTOMERS

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States. We also are the leading
retail supplier of private label pickles and prizéabel non-dairy powdered creamer in the UnitedeSt

Our pickles segment sells a variety ok|®, relish, sauerkraut and pepper products uogiomer brands and under our proprietary
brands including-armans®, Nalley’s®, Peter Piper® andSteinfeld™. Branded products are sold to retailers and filabel 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 swaid to retail grocers in the Eastern, Midwestard Southeastern United States. These
products are sold under tBennett’'s®, Hoffman Hous® andRoddenberry’s® Northwood® brand names.

Our non-dairy powdered creamer segmemtides private label powdered creamer and our f@@py Cremora® brand. The majority
of our powdered products are sold under custonardsrto retailers, distributors and in bulk to ole®d companies for use as ingredients in
their products.

In addition to powdered coffee creames,also sell shortening powders and other highdatder formulas used in baking, beverage
mixes, gravies and sauces.

Our aseptic products and other refrigatgiroducts do not qualify as a reportable segm@ueditare included under other food products.
Aseptic products are sterilized using a processhvailows 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 dressings isdloodservice channels.

Prior to December 2004, we also manufactand distributed certain nutritional beveragedpcts. Our historical financial statements
have been restated to reflect the operations tetatthe nutritional beverage business as discoetiroperations.

The designation of our segments has besde in anticipation of the Distribution. Historigawe have managed operations on a
company-wide basis, thereby making determinatian® @he allocation of resources in total rathentbn a segment-level basis. We have
designated our reportable segments based largdipwrmanagement views our business and on diffessimcmanufacturing processes
between product categories. We do not segregag¢sasstween segments for internal reporting. Theeehsset-related information has been
presented in total.

We evaluate the performance of our segsneased on adjusted gross margin. The amounte ifolowing tables are obtained from
reports used by our senior management team andtdoatude
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )
any allocated income taxes, management fees aifi@ reserve adjustment. There are no significamt-cash items reported in segment
profit or loss other than depreciation and amotitiza

Year Ended December 3.
2004 2003 2002
(In thousands)

Net sales to external custome

Pickles $ 339,08( $ 352,62 $ 356,20:
Non-Dairy Powdered Cream 241,49: 218,56: 199,22¢
Other 114,04! 124,94¢ 128,39(
Total $ 694,61 $ 696,13 $ 683,81
Operating income from continuing operatio
Pickles $ 50,47 $ 70,410 $ 72,39¢
Non-Dairy Powdered Cream: 42,13¢ 40,86¢ 36,76¢
Other 23,67¢ 29,91¢ 36,10¢
Segment Adjusted Gross Margin 116,28 141,20( 145,27.
Other operating expens 44,71 38,56 40,84:
Operating incom: 71,56¢ 102,63¢ 104,43
Other (income) expens
Interest expens 71C 75C 831
Other (income) expense, r 11€ — 117
Combined income from continuing operations befare $ 70,74. $ 101,88¢ $ 103,48:
Depreciation and amortizatic $ 14,86: $ 14,03. $ 14,517
Total Asset: 630,03: 659,87¢ 639,93!
Capital expenditure 21,99( 17,10 10,40«

(1) Amounts represent the gross margin less allocagéghf-out and commission expen:

Geographic Information— During 2004 we had foreign sales of approximatély of combined net sales. We primarily export to
Canada and Asia.

Major Customers— Our non-dairy powdered creamer segment had ostermer that represented greater than 10% of t0€i4 Bales.
Approximately 10.1% of our combined 2004 sales weriat same customer. Our other food productsmedso had one customer that
represented greater than 10% of their 2004 salgsroXimately 6.9% of our combined 2004 sales wernhat same customer.
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17. QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unaediguarterly results of operations for 2004 and3200

Quarter
First Second Third Fourth
(In thousands)

2004

Net sales $ 165570 $ 180,35: $ 169,200 $ 179,48t
Gross profit 39,15¢ 42 /53¢ 36,56¢ 38,39:
Income from continuing operations before incomes& 19,32t 21,13¢ 15,94: 14,34:
Net income (1 12,36: 12,55¢ 86¢ 9,29(
2003

Net sales $ 170,70t $ 178,33 $ 167,93 $ 179,16!
Gross profit 44,06: 46,50: 44,86¢ 42,80t
Income from continuing operations before income 24,92: 26,62¢ 26,797 23,54«
Net income (2 16,17: 17,83( 18,25: 15,50¢

(1) Includes income (loss), net of tax, from distioued operations of $330,000, $(603,000), $(Milljon and $(266,000) in the first,
second, third and fourth quarters, respectiv

(2) Includes income, net of tax, from discontinagerations of $551,000, $1.1 million, $1.5 milliand $746,000 in the first, second, third
and fourth quarters, respective

18. RELATED PARTY TRANSACTIONS

Included in net sales are sales to ditgem Foods’ segments of $3.6 million, $10.7 millaord $16.3 million for the years ended
December 31, 2004, 2003 and 2002, respectively.

19. SUBSEQUENT EVENTS (unaudited)

Olive Sales— During the first quarter of 2005, we decided ta &xé olive importation business during the firatflof 2005. We impo
packaged olive products. However, due to increasetpetition and unfavorable currency movementsngu2i004 and into 2005, which we
have been unable to pass through to our custotherproduct line profitability has been signifidgrimpacted. We had net sales of
$8.1 million in 2004 related to the olives prodlice. We expect any costs incurred to exit theediproduct line to be minimal.

New Management— On January 27, 2005, in anticipation of the Diisttion, Dean Foods engaged a new management teamif
company to lead TreeHouse as an independent pedstipany. On the same day, the new management bemtied by Sam K. Reed, former
CEO of Keebler Foods Company, made a cash investm@neeHouse of $10 million. The cash investmrepiresents a 1.7% ownership
interest in TreeHouse.

In addition, on January 27, 2005, we mtténto various employment agreements with varrnagsagement personnel. The terms of the
employment agreements are substantially similagrdatian the individual’s title, salary, bonus, optand restricted stock entitlements. In
addition, each employment agreement entitles ttigittual to participate in any benefit plan we mntain for our senior executive officers,
including any life, medical, accident, or disalyilihsurance plan and any pension, profit shariatirement, deferred compensation or savings
plan for our senior executive officers.
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TREEHOUSE FOODS, INC.

VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 2004, 2003 and 2002

Allowance for doubtful accounts dedudi®an accounts receivable:

Balance
Beginning Charged to
Year of Year Income
(In thousands)
2002 $ 70C $ 20C $ 15€
2003 744 34¢ 92
2004 1,00C 81¢ 1,68¢
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Uncollectible
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EXHIBIT 99.2

Consent to be Named as a Director of TreeHouse Fogdnc.

| hereby consent to be named as a péosbecome a director and Chairman of the BoardreéMouse Foods, Inc., a Delaware
corporation (“TreeHouse”), under the circumstaraescribed in the registration statement on Forrfild@ by TreeHouse with the Securities
and Exchange Commission in connection with thaidistion by Dean Foods Company of the common stfckreeHouse owned by Dean
Foods Company.

/sl Sam K. Ree

Date: March 30, 2005






EXHIBIT 99.3

Consent to be Named as a Director of TreeHouse Fogdnc.

| hereby consent to be named as a péosbecome a director of TreeHouse Foods, Inc.,lavae corporation (“TreeHouse”), under
the circumstances described in the registratiaierstant on Form 10 filed by TreeHouse with the Séesrand Exchange Commission in
connection with the distribution by Dean Foods Campof the common stock of TreeHouse owned by resrds Company.

/sl Gregg L. Engle

Date: March 30, 200



