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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): pril 24, 2006

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in its Glrart

Delaware 001-32504 20-2311383
(State or other jurisdiction (Commission file number) (1.R.S. employer
of incorporation’ identification no.)

Two Westbrook Corporate Center

Suite 107C
Westchester, IL 60154
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c6@es8) 483-1300
Not Applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 2.01 Completion of Acquisition or Disposition of Assets

On March 2, 2006 TreeHouse Foods, Inc., a Delaware corporation €Muse”), filed with the Securities and Exchangen@ussion (the
“Commission”) a Current Report on Form 8-K withpest to its agreement to purchase certain realeestquipment, machinery, inventory,
raw materials, intellectual property and other essd®at are primarily related to the Del Monte Fe@bmpany (“Seller”)X) private label soL
business, referred to as Del Monte Corporate Brg@)snfant feeding business conducted under taacdbname Nature’'s Goodness®, and
(3) the food service soup business (hereinaftdecilely referred to as the “Soup and Infant FegdBusiness”), and to assume certain
liabilities to the extent related thereto. On A, 2006, the Soup and Infant Feeding Businessisiign was completed by TreeHouse. T
Form 8-K/A provides the financial information reqgd under Item 9.0 1(a) and (b) of this Currentdep

TreeHouse paid an aggregate cash purchase pi&2¥afl million for the Soup and Infant Feeding Bess, including an adjustment for
working capital. The transaction was financed tgioborrowings under TreeHouse’s existing $400 omlicredit facility and available cash
balances.

The Businesses’ assets include a manufacturintityaici Pittsburgh, Pennsylvania, manufacturingetsdocated at the Seller’'s Mendota,
lllinois facility (ownership of which facility habeen retained by the Seller and co-occupied byHaase under a long-term leasing
arrangement) and certain other assets as outlnga ipurchase agreement. In connection with Traskfe acquisition of the Soup and Inf:
Feeding Business, TreeHouse and Seller enterediptddransition services, facilities sharing, gaek and other ancillary arrangements
pursuant to the Agreement.

A copy of the Agreement was attached to the MamtmR8-K filing as Exhibit 2.1 and is incorporateeréin by reference.

ITEM 9.01 Financial Statements and Exhibits

(a) Financial statements of businesses acqu

The following financial statements of the Soup émfdnt Feeding Business are being filed with tleigart as Exhibit 99.1
. Audited combined financial statements for the figesmrs ended May 1, 2005 and May 2, 2(

. Unaudited condensed combined financial statenfenthe nine-month interim periods ended Janu&2P06 and January 30,
2005

(b) Pro forma financial informatior
The following pro forma financial information is ibg filed with this report as Exhibit 99.
. Unaudited Pro Forma Balance Sheet as of March(B16;.

. Unaudited Pro Forma Statements of Income fotwledve months ended December 31, 2005 and forhttee tmonths ended
March 31, 2006

. Notes to unaudited pro forma financial statem
(c) Exhibits
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Exhibit  Description

23.1 Consent of KPMG LLP, Independent Auditc
99.1 Financial Statements listed in Iltem 9.0 1

. Del Monte Foods Company Soup and Infant Feedingngdases Combined Financial Statements for the yerataed
May 1, 2005 and May 2, 20(

. Del Monte Foods Company Soup and Infant FeedingnBsses Condensed Combined Financial Statemerttsefoiine
months ended January 29, 2006 and January 30,

99.2 Pro Forma Financial Information listed in Item qla)1
. Unaudited Pro Forma Balance Sheet as of March(816
. Unaudited Pro Forma Income Statement for the yede@ December 31, 20l
. Unaudited Pro Forma Income Statement for the -month period ended March 31, 2C

SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report on Form 8-K to be signed on
its behalf by the undersigned, thereunto duly aigkd.

TreeHouse Foods, Inc

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde

Date: June 30, 2006 Senior Vice President and Chief Financial Officer
authorized to sign on behalf of the registt
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Exhibit List
Exhibit  Descriptior
23.1 Consent of KPMG LLP, Independent Audit

99.1 Financial Statements listed in Iltem 9.0 1

. Del Monte Foods Company Soup and Infant Feedingrgdases Combined Financial Statements for the yahed
May 1, 2005 and May 2, 20(

. Del Monte Foods Company Soup and Infant Feedingrngases Condensed Combined Financial Statementsefoine
months ended January 29, 2006 and January 30,

99.2 Pro Forma Financial Information listed in ltem i)/
. Unaudited Pro Forma Balance Sheet as of March(®16
. Unaudited Pro Forma Income Statement for the yede@d December 31, 20!

. Unaudited Pro Forma Income Statement for the -month period ended March 31, 2C
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KPMG LLP
55 Second Street
San Francisco, CA 94105

Exhibit 23.1

Consent of KPMG LLP, Independent Auditors

The Board of Directors
TreeHouse Foods, Inc.:

We consent to the incorporation by reference irrdlggstration statement (No. 333-126161) on Forgid@-TreeHouse Foods, Inc. of our
report dated January 25, 2006, with respect tadnebined balance sheets of the Soup and Infantitge@disinesses of Del Monte Foods
Company as of May 1, 2005 and May 2, 2004, anddla¢ed combined statements of income and caslsflomthe years then ended, which
report appears in Amendment No. 1 to the Form §-KreeHouse Foods, Inc. dated April 24, 2006.

Our report dated January 25, 2006 includes an patday paragraph which states that the combinezh&ial statements were prepared using
“carve out” accounting procedures wherein certasets, liabilities and expenses historically reedrdr incurred at the parent company level
of Del Monte, which related to or were incurredmhalf of the Businesses, have been identifiedadindated as appropriate to reflect the
financial results of the Businesses for the perjgésented.

/sl KPMG LLP

San Francisco, California
June 29, 2006

KPMG LLP, a U.S. limited liability partnership, tke U.S.
member firm of KPMG international, a Swiss coopieat
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DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Combined Financial Statements
May 1, 2005 and May 2, 2004

(With Independent Auditors’ Report Thereon)
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EXHIBIT 99.1




Independent Auditors’ Report

The Board of Directors
Del Monte Foods Company:

We have audited the accompanying combined baldrests of the Soup and Infant Feeding Businesse®({ikinesses) of Del Monte Foods
Company (Del Monte) as of May 1, 2005 and May Z)28nd the related combined statements of incordeash flows for the years then
ended. These combined financial statements anegponsibility of Del Monte’s management. Our resgoility is to express an opinion on
these combined financial statements based on alitsau

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes consideration of internal controéofinancial reporting as a basis for designingtagucedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Businésatsrnal control over financial reportin
Accordingly, we express no such opinion. An autlifudes examining, on a test basis, evidence stippdhe amounts and disclosures in the
financial statements. An audit also includes agsgdbe accounting principles used and signifiestimates made by management, as well ac
evaluating the overall presentation of the finahsiatements. We believe that our audits provideagonable basis for our opinion.

As more fully described in notes 1 and 2, the aqm@umying combined financial statements were prepasaty “carve out” accounting
procedures wherein certain assets, liabilitiesexpbnses historically recorded or incurred at gremt company level of Del Monte, which
related to or were incurred on behalf of the Busées, have been identified and allocated as apatepo reflect the financial results of the
Businesses for the periods presented. These cothbirancial statements have been derived from ¢iseunting records of Del Monte and
reflect significant assumptions and allocations.

In our opinion, the combined financial statemeefenred to above present fairly, in all materiapects, the financial position of the
Businesses as of May 1, 2005 and May 2, 2004 andegults of their operations and their cash fllavdhe years then ended in conformity
with accounting principles generally accepted m lthmited States of America.

San Francisco, California
January 25, 2006




Trade accounts receivable, net of allowa

Inventories

Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |

Goodwill

Other assets, n

Total asset

Accounts payable and accrued expet
Current portion of lon-term debt

Total current liabilities

Long-term deb
Deferred tax liabilities
Other noncurrent liabilitie

Total liabilities

Parent compar’s investmen

DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Combined Balance Sheets
May 1, 2005 and May 2, 2004

(In thousands)

Assets

Liabilities and Parent Company’s Investment

Total liabilities and parent compé’'s investmen

See accompanying notes to combined financial setésn

May 1,
2005

$ 15,06°
65,09
9,01(
89,17(
167,49
13,47:
11,26

$281,39¢

$ 22,86¢

22,86¢
3,41(
21,77:
37,08:
85,13¢
196,26!

$281,39¢

May 2,
2004

$ 19,14¢
81,40:
12,43¢
112,98:
169,76:
13,47:
12,13¢

$308,35:

$ 22,90t
14%

23,05(

3,41(C
23,65¢
31,69¢
81,81«

226,53¢

$308,35¢




DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Combined Statements of Income
Years ended May 1, 2005 and May 2, 2004

(In thousands)

Net sales
Cost of products sol

Gross profit

Selling, general and administrative expe
Operating incom:

Interest expens
Income before income tax

Provision for income taxe

Net income

See accompanying notes to combined financial stxtésn

Fiscal year
2005 2004

$281,33: $273,57¢

227,03¢ 213,35t

54,29: 60,22:

42,33( 42,32¢

11,96 17,89

24F 258

11,71¢ 17,64(
(4,59%) (6,919

$ 7,12% $ 10,72:




DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Combined Statements of Cash Flows

Years ended May 1, 2005 and May 2, 2004

Operating activities
Net income

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

Depreciatior

Deferred taxe

Loss on disposal of ass¢

Stock compensation exper

Changes in operating assets and liabilit
Trade accounts receivable, |
Inventories
Prepaid expenses and other current a:
Other assets, n
Accounts payable and accrued expel
Other noncurrent liabilitie

Net cash provided by operating activit

Investing activities
Capital expenditure

Net cash used in investing activiti
Financing activities

Net parent settlemen
Principal payments on lo-term debt

Net cash provided by (used in) financing activi

Net change in cash and cash equival

Cash and cash equivalents at beginning of

Cash and cash equivalents at end of

See accompanying notes to combined financial stxtésn

(In thousands)

Fiscal year

2005 2004
$ 7,12¢ $ 10,72:
12,12¢ 11,21°
(1,905) 2,96(
24¢€ 1,304
15€ 97
4,07¢ (1,47¢)
16,31( (8,68°)
3,43¢ (979)
87C 4,19(
(37) (619
5,38¢ 2,99¢
47,79¢ 21,73(

(10,109 (36,129
(10,109 (36,129

14,65!

14,39:

(37,549
(145) (260)
(37,699
$ — $




DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)
(1) Organization and Basis of Presentation

The accompanying combined financial statementsidecthe assets and liabilities and the relatedadpess of the U.S. Soup and Infant
Feeding businesses (collectively referred to aBtimnesses), which are included in the consoldiitancial statements of Del Monte
Foods Company (Del Monte or the Company). Del Mamteé its consolidated subsidiaries is one of thentrg’s largest producers,
distributors, and marketers of premium quality noied, and private label food and pet productsterd.S. retail market.

Del Monte did not maintain the Businesses as sépatsiness units, and separate financial statenésibrically have not been
prepared. For reporting purposes, the Businessestitude a single reportable segment as they ateiboluded in the Company’s
Consumer Products reportable segment. The comfimemtial statements have been derived from thefésl accounting records of
Del Monte and have been prepared in accordanceaeitbunting principles generally accepted in théddinStates.

The Businesses include Del Monte's Soup and Irf@etding Businesses. Del Monte’s Soup Businessabthe country’s largest
producers, distributors, and marketers of privabtel soup products. The Soup Business offers allyeoaye of private label condensed
and ready-to-serve soup, private label broth, andie label gravy products to its retail custom@&sl Monte’s Infant Feeding Business
is the third largest producer, distributor, and keger of baby food under the brand name Del Moritigigire’s Goodness. The infant
feeding products include a complete product lirmiged on the four steps of a baby’s development frdant to toddler.

The preparation of these financial statements dedithe use of “carve out” accounting proceduresrgih certain assets, liabilities and
expenses historically recorded or incurred at gremt company level of Del Monte, which relate@tavere incurred on behalf of the
Businesses, have been identified and allocateg@®ariate to reflect the financial results of Bgsinesses for the periods presented. No
direct relationship existed among all of the opera which comprise the Businesses. Accordinglyl,\dente’s net investment in the
Businesses (parent company’s investment) is shoviau of stockholder’s equity in the combined Ioala sheets. Only debt and interest
expense specifically related to the Businessedéeas included in the accompanying combined findistédements. Accordingly, these
statements may not necessarily be indicative oféhalts of operations that would have existed ithrexist in the future assuming the
Businesses were operated as a separate, independgany.

The Businesses are an integrated component ofdhweény, which enjoy the benefit of a number of adstiative and support services
from the Company and its third-party contractoestipipating in a number of the Company’s emplogerefit plans and insurance
programs, and inclusion in the Company’s incomeréanrns.
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DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)

On December 20, 2002, the Company acquired cdrtaimesses of H.J. Heinz Company (Heinz). Del Matguired these businesses
through the merger (the Merger) of its wholly owrsedbsidiary with and into SKF Foods Inc. (SKF),vioesly a wholly owned
subsidiary of Heinz. Following the Merger, SKF cbad its name to Del Monte Corporation. The Mergas accounted for as a reverse
acquisition in which SKF was treated as the acqumemarily because Heinz shareholders owned aityajof Del Monte common stock
upon the completion of the Merg:

The Company operates on a 52-week or 53-week fygzalending the Sunday closest to April 30. TheiBesses have followed the
Compan’s fiscal year. The results of operations for fi2@05 and fiscal 2004 contain 52 and 53 weeksgetsly.

(2) Significant Accounting Policies

(@)

(b)

Use of Estimates

The preparation of financial statements infoomity with accounting principles generally actaxpin the United States requires
management to make estimates and assumptiondfeztttae reported amounts of assets and lialslitied the disclosure of
contingent assets and liabilities as of the dath@financial statements and the reported amaminmtsvenues and expenses during
the reporting period. Significant items subjecestimates and assumptions, include, but are ndelino, assets, liabilities and
expenses allocated to the Businesses, trade pmmsptnventory valuation, provisions for doubtfataunts, depreciable lives of
fixed assets, stock compensation expense and assktbligations related to retirement benefitsuatresults could differ from
those estimate:

In general, it is the Company’s policy tooakte certain expenses to the Businesses, asrfdaheribed below, based on budgeted
net sales which approximates actual net salehépériods presente

The Businesses follow the accounting policiethe Company. The Company’s more significanbaating policies are described
below.

Revenue Recognitio

The Businesses recognize revenue from sél@®ducts and related costs of products sold, @/persuasive evidence of an
arrangement exists, delivery has occurred, thersglbrice is fixed or determinable, and colledtipiis reasonably assured. This
generally occurs when the customer receives thaugtar at the time title passes to the customest@ners do not have the right
to return product unless damaged or defective shllets is comprised of gross sales reduced by cest@turns, cash discounts,
customer pic-up allowances, trade promotions, and consumer piomoosts relating to coupon redempti

Cash discounts are accrued in the period a satapleted based on the terms and conditions ireplaih each custome

11
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(d)

DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)
Typically sales price includes delivery; howevarstomers are given an allowance if they pick ujr threler.
Trade promotions are accrued at the time a pradugild to the customer based on expected levgierddrmance

Coupon redemption costs are accrued in the pemiedhich the coupons are offered, based on estinsditesiemption rates that i
developed by management. Management estimatesised bn recommendations from independent coup@mygiibn clearing-
houses and on historical information on similarpmu programs

The Company pays new item funding fees, whialy relate to infant feeding products, to itstomsers in order to place new
products on grocery shelves. New products includadextensions, line extensions, and seasonalragge The Company
capitalizes such fees as they are paid and amsittizen, as a reduction to net sales, over the adhiife of the shelf space, no
exceed twelve months. These capitalized fees aheded in prepaid expenses. The Businesses re@geiz item funding fees
based on the actual fees ps

The Company entered into an agency agreewitémtleinz in conjunction with the Merger for disttion of infant feeding
products to food service industry customers. Tlsases are recognized once title has passed aneigetias been made to the end
customers

Concentration of Credit Risl

One customer accounted for approximately 28%23% of list sales, which approximates grossssah fiscal 2005 and fiscal
2004, respectively. This customer accounted for@pmately 25% and 29% of trade accounts receivablef May 1, 2005 and
May 2, 2004, respectively. The Businesses closelgitar the credit risk associated with its custosn

Cost of Products Sol

Cost of products sold includes direct andcated manufacturing costs, transfer freight cgats;hasing costs, quality inspection
costs conducted by factory personnel, and warehgusists

Fixed manufacturing costs and quality insjpactosts are allocated to the Businesses basadraral budgeted volume
throughput. Variable manufacturing costs are atlettdased on actual volume through|

Transfer freight costs are allocated basetherpercentage of product weight transferred betviactory or co-pack locations and
distribution warehouse

Factory purchasing costs are allocated basethnual budgeted volume throughput. Purchasiats @ departments that benefit
several businesses are allocated based on monttiieted net sale

12
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DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)

Warehousing costs are based on an allocation alfw@trehouse operating costs to all products statége facility. Shared suppt
functions include costs for purchasing, co-packdpction planning, factory management, engineegogtomer service,
transportation, warehousing, and manufacturing aatiog.

Selling, General, and Administrative Cos

Selling, general, and administrative costslie Businesses consist of direct costs for depants that exclusively support the
businesses and allocated costs for shared suppatidns that provide services to all Del Monteibasses. In conjunction with
the development of an annual operating plan, sgltyeneral, and administrative departments argydated as direct or indirect;
and all such department costs are allocated t@iohahl product groups within each business t

Selling, general, and administrative costssfaared support functions are generally alloctddtie Businesses based on their
budgeted net sales as a percent of total budgeteshles for all Del Monte businesses in a givecali month. Costs of shared
support functions that support only certain busieesare allocated only to those businesses. Skappart functions include costs
for the sales and business planning departm

Trade freight costs include delivery costssoup and infant feeding products. These costbased on actual expenses incurred
during transportation to the customer or distrilbuloade freight costs are included in selling,eyah and administrative costs; all
other logistics costs are included in cost of patglsold in the accompanying combined statemeritecome.

All costs associated with advertising areemged as incurred. Marketing expense, which insladivertising expense, was $8,109
and $5,676 for the years ended May 1, 2005 and Ma@04, respectively, and included in selling,eyah and administrative
expenses in the accompanying combined statemeinisarhe.

Selling, general, and administrative experss®ciated with the corporate functions of Del Momere allocated to the Soup and
Infant Feeding Businesses based on their actualabes as a percent of total actual net salesdébMdnte businesses during the
fiscal year. Actual stock compensation expens@éosonnel who directly supported the Businessesaxelsided from the
corporate selling, general, and administrative agpeool that was allocated to the BusinesseseRatich actual stock
compensation expenses for personnel who direcipated the Businesses were included in sellingegd, and administrative
expense in the accompanying combined statemeimsaie. Corporate functions include external finaheporting, risk
management, real estate, legal, human resoursestan relations, tax, and treast
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(9)

DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)
Research and Development Co

Support costs associated with research avelafgment are generally allocated to the Businelsased on budgeted monthly net
sales as a percent of total budgeted monthly hes$ $ar all Del Monte businesses. Research andloj@vent costs were $1,807
and $2,758 for the years ended May 1, 2005 and Ma&p04, respectively. These costs are includesglimg, general, and
administrative expense in the accompanying combét&gments of incom

Retirement Benefit:

During fiscal 2005 and 2004, the employees of thsifesses participated in the Company sponsoréueddienefit pension plai
and unfunded defined benefit postretirement pl

Defined Benefit Pension Plan

Employees of the Businesses participateéaridbmpany’s defined benefit pension plans, to wtiehCompany makes
contributions. The Company hired independent tpity actuaries to utilize statistical and othetdas to anticipate future events
in calculating an estimate of the expense andlili@si related to the defined benefit pension fanefits. Periodic service exper
has been allocated to the accompanying combingshstaits of income based on the actual cost of tienBsses’ employees. As
these plans are treated as multiemployer plarfseim¢companying combined financial statements, nbtiee Company’s pension
liability has been allocated to the Busines

Defined Benefit Postretirement Plans

Employees of the Businesses participateardbmpany’s defined benefit postretirement plam& Company hired independent
third-party actuaries to utilize statistical antetfactors to anticipate future events in caléngaain estimate of the expense and
liabilities related to the defined benefit postatient plan benefits for the employees of the Bassias. These actuarial reports are
used by the Company to estimate the expensesabilities related to these plans for the BusinesBks factors utilized by the
actuaries include certain key assumptions, sutheadiscount rate, the health care cost trend watkdrawal and mortality rates,
and the rate of increase in compensation leveles@lassumptions may differ materially from acteautts due to changing mar
and economic conditions, higher or lower withdraveaés, or longer or shorter mortality of particifg These differences may
impact the amount of retirement benefit expenserdszl by the Businesses in future periods. Theri®ssies measure the annual
defined benefit pension plans and postretirememfits expense and the annual postretirement bemebjected benefit
obligation as of March 31 of the fiscal year. Sitloe postretirement benefits liability is measuoada discounted basis, the
discount rate is a significant assumption. Thealist rate was determined based on an analysidevest rates for high-quality,
long-term corporate debt at the measurement datader to appropriately match the bond maturitigh expected future cash
payments, the Businesses utilized differing bondfplios to estimate the discount rates for thdardef benefits pension plans and
for the
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DEL MONTE FOODS COMPANY

SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements

May 1, 2005 and May 2, 2004

(In thousands, except share data)

postretirement benefits. The discount rataus determine the postretirement benefits pregebenefit obligation as of the
balance sheet date is the rate in effect at thesmnement date. The same rate is also used to deeetine defined benefit pension
plans and postretirement benefits expense forath@afing fiscal year. The long-term rate of retdion defined benefits pension
plans’ assets is based on the Company'’s histaiqadrience; the defined benefits pension plangstment guidelines and the
Company’s expectations for long-term rates of ret@ihe defined benefits pension plans’ investmeidejines are established
based upon an evaluation of market conditionsrdalee for risk and cash requirements for benefitrgnts. The following table
states the weighted average assumptions usedeordet the projected benefit obligation and theqoic benefit cost

Assumptions used to determine the projected beolgligation:
Discount rate used in determining the projectecebeabligation

Assumptions used to determine the periodic benefit:
Discount rate used in determining the periodic fienest

Rate of increase in compensation le\

Long-term rate of return on asst

May 1, 2005 May 2, 2004
Pension Postretirement Pension Postretirement
benefits benefits benefits benefits

NA 6.0(% NA 6.25%
6.25% 6.25% 6.25% 6.25%
4.94% NA 4.94% NA
8.75% NA 8.91% NA

For measurement purposes, an 11% annuabfraterease in the per capita cost of covered healte benefits was assumed for
the preferred provider organization (PPO) plan asgbciated indemnity plans for fiscal 2005. The ddtincrease is assumed to
decline gradually to 5% over the next six years i@mdain at that level thereafter. For health maiatee organization

(HMO) plans, an 11% annual rate of increase irp#trecapita cost of covered health care benefitsasasmed for fiscal 2005. T
rate of increase is assumed to decline graduabgdmver the next six years and then remain ati¢vat thereafter. A 6% annual
rate of increase in the per capita cost of covleadth care benefits was assumed for the dentaliaimh plans for fiscal 2005.

The health care cost trend rate assumption hagdisant effect on the amounts report
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DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)

(h) Allowance for Doubtful Accounts

(i)

0)

The allowance for doubtful accounts reflahts Businesses’ best estimate of probable lossesent in the accounts receivable
balance. Management determines the allowance lmskdown troubled accounts, historical experieacel other currently
available evidence

Inventories
Inventory is stated at the lower of cost or markiist is determined on a I-in, first-out (LIFO) basis

Beginning in fiscal 2004, the Company begaprbduce a portion of its soup inventories inMisndota, lllinois, facility, an
existing LIFO-designated facility. Soup inventorae also produced in the Company’s Pittsburghn&dwania, facility, which
was a first-in, first-out-designated facility. lowld not be practical for the Company to value ¢hesmparable inventories under
different inventory valuation methods. As a reseiftective April 28, 2003, the Company changeddasignation of its Pittsburgh
facility to a LIFO facility and adopted the LIFOIluation method for all products produced in Pittgjtuincluding soup and infant
feeding inventories

The creation of the debit LIFO reserve bagaatMay 2, 2004 resulted from the Merger whenralpase accounting adjustment to
record certain acquired inventories at fair valeswnade. The fair value of these inventories bedamaistorical cost LIFO laye

Del Monte does not maintain brand specifieQIpools. As such, the LIFO reserve balance indudé¢he combined balance
sheets as of May 1, 2005 and May 2, 2004 has Hkmated to the Businesses based on the soup fartt fieeding first-in, first-
out (FIFO) inventory cost as a percentage of Dehie's total FIFO cost of inventories on the LIFO cogtimethod

Property, Plant, and Equipmer

Property, plant, and equipment are statedsttand are depreciated over their estimated Lisefa using the straightne method
Maintenance and repairs are expensed as incurigrafi€nt expenditures that increase useful liaess capitalized. The principal
estimated useful lives are: buildings and leasehmfitovements — 10 to 50 years; machinery and eogiip — 3 to 20 years; and
computer software — 3 to 7 years. The Businesshsde gains or losses on disposal of property,tpird equipment in cost of
products sold

The Businesses capitalize software developemsts for internal use in accordance with StatgroéPosition 98-1Accounting
for Costs of Computer Software Developed or Obthioe Internal Use. Capitalization of software development costs beg
the application development stage and ends wheasthet is placed into service. The Businesses emaauch costs using the
straigh-line method over estimated useful liv

Property, plant, and equipment for the Businessepi@marily located in Pittsburgh, Pennsylvaniagrdota, lllinois; and Termin
Island, California
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May 1, 2005 and May 2, 2004

(In thousands, except share data)

A third-party individual has an agreementhvitie Company that grants him under certain cir¢antgs, including a change in
ownership, the first option to purchase certaircglrof land on which certain facilities of the Biesses are located. The option
price is based on the fair market value, as detexdhby independent appraisers, on the date thaiptien is exercisec

Long-Lived Assett

The Company reviews long-lived assets hettluaed for impairment whenever events or changesdomstances indicate that
the carrying amount of an asset may not be recblerd an evaluation of recoverability was reqdirthe estimated undiscounted
future cash flows associated with the asset woelddmpared to the asset’s carrying amount to dateriha write-down was
required. If the undiscounted cash flows are lbas the carrying amount, an impairment loss isnabto the extent that the
carrying amount exceeds the fair value. If managerhas committed to a plan to dispose of long-ligesets, the assets to be
disposed of are reported at the lower of carrymguant or fair value less estimated costs to

Parent Compan’s Investment

Parent company’s investment represents tiginat investment by Del Monte plus accumulatedinebme or loss and
intercompany accounts. As Del Monte performs thadury function for the Businesses, including theeping of all available
cash and the funding of cash as necessary, treesattions are shown as “net parent settlementb&iaccompanying combined
statements of cash flow

Comprehensive Income
The Business’ comprehensive income equals net income for thesysadted May 1, 2005 and May 2, 20
Environmental Remediatior

The Businesses accrue for losses associdtie@mvironmental remediation obligations when slodses are probable and the
amounts of such losses are reasonably estin

Goodwill

Goodwill has been allocated to the Businebssgd on the relative estimated fair value oBthsinesses as compared to the
estimated fair value of the operating segment dEiwthey are a component. In accordance with Fiish#ccounting Standards
Board (FASB) Statement of Financial Accounting 8tmds No. 142Goodwill and Other Intangible Ass€iSFAS 142), the
Company does not amortize goodwill, but insteatbtis impairment at least annually. The Company designated the first day
of the fourth fiscal quarter as the annual impairtrtesting date, at which time the Company obtamédependent valuation of
reporting units that have goodwill assigned to thisim impairment losses relating to goodwill havemélentified.
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May 1, 2005 and May 2, 2004

(In thousands, except share data)

When conducting the annual impairment tesg@mdwill, the Company compares the fair valua ogporting unit containing
goodwill to its carrying value. The Company hasmksd its reporting units as its operating segmertis. Soup business is
included in the Company'’s Private Label Soup ojiregadegment. The Infant Feeding business is indun¢he Company’s Del
Monte Brands operating segment. Both of these tipgraegments are included in the Company’s Constreducts reportable
segment. The estimated fair value is computed usingpproaches: the income approach, which iptasent value of expected
cash flows, discounted at a riakljusted weighted average cost of capital; andrtuket approach, which is based on using m
multiples of companies in similar lines of busind§she fair value of the reporting unit is deténed to be more than its carrying
value, no goodwill impairment is recognizt

If the fair value of the reporting unit is determthto be less than its carrying value, actual gabdwnpairment, if any, is compute
using a second test. The second test requiresitheafue of the reporting unit to be allocatedliche assets and liabilities of the
reporting unit as if the reporting unit had beeguaed in a business combination at the date ofntipairment test. The excess of
the fair value of the reporting unit over the feaue of assets less liabilities is the impliedueadf goodwill and is used to
determine the amount of impairme

Stock-Based Compensatio

During fiscal years prior to 2004, the Busises accounted for employee stock-based compeamsaiitg the intrinsic value
method prescribed by Accounting Principles Board@p No. 25,Accounting for Stock Issued to Employeasd related
interpretations. This method measures expensesamtiount by which the market price of the stockeexls the exercise price on
the date of gran

Effective at the beginning of fiscal 2004¢ tiompany adopted the fair value recognition pioxis of FASB Statement of
Financial Accounting Standards No. 128counting for Stock-Based CompensaffsRAS 123), to account for its stock-based
compensation. The Company elected the prospectdtbhad of transition as permitted by FASB Statenoéiitinancial Accountin
Standards No. 14&ccounting for Stock-Based Compensation — Tramsdind DisclosuréSFAS 148). Effective April 28, 2003,
future employee stock option grants and other shaded compensation are expensed over the vestimagipbased on the fair
value at the time the stc-based compensation is grant
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May 1, 2005 and May 2, 2004

(In thousands, except share data)

In accordance with SFAS 123 and SFAS 148fdhewing table presents pro forma information fbe years ended May 1, 2005
and May 2, 2004 regarding net income as if the mBasses had accounted for all of its employee siptikns under the fair value
method of SFAS 12:

Fiscal year
2005 2004
Net income, as reporte $ 7,12¢ $10,72:
Add stocl-based employee compensation expense includedantegpnet income, net of t: 95 59
Deduct total stock-based employee compensationnsepgetermined under the fair value based method fo
all awards, net of ta 132 99
Pro forma net incom $ 7,08¢ $10,68:

The fair value of stock options is estimaatthe date of grant using a Black-Scholes optiacisy model. The following table
presents the weighted average assumptions foreidues ynded May 1, 2005 and May 2, 2(

Fiscal year
2005 2004
Dividend yield —% —%
Expected volatility 32.(% 34.8%
Risk-free interest rat 3.6% 3. 7%
Expected life (in years 7.C 7.C

(@) Retained Insurance Liability

The Company obtained an independent actualahtion, of its retained insurance exposurghHeremployees of the Businesses

based on historical information and projected ctistesolve claims
() Fair Value of Financial Instruments

The carrying amount of certain of the Busssss financial instruments, including accounts ngad@le, accounts payable and
accrued expenses, approximates fair value duestoethtively short maturity of such instrumer

(s) Income Taxes

The Company accounts for income taxes urigeasset and liability method. Deferred tax assedsliabilities are recognized for
the future tax consequences attributable to diffege between the financial statement carrying amsanfrexisting assets and
liabilities and their respective tax bases, anddarlosses and tax credit carryforwards. Defetagdassets and liabilities are
measured using enacted tax rates expe
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to apply to taxable income in the years inchthose temporary differences are expected t@t@vered or settled. The effect on
deferred tax assets and liabilities of a changexirrates is recognized in income in the period ithdudes the enactment date. In
assessing the realizability of deferred tax assedsiagement considers whether it is more likely that that some portion or all
the deferred tax assets will not be realized. ThsifBesses are not a separate tax-paying entitgrbuhcluded in Del Monte’s
consolidated income tax returns. Tax expense afedrdd tax assets and liabilities for fiscal 2008 éiscal 2004 were calculated
as if the Businesses were a separat-paying entity.

Recently Issued Accounting Standar

In November 2004, the FASB issued StatemeRtrmancial Accounting Standards No. 15iventory Costs, an amendment of /
No. 43, Chapter (SFAS 151). This statement amends the guidancérid No. 43, Chapter 4, “Inventory Pricing,” to clgrthe
accounting for abnormal amounts of idle facilityperse, freight, handling costs, and wasted matgpalilage). SFAS No. 151
requires that those items be recognized as cupend charges regardless of whether they meaetritezion of “so abnormal.” In
addition, this statement requires that allocatibfixed production overheads to the costs of cosieer be based on the normal
capacity of the production facilities. The provissoof SFAS 151 shall be applied prospectively aede#fective for inventory cos
incurred during fiscal years beginning after JuBe2D05, with earlier application permitted for @mory costs incurred during
fiscal years beginning after the date this Statanseissued. The Businesses’ adoption of SFAS 8.i4 not expected to have a
material impact on the Busines’ combined financial statemen

In December 2004, the FASB issued Statentfefihancial Accounting Standards No. 123 (revisef4), Share-Based Payment
(SFAS 123R), which replaces SFAS 123. The accogméqguired by SFAS 123R is similar to that of SF3; however, the
choice between recognizing the fair value of stoptons in the income statement or disclosing tieefprma income statement
effect of the fair value of stock options in theemto the financial statements allowed under SEAShas been eliminated in
SFAS 123R. SFAS 123R is effective for all fiscahggebeginning after June 15, 2005, and early agiojxi permitted.
Management intends to use the modified prospettaresition method to adopt SFAS 123R beginningscal 2007 and expects
that the implementation of SFAS 123R will increttse Business(’ stocl-based compensation expense in fiscal 2

In March 2005, the FASB issued FASB Intergtien No. 47 Accounting for Conditional Asset Retirement Obligras (FIN 47).
FIN 47 clarifies the term “conditional asset retient obligation” as used in Statement of Finan&@ounting Standards No. 143,
Accounting for Asset Retirement Obligatic. Conditional asset retirement obligation refera tegal obligation to perform an as
retirement activity in which the timing and/or methof settlement are conditional on a future evieat may or may not be within
the control of the entity. The obligation to perfothe asset retirement activity is unconditionarethough uncertainty exists
about the timing and/or method of settlement. FM\akso clarifies when an entity would have sufiitisnformation to reasonably
estimate the fair value of an asset retiremengatibn. FIN 47 is effective no later than the effiszal years ending after
December 15, 2005. The Businesses do not expddhthadoption of FIN 47 will have a material effea the Businesses’
combined financial statemen
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(In thousands, except share data)

(3) Supplemental Financial Statement Information

Trade accounts receivab
Trade
Allowance for doubtful accoun

Trade accounts receivable, |

Inventories:
Finished product
Raw materials and -process materic
Packaging material and otf
LIFO Reserve

Total inventories

Property, plant and equipme
Land
Buildings and leasehold improveme
Machinery and equipme
Construction in progres

Accumulated depreciatic
Property, plant and equipment, |

Accounts payable and accrued expen
Accounts payabl- trade
Marketing and advertisin
Payroll and employee benef
Other current liabilitie:

Accounts payable and accrued expet

Other noncurrent liabilities
Accrued postretirement benef
Other noncurrent liabilitie

Other noncurrent liabilitie

21

May 1,
2005

$ 15,09:

(24

$ 46,17:
10,68
3,94(
4,29:

$ 2,68(
89,70¢
165,70t
2,73¢
260,83:

(93,340
$167,49:

$ 8,31¢
5,61¢
5,78%
3,15:%
$ 22,86¢

$ 33,06!
4,02(
$ 37,08!

May 2,
2004

$ 19,53:

(38%)
$ 19,14¢

$ 58,36¢
13,00:
4,62
5,40¢

$ 81,40!

$ 2,68(
89,30(
154,42;
4,78¢
251,19:

(81,429
$169,76:

$ 6,96¢
6,532
6,04¢
3,36(
$ 22,90t

$ 26,88¢
4,81(
$ 31,69t




DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes to Combined Financial Statements
May 1, 2005 and May 2, 2004

(In thousands, except share data)

Fiscal year
2005 2004

Allowance for doubtful accounts rollforwar

Allowance for doubtful accounts at beginning ofy $ (385 $ (499

Deductions

Write-offs or reversal: 361 10¢

Allowance for doubtful accounts at end of y $ (29 $ (38t

(4) Debt

On December 15, 2001, Urban Redevelopment AuthofiBittsburgh (URA) issued $3,970 of redevelopnterids pursuant to a Tax
Increment Financing Plan (the TIF Plan) to assist@Gompany with certain aspects of the developmweatconstruction of the Company’s
Pittsburgh, Pennsylvania, facilities. Under theneiof the agreement between the Company, the UR\ttee TIF Plan, the URA made
available up to the proceeds of the bonds, aftgingahe cost of the issuance, funding for the €a$the development and construction.
The Company has agreed to make certain paymerig@gpect to the principal amount of the URA'’s reddepment bonds through

May 2019. The agreement is transferable to thel@ser of any of the facilities associated withageeement. The Company has made
cumulative principal payments of $560 as of Magd05. Interest accrues at an annual rate of 6.6t6tigh November 1, 2011; increa
to 6.71% through November 1, 2013; and increas@sl&fo through May 1, 2019. At May 1, 2005, schedylayments under the
agreement are as follow

2006 $ —
2007 15C
2008 16&
2009 36C
2010 20C
Thereaftel 2,53¢

The Businesses made cash interest payments oféy2i$253 during fiscal 2005 and fiscal 2004, retspely.
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(5) Retirement Benefits

The employees of the Businesses participate inva@mployee benefit plans, including defined hiepehsion, defined contribution, &
unfunded defined benefit postretirement planspfalthich are sponsored by Del Monte. Net periodinddit cost for defined benefit

pension plan benefits for personnel who directlypsurted the Businesses of $1,218 and $2,110 wagmezed as cost of products sold in
the accompanying combined statements of incomieeoBtisinesses for the years ended May 1, 2005 ayd2y2004, respectively. Net
periodic postretirement benefit cost for personwted directly supported the Businesses of $5,444%®878 was recognized as cost of

products sold in the accompanying combined incaiaements of the Businesses for the years endedliV2§05 and May 2, 2004,
respectively

Benefits costs, including costs related to theertent benefits of salaried employees who do metdy support the Businesses, were
allocated to selling, general and administrativeesse in the accompanying combined income statsnoéthie Businesses for the years
ended May 1, 2005 and May 2, 2004 at a rate off2&Bd 37.5% of total compensation, respectiv

Employees of the Businesses participate in muliplegrer defined benefit pension plans, to which@wenpany makes contributions. The
Company was not required to make contributionsiése plans in fiscal 2005 or fiscal 2004; as shelQompany did not make
contributions to these plans in fiscal 2005 anddif004.

The details of the accrued postretirement benbfigation, which provides certain medical, dengadd life insurance benefits to eligible
salaried and hourly employees of the Businessesasafollows

May 1, May 2,

2005 2004
Accumulated postretirement benefit obligat $37,38: $ 42,32t
Unrecognized net los (2,900 (14,200
Accrued postretirement benefit obligati $34,48:. $ 28,12¢

The projected future benefit payments for the gdsement benefits are as follov

2006 $ 984
2007 1,36¢
2008 1,79:
2009 2,25¢
2010 2,73¢
20112015 19,18:
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During fiscal years 2005 and 2004, certain emplsydahe Businesses were eligible to participateehMonte’s defined contribution
plan. Company contributions to these defined cbuation plans are based on employee contributiodscampensation. Company
contributions under these plans were approxim#é80 and $390 for employees of the Businessessitalf2005 and fiscal 2004,
respectively

(6) Lease Receivable and Deferred Gai

On January 22, 1997, Heinz entered into an agreewitdnthe Allegheny Development Corporation (ADiG)lease an energy facility to
ADC, including a license to use real property, @@requipment, and assets associated with thétyadihe Company assumed the
agreement as of the date of the Merger. The erfadijty produces energy in the form of steam, #leity, and compressed air and is
located onsite at the Company’s Pittsburgh, Perasia, facility. The Company has accounted for #iijseement as a financing-type
lease. The initial lease receivable was $15,852h¢h $11,763 and $12,263 was outstanding as of M&p05 and May 2, 2004,
respectively. The initial deferred gain recordeds 8,509 of which $3,420 and $3,920 was unamortzedf May 1, 2005 and May 2,
2004, respectively. Deferred gain is recognizea atraight-line basis over the life of the leasé iarincluded as a reduction of costs of
products sold in the accompanying combined stat&sradrincome. The Company receives annual leasmeats of approximately $500
over the 15-year term of the lease. The lease @xpirMarch 2012. At the end of the lease, the Gomwill receive a final payment of
$8,343 in addition to the other monthly lease paysidue in fiscal 2012. In the event that Del Mcsg#s the facility, the lease is
transferable to the buye

Payments on the lease receivable are expectedracbired as follows

2006 $ 50C
2007 50C
2008 50C
2009 50C
2010 50C
2011 50C
2012 8,76¢
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(7) Provision for Income Taxes

The provision for income taxes consists of theofwlhg:

Income before income taxe
U.S. federa

Income tax provision
Current:
U.S. federa
State

Total current

Deferred:
U.S. federa
State

Total deferrec

Significant components of the Busine¢ deferred tax assets and liabilities are as follc

Deferred tax asset
Post employment benefi
Other

Total deferred tax asse
Deferred tax liabilities

Depreciation/amortizatio
Net deferred tax liabilitie

25

Fiscal year

2005 2004
$11,71¢ $17,64(
$ 5,42¢ $ 3,30¢
1,077 65€
6,50( 3,95¢
(1,58¢) 2,47(
(317) 49(C
(1,909 2,96(
$ 4,50 $ 6,91¢

May 1, May 2,

2005 2004
$ 13,52¢ $11,03:
1,582 1,76¢
15,10¢ 12,80(
35,16: 34,75¢
$(20,059) $(21,959)
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The differences between the actual provisigrirfoome taxes and the expected provision for inetemes computed at the statutory U.S.
federal income tax rate is explained as follo

Fiscal year
2005 2004
Expected income taxes computed at the statutoryfed®ral income tax ra $ 4,101 $ 6,17
State taxes, net of federal ben 494 74E
Actual provision for income taxe $ 4,59¢ $ 6,91¢

The Company made income tax payments on behatfeoBtisinesses of $6,500 and $3,959 for the yeaedeMay 1, 2005 and May 2,
2004, respectively

(8) Employee Stock Plans

Stock Option Incentive Plan

On August 4, 1997, the Company adopted the 199%kS3teentive Plan (amended November 4, 1997 andlf@ctl4, 1999) (the 1997
Plan), which allowed the Company to grant optianedrtain key employees. The plan allowed the groptions to purchase up to
1,821,181 shares of Del Monte’s common stock. Mgtimould be granted as incentive stock options eromqualified options for
purposes of the Internal Revenue Code. The terampbption may not be more than ten years fromd#te of its grant. Options gener:
vest over four or five year

The Del Monte Foods Company 1998 Stock Incentiam Pthe 1998 Plan) was initially adopted by ther@az Directors on April 24,
1998, modified by the Board on September 23, 19@Bagproved by the stockholders on October 28, 1988er the 1998 Plan, grants
incentive and nonqualified stock options (Optiossdck appreciation rights (SARs) and stock bon(®egther with Options and SARs,
1998 Incentive Awards) representing up to 6,065 &&tes of Del Monte common stock were reservdx iesued to certain employees,
nonemployee directors and consultants of Del Mohte. term of any Option or SAR may not be more tieenyears from the date of its
grant. Options generally vest over four or fivenge

The Del Monte Foods Company 2002 Stock Incentias Rihe 2002 Plan) was adopted by the Board ofcire on October 11, 2002 ¢
approved by the stockholders on December 19, 2€ffgttive December 20, 2002. The 2002 Plan allawgfants of incentive and
nonqualified stock options, stock appreciation tsglstock bonuses and other stock-based compemseatituding performance units or
shares (together with Options, SARs and stock besjuacentive Awards). Shares authorized for gaaatl 5,400,000 shares of common
stock plus shares of common stock remaining unagpaor plans of the Company, including withoubiiation any shares of common
stock represented by awards granted under any geas of the Company which are forfeited, expirar@ cancelled without the delivery
of shares of common stock or which result in théefture of shares of common stock back to the CamgpThe term of any Option or
SAR may not be more than ten years from the daits
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grant. Subject to certain limitations, the Cemgation Committee of the Board has authority &mgmcentive Awards under the 2002
Plan and to set the terms of any Incentive AwaBtants may be made to certain employees, nonengsajieectors and independent
contractors of the Company. Options generally wegst four years. Restricted stock units generadistwver three years; however,
certain performance accelerated restricted stoitk granted in fiscal 2004 vest at the end of 1i&98, subject to earlier vesting at the
end of fiscal 2006 or fiscal 2007 if certain tagyate met

Under the Merger agreement, the Company asstimeabligation to provide Del Monte restrictedchtanits (RSUs) as a replacement
for Heinz RSUs awarded to SKF employees. The Comfsarecognizing compensation expense over theirengavesting period

During fiscal 2005, the Company granted perfomoe shares to employees. Performance sharesladgtis connection with the
attainment, as determined by Del Most€ompensation Committee, of predetermined findigaials for each of fiscal 2007, fiscal 2(
and fiscal 2009

Certain employees, upon termination of theiplyment with the Company, based on their employrragreements or their severance
agreement, if applicable, will receive a pro-rdtare of their original stock option grant. The pata share will vest over the original
vesting period but the only vesting requiremerthéspassage of tim

The Businesses recognized stock compensatjgener of $156 and $97 during fiscal 2005 and fi2084, respectively, for personnel
who directly supported the Business

Related Party Transactions
Del Monte Corporate Charge

Certain of Del Monte’s general and administ@gxpenses, consisting of salaries of corpordieco$ and staff and other Del Monte
corporate overhead have been allocated to the Bss#s (see note 2). In fiscal 2005 and fiscal 200@4 costs charged to the Busines
for these services were $3,902 and $2,974, respéctand are included in selling, general and adstriative expense in the combined
income statements. Intercompany balances are iagludparent compa’s investment in the accompanying combined balaheets.

Commitments and Contingencies

The Businesses are involved from time to timedrious legal proceedings incidental to its bes# including proceedings involving
product liability claims, worker’'s compensation asttier employee claims, tort, and other generhlliig claims, for which the
Company carries insurance, as well as trademagyright, patent infringement, and related litigatidhe Businesses may also be
subject to environmental regulations, which maynegremediation at some point in the future. Witiis not feasible to predict or
determine the ultimate outcome of these matteesBtisinesses believe that none of these mattdrhavié a material adverse effect on
the combined financial statemer
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(@) Lease Commitment

Total

The Businesses incur rent directly charged to theif®sses via nhoncancelable operating leasest(dir@g. Direct rent expense
operating leases was $3,338 and $3,396 duringghesyended May 1, 2005 and May 2, 2(

Future minimum lease payments under noncahleetiirect operating leases (with initial or renirag terms in excess of one year)

as of May 1, 2005 are as follow

(b) Union Contracts

(©

The Company has collective bargaining agredsneith local unions covering approximately 91%tuf full time and seasonal
employees of the Businesses. Of these employeesxapyately 88% are covered under collective bariggimgreements that are
scheduled to expire in fiscal 2006. These agreesremat subject to negotiation and rene

Supply Agreement

The Company has long-term supply agreemeitlistwo suppliers covering the purchase of metakcand ends. The agreement

with Impress Holdings, B.V. (Impress) grants Imgrése exclusive right, subject to certain specifi&deptions, to supply metal
ends for soup products. Total purchases undeagrsement were $3,943 and $3,706 in fiscal 2005iacal 2004, respectively.
The Businesses expect to make minimum purchasgspobximately $4,600 in fiscal 2006. The agreenmesitides certain
minimum volume purchase requirements and guaraateestain minimum financial return to Impress. Therent term of the
Impress supply agreement expires in August 2018.agreement with Silgan Containers Corporatiorgési) is a supply
agreement for metal cans and ends used for sodigio The current terms of the Silgan agreemapitexin December 2011.
Total purchases under this agreement were $29/@%25,091 in fiscal 2005 and fiscal 2004, respebti The Businesses expt
to make minimum purchases of approximately $34jAGcal 2006. The Company also has an agreemightan affiliate of
Silgan pursuant to which the Silgan affiliate sugphll of the Businesses’ requirements for mdtawre for glass jars for infant
feeding products. Total purchases under this aggaenwhich expires on April 30, 2006, were $4,28d 4,971 in fiscal 2005
and fiscal 2004, respectively. The Businesses @xpanake minimum purchases of $4,300 in fiscal®@®icing under the
Impress agreement and Silgan agreements is adjustetlect changes in metal costs and annualigflect changes in the costs
manufacturing
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The Company has a long-term supply agreemightHeinz and Owens-lllinois covering the purcha$glass jars for infant
feeding products. The current term of the agreeregpires in May 2006. Under this agreement, thar@sses made purchases of
$10,301 and $12,080 in fiscal 2005 and fiscal 20€8dpectively. The Businesses expect to make mimipurchases of
approximately $9,300 in fiscal 20C

Ca-pack Commitment:

The Company has entered into noncancelabéeatents with co-packers in connection with thelpation and manufacturing of
certain products of the Businesses. Purchases,@582nd $5,743 were made under these agreemeirtg flacal 2005 and fisci
2004, respectively. At May 1, 2005, aggregate fippsyments under such purchase commitments aneagsti to be $1,020,
which will be paid in fiscal year 2006. Subsequentay 1, 2005, these agreements automaticallywederesulting in an incree
to the aggregate future payments under these peammmitments to $1,666, which will be paid ircdis2006 and fiscal 200

Subsequent to May 1, 2005, the Company ethiate a noncancelable agreement with a co-packeomnection with the
production and manufacturing of certain productthefBusinesses. Aggregate future payments ungecdmmitment are
estimated to be $1,145, which will be paid in flsgzar 2006

29




DEL MONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Condensed Combined Financial Statements

For the nine months ended January 29, 2006 ancddaBQ, 2005

30




Trade accounts receivable, net of allowa
Inventories
Prepaid expenses and other current a:

TOTAL CURRENT ASSETS

Property, plant and equipment, |
Goodwill
Other assets, n

TOTAL ASSETS

LIABILITIES AND PARENT COMPANY 'S INVESTMENT

Accounts payable and accrued expet
Current portion of lon-term debt

TOTAL CURRENT LIABILITIES

Long-term deb
Deferred tax liabilities
Other nor-current liabilities

TOTAL LIABILITIES

PARENT COMPANY S INVESTMENT

DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Condensed Combined Balance Sheet
January 29, 2006
(In thousands)

(Unaudited)

ASSETS

TOTAL LIABILITIES AND PARENT COMPANY’S INVESTMENT

See Accompanying Notes to Condensed Combined Hala&Btatements.
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January 29,
2006

$ 20,14(
77,81«
8,89¢
106,85:

160,86¢
13,47:
10,88¢
$292,08:

$ 23,72(
15C

23,87(
3,26(
20,30¢
36,35¢
83,79(
208,29!

$ 292,08




DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Condensed Combined Statements of Income
For the nine months ended January 29, 2006 an&dafQ, 2005

(In thousands)

(Unaudited)
Nine months endec
January 29. January 30,
2006 2005

Net sales $232,50! $209,03¢
Cost of products sol 181,82: 163,29¢
Gross profit 50,68: 45,73¢
Selling, general and administrative expe 37,36: 31,99:
Operating incom: 13,31¢ 13,74¢
Interest expens 177 182
Income before income tax 13,14: 13,56:
Provision for income taxe (5,157 (5,317
Net income $ 7,991 $ 8,24¢

See Accompanying Notes to Condensed Combined Hala&Btatements.
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DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Condensed Combined Statements of Cash Flows
For the nine months ended January 29, 2006 an&dafQ, 2005

(In thousands)

(Unaudited)
Nine months endec
January 29. January 30,
2006 2005
OPERATING ACTIVITIES:
Net income $ 7,991 $ 8,24¢
Adjustments to reconcile net income to net caskigea by (used in) operating activitie
Depreciatior 9,39: 9,04:
Deferred taxe: (1,46%) (1,625
Loss on disposal of asse — 24¢€
Stock compensation exper 147 10€
Changes in operating assets and liabili (17,189 3,68¢
NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIE! (1,120 19,70
INVESTING ACTIVITIES:
Capital expenditure (2,769 (9,979
NET CASH USED IN INVESTING ACTIVITIES (2,769 (9,979
FINANCING ACTIVITIES:
Net parent settlemen 3,89( (9,730
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES 3,89( (9,730
NET CHANGE IN CASH AND CASH EQUIVALENTS — —
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOI — —
CASH AND CASH EQUIVALENTS AT END OF PERIOI $ — $ —

See Accompanying Notes to Condensed Combined Hala&Btatements.
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DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes of Condensed Combined Financial Statements
For the nine months ended January 29, 2006 an&dafQ, 2005
(In thousands)

(Unaudited)
(1) Organization and Basis of Presentatiol

The accompanying combined financial statementsidecthe assets and liabilities and the relatedadpess of the U.S. Soup and Infant
Feeding businesses (collectively referred to aBtmnesses), which are included in the consoldiitancial statements of Del Monte
Foods Company (Del Monte or the Company). Del Mamté its consolidated subsidiaries is one of thentrg’s largest producers,
distributors, and marketers of premium quality noied, and private label food and pet productstferd.S. retail marke

Del Monte did not maintain the Businesses as sépaisiness units, and separate financial statenhéstorically have not been prepai
For reporting purposes, the Businesses constitsiegle reportable segment as they are both indlidéhe Company’s Consumer
Products reportable segment. The combined finastagéments have been derived from the historzmadanting records of Del Monte
and have been prepared in accordance with accguntinciples generally accepted in the United St:

The Businesses include Del Monte’s Soup and Irff@eting Businesses. Del Monte’s Soup Businessa®bthe country’s largest
producers, distributors, and marketers of privabtel soup products. The Soup Business offers allyeoaye of private label condensed
and ready-to-serve soup, private label broth, aidie label gravy products to its retail customé&sl Montes Infant Feeding Busines:
the third largest producer, distributor, and maekef baby food under the brand name Del Monte'siNégs Goodness. The infant feedi
products include a complete product line focusetherfour steps of a ba’s development from infant to toddls

The preparation of these financial statements dedithe use of “carve out” accounting proceduresrgih certain assets, liabilities and
expenses historically recorded or incurred at gremt company level of Del Monte, which relate@tavere incurred on behalf of the
Businesses, have been identified and allocateg@®ariate to reflect the financial results of Bgsinesses for the periods presented. No
direct relationship existed among all of the operat which comprise the Businesses. Accordingly,\dente’s net investment in the
Businesses (parent company’s investment) is shoviau of stockholder’s equity in the condensed bivrad balance sheets. Only debt
and interest expense specifically related to theiBasses has been included in the accompanyingnead combined financial
statements. Accordingly, these statements mayeu®ssarily be indicative of the results of operetithat would have existed or will

in the future assuming the Businesses were opesatadseparate, independent comp

The Businesses are an integrated component ofdhgény, which enjoy the benefit of a number of adstiative and support services
from the Company and its third-party contractoestipipating in a number of the Company’s emplolegrefit plans and insurance
programs, and inclusion in the Comp’s income tax return:

The Company operates on a 52-week or 53-week fygzalending the Sunday closest to April 30. TheiBesses have followed the
Companys fiscal year. The results of operations for theemonths ended January 29, 2006 and January @5 ,e2@h reflect periods tr
contain 39 weeks
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DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes of Condensed Combined Financial Statements
For the nine months ended January 29, 2006 an&dafQ, 2005
(In thousands)

(Unaudited)

The accompanying unaudited condensed combineddimastatements of the Businesses as of Januai302®, and for the nine months
ended January 29, 2006 and January 30, 2005 hawepoepared in accordance with accounting prinsigknerally accepted in the
United States for interim financial information afdicle 10 of Regulation S-X. Accordingly, they dot include all of the information
and notes required by generally accepted accouptingiples (GAAP) for annual financial statemenitsthe opinion of management, all
adjustments consisting of normal and recurringiesitonsidered necessary for a fair presentatidineofesults for the interim periods
presented have been included. The preparatiomandial statements in conformity with GAAP requineanagement to make estimates
and assumptions that affect reported amounts ifinaacial statements and accompanying notes. Téstgmates are based on
information available as of the date of the unadlitondensed combined financial statements. Theredotual results could differ from
those estimates. Furthermore, operating resulthéonine months ended January 29, 2006 are nessaxly indicative of the results
expected for the year ending April 30, 2006. Thasaudited condensed combined financial stateméwotsd be read in conjunction with
the notes to the Businesses’ combined financitstants for the year ended May 1, 2005 includegdigre in Item 9.01 of this Form 8-
K/A. All significant intercompany balances and antions have been eliminat

(2) Stock-Based Compensatiot

During fiscal years prior to 2004, the Businesseoanted for employee stock-based compensationg tisaintrinsic value method
prescribed by Accounting Principles Board Opiniom ®5,Accounting for Stock Issued to Employeasd related interpretations. This
method measures expense as the amount by whichatet price of the stock exceeds the exercise pricthe date of grar

Effective at the beginning of fiscal 2004, the C@myp adopted the fair value recognition provisiohEASB Statement of Financial
Accounting Standards No. 128¢ccounting for Stock-Based CompensafieRAS 123), to account for its stock-based comp@nsalhe
Company elected the prospective method of trams@®permitted by FASB Statement of Financial Actimg Standards No. 148,
Accounting for Sto-Based Compensation — Transition and Disclog@&€AS 148). Effective April 28, 2003, future empdaystock
option grants and other stock-based compensat@®axgensed over the vesting period, based on ithealae at the time the stock-based
compensation is grante
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DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes of Condensed Combined Financial Statements
For the nine months ended January 29, 2006 an&dafQ, 2005
(In thousands)

(Unaudited)

In accordance with SFAS 123 and SFAS 148, dHeving table presents pro forma information floe nine months ended January 29,
2006 and January 30, 2005 regarding net incontetlas Businesses had accounted for all of its egg#stock options under the fair va

method of SFAS 12:

Nine months endec

January 29. January 30,
2006 2005
Net income, as reporte $ 7,991 $ 8,24¢
Add: Stocl-based employee compensation expense includeddnteejnet income, net of t: 89 64
Deduct: Total stock-based employee compensatioaresgpdetermined under the fair value based method
for all awards, net of ta 113 93
Pro forma net incom $ 7,960 $ 8,21i
(3) Inventories
The Business( inventories consist of the followin
January 29,
2006
Inventories:
Finished product $ 60,62(
Raw materials and -process materi 11,95:
Packaging material and ot 3,52¢
Reserve 1,71¢
TOTAL INVENTORIES $ 77,81«

(4) Property, Plant, and Equipment

Effective, April 24, 2006, the Company terminatedagreement with a third-party individual that geschhim under certain

circumstances, including a change in ownershipfiteeoption to purchase certain parcels of landuhich certain facilities of the
Businesses are located. In connection with theiterion of this agreement, the Company paid a teation fee of $4,500, upon the

closing of sale of the Businesses to TreeHouse $;dod (TreeHouse) (see Note
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DELMONTE FOODS COMPANY
SOUP AND INFANT FEEDING BUSINESSES

Notes of Condensed Combined Financial Statements
For the nine months ended January 29, 2006 an&dafQ, 2005
(In thousands)

(Unaudited)
(5) Related Party Transactions

Del Monte Corporate Charge

Certain of Del Monte’s general and administratixpenses, consisting of salaries of corporate affiemd staff and other Del Monte
corporate overhead have been allocated to the Bssi#s (see Note 2 to the Businesses’ combinec:falatatements for the year ended
May 1, 2005 included elsewhere in Item 9.01 of Bsm 8-K/A). For the nine months ended Januarn?2p96 and January 30, 2005 total
costs charged to the Businesses for these sewres$3,144 and $2,662, respectively, and aredieclun selling, general and
administrative expense in the condensed combirgmiie statements. Intercompany balances are incindetent compang’investmer

in the accompanying condensed combined balancéss

(6) Commitments and Contingencie:

The Businesses are involved from time to time inowes legal proceedings incidental to its businessuding proceedings involving
product liability claims, worker's compensation asttier employee claims, tort, and other generhllitg claims, for which the Company
carries insurance, as well as trademark, copyrjgtent infringement, and related litigation. ThesBiesses may also be subject to
environmental regulations, which may require reragadn at some point in the future. While it is fiedsible to predict or determine the
ultimate outcome of these matters, the Businessigsv/k that none of these matters will have a nedtadverse effect on the condensed
combined financial statemen

Cao-pack Commitment:

Subsequent to January 29, 2006, the Company teterliita agreement with a co-packer in connectiah e production and
manufacturing of certain products of the Busineskesonnection with the termination, the Compargswequired to pay an early
termination fee of $300 as well as pay certain egps related to the removal of the Comy's fixed assets from the -packe’s site.

(7) Subsequent Even

On March 1, 2006, the Company entered into an ABgathase Agreement with TreeHouse. Pursuant tAgket Purchase Agreement,
the Company agreed to sell to TreeHouse certalrestate, equipment, machinery, inventory, raw mte intellectual property and
other assets that are primarily related to the iassies. Under the terms of the Asset Purchase rgregeTreeHouse will also assume
certain liabilities to the extent related to thesBiesses. The divestiture of the Businesses wapleted on April 24, 2006. The divestitt
of the Businesses includes the sale of Del Monteaufacturing facility and distribution center iittfburgh, Pennsylvania and certain
manufacturing assets associated with the privaie Boup business located at the Mendota, Illifesdity. Upon closing, approximately
790 of Del Mont'’s plant employees and approximately 120 additiB@hiMonte employees joined TreeHou
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Exhibit 99.2

Unaudited Pro Forma Condensed Financial Information

On April 24, 2006, TreeHouse Foods, Inc. (“TreeHgusompleted its acquisition of certain real estatgiigment, machinery, inventory, r
materials, intellectual property and other asdetsdre related to the Del Monte Foods Companypri¥ate label soup business, (2) infant
feeding business conducted under the brand named&tGoodnes8, and (3) the food service soup business (hereinaftlectively
referred to as the “Soup and Infant Feeding Busigand assumed certain liabilities to the extetdted thereto. Immediately following the
completion of the acquisition, the Soup and Infae¢ding Business became a division of TreeHougEsating subsidiary, Bay Valley
Foods, LLC.

The purchase price paid for the Soup and InfandifgeBusiness by TreeHouse was $272.1 million udiclg an adjustment for working
capital. In addition TreeHouse assumed postretilenvacation pay and lease liabilities of $38.8lioml and incurred acquisition related costs
of $5.2 million. The acquisition was financed thgbu$250 million of borrowings under TreeHouse’ssérig $400 million credit facility and
available cash balances. The final adjustment fakimg capital is not yet complete; as a resultghechase price reflected in the pro forma
condensed combined financial statements could ehang

The unaudited pro forma financial statements haenlprepared using the purchase method of accguwtithe Soup and Infant Feeding
Business in accordance with Statement of Fina@abunting Standards No. 141, Business Combina{i8R&\S 141). Under the purchase
method of accounting, the total estimated purclpgise is allocated to the net tangible and intalegitbentifiable assets and liabilities basel
their estimated relative fair values. TreeHouse agament has made a preliminary allocation to tihéamgible and intangible assets acquired
and liabilities assumed based on preliminary esémalreeHouse has hired a third-party valuation fo establish the fair value of the Soup
and Infant Feeding Business inventory, real estagshinery and equipment and the fair value oftiflable intangible assets. At the date of
this filing, the valuation is not yet complete. Asesult of the final valuations, values assigrethése assets could change. Management is
also assessing certain liabilities assumed inrdresaction.

The following unaudited pro forma condensed balateet has been prepared to give effect to thasitign as of March 31, 2006,
TreeHouses most recently completed fiscal quarter and iethas the assumptions and adjustments descriltbe eccompanying notes. 1
Soup and Infant Feeding Business condensed batheet included in the unaudited pro forma finanstatements is as of January 29, 2006,
the most recently completed fiscal quarter of tbagand Infant Feeding Business.

The following unaudited pro forma income statemémttuded in the pro forma financial statementstased on TreeHouse’s year ended
December 31, 2005 and quarter ended March 31, 200®ave been prepared to give effect to the cdegplecquisition as of January 1,
2005, the beginning of TreeHouse’s most recentippleted fiscal year. The income statements aredbas¢he assumptions and adjustments
described in the accompanying notes and are natative of what the actual results would have biege the acquisition been completed on a
different date nor do they purport to indicate bgults of future operations. The Soup and Infading Business condensed statements of
income included in the unaudited pro forma finahsiatements are based on the twelve-month peridddeOctober 30, 2005 and the three-
month period ended January 29, 2006.
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The unaudited pro forma balance sheet and unauglitetbrma income statements should be read iruocatipn with TreeHouse’s Annual
Report on Form 10-K for the years ended Decembgp@d5 and December 31, 2004 filed with the Seiesrdnd Exchange Commission on
March 29, 2005 and the Soup and Infant Feedingrigssi combined financial statements for the yeaded May 1, 2005 and May 2, 2004

and the condensed combined financial statementidanine month interim periods ended January @962and January 30, 2005, included
herein as Exhibit 99.1.
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Assets
Total current asse

Property, plant and equipment, |
Goodwill

Identifiable intangible and other assets,

Total

Liabilities and Shareholder' s Equity
Total current liabilities
Long-term deb
Deferred income taxe
Other noi-current liabilities
Total stockholde's equity

Pro Forma Adjustments:

TreeHouse Foods, Inc.
Unaudited Pro Forma Balance Sheet
as of March 31, 2006
(In thousands)

As Reportec Soup anc
TreeHouse Infant Feedinc¢
Foods, Inc Business Pro Forme
March 31, 200 January 29, 20( Adjustment:
$ 182,99¢ $ 106,85 $ (29,75))
10,65¢
115,05¢ 160,86¢ (58,46
293,37: 13,47: (13,479
89,59!
38,10¢ 10,88¢ (10,88¢)
36,42¢
$ 629,53 $ 292,08 $ 24,09¢
$ 71,96¢ $ 23,87(
6,07¢ 3,26( $ 250,00(
6,97¢ 20,30« (20,309
18,95 36,35¢ 2,69t
525,56¢ 208,29: (208,29))
$ 629,53 $ 292,08 $ 24,09¢

(3)

(2)
(1)
(2)
(1)
2

(3)
(1)
(2)
1)

Pro Forme
TreeHous
Foods, Inc

$270,75¢
217,46:

382,96!

74,53¢
$945,71¢

$ 95,83t
259,33t
6,97¢
58,00«
525,56
$945,71¢

(1) To eliminate historical deferred income taxes, gaiididentifiable intangible assets, net and eguélated to the acquired soup and int

feeding busines

(2) To record the incremental impact of preliminaryghase accounting adjustments required by FAS
(3) To record acquisition related debt and cash useditthase the soup and infant feeding businespaytransaction related co:
(4) The preliminary purchase price allocation and udefes related to the acquired assets are asvisl|

Description Preliminary Purchase Price Allocat Preliminary Estimated Useful Liv

Inventory $ 83,00(

Other Current Asse’ 4,76(

Land 1,792

Buildings 12,39 24 years

Machinery & equipmen 85,39: 10 years

Other property, plant and equipmi 2,82¢ 2-5 years

Trade name 9,00 Indefinite

Customer list: 25,00( 15 years

Goodwill 89.59: Indefinite

Other asset 2,42¢ 5 years
Total Preliminary Purchase Pri $ 316,18:
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TreeHouse Foods, Inc.
Unaudited Pro Forma Income Statement
for the Year Ended December 31, 2005

(In thousands, except per share data)

As Reportec Soup anc
TreeHouse Infant Feedin¢
Foods, Inc Business
Twelve Months Ende Twelve Months Ende Pro Forme
December 31, 200 October 30, 200 Adjustment
Net sales $ 707,73: $ 297,71
Cost of sale: 560,09 242,80! $ (2,699
Gross profit 147,63 54,91 2,69¢
Selling, general and administrative exper 119,04¢ 44,76¢ 1,66
Operating incom: 28,58¢ 10,14« 1,031
Other expens 1,15C 24C 15,00(
Income from continuing operations before income
taxes 27,43¢ 9,90¢ (13,969
Provision for income taxe 15,17« 3,92: (5,309
Income from continuing operatiol $ 12,26t $ 5,98: $ (8,66))

Weighted average common sha

Basic 30,90¢
Diluted 31,10¢
Basic earnings per share from continuing operat $ 0.4C
Diluted earnings per share from continuing openrs $ 0.3¢

Note 1. Preliminary purchase price

Cash paid for business, including estimated
working capital settlemetr

Liabilities assume:

Estimated acquisition related co

Note 2. Pro Forma Adjustments

@
@
@)

©)

Pro Forme
TreeHouse
Foods, Inc

$1,005,44.
800,19¢
205,24
165,48«
39,76¢
16,39(

23,37«
13,78¢
$ 9,58¢

30,90¢
31,10¢
$ 0.31
$ 0.31

$ 272,13¢
38,84
5,201

$ 316,18

The following pro forma adjustments are based upanagement’s preliminary estimates of the valuleftangible and intangible assets

acquired and are subject to change.

(1) To adjust acquired company a¢’s depreciation and amortization for FAS 141 preliany fair value adjustmen

(2) To add interest expense related to transactionfdebquired assets at current borrowing rate%o

(3) To tax effect FAS 141 depreciation and amortizatidjustments and acquisition related interesttak aate of 38%
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for the Three-Month Period Ended March 31, 2006

TreeHouse Foods, Inc.
Unaudited Pro Forma Income Statement

(In thousands, except per share data)

As Reportec Soup anc
TreeHouse Infant Feedin¢
Foods, Inc Busines: Pro Forme
Three Months Ende Three Months Ende Pro Forme TreeHouse
March 31, 200¢ January 29, 200 Adjustment Foods, Inc
Net sales $ 172,72 $ 88,88t¢ $261,61:
Cost of sale: 132,33« 68,35 $ (769 (1) 199,92
Gross profit 40,39( 20,531 767 61,68¢
Selling, general and administrative exper 28,28 14,65¢ 417 QD 43,35¢
Operating incom: 12,107 5,87¢ 35C 18,33
Other expens 161 60 3,75( 2 3,971
Income from continuing operations before income
taxes 11,94¢ 5,81¢ (3,400 14,36:
Provision for income taxe 4,54( 2,30z (1,292 (©)] 5,551
Income from continuing operatiol $ 7,40¢ $ 3,612 $ (2,109 $ 8,817
Weighted average common sha
Basic 31,08¢ 31,08¢
Diluted 31,19 31,19
Basic earnings per share from continuing operat $ 0.24 $ 0.2¢
Diluted earnings per share from continuing operet $ 0.24 $ 0.2¢
Note 1. Preliminary purchase price
Cash paid for business, including estimated working
capital settlemer 272,13¢
Liabilities assume: $ 38,84:
Estimated acquisition related co 5,201
$316,18:

Note 2. Pro Forma Adjustments

The following pro forma adjustments are based upanagement’s preliminary estimates of the valulefangible and intangible assets
acquired and are subject to change.

(1) To adjust acquired company a’s depreciation and amortization for FAS 141 preliany fair value adjustmen
(2) To add interest expense related to transactionfdebcquired assets at current borrowing rateo
(3) To tax effect FAS 141 depreciation and amortizatidjustments and acquisition related interesttak aate of 38%
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