TREEHOUSE FOODS, INC.

FORM 8-K

(Current report filing)

Filed 11/9/2006 For Period Ending 11/8/2006

Address TWO WESTBROOK CORPORATE CENTER SUITE 1070
WESTCHESTER, lllinois 60154
Telephone 708-483-1300

CIK 0001320695
Industry Food Processing
Sector Consumer/Non-Cyclical

Fiscal Year 12/31

pawered 8y I NGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.







Table of Contents

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): November 9, 2006 (November 8, 2006)

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)
Commission File Number: 001-32504

Delaware 20-2311383
(State or Other Jurisdiction of Incorporatic (IRS Employer Identification No

Two Westbrook Corporate Center

Suite 1070
Westchester, Il 60154
(Address of Principal Executive Office (Zip Code)
Registrar’s telephone number, including area cc (708) 481300

Check the appropriate box below if the Form 8-flis 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 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 2.02. Results of Operations and Financial Condition

On November 9, 2006, TreeHouse Foods, INgSEt THS) (“TreeHouse” or the “Company”) issuedrags release announcing its
financial and operating results for the fiscal qelmended September 30, 2006. A copy of this prdease is furnished as Exhibit 99.1 to this
report and is incorporated herein by reference.

Item 4.02(a). Non-Reliance on Previously Issued Financial Statementsor a Related Audit Report or Completed Interim Review

On November 8, 2006, TreeHouse determinetittiauld reclassify $248.3 million of borrowingsider the Company’s credit facility as
of June 30, 2006 from current liabilities to loregrh debt and that a restatement of the Companyasténly Report for the second fiscal
quarter of 2006 is necessary. Such borrowings wlessified as current liabilities in the Companyerim financial statements for the period
ended June 30, 2006, in anticipation of the impagdéfinancing of the Company’s indebtedness. [utire Company’s third fiscal quarter,
TreeHouse completed its refinancing when it consatenhits previously disclosed private placemerssofior notes and amended its
revolving credit facility. Following additional réws of the classification of the Company’s bornogs, the Audit Committee of the Board of
Directors of the Company, with the concurrencehef Company’s independent registered public accogiiitim, Deloitte & Touche LLP,
agreed with management to restate the Company®otidated financial statements for the quarter dnllme 30, 2006, to reclassify such
indebtedness, and concluded that the previoushgifinancial statements should not be relied upbe. Company expects to finalize the
restated amounts by the time of its filing of itsa@erly Report on Form 10-Q for the period endedt&mber 30, 2006. The restatement will
have no impact on the Company’s results of oparat@ net cash flows from operating, investing fana@ncing activities for any period.

Management believes that its internal cordx@r financial reporting and disclosure contraid @arocedures are effective.

Item 7.01. Regulation FD Disclosure

On November 9, 2006, TreeHouse issued a peészse announcing that on November 9, 2006, Toesélwill be holding an earnings ¢
to discuss the financial and operating resultgterfiscal quarter ended September 30, 2006. A obplyis press release is attached to this
report as Exhibit 99.1 and is incorporated hergindference.

The information in this Form 8-K under Iten®2 and Item 7.01 and the Exhibit attached herteadl sot be deemed “filedfor purposes ¢
Section 18 of the Securities Exchange Act of 1984 {Exchange Act”) or otherwise subject to théilisies of that section, nor shall it be
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deemed incorporated by reference in any filing urlde Securities Act of 1933 or the Exchange Axtept as expressly set forth by specific
referencing in such filing.

Item 9.01 Financial Statementsand Exhibits

(c) Exhibits:
Exhibit Exhibit
Number Description

99.1 Press Release dated November 9, 2006, announnautcfal results for the fiscal quarter ended Sep&r0, 2006 and
announcing earnings Ci
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SIGNATURES

Pursuant to the requirements of the Secariichange Act of 1934, the registrant has dulgeduhis report to be signed on its behalf by
the undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: November 9, 2006 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:
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99.1 Press Release dated November 9, 2006, announnautcfal results for the fiscal quarter ended Sep&r0, 2006 and
announcing earnings ci






EXHIBIT 99.1

TreeHouse

NEWS RELEASE

Contact Investor Relations
708.483.1300 ext
1344

TreeHouse Foods, Inc. Reports Third Quarter Results

Westchester, IL, November 9, 2006 — TreeHouse Fdods(NYSE: THS) today announced that income fiantinuing operations was
$0.26 per diluted share for the quarter ended &dpte 30, 2006, compared to $0.16 per diluted sinattee third quarter of 2005. The
improvement in results came from both legacy opamat($0.01) and from the acquisition of soup arfdrit feeding products ($0.09) in

April 2006. The results for the quarter includedisumal items such as plant shutdown costs ($0.0ighwiere offset by a gain on the sale of a
previously closed distribution center ($0.03). Lyesar’s results included a one-time gain ($0.08tegl to an asset sale. Excluding these
items, earnings per share would be $0.24 for tleetguthis year, compared to $0.15 last year.

Adjusted operating earnings before interest, tadkegreciation, amortization and unusual items (Awjd EBITDA, as defined below, and
reconciled to net earnings, the most directly caaiple GAAP measure, on the attached schedule)aseteto $28.6 million in the quarter
compared to $18.3 million in the same period lastry The increase is due primarily to the additibthe soup and infant feeding business
(“SIF"), and also reflects improved margins in ¢egacy business. On a year to date basis, adjgBELDA is $76.7 million compared to
$61.1 million with the bulk of the increase comingm the addition of SIF.

Net sales for the third quarter of 2006 totaled1$25nillion, an increase of 46.4% over the thiréuger of 2005 reflecting growth from tl
Company’s acquisition of its soup and infant fegdiusiness effective on April 24, 2006. Excludiri§,3evenues increased 0.6%. Pickle
revenues increased by 3.3% due primarily to theiaitipn of the Oxford Foods book of business itfeary 2006. Non-dairy powdered
creamer sales increased by 2.0% as pricing progoéfiset volume losses at lower margin accountsefpinoduct sales fell 7.9% due to lov
co-pack revenues. Gross margin for the third quarés 21.5% compared to 19.9%, with the increaselting from plant efficiencies and
internal cost savings programs which more tharebfiggher input costs. Operating expenses increfasad$24.9 million during the third
guarter of 2005 to $36.9 million in 2006. This yeaxpenses include the addition of the SIF busiri®8.7 million). The remaining increase
in operating expenses of $2.3 million was due priln#o higher administrative costs associated witiolic company audit requirements
under the Sarbanes-Oxley Act of 2002, and additistadfing at TreeHouse and Bay Valley Foods assalt of the growth in the Company’s
business. Interest expense in the quarter wasm$libn compared to $0.4 million last year due tghter bank debt used to fund the SIF
acquisition.

Commenting on the results, Sam K. Reed, ChairmdrC#0, said, “The third quarter was a very stroagrter for us and marked a
significant recovery from last year's problems. Yésted excellent results




for the quarter based upon margin expansion, re/gnawth and on-plan integration of canned soup anir private label grocery business.
The key metrics of sales revenue, product margumsstomer service and operating cash flow all shosteddy progress and continued
improvement. We expect to maintain our momentuninduthe fourth quarter resulting in a strong finfshthe year.”

SEGMENT RESULTS

Pickle segment net sales for the second quartezased by approximately $2.5 million from the psiear due to both higher pricing and
increased volumes from the book of business aadjfiican Oxford Foods. These increases offset a lmeseblume reduction of 6.2% as the
Company continued with its program to de-emphasare strategic regional brands. Adjusted gross mardeclined in the quarter from
13.2% last year to 11.1% this year as a resultgifdr cucumber, packaging and natural gas cosisisfatl gross margin is gross profit less
delivery and commission costs and is TreeHouseasome of segment performance.

Powder segment sales increased by 2.0% compathd same quarter a year ago, despite our focusaogimimprovement and dropping
certain low margin business. Adjusted gross marigirtke quarter improved from 14.6% last year t®6¥8this year as we focused on higher
margin business and last year being negatively @eplby higher input costs. The margins for theentrquarter were slightly below the full
year run rate due to higher input costs, especialim syrup and sweetene

SIF products are new as a result of the acquisdfdhis business on April 24, 2006. Revenues éngharter were $78.7 million. Adjusted
gross margins for the quarter were 16.8% compard®22% last quarter due to favorable manufactwargances in the third quarter while
the second quarter was negatively affected by msglaccounting adjustments to opening inventory.

OUTLOOK FOR THE REMAINDER OF 2006

“The third quarter was an important milestone feras we began the management and operationalatitegof soup and infant feeding into
our Bay Valley Foods organization. We continued sugcessful effort to improve our gross marging)endichieving year over year revenue
growth in our legacy product lines,” said Reed. “Wve met the initial demands of the winter soup mon-dairy creamer powder seasons
and believe we are operationally well positionedintain our momentum throughout the fourth quakiée are now heading into our final
and largest sales quarter of the year with confide¢hat we can overachieve our previously issuédibgae of $0.86 to $0.91 per share. As
such, we are raising our guidance for full yeaneeys per share from continuing operations, excgdinusual items, to $1.05 to $1.08.”

COMPARISON OF ADJUSTED INFORMATION TO GAAP INFORMADN

The adjusted financial results contained in thessprrelease are from continuing operations anddjusted to eliminate the net expense or net
gain related to items identified below. This infation is provided in order to allow investors tokaaneaningful comparisons of the
Company’s operating performance between periods@uiw the Company’s business from the same petsfg as company management.
Because the Company cannot predict the timing amabat of charges associated with non-recurringstenfacility closings and
reorganizations, management does not consider toste




when evaluating the Company’s performance, whenimgadecisions regarding the allocation of resouroedetermining incentive
compensation for management, or in determiningiegsrestimates. These costs are not recorded infahg Company’s operating
segments. Adjusted EBITDA represents net incomesjlbefore interest expense, income tax expenpesaation and amortization expense,
and non-recurring items. Adjusted EBITDA is a perfance measure and liquidity measure used by onagement, and we believe is
commonly reported and widely used by investorsahdr interested parties, as a measure of a cortgpapgrating performance and ability
to incur and service debt. This non-GAAP finanaiébrmation is provided as additional informatiar fnvestors and is not in accordance
with or an alternative to GAAP. These non-GAAP meas may be different than similar measures useathgr companies. A full
reconciliation table between earnings for the tlznee nine month periods ended September 30, 20D&eptember 30, 2005 calculated
according to GAAP and adjusted EBITDA is attached.

RESTATEMENT OF SECOND QUARTER BALANCE SHEET

In the Company'’s consolidated financial statementlided in the Company’s Quarterly Report on FaO¥Q for the period ended June 30,
2006, borrowings outstanding under its revolvingdiragreement were classified as short term iareah anticipation of the impending
refinancing of its debt. During the third quartee tCompany completed its refinancing by consumrmatspreviously disclosed private
placement of its $100 million, seven year, fixettiast rate senior notes and amended its revobriedjt agreement to increase the amount of
borrowings available and to reduce certain costsofowing.

Following additional reviews of the classificatiohborrowings under the Compasy’evolving credit agreement, the Company deterdnom
November 9, 2006 that it would reclassify $248.8iam of borrowings under the Compé’s revolving credit facility as of June 30, 2006
from current liabilities to long-term debt. The Cpamy reflected this change through the restatewnfeatd consolidated financial statements
for the quarter ended June 30, 2006. The Compapsotx to finalize the restated amounts by the tifies filing of its Quarterly Report on
Form 10-Q for the period ended September 30, ZD06. restatement has no impact on the Companytstsasf operations or net cash flows
from operating, investing and financing activitfes the three or six month periods ended June G062

CONFERENCE CALL WEBCAST

A webcast to discuss the Compasiinancial results will be held at 10:00 a.m. @as Standard Time) today and may be accessedshingi
the “Investor Overview” page through the “InvesRelations” menu of the Company’s website at hitputl.treehousefoods.com

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhié retail grocery and foodservice channelspitslucts include pickles and related
products; non-dairy powdered coffee creamer; peilabel soup and infant feeding products, and dtheat products including aseptic sauces,
refrigerated salad dressings, and liquid non-daieamer. TreeHouse believes it is the largest naatwfer of pickles and natairy powderec
creamer in the United States based on sales volume.

FORWARD LOOKING STATEMENTS




This press release contains “forward-looking st&tets.” Forward-looking statements include all stanats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,"iends,” “predicts,” “projects,” “potential” or “edinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may cause the Comparnyg ordustry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oftizity, performance or achievement
expressed or implied by these forward-looking stetiets. TreeHouse’s Form 10-K for the year endeceBer 31, 2005 and its subsequent
quarterly reports discuss some of the factorsabald contribute to these differences. You areioaetl not to unduly rely on such forward-
looking statements, which speak only as of the dwtde, when evaluation the information presentetigpresentation. The Company
expressly disclaims any obligation or undertakimglisseminate any updates or revisions to any fiahaoking statement contained herein,
to reflect any change in its expectations with rdghereto, or any other change in events, conitamr circumstances on which any statement
is based.




FINANCIAL INFORMATION

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTSOF INCOME
(In thousands, except per share data)

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
(unaudited) (unaudited)
Net sales $251,68: $171,87: $656,52¢ $523,25!
Cost of sale: 197,49: 137,59 513,42 410,67:
Gross profit 54,19( 34,27¢ 143,10¢ 112,58
Operating expense
Selling and distributiol 20,18t 14,25¢ 53,08( 45,03¢
General and administrati 16,46¢ 10,51 43,07¢ 19,75:
Management fee paid to Dean Fo — 2,94(
Other Operating expense, | (712) (317 1,24¢ 6,962
Amortization expens 96€ 452 2,27¢ 1,28(
Total operating expens 36,90¢ 24,90 99,67¢ 75,97(
Operating incom: 17,28¢ 9,372 43,42¢ 36,61+«
Other (income) expens
Interest expense, n 4,46: 40¢ 7,87¢ 76€
Other (income) expense, r — — — (66)
Total other (income) expen 4,46 402 7,87¢ 702
Income from continuing operations before incomee& 12,82: 8,96¢ 35,55( 35,91
Income taxe: 4,55¢ 4,01¢ 13,27¢ 18,04(
Income from continuing operatiol 8,26¢ 4,95 22,27¢ 17,87:
Loss from discontinued operations, net of (10 (53) (23) (64¢)
Net income $ 8,25¢ $  4,90( $ 22,25: $ 17,22¢
Weighted average common shal
Basic 31,20: 30,83 31,14t 30,81:
Diluted 31,271 31,07t 31,23¢ 31,09t
Basic earnings per common shg
Income from continuing operatiol $ 0.2¢ $ 0.1¢ $ 071 $ 0.5¢
Loss from discontinued operations, net of — — — (0.02)
Net income $ 0.2¢€ $ 0.1€ $ 071 $ 0.5€
Diluted earnings per common sha
Income from continuing operatiol $ 0.2¢€ $ 0.1€ $ 0.71 $ 057
Loss from discontinued operations, net of — — — (0.02)
Net income $ 0.2¢ $ 0.1¢ $ 071 $ 0.5F
Supplemental | nformation:
Depreciation and Amortizatic 7,25z 4,43 18,01¢ 12,68¢
Expense under FAS123R, before 4,75¢ 4,80¢ 13,99¢ 4,80¢
Segment Infor mation:
Pickle Segment
Net Sales 78,52¢ 76,04¢ 250,96( 244,04¢
Adjusted Gross Margi 8,71¢ 10,03: 33,39« 33,65¢
Adjusted Gross Margin Perce 11.1% 13.2% 13.2% 13.8%
Powder Segment
Net Sales 63,86( 62,63( 191,47 188,46¢
Adjusted Gross Margi 11,86: 9,151 36,24¢ 29,967
Adjusted Gross Margin Perce 18.€% 14.€% 18.% 15.%
Soup & Infant Feeding Segment
Net Sales 78,73¢ — 121,39! —
Adjusted Gross Margi 13,261 — 17,65¢ —
Adjusted Gross Margin Perce 16.£% — 14.5% —






The following table reconciles our net eagsito adjusted EBITDA for the three and nine momthded September 30, 2006 and 2005:

TREEHOUSE FOODS, INC.
RECONCILIATION OF REPORTED EARNINGSTO ADJUSTED EBITDA
(In thousands, except per share data)

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005

(unaudited) (unaudited)
Net earnings as report $ 8,25¢ $ 4,90( $22,25: $17,22¢
Interest Expens 4,462 403 7,87% 76€
Income taxe: 4,55¢ 4,01¢ 13,27¢ 18,04(
Discontinued Operatior 10 53 23 64¢
Depreciation and amortizatic 7,252 4,43¢ 18,01¢ 12,68¢
Stock option expens 4,75¢€ 4,80¢ 13,99¢ 4,80¢
Plant shi-down costs and asset sales of closed faci (712 (317) 1,24t (2,506
Spin related cost — — — 9,46¢

Adjusted EBITDA $28,58( $18,29¢ $76,68: $61,13¢




