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Part | — Financial Information

Item 1. Financial Statements

TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

Assets
Current asset:
Cash and cash equivalel
Receivables, ne¢
Inventories, ne
Deferred income taxe
Prepaid expenses and other current a:
Assets held for sale
Total current asse
Property, plant and equipment, |
Goodwill
Identifiable intangible and other assets, net
Total assets

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel
Current portion of long-term debt
Total current liabilities
Long-term deb:
Deferred income taxe
Other lon¢-term liabilities
Commitments and contingencies (Note
Stockholder' equity:

(In thousands, except share and per share data)

Preferred stock, par value $0.01 per share, 10000Ghares authorized, none iss
Common stock, par value $0.01 per share, 40,00G;08fks authorized, 31,549,158 and
31,544,515 shares issued and outstanding, resekt

Additional paic-in capital

Retained earning

Accumulated other comprehensive loss
Total stockholders’ equity

Total liabilities and stockholders’ equity

See Notes to Condensed Consolidated FinancialrStats.
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March 31, December 31

2009 2008
(Unaudited)

$ 2,14¢ % 2,681
81,74( 86,831
255,20t 245,79
7,02¢ 6,76¢
7,37¢ 10,31
4,081 4,081
357,58 356,47
275,48: 270,66«
558,26 560,87-
162,63: 167,66!

$ 135396 $ 1,355,68

$ 172,52¢ $ 187,79}

53¢ 475
173,06. 188,27
480,34¢ 475,23
31,04t 27,48t
37,90¢ 44,56
31¢ 31¢
572,26 569,26
126,68« 113,94¢
(67,669 (63,39/)
631,60 620,13;

$ 135396 $ 1,355,68
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Net sales
Cost of sales

Gross profit
Operating expense
Selling and distributiol
General and administrati\
Other operating expense, 1
Amortization expense
Total operating expenses
Operating incom:
Other (income) expens
Interest expens
Interest incom
Loss on foreign currency exchar
Other income, net
Total other expense
Income before income tax
Income taxes
Net income

Weighted average common shal
Basic
Diluted

Net earnings per common she
Basic
Diluted

See Notes to Condensed Consolidated Financialrtats.
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Three Months Ended

March 31,
2009 2008
(Unaudited)
355,39t $ 360,62:
283,68! 290,23¢
71,71 70,38¢
25,78: 28,66+
15,77: 15,24:
242 10,92:
3,25¢ 3,481
45,05¢ 58,31t
26,657 12,07
4,49¢ 7,731
— (20)
2,06( 1,86(
(112) (294)
6,44¢ 9,271
20,21: 2,791
7,47¢ 73€
12,73: $ 2,061
31,547 31,20¢
32,34: 31,30¢
AC $ .07
3¢ % .07
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Three Months Ended

March 31,
2009 2008
(Unaudited)
Cash flows from operating activities:
Net income $ 12,73:  $ 2,061
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 8,19( 8,48¢
Amortization 3,25¢ 3,481
Gain on derivativt — (319
Loss on foreign currency exchange, intercompang 732 1,86(
Stocl-based compensatic 2,90( 2,781
Write down of impaired asse — 5,231
Deferred income taxe 3,612 (710
Other 12 81
Changes in operating assets and liabilities, natqtiisitions
Receivable! 4,64: (5,036
Inventories (10,129 9,57¢
Prepaid expenses and other current a: 3,03( 13¢
Accounts payable, accrued expenses and other tliakifities (20,159 4,97¢
Net cash provided by operating activit 8,82¢ 32,61¢
Cash flows from investing activities:
Additions to property, plant and equipmi (13,949 (7,597)
Acquisitions of businesst (32)
Proceeds from sale of fixed assets 12 5
Net cash used in operating activit (13,93) (7,629
Cash flows from financing activities:
Net borrowings (repayment) of de 4,50¢ (31,349
Proceeds from stock option exercises 11C —
Net cash provided by (used in) financing activities 4,61¢ (31,347
Effect of exchange rate changes on cash and casvadnts (52 (129
Net decrease in cash and cash equiva (539 (6,475
Cash and cash equivalents, beginning of period 2,68 9,23(
Cash and cash equivalents, end of period $ 2,14t $ 2,75¢

See Notes to Condensed Consolidated FinancialrStats.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the three months ended March 31, 2009
(Unaudited)

1. General

”ou ”ou

Busines«— TreeHouse Foods, Inc. (“we,” “us,” “our,” or th€6mpany”) is a food manufacturer servicing primatiile retail grocery and
foodservice distribution channels. Our productdude non-dairy powdered creamer, soup and infadifg products, pickles and related
products, salad dressings, sauces, jams and Ipigdilaseptic products, Mexican sauces, refrigeratilad dressings and liquid non-dairy
products.

2. Basis of Presentation

The Condensed Consolidated Financial Statemeritgdied herein have been prepared by TreeHouse Fomdsyithout audit, pursuant to t
rules and regulations of the Securities and Exch&@gmmission applicable to quarterly reporting omf-10-Q. In our opinion, these
statements include all adjustments necessaryfiir presentation of the results of all interimipds reported herein. Certain information
footnote disclosures normally included in finanatdtements prepared in accordance with generatigpdied accounting principles have been
condensed or omitted as permitted by such rulesegulations. The Condensed Consolidated Finaft&iements and related notes should
be read in conjunction with the Consolidated Finar8tatements and related notes included in theg2my’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2008. Restiboperations for interim periods are not neasglysindicative of annual results.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pijptes generally accepted in the
United States of America (“GAAP”) requires us te@usir judgment to make estimates and assumptianattect the reported amounts of
assets and liabilities, and disclosures of contihgssets and liabilities at the date of the CoséérConsolidated Financial Statements, and
the reported amounts of net sales and expensegydhg reporting period. Actual results couldelifirom these estimates.

A detailed description of the Company’s significantounting policies can be found in the CompaAyisual Report on Form 10-K for the
fiscal year ended December 31, 2008.

3. Recent Accounting Pronouncements

In September 2006, the Financial Accounting Stassl&oard (“FASB”) issued Statement of Financial dwating Standards (“SFAS”) 157
Fair Value Measuremel, which defines fair value, establishes a frameworkneasuring fair value, and expands disclosabesit fair value
measurements. The provisions of SFAS 157 aretaféefor fiscal years beginning after November 2607. In February 2008, the FASB
issued FASB Staff Position (“FSP”) FAS 157-2, whi#layed the effective date of Statement 157 fanarecurring fair value
measurements of nonfinancial assets and nonfindrahdities until fiscal years beginning after Member 15, 2008. The adoption of the
provisions of SFAS 157 and FSP FAS 157-2 did rgmificantly impact our financial statements.

In December 2007, the FASB issued SFAS 141BR}iness Combinationa,replacement of SFAS 14Rusiness CombinationsThe
provisions of SFAS 141(R) establish principles eeglirements for how an acquirer recognizes andsurea in its financial statements the
identifiable assets acquired, the liabilities assdpany non-controlling interest acquired and thedyvill acquired. SFAS 141(R) also
establishes disclosure requirements that will enabkrs to evaluate the nature and financial effgfcthe business combination, and appli¢
business combinations for which the acquisitioredsion or after the beginning of the first anmeglorting period beginning on or after
December 15, 2008, and may not be early adoptéé. Company will apply SFAS 141(R) for acquisitiafter the effective date.

In December 2007, FASB issued SFAS 180n-controlling Interests in Consolidated Financ&thtements — an Amendment of ARB Bhe
provisions of SFAS 160 outline the accounting aspbrting for ownership interests in a subsidiarg oy parties other than the

parent. SFAS 160 is effective for fiscal years] anterim periods within those fiscal years, begignon or after December 15, 2008. Earlier
application is prohibited. SFAS 160 is to be agyblprospectively as of the beginning of the figeadr in which it is initially adopted, except
for the presentation and disclosure requiremertig;tware to be applied retrospectively for all pds presented. Adoption of SFAS 160 did
not have an impact on our financial statements.
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In March 2008, FASB issued SFAS 1@isclosures about Derivative Instruments and Heddhativities,SFAS 161 requires increased
qualitative, and creditisk disclosures. This Statement is effectivefiimancial statements issued for fiscal years atetiim periods beginnir
after November 15, 2008. Further, entities areeraged, but not required to provide comparatigeldsures for earlier periods. We adoj
SFAS 161 beginning January 1, 2009 and have prdwtuerequired disclosures beginning with our fipsarterly report on Form 10-Q in
20009.

In April 2009, the FASB issued FSP SFAS No. 107hiterim Disclosures about Fair Value of Finandiatruments,” which amends SFAS
No. 107,"Disclosures about Fair Value of Financial Instrumtsg” and APB Opinion No. 28, “Interim Financial reting.” FSP SFAS No.
107-1 will require disclosures about fair valudinfncial instruments in financial statements ftterim reporting periods and in annual
financial statements of publicly-traded compani€his FSP also will require entities to disclose thethod(s) and significant assumptions
used to estimate the fair value of financial instemts in financial statements on an interim andiahbasis and to highlight any changes from
prior periods. The effective date for this FSkhterim and annual periods ending after June 18920/ e will comply with the disclosure
provisions of this FSP when it is effective.

EITF 08-6,Equity Method Investment Accounting Consideratiorzs issued in November 2008 and is effective famgactions occurring in
fiscal years beginning on or after December 158200his EITF was issued to provide guidance on tmapply Account Principles Board
Opinion 18 as a result of the issuance and adopfi®&FAS 141(R) and SFAS 160. EITF 08-6 resultefbur consensuses: (1) the initial
carrying amount of an equity method investment khbe determined by applying the cost accumulatimael in appendix D of SFAS 141
(R), (2) when reviewing for impairment, Opinion &ould be used, (3) share issuances by the invelstesd be accounting for as if the
equity method investor sold a proportionate shéits anvestment, and (4) when the investment isamger accounted for under Opinion 18
and is instead within the scope of cost method @amiiog or SFAS 115, the investor should prospebtigpply the provisions of Opinion 18
or SFAS 115 and use the current carrying amoutiteofnvestment as its initial cost. The adoptibEIdF 08-6 did not have a significant
impact on our financial statements.

On December 30, 2008, the FASB issued FASB Stdfitiea (“FSP”) 132R-1Employers Disclosures about Postretirement Be fddih
Assets This FSP is effective for fiscal years endinggafdecember 15, 2009. This FSP does not changentaccounting methods, but
requires disclosure about investment policies aradegjies, the fair value of each major categorglah assets, the methods and inputs us
develop fair value measurements of plan assetscamecentrations of credit risk. As this FSP ondytpins to disclosures, the Company does
not expect its impact upon adoption to be significa

4. Income Taxes

Income tax expense was recorded at an effectieeofa?7.0% in the first quarter of 2009 compare883% in the prior year’s quarter. The
Company'’s effective tax rate is favorably impadbgdan intercompany financing structure entered imtoonjunction with the E.D. Smith,
Canadian acquisition. For the three months endatiM31, 2009 and 2008, the Company recognizex laeiaefit of approximately $1.1
million and $1.4 million, respectively, relatedttos item. Because consolidated earnings foriheetmonths ended March 31, 2009 were
significantly higher than consolidated earningstf@ three months ended March 31, 2008, this taefitevas proportionally much smaller,
therefore, increasing the net effective rate infitst quarter of 2009 compared to 2008.

As of March 31, 2009, the Company does not belieaethe gross recorded unrecognized tax beneifitsmaterially change within the next
12 months.

The Company or one of its subsidiaries files incaaxereturns in the U.S. federal jurisdiction, Caaand various state jurisdictions. The

Company has been informed that the Internal Rev&eneice (“IRS”) will begin an examination of th@@pany’s 2007 federal income tax
return in the second quarter of 2009. The IRSpnagiously examined tax returns filed for year®tigh 2006. The Company has various
state tax examinations in process, which are eggégotbe completed in due course. The outcomieeofRS examination and the various ¢
tax examinations are unknown at this time.

E.D. Smith and its affiliates are subject to CaaadlJ.S. and state tax examinations from 2005 fatwd@he IRS has completed an
examination of E.D. Smith’s U.S. affiliates taxwet for 2005 during the period ended March 31, 2088 insignificant tax adjustment was
paid to settle the examination.

5. Other Operating Expense

The Company incurred Other operating expense & fllion and $10.9 million for the three monthgled March 31, 2009 and 2008,
respectively. For the three months ended Marct28Q9, expenses consisted of $0.4 million relatinthe closing of our Portland, Oregon
pickle plant offset by $0.2 million in rental incem For the three months ended March 31, 2008 resgseconsisted of $10.4 million relating
to the closing of our Portland, Oregon pickle plantl $0.5 million relating to a fire at our ndairy powdered creamer facility located in N
Hampton, lowa.
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6. Facility Closing

On February 13, 2008, the Company announced piecisse its pickle plant in Portland, Oregon. Huetland plant was the Company’s
highest cost and least utilized pickle facility péations in the plant ceased during the secondeaguat 2008. Costs associated with the plant
closure are estimated to be approximately $13.Bamjlof which $8.6 million is expected to be irsbanet of estimated proceeds from the
sale of assets. The Company has incurred $13l@miih Portland closure costs since 2008. Accrerggenses related to this closure were
insignificant as of March 31, 2009 and December2BD8. In connection with the Portland closure, @ompany has $4.1 million of assets
held for sale, which are primarily land and builgsn

On November 3, 2008, the Company announced placisse its salad dressings manufacturing plantaimkridge, Ontario. Production will
be moved to the Company’s existing manufacturingifees in Canada and the United States. Theuwsvill result in the Company’s
production capabilities being more aligned with tigeds of our customers. The Company intendsasecall operations by July 2009. The
majority of the closure costs were included assofthe acquisition of E.D. Smith and are not expe to impact earnings. Total costs are
expected to be approximately $1.8 million. As dcdrigh 31, 2009 and December 31, 2008, the Compahpt@ued approximately $1.7
million for the closure, the components of whichlude $1.2 million for severance and $0.5 million €losing and other costs. The Comg
expects payments to be completed by the end of,2G@9all payments expected to be funded with desim operations. Severance
payments during the first quarter of 2009 weregniicant. No other payments were made.

7. Insurance Claim — New Hampton

In February 2008, the Company’s non-dairy powderedmer plant in New Hampton, lowa was damagedfirgavhich left the facility
unusable. The Company has repaired the facilityibbecame operational in the first quarter of 200Ve filed a claim with our insurance
provider and have received approximately $37.5ionlin reimbursements for property damage and mergal expenses incurred to service
our customers throughout this period. We expeutdaor a total of approximately $44 million in exyEes related to this claim, all of which
are expected to be reimbursed by our insurancagemvess a $0.5 million deductible. As of Ma&h 2009, the Company has a liability of
approximately $5.3 million recorded primarily radtto reimbursements for replacing the fixed assetgcess of the net book value of the
fixed assets destroyed in the fire. This liabilgyexpected to be resolved during 2009 upon frasibn of the claim, with any remaining
amounts being reversed to income and recordedjasa An additional component of our claim is fest income, the impact of which is not
recorded until the claim is finalized and casheisaived.

8. Inventories

March 31, December 31

2009 2008
(In thousands)
Finished good $ 187,35( $ 181,31:
Raw materials and suppli 87,04¢ 82,86¢
LIFO reserve (19,190 (18,390
Total $ 255,20t $ 245,79(

Approximately $86.1 million and $83.0 million of pinventory was accounted for under the LIFO methbdccounting at March 31, 2009
and December 31, 2008, respectively.

9. Intangible Assets

Changes in the carrying amount of goodwill for theee months ended March 31, 2009 are as follows:

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 343,65 $ 83,64. $ 133,58. $ 560,87-
Currency exchange adjustme (2,359 (25)) — (2,60%)
Ba|ance at March 31, 20( $ 341,29 $ 83,39( $ 133,58: $ 558,26(
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The gross carrying amount and accumulated amaddizaf our intangible assets other than goodwilbBMarch 31, 2009 and December 31,
2008 are as follows:

March 31, 2009 December 31, 200:i
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated  Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 2735 % — % 27,35 $ 27,82 $ — $ 27,82
Intangible assets with finite live

Custome-related 136,40¢ (25,88¢) 110,52: 137,69: (23,430) 114,26:
Non-compete agreeme 2,62( (1,607%) 1,01z 2,62( (1,4272) 1,19¢
Trademark: 17,61( (1,61¢€) 15,99/ 17,61( (1,385 16,22t
Formulas/recipe 1,55¢ (447) 1,112 1,58: (375) 1,20t
Total $ 185550 $ (29,559 $ 155,99! $187,33! $ (26,615 $ 160,71!

Amortization expense on intangible assets for ltheet months ended March 31, 2009 and 2008 wasdiBi@n and $3.5 million,
respectively. Estimated aggregate intangible a@settization expense for the next five years iloHsws:

(In thousands)

2010 $12,499
2011 $10,607
2012 $10,308
2013 $10,082
2014 $10,062

10. Long-Term Debt

March 31, December 31
2009 2008
(In thousands)

Revolving credit facility $ 376,600 $ 372,00(
Senior note! 100,00( 100,00(
Tax increment financing and oth 4,281 3,70¢
480,88: 475,70t

Less current portio (535) (47E)
Total Lon¢-Term Debt $ 480,34 $ 475,23

Revolving Credit Facilit— The Company maintains an unsecured revolving ceggidgement with an aggregate commitment of $600om;
of which $214.8 million was available as of March 2009, that expires August 31, 2011. In addjtamof March 31, 2009, there were $8.6
million in letters of credit under the revolver thveere issued but undrawn. The credit facility tedms various financial and other restrictive
covenants and requires that we maintain certaanfiral ratios, including a leverage and interesecage ratio. We are in compliance with
applicable covenants as of March 31, 2009. Webelthat, given our cash flow from operating atitgi and our available credit capacity,
can comply with the current terms of the crediilfigcand meet foreseeable financial requiremer@sir average interest rate on debt
outstanding under our Credit Agreement at March?®09 was 1.16%.

Senior Notes— The Company also maintains a private placeme8L60 million in aggregate principal of 6.03% semotes due September
30, 2013, pursuant to a Note Purchase Agreememgithe Company and a group of purchasers. The Rntehase Agreement contains
covenants that will limit the ability of the Compaand its subsidiaries to, among other things, mevigh other entities, change the nature of
the business, create liens, incur additional ingléieéss or sell assets. The Note Purchase Agreatsernequires the Company to maintain
certain financial ratios. We are in compliancehwtie applicable covenants as of March 31, 2009.

-0
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Swap Agreements- During 2008, the Company entered into a $200ienillong term interest rate swap agreement witkféective date of
November 19, 2008 to lock into a fixed LIBOR intstreate base. Under the terms of agreement, $200min floating rate debt wa
swapped for a fixed 2.9% interest base rate fagriod of 24 months, amortizing to $50 million far additional nine months at the same 2
interest rate. Under the terms of the Companwelwng credit agreement and in conjunction withr oredit spread, this will result in an all
in borrowing cost on the swapped principal beingmare than 3.8% during the life of the swap agregm&he Company did not apply hec
accounting to this swap.

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irdgerate swap transaction was terminated on Auglis2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectedt of tax, in Accumulated other comprehensigs i our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifedably to our Condensed Consolidated Statenoériteome as an increase to Interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the tefrour senior notes. In the three months
ended March 31, 2009, $0.1 million of the loss te&®n into interest expense. We anticipate tha& 80llion of the loss will be reclassified
to interest expense in 2009.

Tax Increment Financing-As part of the acquisition of the soup and infi@etding business in 2006, the Company assumediragnts
related to redevelopment bonds pursuant to a Tevetnent Financing Plan. The Company has agreethke certain payments with respect
to the principal amount of the redevelopment bahdsugh May 2019. As of March 31, 2009, $2.9 millremains outstanding.

11. Earnings Per Share

In accordance with SFAS 1ZFarnings Per Sharebasic earnings per share is computed by dividetgncome by the number of weighted
average common shares outstanding during the regqrériod. The weighted average number of comsi@mes used in the diluted earnings
per share calculation is determined using the tiigastock method and includes the incremental effdated to outstanding options, restric
stock, restricted stock units and performance ur@srtain outstanding restricted stock unit arsfrieted stock awards are subject to market
conditions for vesting. As of March 31, 2009 a2, the conditions pertaining to the restrictegtstunits were not met and these awards
have been excluded from the diluted earnings parestalculation. As of March 31, 2009, the cowdisi pertaining to the restricted stock
awards were met and these awards were includéeidiluted earnings per share calculation, buff &8asch 31, 2008, none of the conditic
for vesting were met. The Company’s performandeawards contain both service and performancerizit As of March 31, 2009, the
performance criteria for a portion of the performamawards were met and, therefore, have been extlindthe diluted earnings per share
calculation.

The following table summarizes the effect of tharstbased compensation awards on the weighted aveuvaglean of shares outstanding u
in calculating diluted earnings per share:

Three Months Ended

March 31,
2009 2008
Weighted average common shares outstan 31,546,78 31,204,30
Assumed exercise of stock options 74,80« 103,37.
Assumed vesting of restricted stock, restrictedlstmits and
performance unit 720,97¢ —
Weighted average diluted common shares outstar 32,342,57 31,307,67

(1) The assumed exercise of stock options exclu@391194 options outstanding, which were anti-dilifior the three months ended
March 31, 2009, and 2,090,823 options outstandifich were an-dilutive for the three months ended March 31, 2(

12. Stock-Based Compensation

Income before income taxes for the three monthopgerended March 31, 2009 and 2008 includes shaedlmmpensation expense of $2.9
million and $2.8 million, respectively. The taxnedit recognized related to the compensation cbdtese share-based awards was
approximately $1.1 million for both the three mop#riods ended March 31, 2009, and 2008.

The following table summarizes stock option acyivdtiring the three months ended March 31, 2009%tio®p are granted under our long-term

incentive plan, and have a three year vesting sgbedihich vest one-third on each of the first thamniversaries of the grant date. Options
expire 10 years from the grant date.

-10-




Table of Content

Weighted
Weighted Average
Average Remaining Aggregate
Employee Director Exercise Contractual Intrinsic
Options Options Price Term (yrs) Value
Outstanding, December 31, 2C 2,485,93 126,11 $ 27.21 74 $ 3,394,93
Granted 2,40C — $ 26.6¢
Forfeited (16,219 — $ 25.3¢
Exercised (3,179 — $ 228«
Outstanding, March 31, 2009 2,468,94. 126,11 $ 27.2% 7.2 $ 5,264,09
Vested/expected to vest, at March 31, 2009 2,429,32 126,11 $  27.2¢ 7.2 $ 5711922
Exercisable, March 31, 20 169788 9061 g 28.1¢ 65 $ 2,252,88

Compensation cost related to unvested optionseibi®d.8 million at March 31, 2009 and will be resizgd over the remaining vesting per
of the grants, which averages 1.3 years. The geageant date fair value of the options granteithéinthree months ended March 31, 2009
$8.97. The Company uses the Black-Scholes optiempg model to value its stock option awards. HEggregate intrinsic value of stock
options exercised during the three months endediVat, 2009 was approximately $14 thousand.

In addition to stock options, the Company also tgaestricted stock, restricted stock units andgperance unit awards. These awards are
granted under our long-term incentive plan. Ref&d stock and restricted stock unit awards gradteshg the three months ended March 31,
2009 vest based on the passage of time. Theselsiganerally vest one-third on each anniversatii@fjrant date. A description of the
restricted stock and restricted stock unit awarésipusly granted is presented in the Company’siahreport on Form 10-K filed on
February 26, 2009. The following table summarihesrestricted stock and restricted stock unitv@gtduring the three months ended March
31, 2009:

Weighted Weighted Weighted

Employee Average Employee Average Director Average

Restricted Grant Date Restricted GDr:tr;t Restricted  Grant Date

Stock Fair Value Stock Units Fair Value Stock Units  Fair Value
Unvested, at December 31, 2C 1,412,32. $ 24.1¢F 598,93¢ $ 25.2¢ 22,200 $ 24.0¢
Granted 58,64( $ 26.3¢ 20C % 26.4¢ — —
Vested — — — — — —
Forfeited (4,459 $ 24.3¢ (400 $  24.0¢ — _
Unvested, at March 31, 2009 1,466,50 $ 24.2¢ 598,73¢  $  25.2¢ 22200 % 24.0¢

Future compensation cost related to restricteckstod restricted stock units is approximately $18iBon as of March 31, 2009, and will be
recognized on a weighted average basis, over tkie2riyears. The grant date fair value of therdegranted in 2009 was equal to the
Company’s closing stock price on the grant date.

Performance unit awards were granted to certainlmesrof senior management. These awards contaiices@and performance
conditions. For each performance period (JulyoD8through December 31, 2008, calendar 2009 dedda 2010), one third of the units
will accrue multiplied by a predefined percentagéneen 0% and 200%, depending on the achievemesetriiin operating performance
measures. Additionally, for the cumulative perfarmoe period (July 1, 2008 through December 31, R@&LOumber of units will accrue eqt
to the number of units granted multiplied by a jefeted percentage between 0% and 200%, dependititeachievement of certain
operating performance measures, less any unitsousy accrued. Accrued units will be convertedtack or cash, at the discretion of the
compensation committee on the third anniversathefgrant date. The Company intends to settlethesrds in stock and has the shares
available to do so. For the performance periocdridecember 31, 2008, the Company achieved 94%edhtget, accordingly 94% of the
first tranche of awards have been accrued. Thepaagcontinues to expect that 100% of the awartisaaérue and vest over the cumulat
performance period, subject to estimated forfeguréhe following table summarizes the performauntié activity during the three months
ended March 31, 2009:
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Weighted
Average

Grant

Performance Date
Units Fair Value
Unvested, at December 31, 2C 72900 % 24.0¢
Granted — —
Vested — —
Forfeited — _
Unvested, at March 31, 2009 72,90C ¢ 24.0¢

Future compensation cost related to the performanits is estimated to be approximately $1.3 millas of March 31, 2009, and is expected
to be recognized over the next 2.3 years.

13. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Ben— Certain of our employees and retirees participaggension and other postretirement

benefit plans. Employee benefit plan obligationd axpenses included in the Condensed Consolitkitedicial Statements are determined
based on plan assumptions, employee demograplicideluding years of service and compensationetitsrand claims paid, and employer
contributions.

Defined Benefit Plan— The benefits under our defined benefit plansbaised on years of service and employee compensation

Components of net periodic pension expense arallasvs:

Three Months Ended

March 31,
2009 2008
(In thousands)
Service cos $ 49C $ 43C
Interest cos 524 43C
Expected return on plan ass (440 (35¢)
Amortization of unrecongnized net Ic 14¢ —
Amortization of prior service cos 14t 12C
Effect of settlement — 75
Net periodic pension co $  86¢ $ 697

We have contributed $7.6 million to the pensiomplan the first three months of 2009. We expedaiatribute approximately $9.6 million in
20009.

Postretirement Benefi— We provide healthcare benefits to certain resinebo are covered under specific group contracts.
Components of net periodic postretirement expeaseas follows:

Three Months Ended

March 31,
2009 2008
(In thousands)
Service cos $ 63 $ 59
Interest cos 64 58
Amortization of prior service crec (18) (18)
Amortization of unrecognized net lo 2) 6
Net periodic postretirement cc $ 114 $_10¢

We expect to contribute $0.1 million to the posteshent health plans during 2009.
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14. Comprehensive Income
The following table sets forth the components afipeehensive income (loss):

Three Months Ended

March 31,
2009 2008
(In thousands)

Net income $ 12,73 $ 2,061
Foreign currency translation adjustm (4,479 (10,416
Amortization of pension and postretirem

prior service costs and net loss, net of 17C 67
Amortization of swap loss, net of te 40 4C
Comprehensive incorr $ 846: $ (8,249

We expect to amortize $0.7 million of prior serviamssts and net loss, net of tax and $0.2 millioevedip loss, net of tax from other
comprehensive income into earnings during 2009.

15. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfimancial assets with carrying values that apipnate fair value. Accounts payable and
the Company’s variable rate debt (revolving créatiflity) are financial liabilities with carryingalues that approximate fair value. As of
March 31, 2009, the carrying value of the Compalfixed rate senior notes was $100.0 million and¥alue was estimated to be $97.6
million based on quoted market rates.

The fair value of the Company’s interest rate sagpgeement as described in Note 10 as of March@®19 @as a liability of approximately
$7.0 million. The fair value of the swap was detizred under SFAS 157 using Level 2 inputs. Levielfits are inputs other than quoted
prices that are observable for an asset of ligb#ither directly or indirectly.

16. Derivative instruments

The Company is exposed to certain risks relatingstongoing business operations. The primarymskaged by using derivative instruments
is interest rate risk. Interest rate swaps areredt@to to manage interest rate risk associaté the Company $600 million revolving crec
facility. Interest on our credit facility is variiband use of the interest rate swap establisfizedrate over the term of the facility. The
Company’s objective in using an interest rate sisdp establish a fixed interest rate, thereby énglbhe Company to predict and manage
interest expense and cash flows in a more effi@edteffective manner. We did not apply hedge aatbog to the interest rate swap, and it is
recorded at fair value on the Company’s Condensets@lidated Balance Sheet. See Note 10 for moeglslef the interest rate swap,
including the notional amount, interest rate amthteNote 15 discusses the fair value of the isterate swap.

As of March 31, 2009, the Company had no othewdévie instruments.
The following table identifies the derivative, ftar value, and location on the Condensed Consi@diBalance Sheet:

Liability Derivatives

March 31, 2009 December 31, 200
Balance Shee Balance Shee
(In thousands) Location Fair Value Location Fair Value
Derivatives not designated as hedging
instruments under Statement 1
Interest rate swap Other Long-term $6,95: Other Long-term $6,98:
liabilities liabilities

The Company recognized a gain of $28 thousandmgl&t the change in the fair value of its interegé swap derivative for the three months
ended March 31, 2009. This gain is recorded inatreer income, net line of our Condensed Consaii&tatement of Income.

The Company does not use derivatives for specelatitrading purposes.
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17. Commitments and Contingencies

Litigation, Investigations and Audi— We are party in the ordinary course of businessttain claims, litigation, audits and

investigations. We believe that we have establisidequate reserves to satisfy any liability we mauyr in connection with any such
currently pending or threatened matters. In oumiop, the settlement of any such currently pendinthreatened matters is not expected to
have a material adverse impact on our financiaitipns annual results of operations or cash flows.

18. Supplemental Cash Flow Information

Cash payments for interest were $6.2 million and $8llion for the three months ended March 31,2660d 2008, respectively. Cash
payments for income taxes were $0.6 million an@ $dillion for the three months ended March 31, 2808 2008, respectively. As of Ma
31, 2009, the Company had accrued property, placheguipment of approximately $2.8 million. Foe first quarter ended March 31, 2009,
the Company entered into capital leases totalipgagimately $0.7 million.

19. Foreign Currency

In previous years, the Company entered into foreigmency contracts due to the exposure to Canddli@ndollar currency fluctuations on
cross border transactions. These contracts diqudify for hedge accounting. The Company recdrithe fair value of these contracts on
Condensed Consolidated Balance Sheets and hadedadbe change in fair value through the Conde@setsolidated Statements of Income,
within Other (income) expense. All foreign currgrmontracts expired as of December 31, 2008. f®three months ended March 31, 2008,
the Company recorded a gain on these contracisg&pproximately $0.3 million.

The Company has an intercompany note denominat€dradian dollars, which is eliminated during cdidsdion. A portion of the note is
considered to be permanent, with the remaininggoronsidered to be temporary. Foreign currehgtdations on the permanent portion
are recorded through Accumulated other comprehersss, while foreign currency fluctuations on teporary portion are recorded in the
Company’s Condensed Consolidated Statements ofMacwithin Other (income) expense.

The Company accrues interest on the intercompatey mdich is also considered temporary. Changésdralance due to foreign currency
fluctuations are also recorded in the Company’sdeosed Consolidated Statements of Income withiriQthcome) expense.

For the three months ended March 31, 2009 and 266& ompany recorded a loss of $2.1 million an® $iillion, respectively, related to
foreign currency fluctuations within Other (inconmejpense. For the three months ended March 3B, 200 2008, the Company recorded a
loss of approximately $2.6 million and $6.2 milliaespectively, in Accumulated other comprehenkigs related to foreign currency
fluctuations on the permanent portion of the note.

20. Business and Geographic Information and Major @stomers

We manage operations on a company-wide basis hiphenaking determinations as to the allocation ebugces in total rather than on a
segment-level basis. We have designated our mgersegments based on how management views dnebsis We do not segregate assets
between segments for internal reporting. Therefasset-related information has not been presented.

We evaluate the performance of our segments basedtsales dollars, gross profit and direct ofregdhcome (gross profit less freight out,
sales commissions and direct segment expenses)ambunts in the following tables are obtained freports used by our senior
management team and do not include allocated in¢ar@s. There are no significant non-cash itemperted in segment profit or loss other
than depreciation and amortization. Restructucingrges are not allocated to our segments, as wetdoclude them in the measure of
profitability as reviewed by our chief operatingctéon maker. Also excluded from the determinatibalirect operating income are
warehouse distribution facility start up costs ppeximately $1.3 million incurred during the thmeenths ended March 31, 2009, as we did
not include them in the measure of profitabilityragiewed by our chief operating decision makehede costs are included in the Company’s
cost of sales as presented in the Condensed Cdatgali Statements of Income. The accounting pelizi®ur segments are the same as t
described in the summary of significant accounfinticies set forth in Note 1 to our 2008 ConsokhFinancial Statements contained in our
Annual Report on Form 10-K.
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Three Months Ended
March 31,
2009 2008
(In thousands)

Net sales to external custome

North American Retail Grocel $ 230,68: $ 219,64(
Food Away From Hom 66,75 70,92¢
Industrial and Expot 57,96! 70,05:
Total $ 355,39t $ 360,62
Direct operating income
North American Retail Grocel $ 34,30¢ $ 25,49:
Food Away From Hom 7,00¢ 7,56¢
Industrial and Expot 6,68( 9,60
Direct operating incom 47,99. 42,66:
Unallocated warehouse s-up costs (1 (1,289 —
Unallocated selling and distribution expen (77€) (939
Unallocated corporate exper (19,279 (29,65)
Operating incom: 26,657 12,07
Other expens (6,446 (9,277)
Income before income tax $ 20,21 $ 2,79

1) Included in Cost of sales in the CondensedsGlidated Statements of Income.

Geographic Informatior— We had revenues to customers outside of the t&tates of approximately 12.7% and 14.7% of total
consolidated net sales in the three months endedhVvBd, 2009 and 2008, respectively, with 11.9% Had% going to Canada, respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 15.4% and 13.9% of our consolidatedsales in the
three months ended March 31, 2009 and 2008, regelyct No other customer accounted for more tha¥ bf our consolidated net sales.

Product Informatior— The following table presents the Company’s nétsshy major products for the three months endertMal, 2009
and 2008:

Three Months Ended

March 31,
2009 2008
(In thousands)

Products

Non-dairy powdered cream $ 86,05¢ $ 87,44
Soup and infant feedir 78,99¢ 78,11¢
Pickles 70,45 79,36(
Jams and othe 32,31« 33,41«
Salad dressin 44,13t 39,07«
Aseptic 19,821 20,89:
Mexican sauce 15,05t 12,01(
Refrigeratec 8,561 10,31«
Tota| net Sa]e $ 355,39‘ $ 360,62:

Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

Business Overview

We believe we are the largest manufacturer of raansgbowdered creamer and pickles in the UnitedeStand the largest manufacturer of
private label salad dressings in the United StatesCanada, based upon total sales volumes. Wedele are also the leading retail private
label supplier of nomairy powdered creamer, soup and pickles in theddrbtates, and jams in Canada. We sell our pteguinarily to the
retail grocery and foodservice channels.
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The following discussion and analysis presentddhbtors that had a material effect on our resdligperations for the three months ended
March 31, 2009 and 2008. Also discussed is oanfifal position, as of the end of those periodsis $hould be read in conjunction with the
Condensed Consolidated Financial Statements arlddtes to those Condensed Consolidated Finan@&i®ents included elsewhere in this
report. This Management’s Discussion and Analggisinancial Condition and Results of Operationstams forward-looking

statements. See “Cautionary Statement Regardingafd-Looking Statements” for a discussion of theertainties, risks and assumptions
associated with these statements.

We discuss the following segments in this Manageim&iscussion and Analysis of Financial Conditeomd Results of Operations: North
American Retail Grocery, Food Away From Home, amdustrial and Export. The key performance indicatd our segments are net sales
dollars, gross profit and direct operating incombich is gross profit less the cost of transporfingducts to customer locations (referred t
the tables below as “freight out”), commissionsdp@i independent sales brokers, and direct segexpenses.

Our current operations consist of the following:

*  Our North American Retail Grocery segment sellsnbel and private label products to customers withen United States a
Canada. These products include pickles, peppalishes, Mexican sauces, condensed and readyv® seup, broths, gravies, jat
salad dressings, sauces, -dairy powdered creamer, aseptic products, and fusdul

*  Our Food Away From Home segment sells pickle prégjuwn-dairy powdered creamers, Mexican sauceptiasand refrigerated
products, and sauces to food service custometsding restaurant chains and food distribution cames, within the United States
and Canade

e Our Industrial and Export segment includes the Camyg{s co-pack business and non-dairy powdered aeaales to industrial
customers for use in industrial applications, idahg for repackaging in portion control packaged tor use as an ingredient by
other food manufacturers. Export sales are prignaiindustrial customers outside of North Ameri

Recent Developments
On November 3, 2008, the Company announced placisse its salad dressings manufacturing plantimkridge, Ontario. Production will
be moved to the Company’s existing manufacturingifees in Canada and the United States. Theuwsvill result in the Company’s

production capabilities being more aligned with tieeds of our customers. The Company intendsasecall operations by July 2009. The
closure costs were included as costs of the a¢mguisif E.D. Smith and are not expected to impachimgs.
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Results of Operations
The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended March 31,

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 355,39 100.(% $ 360,62: 100.(%
Cost of sales 283,68! 79.¢ 290,23 80.5
Gross profit 71,71 20.2 70,38¢ 19.5
Operating expense

Selling and distributiol 25,78: 7.3 28,66¢ 8.C

General and administratiy 15,77: 4.4 15,24 4.2

Other operating expense (income), 247 0.1 10,92: 3.C

Amortization expens 3,25¢ 0.¢ 3,48 1.C

Total operating expens 45,05¢ 12.7 58,31t 16.2

Operating incom: 26,65 7.5 12,07« 3.8
Other (income) expens

Interest expens 4,49¢ 1.2 7,731 2.1

Interest incom — — (20 —

Loss on foreign currency exchar 2,06( 0.€ 1,86( 0.5

Other income, ne (112) — (299 (0.9)

Total other expens 6,44¢ 1.8 9,27 2.5

Income before taxe 20,21: 5.7 2,791 0.8
lncome taxe! 7,47¢ 2.1 73€ 0.2
Net income $ 12,73: 3.€% $ 2,06] 0.6%

Three Months Ended March 31, 2009 Compared to Thidenths Ended March 31, 2008

Net Sale— First quarter net sales decreased 1.4% to $36H#lidn in 2009 compared to $360.6 million in thest quarter of 2008. Reduced
volume and the impact of foreign currency wereghmary reasons for the decline in net sales. Thmpany was able to offset most of the
impact by increasing pricing by approximately 8.9%et sales by segment are shown in the followatdet

Net Sales
$ %
Increase/ Increase/
2009 2008 (Decrease’ (Decrease
(Dollars in thousands)

North American Retail Grocel $ 230,68: $ 219,64 $ 11,04: 5.C%
Food Away From Hom 66,75: 70,92¢ (4,179 (5.9%
Industrial and Expor 57,96 70,05} (12,099 (17.9%
Total $ 355,39t $ 360,62 $ (5,227%) (1.4)%

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, faa@ld equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished proddreisy our manufacturing facilities to our own dibtition centers. Cost of sales as a
percentage of net sales was 79.8% in the firsttquaf 2009 compared to 80.5% in 2008. We havergpced increases in ingredient and
packaging costs such as metal cans, metal capstevegs, cucumbers and fiber in the first quat@0609 compared to 2008. These
increases have been more than offset by decraaties ¢ost of casein, oils and plastic contain@itse combination of price increases and the
changes in commodity costs in the first quarte2@d9 versus 2008, has resulted in marginal impravernm our consolidated gross profit.
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Operating Expenses- Total operating expenses were $45.1 million dythre first quarter of 2009 compared to $58.3 willin

2008. Selling and distribution expenses decre&edimillion or 10.1% in the first quarter of 2008mpared to the first quarter of 2008
primarily due to a reduction in freight costs rethto reduced volume and a reduction in freighgsiatGeneral and administrative expenses
increased $0.5 million in the first quarter of 2@@¥npared to 2008. The increase was primarilytedlgo higher research and development
costs. Other operating expense was $0.2 millioinduhe first quarter of 2009, and reflected retts incurred related to the closed Portland,
Oregon plant. This is down significantly from #%#0.9 million in 2008, reflecting the initial Patid plant closing costs of approximately
$10.4 million and $0.5 million related to the faeour New Hampton, lowa facility in 2008.

Interest Expense— Interest expense decreased to $4.5 million ifiteequarter of 2009, compared to $7.7 millior2P08 due to lower
average interest rates and lower debt.

Foreign Currency— Foreign currency losses increased to $2.1 mifasrthe three months ended March 31, 2009 compar&d.9 million
for the three months ended March 31, 2008, primpaltle to increased foreign currency transactiosdsegrom U.S. sourced input costs used
in our Canadian operations.

O perating Income— Operating income for the first quarter of 200%v#26.7 million, an increase of $14.6 million, @018%, from
operating income of $12.1 million in the first gtearof 2008. Our operating margin was 7.5% infitet quarter of 2009 compared to 3.3%
2008 due to the significantly higher impact of Bartland plant closure and New Hampton fire in 2008

Income Taxe— Income tax expense was recorded at an effeciecaf 37.0% in the first quarter of 2009 compame#d6.3% in the prior
yeal's quarter. The Company'effective tax rate is favorably impacted by aeficompany financing structure entered into in aoofion witt
the E.D. Smith, Canadian acquisition. Becauseda#ed earnings for the three months ended Mat¢t2009 were significantly higher
than consolidated earnings for the three monthe@Mhbrch 31, 2008, this tax benefit was proportignrauch smaller, therefore, increasing
the net effective rate in the first quarter of 2@@®npared to 2008.

Three Months Ended March 31, 2009 Compared to Thidenths Ended March 31, 2008 — Results by Segment

North American Retail Grocel—

Three Months Ended March 31,

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 230,68: 100.(% $ 219,64( 100.(%
Cost of sale: 177,35. 76.C 174,37: 79.4
Gross profit 53,33( 23.1 45,26¢ 20.€
Freight out and commissiol 12,32t 5.2 13,94¢ 6.3
Direct selling and marketin 6,70( 2.8 5,82¢ 2.7
Direct Operating incom $ 34,305 14.% $ 25,49: 11.¢%

Net sales in the North American Retail Grocery seghincreased by $11.0 million, or 5.0% in thetfqgarter of 2009 compared to the fi
quarter of 2008. The change in net sales from 202809 was due to the following:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 219,64(
Volume (9,549 (4.9%
Acquisitions — —
Pricing 24,29t 11.C
Mix/other (3,704 (1.7)
2009 Net sale $ 23068 ____ 5%

The increase in net sales from 2008 to 2009 rebtiten the carryover effect of price increases taikethe second half of 2008 due to rising
raw material and packaging costs, partially offgetower case sales of baby food and retail bramigldes, and the impact of foreign
currency. While overall case sales decreasedsrségment, the Company experienced modest volnonedses in soups, Mexican sauces
and dressings.
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Cost of sales as a percentage of net sales dedrizase79.4% in 2008 to 76.9% in 2009 primarilyaasesult of price increases to offset the
material and packaging cost increases incurreth®yCompany. Also contributing to the decrease weweral cost reduction initiatives and
moving away from certain low margin customers aberpast year.

Freight out and commissions paid to independeesdaiokers was $12.3 million in the first quarte2@09 compared to $13.9 million in
2008, a decrease of 11.6%, primarily due to redwodgmes and lower freight costs, as fuel priceseldecreased since last year.

Food Away From Hom—

Three Months Ended March 31,

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 66,75: 100.(% $ 70,92¢ 100.(%
Cost of sale: 55,67: 83.4 58,06¢ 81.¢
Gross profit 11,08: 16.€ 12,86: 18.1
Freight out and commissiol 2,52¢ 3.8 3,461 4.8
Direct selling and marketin 1,54¢ 2.3 1,83: 2.6
Direct Operating incom $ 7,006 10.5% $ 7,565 10.7%

Net sales in the Food Away From Home segment dsedelay $4.2 million, or 5.9%, in the first quartér2009 compared to the pri
year. The change in net sales from 2008 to 20G9dua to the following

Dollars Percen
(Dollars in thousands)
2008 Net sale $ 70,92¢
Volume (5,362 (7.€)%
Acquisitions — —
Pricing 4,04¢ 5.7
Mix/other (2,860 4.9
2009 Net sale $_66,75¢ —_5.9%

Net sales decreased during the first quarter 09 2@Pnpared to 2008 primarily due to reduced voluresslting from the recent econon
down turn, as consumers reduce their spendingringland eating out. This segment also experieaaetrease in net sales due to both a
shift in the sales mix and the impact of foreignrency changes. Net sales of pickle and powdetymts led the decline by falling 7.5% and
18.2%, respectively. Increased pricing in respdaassmmmodity cost increases over the past yeaiafigroffset these volume declines.

Cost of sales as a percentage of net sales incré@se 81.9% in the first quarter of 2008 to 83.4%2009, as sales price increases realized in
the quarter helped to partially offset increasesim material and packaging costs and due to &ishifix from higher margin food
distributors to lower margin national account qusekve customers.

Freight out and commissions paid to independeesdalokers was $2.5 million in the first quarte2609 compared to $3.5 million in 200¢
decrease of 27.0%, primarily due to reduced voluameslower freight costs, as fuel costs have dsegkaince last year.

Industrial and Expor—

Three Months Ended March 31,

2009 2008
Dollars Percen Dollars Percent
(Dollars in thousands)

Net sales $ 57,96 100.(% $ 70,057 100.%
Cost of sale: 49,37¢ 85.2 57,79 82.F
Gross profit 8,58: 14.¢ 12,26( 17.5
Freight out and commissiol 1,51 2.€ 2,42¢ 3.5
Direct selling and marketin 39C 0.7 23¢ 0.3
Direct Operating incom $ 6,68( 11.5% $ 9,60: 13.7%
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Net sales in the Industrial and Export segmentatesed $12.1 million or 17.3% in the first quarteP@09 compared to the prior year. 1
change in net sales from 2008 to 2009 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 70,05%
Volume (15,500 (22.)%
Acquisitions — —
Pricing 3,83¢ 5.4
Mix/other (432) 0.6)
2009 Net sale $ 5796 __({17.9%

The decrease in net sales is primarily due to redlwolumes resulting from a general decline in oomer usage, and export sales decreasing
significantly due to the strength of the U.S. doll&Vhile the decline in net sales spanned theymisdsold within this segment, the largest
declines were in the non-dairy powdered creamersang products. Partially offsetting the volumeluhes were price increases taken since
last year in an effort to offset the increasesui costs.

Cost of sales as a percentage of net sales incréase 82.5% in the first quarter of 2008 to 85.292009 reflecting increasing raw material
and packaging costs, which were partially offsepliging increases during the quarter.

Freight out and commissions paid to independeesdaiokers was $1.5 million in the first quarte2609 compared to $2.4 million in 200¢
decrease of 37.6%, primarily due to reduced voluameslower freight costs, as fuel costs have dsegkaince last year.

Liquidity and Capital Resources
Cash Flow

Management assesses the Company’s liquidity ingefnits ability to generate cash to fund its ofiegg investing and financing

activities. The Company continues to generatetipestash flow from operating activities and rensaiim a strong financial position, with
resources available for reinvestment in existingifesses, acquisitions and managing its capitattstre on a short and long-term basis. If
additional borrowing is needed to finance futurguasitions, approximately $214.8 million was avhi&on the revolving credit facility as of
March 31, 2009. This facility expires in 2011. \W&lieve that, given our cash flow from operatictj\aties and our available credit capac
we can comply with the current terms of the créatitlity and meet foreseeable financial requireraent

The Company'’s cash flows from operating, investing financing activities, as reflected in the Corsel Consolidated Statements of Cash
Flows is summarized in the following tables:

Three Months Ended March 31
2009 2008
(In thousands)

Cash flows from operating activities:

Net income $ 12,73: $ 2,061
Depreciation & amortizatio 11,44¢ 11,97:
Stocl-based compensatic 2,90( 2,781
Loss on foreign currency exchar 732 1,86(
Write-down of impaired asse — 5,231
Deferred income taxe 3,612 (710
Changes in operating assets and liabilities, natqtiisitions (22,610 9,66(
Other 12 (23¢)
Net cash provided by operating activit $ 8,82¢ $ 32,61¢

Our cash from operations decreased from $32.6anilh the first three months of 2008 to $8.8 miilio 2009, primarily due to an increast
working capital partially offset by an increasenigt income. The increase in working capital regsuftom an increase in inventories due to a
decline in sales volume and a reduction in payables
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Three Months Ended March 31
2009 2008
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $ (13,949) $ (7,597)
Other 12 (26)
Net cash used in investing activiti $ (13,93) $ (7,627

In the first three months 2009, cash used in inngsictivities increased by $6.3 million compare®008. Capital additions were $13.9
million in 2009, compared to $7.6 million in 2008apital spending in 2009 included upgrades toRutisburgh plant water and power
systems, capacity expansion at our North East, #vamia facility and repair of our New Hamptonwkn facility, which was damaged by f
in February of 2008, along with routine upgraded immprovements to our other plants.

We expect capital spending programs to be $35.0omih 2009. Capital spending in 2009 will fooms productivity improvements and
expansion at our North East, Pennsylvania andbRitih plants, and routine equipment upgrades dacements at all of our plants, which
number 17 across the United States and Canada.

Three Months Ended March 31
2009 2008
(In thousands)

Cash flows from financing activities:

Net borrowing (repayment) of de $ 450t $ (31,349
Proceeds from stock option exercises 11C —
Net cash provided by (used in) financing activi $ 4,618 3 (31,34))

Net cash used in financing activities changed feo#81.3 million use of funds in 2008 to a $4.6 imillsource of funds in 2009, as less ¢
was available from operations to pay down debt thahe prior year.

Our short-term financing needs are primarily foraficing working capital during the year. Due t® $leasonality of pickle and fruit
production, driven by harvest cycles, which ocatumgarily during late spring and summer, inventoigeserally are at a low point in late
spring and at a high point during the fall, inciegsour working capital requirements. In additiarg build inventories of salad dressings in
the spring and soup in the late summer monthstioipation of large seasonal shipments that begfim in the second and third quarter,
respectively. Our long-term financing needs wipdnd largely on potential acquisition activityur@evolving credit agreement, plus cash
flow from operations, is expected to be adequaf@deide liquidity for our planned growth strategiyd current operations, and is not
expected to be impacted by the current creditrisi

Debt Obligations

At March 31, 2009, we had $376.6 million in borrags under our revolving credit facility, senior @®bf $100.0 million and $4.3 million of
tax increment financing and other obligations.adidition, at March 31, 2009, there were $8.6 miliio letters of credit under the revolver
that were issued but undrawn.

Our revolving credit facility provides for an aggete commitment of $600 million of which $214.8 linih was available at March 31,

2009. Interest rates are tied to variable markietsrwhich averaged 1.16% on debt outstanding Baafh 31, 2009. We are in compliance
with the applicable covenants as of March 31, 2009.

See Note 10 to our Condensed Consolidated FinaBtastments.
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Other Commitments and Contingencies

We also have the following commitments and contimdjabilities, in addition to contingent liabilés related to ordinary course of litigation,
investigations and tax audits:

» certain lease obligations, a

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

See Note 17 to our Condensed Consolidated FinaBtaééments and Note 20 in our Annual Report omF0-K for the fiscal year ended
December 31, 2008 for more information about oummitments and contingent obligations.

In 2009, we expect cash interest to be approxim&Er.4 million based on anticipated debt leveld emsh income taxes are expected to be
approximately $16.6 million.

Recent Accounting Pronouncements

Information regarding recent accounting pronounaesiis provided in Note 3 to the Company’s Conddr@ensolidated Financial
Statements.

Critical Accounting Policies

A description of the Company'’s critical accountjgicies is contained in our Annual Report on FA®rK for the year ended December 31,
2008. There were no material changes to our atiiccounting policies in the three months endedcMa1, 2009.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the déedimiof an off-balance sheet arrangement, other dreerating leases, which have or are
reasonably likely to have a material effect on @ondensed Consolidated Financial Statements.

Forward Looking Statements

From time to time, we and our representatives nrayige information, whether orally or in writingydluding certain statements in this
Quarterly Report on Form 10-Q, which are deemdakttforward-looking”within the meaning of the Private Securities Litiga Reform Aci
of 1995 (the “Litigation Reform Act”). These forwklooking statements and other information areedam our beliefs as well as
assumptions made by us using information curreatbilable.

The words “anticipate,” “believe,” “estimate,” “egpt,” “intend,” “should”and similar expressions, as they relate to usnéeaded to identif
forward-looking statements. Such statements refleccurrent views with respect to future evemtd are subject to certain risks,
uncertainties and assumptions. Should one or wfdaleese risks or uncertainties materialize, ousthanderlying assumptions prove
incorrect, actual results may vary materially fritose described herein as anticipated, believéidya&ed, expected or intended. We do not
intend to update these forward-looking statements.

In accordance with the provisions of the LitigatRaform Act, we are making investors aware thahs$aovard-looking statements, because
they relate to future events, are by their veryreasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieattained in this Quarterly Report on Form 10AQ ather public statements we

make. Such factors include, but are not limitedtie outcome of litigation and regulatory proceedito which we may be a party; actions of
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimgial results; our ability to obtain suitable
pricing for our products; development of new praduand services; our level of indebtedness; cobbaobwing; our ability to maintain and
improve cost efficiency of operations; changesireign currency exchange rates, interest ratesamdanaterial and commodity costs;
changes in economic conditions, political condisioreliance on third parties for manufacturing afducts and provision of services; and
other risks that are set forth in the Risk Factation, the Legal Proceedings section, the ManaggsDiscussion and Analysis of Financial
Condition and Results of Operations section andrathctions of this Quarterly Report on Form 1G&&Qwvell as in our Current Reports on
Form 8-K.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with an effective aladovember 19, 2008 to lock into a
fixed LIBOR interest rate base. Under the termagreement, $200 million in floating rate debt Wil swapped for a fixed 2.9% interest rate
base for a period of 24 months, amortizing to $30an for an additional nine months at the sam@92.interest rate. Under the terms of the
Company’s revolving credit agreement and in corjoncwith our credit spread, this will result in athin borrowing cost on the swapped
principal being no more than 3.8% during the lifeh® swap agreement.

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irderate swap transaction was terminated on Audus2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensiss im our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifegably to our Condensed Consolidated Statenoéiteeome as an increase to interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the teafmour senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsewhich could expose us to significant
market risk, other than our interest rate swapexgent, as of March 31, 2009. Our exposure to maidefor changes in interest rates rele
primarily to the increase in the amount of integiense we expect to pay with respect to our véwpicredit facility, which is tied to
variable market rates. Based on our outstandibglitdance of $376.6 million under our revolvingdit facility, and adjusting for the $200
million fixed rate swap agreement, as of MarchZ1Q9, each 1% rise in our interest rate would iaseeour interest expense by
approximately $1.8 million annually.

Input Costs

The costs of raw materials, as well as packagingrads and fuel, have varied widely in recent geamd future changes in such costs may
cause our results of operations and our operatigims to fluctuate significantly. Many of the ramaterials that we use in our products rose
to unusually high levels during 2008, including ggesed vegetables and meats, soybean oil, caseggeand packaging materials. During
2009, certain input costs have decreased fromigtelévels experienced in 2008, but continue toaienat levels in excess of historical

costs. Additionally, certain input costs such agahcans, lids and caps continue to rise eventfirehe underlying commodity cost has
decreased. The reason for the continued riseshisaue in part to the limited number of supglien addition, fuel costs, which represent
the most important factor affecting utility costsoar production facilities and our transportatamsts, rose to unusually high levels in the
middle of 2008, but have decreased proportiondtetiie general reduction in overall economic attiin 2009. Furthermore, certain input
requirements, such as glass used in packagingyvaikable only from a limited number of suppliers.

The most important raw material used in our picgerations is cucumbers. We purchase cucumbers sedsonal grower contracts with a
variety of growers strategically located to supply production facilities. Bad weather or disei@sa particular growing area can damage or
destroy the crop in that area, which would impaipcyields. If we are not able to buy cucumbeosfiocal suppliers, we would likely either
purchase cucumbers from foreign sources, such agder India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

Changes in the prices of our products may lag lietiranges in the costs of our materials. Competfiressures also may limit our ability to
quickly raise prices in response to increased ratenals, packaging and fuel costs. Accordindlye are unable to increase our prices to
offset increasing raw material, packaging and éwslts, our operating profits and margins could bénmlly adversely affected. In addition,
in instances of declining input costs, customerg b®looking for price reductions in situations wdee have locked into pricing at higher
costs.

Fluctuations in Foreign Currencies

The Company is exposed to fluctuations in the valusur foreign currency investment in E.D. Smitigated in Canada. Input costs for
certain Canadian sales are denominated in U.Sardpfurther impacting the effect foreign curreflagtuations may have on the Company.

The Company'’s financial statements are presentedSndollars, which require the Canadian assietsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exgje rates. Accordingly, we are exposed to vdiatii the translation of foreign currency
earnings due to fluctuations in the value of theahan dollar, which may negatively impact the Camys results of operations and finan
position. For the three months ended March 319206@ 2008, the Company
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recognized a foreign currency exchange loss ofegmiately $6.5 million and $12.3 million, respeety of which $4.5 million and $10.4
million was recorded as a component of Accumulatber comprehensive loss and $2.1 million and $il8on was recorded on the
Company’s Condensed Consolidated Statements ofri@caithin the Other (income) expense line, respebti

In previous years, the Company entered into foreigmency contracts due to the exposure to Canédlidndollar currency fluctuations on
cross border transactions. These contracts didumsdify for hedge accounting. The Company recdrthe fair value of these contracts on
Condensed Consolidated Balance Sheets and hadedadbe change in fair value through the Conde@setsolidated Statement of Income,
within the Other (income) expense line. For thre¢tmonths ended March 31, 2008, the Company redadjain on these contracts totaling
approximately $0.3 million. All foreign currencymtracts expired as of December 31, 2008, therefloeee was no gain or loss in the first
quarter of 2009.

Iltem 4. Controls and Procedures

Evaluations were carried out under the superviaimhwith the participation of the Company’s managetnincluding our Chief Executive
Officer and Chief Financial Officer of the effeativess of the design and operation of our disclosumérols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended) as of the end of the perioded\sy this report. Based upon those
evaluations, the Chief Executive Officer and Cliigfancial Officer have concluded that as of Marth209, these disclosure controls and
procedures were effective.

There have been no changes in our internal coowe financial reporting during the quarter endeardh 31, 2009 that have materially
affected, or are likely to materially affect, ther@pany’s internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
March 31, 2009, and the related condensed consatidgtiatements of income and cash flows for theetimonth periods ended March 31,
2009 and 2008. These interim financial statemargshe responsibility of the Company’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbarl (United States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lesscope than an audit conducted in accordancethétBtandards of the Public Company
Accounting Oversight Board (United States), theeotiye of which is the expression of an opinionareing the financial statements taken as
a whole. Accordingly, we do not express such aniop.

Based on our reviews, we are not aware of any mhtaodifications that should be made to such cosdd consolidated interim financial
statements for them to be in conformity with acdamgprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of TreeHouse Foodsamacsubsidiaries as of December 31, 2008, ancbthted consolidated statements of
income, stockholders’ equity, and cash flows far ylear then ended (not presented herein); andrireport dated February 25, 2009, we
expressed an unqualified opinion on those congelitifinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2008 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

/sl Deloitte & Touche LLI

Chicago, lllinois
May 5, 2009
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Part Il — Other Information

Item 1. Legal Proceedings

We are party to a variety of legal proceedingsragisut of the conduct of our business. Whilerdgsults of proceedings cannot be predicted
with certainty, management believes that the fmatome of these proceedings will not have a madtadverse effect on our consolidated
financial statements, annual results of operatwrtash flows.

Item 1A. Risk Factors

Information regarding risk factors appeardanagement’s Discussion and Analysis of Financiahdition and Results of Operations —
Information Related to ForwarLooking Statementsn Part | — Item 2 of this Form 10-Q and in Paft Item 1A of the TreeHouse Foods,
Inc. Annual Report on Form 10-K for the year enBetember 31, 2008. There have been no materiabelsafrom the risk factors
previously disclosed in the TreeHouse Foods, Immual Report on Form 10-K for the year ended Deearth, 2008.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Securityolders

The following matters were submitted to a voteeaxfigity holders at TreeHouse Foods’ Annual Meetih§hareholders held on April 30,
2009. Further information regarding each item lafiound in the Company’s Definitive Proxy Statemehich was filed with the Securities

and Exchange Commission on March 17, 2009.

Election of Directors

Nominee For Withheld Abstain
Frank J. C Connell 28,223,85 202,36¢ 1,091
Terdema L. Ussery 27,131,50 1,294,71 1,093,44.

The two directors listed above were elected taeedyear term expiring in 2012.

Description of Proposals

Ratification of the selection of Deloitte & ToucheP as independent registered public accounting for the fiscal year 2009.

For Against Abstain
Votes 28,402,15 17,90° 6,15¢

Amendment to Article Fourth of the Company’s Resfia€ertificate of Incorporation to increase the banmof authorized shares of common
stock, $0.01 par value, from 40,000,000 to 90,000,0

For Against Abstain
Votes 22,629,15 5,699,20:i 97,86¢

Iltem 5. Other Information

None.
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Iltem 6. Exhibits

151

31.1

31.2

32.1

32.2

Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatic

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer pursuait $ection 906 of the Sarba-Oxley Act of 200z
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SIGNATURES

Pursuant to the requirement of the Securities Bxgha\ct of 1934, the registrant has duly causedréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TREEHOUSE FOODS, INC

/s/ Dennis F. Riorda

Dennis F. Riordal

Senior Vice President and Chief Financial Offi

May 8, 2009
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Exhibit 15.1

TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Suite 1070

Westchester, lllinois

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifed States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Mar¢t2329 and 2008, as indicated in our
report dated May 5, 2009; because we did not perfor audit, we expressed no opinion on that inftiona

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended March 31,
2009, is incorporated by reference in RegistraBtatements No. 333-126161 and No. 333-150053 om Se8.

We also are aware that the aforementioned reparsuant to Rule 436(c) under the Securities AA&3%3, is not considered a part of the
Registration Statements prepared or certified bg@ountant or a report prepared or certified bg@ountant within the meaning of
Sections 7 and 11 of that Act.

/sl Deloitte & Touche LLI

Chicago, lllinois
May 5, 2009



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Sam K. Reed, Chairman of the Board and Chiefchttee Officer, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of TreeHouse Foods, In

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the peri
covered by this repor

Based on my knowledge, the financial statementofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registiadtsclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluations;
and

d. Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraérofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a signifioémin the registrant’s
internal control over financial reportin

Date: May 8, 2009

/sl Sam K. Ree

Sam K. Reet
Chairman of the Board and Chief Executive Offi




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Dennis F. Riordan, Senior Vice President ande€Rinancial Officer, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of TreeHouse Foods, In

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the peri
covered by this repor

Based on my knowledge, the financial statementofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registiadtsclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluations;
and

d. Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraérofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a signifioémin the registrant’s
internal control over financial reportin

Date: May 8, 2009

/s/ Dennis F. Riorda

Dennis F. Riordan
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2009, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reelai@nan of the Board and Chief
Executive Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti®®B0] as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®eAct of 1934, and
(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the

Company.

/s/ Sam K. Ree

Sam K. Reel(
Chairman of the Board and Chief Executive Offi

Date: May 8, 2009



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended March 31, 2009, as

filed with the Securities and Exchange Commissiohe date hereof (the “Report”), I, Dennis F. Raom, Senior Vice President and Chief
Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@b0l as adopted pursuant to Section

of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934, and
(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the

Company.

/s/ Dennis F. Riorda

Dennis F. Riordau
Senior Vice President and Chief Financial Offi

Date: May 8, 200!



