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Part | — Financial Information

Iltem 1. Financial Statements

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

September 3C December 31
2006 2005
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 4 $ 8,001
Receivables, n¢ 54,71t 34,63¢
Inventories 238,89! 114,56:
Deferred income taxe 2,68 2,56¢
Prepaid expenses and other current a: 8,67 4,922
Assets of discontinued operatic 1,82 1,97(
Total current asse 306,79: 166,66(
Property, plant and equipment, | 210,81. 117,43t
Goodwill 394,30: 293,37-
Identifiable intangible and other ass 71,56 32,22¢
Total $ 983,47 $ 609,69
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 100,27t $ 61,45
Current portion of lon-term debt 544 321
Liabilities of discontinued operatiol — 93
Total current liabilities 100,82 61,87
Long-term debt 270,16 6,14
Deferred income taxe 8,92: 9,421
Other lon¢-term liabilities 53,00¢ 18,90¢
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,00G0ares authorized, none iss
Common stock, par value $.01 per share, 40,006886es authorized, 31,202,473 and 31,087,773
shares issued and outstanding at September 30,a2@0Becember 31, 2005, respectiv 312 311
Additional paic-in capital 532,13: 516,07
Retained earnings (accumulated defi 21,50: (74¥¢)
Accumulated other comprehensive i (3,399 (2,279
Total stockholder equity 550,55! 513,35!
Total $ 983,47: $ 609,69

See Notes to Condensed Consolidated FinancialrStats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share data)

Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administratiy
Management fee paid to Dean Fo
Other operating (income) expense,
Amortization expens
Total operating expens
Operating incom:
Other (income) expens
Interest expense, n
Other income, ne
Total other (income) expen
Income from continuing operations before income
Income taxe:
Income from continuing operatiol
Loss from discontinued operations, net of
Net income

Weighted average common shal
Basic
Diluted
Basic earnings per common she
Income from continuing operatiol
Loss from discontinued operations, net of

Net income
Diluted earnings per common sha

Income from continuing operatiol
Loss from discontinued operations, net of

Net income

Three Months Ended
September 30

2006 2005
(Unaudited)
$251,68: $171,87:
197,49 137,59¢

54,19( 34,27¢
20,18: 14,25¢
16,46¢ 10,51:
(712) (317)

96€ 452
36,90¢ 24,90¢
17,28¢ 9,372
4,462 403
4,462 403
12,82 8,96¢
4,554 4,01¢
8,26¢ 4,95:
(10 (53)

$ 8256  $ 4,90
31,20z 30,83:
31,27 31,07¢

$ .26 $ 1€
$ 26 3 .16
$ .26 $ 1€
$ .26 $ 1€

See Notes to Condensed Consolidated Financialrtats.
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Nine Months Ended

September 30
2006 2005
(Unudited)
$656,52¢ $523,25!
513,42; 410,67
143,10: 112,58«
53,08( 45,03¢
43,07¢ 19,75
— 2,94(
1,24% 6,96:
2,27¢ 1,28(
99,67¢ 75,97(
43,42¢ 36,61/
7,87¢ 76€
_ = ___ (69
7,87¢ 70z
35,55( 35,91:
13,27¢ 18,04(
22,27 17,87:
(29 (649)
$ 22,25: $ 17,22«
31,14¢ 30,81«
31,23¢ 31,09¢
$ 71 $ .58
— (.02)
$§ 71§ 56
$ 71 $ 57
— (.02)




TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Cash flows from operating activitie
Net income
Loss from discontinued operatio
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic
Stocl-based compensatic
(Gain) loss on disposition of ass
Deferred income taxe
Other nor-cash item:
Changes in operating assets and liabilities, nehpact of acquisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable and accrued expel
Net cash provided by continuing operatis
Net cash provided by discontinued operati
Net cash provided by operating activit
Cash flows from investing activitie
Additions to property, plant and equipmt
Cash outflows for acquisitior
Proceeds from sale of ass
Net cash used in continuing operati
Net cash used in discontinued operati
Net cash used in investing activit|
Cash flows from financing activitie
Proceeds from issuance of di
Payment of dek
Payments of deferred financing co
Proceeds from stock option exerci:
Tax benefit from stock options exercis
Net cash activity with Dean Foo
Net cash (used in) provided by continuing operat
Net cash (used in) provided by discontinued opemna
Net cash (used in) provided by financing activi
Increase (decrease) in cash and cash equivi
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated Financialrtats.
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Nine Months Ended

September 30
2006 2005
(Unaudited)
$ 22,25: $ 17,22
23 64¢
18,01¢ 12,68¢
13,99¢ 4,804
(960) 27
61 1,43¢
14 -
(18,81) (229)
(46,349 (21,34Y)
(1,422) (3,529
37,34( 14,90(
24,15: 26,62
32 2,014
24,18¢ 28,63¢
(7,34¢) (11,067
(287,68 —
2,311 14
(292,72 (11,059
(292,72 (11,059
350,00( 33,67:
(89,299 (29,27%)
(2,265 (80¢€)
1,482 2,521
62t 2,28:
— (33,53))
260,54 (15,132
260,54 (15,137)
(7,997) 2,451
8,001 165
$ 4 $ 2,61¢




TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the nine months ended September 300@6
(Unaudited)

1. General

TreeHouse Foods, Inc. (“TreeHouse”) was formedanuary 25, 2005 by Dean Foods Company (“Deadd”) in order to accomplish a
spin-off to its shareholders of certain specialiginesses. Dean Foods transferred the assetsbilitidis of its former Specialty Foods Group
segment, in addition to thdocha Mix®, Second Natur&and foodservice salad dressings businesses coddugctther businesses owned by
Dean Foods, to TreeHouse. TreeHouse common stédlbhéean Foods was distributed to Dean Foodgkstolders on a distribution ratio
of one share of TreeHouse common stock for evegyghares of Dean Foods common stock outstandhgtransfer of assets and liabilities
and the distribution of shares (the “Distributiom/&re completed on June 27, 2005 and TreeHouse eaped operations as an independent
public company. Dean Foods has no continuing steakership in TreeHouse.

For periods prior to June 27, 2005, all of hietorical assets, liabilities, sales, expensexyme, cash flows, products, businesses and
activities of our business that we describe in tafort as “ourséare in fact the historical assets, liabilitiesgsalexpenses, income, cash flc
products, businesses and activities of the bussesansferred to TreeHouse by Dean Foods. Refesénthe accompanying Condensed
Consolidated Financial Statements and in thesesNotéTreeHouse” “we”, “our” and “usinean TreeHouse. Our historical financial resul
part of Dean Foods do not reflect what our finan@aults would have been had we been operateg@gaaate, independent company during

the periods presented.

2. Significant Accounting Policies

Basis of Presentation- The unaudited Condensed Consolidated Financiaé®ents contained in this Quarterly Report haesbe
prepared on the same basis as the Consolidateddi@h&tatements in our Annual Report on Form 1ftikthe year ended December 31,
2005. In our opinion, we have made all necessgnstadents (which include only normal recurring adijments) in order to present fairly, in
all material respects, our consolidated financgdifoon, results of operations and cash flows ab®fdates and for the periods presented. As
permitted, certain disclosures normally includedinancial statements prepared in accordance vatterplly accepted accounting principles
have been omitted. Our results of operations fempriod ended September 30, 2006 may not be ihdiaaf our operating results for the full
year. The Condensed Consolidated Financial Statisngentained in this Quarterly Report should bel ieaconjunction with our 200
Consolidated Financial Statements contained inAouwual Report on Form 10-K, filed with the Secw#tiand Exchange Commission on
March 29, 2006.

Use of Estimates- The preparation of our Condensed Consolidatedrigial Statements in conformity with accountingipiples
generally accepted in the United States of AmgfiGAAP”) requires us to use our judgment to makénestes and assumptions that affect
the reported amounts of assets and liabilitiesdisclosures of contingent assets and liabilitiehatdate of the Condensed Consolidated
Financial Statements and the reported amountstafabes and expenses during the reporting periotlidhresults could differ from these
estimates under different assumptions or conditions

Stock-Based Compensation (Post-Distribufien Effective July 1, 2005, we have adopted thesiregnents of SFAS 123(R) “Share-
Based Payment”. This statement requires that cosgpiem paid with equity instruments be measuregtait-date fair value and that the
resulting expense be recognized over the relevamuice period. Prior to the quarter beginning yl005, we elected to follow Accounting
Principles Board Opinion No. 25, “Accounting foioBk Issued to Employees”. As such, no compensatipense was recognized prior to the
quarter beginning July 1, 2005 as stock option®evgeanted at exercise prices that were at or abmarket value at the grant date. The pro
forma effect of compensation expense for periods po July 1, 2005 is not material.

Income Taxes— Prior to the Distribution we were included in De@oods’ consolidated income tax returns and wendidile separate
federal tax returns. Our income taxes were detexchand recorded in our Consolidated Financial Btatgs as if we were filing a separate
return for federal income tax purposes.

Recent Accounting Pronouncementdn November 2004, the FASB issued SFAS No. 15iéntory Costs — an Amendment of ARB
No. 43, Chapter ” SFAS No. 151, which is effective for inventorysate incurred during years beginning after June&@B5, clarifies the
accounting for abnormal amounts of idle facilityperse, freight, handling costs, and wasted mateei@uiring that those items be recognized
as current-period charges. In addition, SFAS NA. rEguires that allocation of fixed production dweds be based on the normal capacity of
the production facilities. The adoption of this @gnoting standard did not have a material impaacunCondensed Consolidated Financial
Statements.

In December 2004, FASB issued SFAS No. 158changes of Nonmonetary Assets, an amendment of @iBion No. 29”. SFAS
No. 153 is effective for nonmonetary exchanges oawyin years beginning after June 15, 2005. SIN&AS153 eliminates the rule in AF
No. 29 which excluded from fair value measuremewhanges of similar productive assets. Instead SRASL53 excludes from fair val
measurement exchanges of nonmonetary assets that lave commercial substance. The adoption sfatcounting standard did not hay
material impact on our Condensed Consolidated EinhBtatements.

6




In May 2005, the FASB issued SFAS No. 154,¢dunting Changes and Error Corrections”. SFAS Eplaces Accounting Principles
Board Opinion No. 20, “Accounting Changes” and S 3, “Reporting Accounting Changes in Interimndticial Statements-An
Amendment of APB Opinion No. 28”. SFAS 154 providgsdance on the accounting for and reporting ebanting changes and error
corrections. SFAS 154 requires “retrospective appilbn” of the direct effect of a voluntary charigeaccounting principle to prior periods’
financial statements where it is practicable tadoSFAS 154 also redefines the term “restatententiean the correction of an error by
revising previously issued financial statementsASH54 is effective for accounting changes andreroorections made in fiscal years
beginning after December 15, 2005 unless adopteyl &he adoption of this accounting standard dit llave a material impact on the
consolidated financial position, results of opemasi or cash flows, except to the extent that theestent subsequently requires retrospective
application of a future item.

In June 2006, the FASB issued FASB Interpi@tatlo. 48 (“FIN 48"), “Accounting for Uncertaintiypn Income Taxes, an interpretation of
FASB Statement No. 109”. FIN 48 clarifies the aatiing for uncertainty in income tax positions. MR requires the recognition in financial
statements, the impact of a tax position, if thagifion is more likely than not of being sustairmedaudit, based on the merits of the position.
FIN 48 is effective for fiscal years beginning afi'ecember 15, 2006. We are currently evaluatiegripact this interpretation will have on
our financial statements.

In September 2006, the FASB issued SFAS N8.(15FAS 158"), “Employers’ Accounting for Defindgenefit Pension and other
Postretirement Plans — an amendment of FASB StatismNo. 87, 88, 106, and 132(R)". SFAS 158 requareemployer to (a) recognize in
its statement of financial position an asset fptam’s overfunded status or a liability for a plannderfunded status (b) measure a plan’s
assets and its obligations that determine its fdradlatus as of the end of the employer’s fiscat,y&d (c) recognize changes in the funded
status of a defined postretirement plan in the jrearhich the changes occur (reported in comprekenscome). The requirement to
recognize the funded status of a benefit plan hadlisclosure requirements are effective as oéttteof the fiscal year ending after
December 15, 2006. The requirement to measureldimeagsets and benefit obligations as of the dateecemployer’s fiscal year-end
statement of financial position is effective fadal years ending after December 15, 2008. Weuwarerntly assessing the impact SFAS 158
will have on our financial statements.

In September 2006, the FASB issued SFAS 1ait Walue Measurement”, which defines fair valugtablishes a framework for
measuring fair value, and expands disclosures gaoutalue measurements. The provisions of SFAB e effective for fiscal years
beginning after November 15, 2007. We are curreatbluating the impact SFAS 157 will have on ooaficial statements.

3. Discontinued Operations

On September 7, 2004, we announced our dadigiexit our nutritional beverages business. Guision to exit this line of business
resulted from significant declines in volume, whigh believed could not be replaced. In accordarittegenerally accepted accounting
principles, our financial statements reflect ounfer nutritional beverages business as discontiopedations. The property and equipment
was written down in 2004 to its estimated fair wadf $1.0 million. A portion of the property heldrfsale was sold in the quarter ended
September 30, 2006 for approximately book value fBmaining property and equipment is classifiedsaets held for sale in discontinued
operations as of September 30, 2006.

Net sales and income (loss) before taxes g&by our nutritional beverages business wefellasvs:

Nine Months Ended

September 30
2006 2005
(In thousands)
Net sales $ (9 $ 98
Loss before ta $(37) $(1,049)

4. Facility Closing and Reorganization Costs

Facility Closing and Reorganization Costs We recorded facility closing costs of $.5 millianthe three months ended September 30,
2006 and $2.5 million in the nine months ended &aper 30, 2006 related to the closing of the Laalubolorado pickle manufacturing
facility and distribution center. The La Junta, @aldo property and equipment was written downg@stimated fair value of $1.6 million in
the fourth quarter of 2005. On July 10, 2006 thetriiution center was sold for $2.0 million, whigsulted in a gain of $1.2 million. The
manufacturing facility was being held for sale &September 30, 2006. Facility closing and reorgaindn costs and the gain or loss on the
disposition of these assets are recorded as “@amating (income) expense, net” in our Condensmts@lidated Statements of Income.
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Activity with respect to these liabilities fa006 is summarized below:

(In thousands,

Accrued charges at December 31, 2 $ 434
Payment: (2,779
Provision for the nine months ended September @06 2,471
Accrued charges at September 30, 2 $ 127

The accrued charges at September 30, 2006ragenployee severance and maintaining the clogeitity in a saleable condition. Future
costs related to the facility closing are expedtelde $.1 million in 2006 and $.3 million in 2007.

5. Inventories

September 3C December 31
2006 2005
(In thousands)
Raw materials and suppli $ 64,43« $ 37,52
Finished good 183,39( 83,28(
LIFO Reserve (8,929 (6,239
Total $ 238,89 $ 114,56:

Approximately $106.8 million and $88.8 milliaf our inventory was accounted for under the LiR€thod of accounting at September
2006 and December 31, 2005, respectively.

6. Intangible Assets

Changes in the carrying amount of goodwilltfte nine months ended September 30, 2006 ardlawdo

Soup & Infant

Pickles Powder Feeding Other Total
(In thousands)
Balance at December 31, 2C $34,03: $185,78! $ — $73,55¢ $293,37-
Goodwill from acquisitior — — 100,92¢ — 100,92¢
Balance at September 30, 2( $34,03: $185,78! $ 100,92¢ $73,55¢ $394,30:.

The gross carrying amount and accumulated ation of our intangible assets other than godichsi of September 30, 2006 and
December 31, 2005 are as follows:

September 30, 200! December 31, 200!
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademarks $30,80( $ — $30,80( $22,80( $ — $22,80(
Intangible assets with finite live

Custome-related 44,72 (7,74)) 36,97¢ 11,84¢ (5,65¢) 6,18¢
Total $75,52: $ (7,74) $67,77¢ $34,64¢ $  (5,65% $28,98¢

Intangible assets acquired in the nine moettted September 30, 2006 are customer relatedyibtas acquired in the pickle segment in
February 2006 and the trademarks, customer ligtgransition services agreement with Del Monte BoGdmpany resulting from the
acquisition of the soup and infant feeding businegspril 2006. The trademarks are deemed to hasefinite useful lives because they are
expected to generate cash flows indefinitely. Qustorelated intangibles are estimated to have fulufe of fifteen years and are being
amortized over a fifteen year period on a straligiet basis. Other intangibles relate to favorablens on the transition services agreement
with Del Monte Foods Company, which is being anzedion a straight line basis over the nine month t&f the agreement.

Amortization expense on intangible assetgterthree months ended September 30, 2006 andv229$966,000 and $452,000,
respectively and $2.3 million and $1.3 million iretnine months ended September 30, 2006 and 28p&atévely. Estimated aggregate
intangible asset amortization expense for the fiextyears is as follows:
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2007 $3.8 millior

2008 $3.7 millior
2009 $3.5 millior
2010 $3.5 millior
2011 $2.2 millior

7. Long-Term Debt

September 30, 20C December 31, 20C

Amount Amount
Outstanding Outstanding
(In thousands)

Revolving credit facility $ 161,00( $ —
Senior note! 100,00( —
Capital lease obligations and ot 9,71: 6,46¢
270,71: 6,46¢

Less current portio 544 321
Total $ 270,16¢ $ 6,14«

Revolving Credit Facility— On August 31, 2006, we entered into AmendmentINo. our unsecured revolving Credit Agreement (the
“Credit Agreement”), dated June 27, 2005, with @ugr of participating financial institutions. Amowther things, Amendment No.1 extends
the termination date of the Credit Agreement to ésid31, 2011, increases the aggregate commitmemtrarof the Credit Agreement to
$500 million and amends certain definitions anésathich result in reductions in interest and wasitees payable to the lenders under the
Credit Agreement. This agreement also includessariflion letter of credit sublimit, against whi&3.7 million in letters of credit have been
issued, but undrawn. Proceeds from the creditifaciiay be used for working capital and generapooaite purposes, including acquisition
financing. The credit facility contains variousdimcial and other restrictive covenants and requiraswe maintain certain financial ratios,
including a leverage and interest coverage ratie.ané in compliance with all applicable covenastsfaSeptember 30, 2006. We believe 1
given our current cash position, our cash flow froperating activities and our available credit cdiyawe can comply with the current terms
of the credit facility and meet foreseeable finahoeéquirements.

Interest is payable quarterly or at the enthefapplicable interest period in arrears on artgtanding borrowings at a customary
Eurodollar rate plus the applicable margin, or atistomary base rate. The underlying rate is défasethe rate equal to the British Bankers
Association LIBOR Rate for Eurodollar Rate Loangha higher of the prime lending rate of the adstmattive agent or federal funds rate
0.5% for Base Rate Committed Loans. The applicataiegin for Eurodollar loans is based on our consdéid leverage ratio and ranges from
0.295% to 0.90%. In addition, a facility fee basedour consolidated leverage ratio and ranging f@od8% to 0.225% is due quarterly on all
commitments under the credit facility. Our averagerest rate on debt outstanding under our Creglieement at September 30, 2006 was
5.749%.

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

» failure to pay principal, interest or other amouthi® and payable under the credit facility andteeldoan document
« failure to maintain compliance with the financialdaother covenants contained in the credit agregr

» incorrect or misleading representations or wares,

» default on certain of our other de

» the existence of bankruptcy or insolvency procegs}i

« insolvency;

» existence of certain material judgmer

« failure to maintain compliance with ERIS,

« the invalidity of certain provisions in any loanadonent; anc

e achange of contra




Senior Notes— On September 22, 2006, we completed a privatepiant of $100 million in aggregate principal amafr6.03% senior
notes due September 30, 2013 pursuant to a Nobh&e Agreement among TreeHouse and a group digmers. All of the Company’s
obligations under the senior notes are fully ancbmditionally guaranteed by Bay Valley Foods, LlaGyholly-owned subsidiary of the
Company. The senior notes have not been registereéer the Securities Act of 1933, as amended, amdmat be offered or sold in the
United States absent registration or an applicakéenption. Net proceeds were used to repay ouisigittlebtedness under the revolving
Credit Agreement.

Interest will be paid semi-annually in arreansMarch 31 and September 30 of each year begjriviarch 31, 2007.

The Note Purchase Agreement contains covetizatsvill limit the ability of TreeHouse and italssidiaries to, among other things, merge
with other entities, change the nature of the lssncreate liens, incur additional indebtednesglbassets. The Note Purchase Agreement
also requires the Company to maintain certain firdmatios. We are in compliance with the applleatbvenants as of September 30, 2006.
Events of default include but are not limited to:

» failure to pay principal, interes
» breach of the Compa’s covenants or warrantie

« any payment default or acceleration of indebtedr# TreeHouse or any subsidiary if the total am@fi such indebtedness exceeds
$25 million; anc

« events of bankruptcy, insolvency or liquidationatwing the Company or its material subsidiar

Swap Agreement In July 2006, we entered into a forward interas¢ swap transaction for a notational amount 60%hillion as a
hedge of the forecasted private placement of $1lilldmsenior notes. The interest rate swap tratisaavas terminated on August 31, 2006,
which resulted in a pre-tax loss of $1.8 milliomeTunamortized loss is reflected, net of tax, cctamulated other comprehensive loss” in our
Condensed Consolidated Balance Sheet. The tosidisbe reclassified ratably to our statementéobme as an increase to interest exp
over the term of the senior notes, providing ardife interest rate of 6.29% over the term of smemior notes.

Capital Lease Obligations and Other Capital lease obligations include various promrgsotes for the purchase of property, plant and
equipment and capital lease obligations. The varomissory notes payable provide for interesaaging rates and are payable in monthly
installments of principal and interest until matyyrivhen the remaining principal balances are Qapital lease obligations represent
machinery and equipment financing obligations, \Wwhdace payable in monthly installments of principatl interest and are collateralized by
the related assets financed.

Receivables-Backed Facility Prior to the Distribution, we participated in Defaoods’ receivables-backed facility. We sold oceraaunts
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods that is intended to bekhaptcy-remote. The special purpose
entity transferred the receivables to third-padyed-backed commercial paper conduits sponsorespy financial institutions. The Dean
Foods receivables-backed facility bears intereat\atriable rate based on the commercial paped,yésl defined in the agreement. Dean
Foods did not allocate interest related to theivedées-backed facility to its segments. Therefoeinterest costs related to this facility have
been reflected in our Consolidated Income Statesné&ftective April 1, 2005, we ceased to partiogpiait Dean Foods’ receivables-backed
facility.

8. Stockholders’ Equity and Earnings per Share

Common stock distribution and issuareeOur common stock was distributed to Dean Foodskhktaders on June 27, 2005 in the ratic
one share of TreeHouse common stock for everysinaes of Dean Foods outstanding as of the reatedad June 20, 2005. As a result,
Dean Foods distributed 30,287,925 shares of Tres¢loammon stock to its shareholders. In conjunatiibin entering into employment
agreements, TreeHouse management purchased apatelyirh.67% of TreeHouse common stock directly fidean Foods in January 2005.
These shares are equivalent to 513,353 sharepost-distribution basis. As of September 30, 2@0ére were 31,202,473 shares issued and
outstanding. There is no treasury stock and tleen® iremaining stock ownership by Dean Foods.

Earnings per share— Basic earnings per share is computed by dividigigincome by the number of weighted average conshares
outstanding during the reporting period. For aligas prior to June 30, 2005, basic earnings pareshre computed using our shares
outstanding as of the date of the completion ofdrstribution. Diluted earnings per share incorperde incremental shares issuable upor
assumed exercise of stock options. Certain of tafany’s stock options were excluded from the datmn of diluted earnings per share
because they were anti-dilutive, but these optamnsd be dilutive in the future. The restrictedcét@and restricted stock unit awards are
subject to market conditions for vesting which weoe met as of September 30, 2006 or 2005, so theaeds are also excluded from the
diluted earnings per share calculation.
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Prior to completion of the Distribution, DeBoods converted options on Dean Foods stock heldday’s chairman and chief executive
officer. These were converted on a pro-rata basiwden options for Dean Foods and TreeHouse shissesresult, there are 344,805 options
outstanding as of September 30, 2006, which areissble at various prices. The new awards maiethboth the pre-conversion aggregate
intrinsic value of each award and the ratio ofékercise price per share to the market value pesiihe net dilutive effect of these options
are included in the diluted earnings per shareutation for all periods presented. During the gelaended June 30, 2006, 114,700 options
held by Dean’s chairman and chief executive offigere exercised at a total price of $1.5 milliom. dptions were exercised in the quarter
ended September 30, 2006.

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

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
Weighted average shares outstant 31,202,47 30,832,71 31,145,12 30,811,79
Assumed exercise of stock options 74,95¢ 242,21: 88,45( 282,70t
Weighted average diluted common shares outstar 31,277,42 31,074,92 31,233,57 31,094,50

(1) The assumed exercise of stock options exslagg21,592 options outstanding, which were artitigie for the three and nine months
ended September 30, 2006 and 1,537,560 optiontandisg, which were anti-dilutive for the three ande months ended
September 30, 200

9. Stock-based Compensation

The following table summarizes stock optiotivdty during the nine months ended September 8062 Options were granted under our
long-term incentive plan and in certain cases pnsto employment agreements. All options grantacetthree year terms, which vest one-
third on each of the first three anniversarieshefgrant date.

Employee Director Weighted Average

Options Options Exercise Price
Outstanding, December 31, 20 1,499,80! 500,29¢ $26.21
Granted 378,08( 45,00( $23.2¢
Forfeited (142,08 — $28.1¢
Exercisec — (114,700 $12.92
Outstanding, September 30, 2( 1,735,79 430,59¢ $26.2¢€
Exercisable at September 30, 2( 458,72t 358,40: $24.1¢4

During the nine months ended September 305,20@ total intrinsic value of stock options exsed was approximately $1.6 million.
Stock options were exercised in the first nine remf 2005 with a total intrinsic value of $6.0 Iih. The aggregate intrinsic value of
outstanding and exercisable options was $3.3 mibiod $2.7 million, respectively, at SeptemberZ2®6 and $10.6 million and
$10.6 million, respectively, at September 30, 200t tax benefit recognized from stock option el in the nine months ended
September 30, 2006 was $.6 million. Compensatieh redated to unvested options totaled $12.9 milao September 30, 2006 and will be
recognized over the remaining vesting period ofgifants, which averages 2.0 years. The average dasanfair value of options granted in
2006 was $9.65.

In addition to stock options, in 2005 certkéty management employees were granted restrictel ahd restricted stock units pursuant to
the terms of their employment agreements. TreeHmssed 630,942 shares of restricted stock and626gstricted stock units in the sec
quarter of 2005, of which 583,622 and 584,339, aetpely, are outstanding as of September 30, 2R@6tricted stock generally vests one-
third on each of January 27, 2006, 2007 and 2Q08 sbject to a market condition that requiresd the total shareholder return of TreeHc
exceed the median of a peer group of 22 compaoigbé applicable vesting period. In addition, thisra cumulative test at January 27, 2007
through 2010 that allows for vesting of previougiwested grants if the total shareholder returnisemet on a cumulative basis. Restricted
stock units have the same vesting dates as restrstock, but they are subject to the condition tta price of TreeHouse stock exceeds
$29.65 on each vesting date. The cumulative teenes for the two anniversary dates beyond thevksting date of January 27, 2008. Future
compensation cost related to outstanding restrist@eck units and shares of restricted stock totafgatoximately $12.7 million at
September 30, 2006 and will be recognized ovenéx 2.5 years.

11




As stated in Note 2, for the quarter beginnlaty 1, 2005, we adopted the requirements of SE2ZXR) “Share Based Payments”. The
company elected to use the modified prospectivéiagipn of SFAS 123(R) for these awards issuedrgn July 1, 2005. Income from
continuing operations before income taxes for t@tpr and nine months ended September 30, 200&ladt share-based compensation
expense for employee and director stock optiorssticted stock and restricted stock units of $4iian and $14.0 million, respectively. The
tax benefit recognized related to the compensatish of these share-based awards was $1.8 miifidr$8.3 million for the quarter and nine
months ended September 30, 2006, respectively.

10. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Benefit©ur employees and retirees participate in varfmrssion, profit sharing and other
postretirement benefit plans previously sponsoseBéan Foods. At the time of the Distribution, ti#igations related to such plans were
transferred to TreeHouse. Employee benefit plaigatibns and expenses included in our Condenseddlidated Financial Statements are
determined based on plan assumptions, employeegtaptac data, claims and payments. In additiomaasof the acquisition of the soup
and infant feeding business, we provide healthbarefits to certain retirees who are covered uspecific contracts. The net period benefit
cost for the group was approximately $1.1 milliarthe three months ended September 30, 2006 a8dv#llion for the five months ended
September 30, 2006.

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

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
(In thousands)

Components of net period co

Service cos $ 91 $ 80 $ 271 $ 24C
Interest cos 29¢ 39¢ 1,01¢ 1,19
Expected return on plan ass (367) (312 (877) (93€)
Amortization of prior service cos 22 21 62 63
Amortization of unrecognized net (gain) Ic (53 40 17 12C
Effect of settlement 25€ 37 25€ 111
Net period benefit co: $ 25C $ 26F $ 75C $ 79

We expect to contribute $2.5 million to thexgien plans during 2006, of which $2.1 million leeen paid as of September 30, 2006.

Postretirement Benefits- We provide healthcare benefits to certain retinebo are covered under specific group contracts.

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
(In thousands)

Components of net period co

Service and interest cc $ 81 $ 73 $ 244 $ 21¢
Amortization of unrecognized net lo 25 16 75 48
Net period benefit co: $ 10€ $ 89 $ 31¢ $ 267

We expect to contribute $425,000 to the ptstraent health plans during 2006, of which appmatiely $315,000 has been paid as of
September 30, 2006.

11. Comprehensive Income

The following table sets forth the componesftsomprehensive income.

Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
(In thousands)

Net income $ 8,25¢ $ 4,90( $22,25! $17,22¢
Other comprehensive (loss), net of

Interest rate swap lo: (1,129 — (1,12¢) —

Amortization of swap los 13 — 13 —
Comprehensive incon $ 7,14 $ 4,90( $21,13¢ $17,22¢
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The following table summarizes the componeftsccumulated other comprehensive loss and thegelsain accumulated other
comprehensive loss, net of tax, for the nine moaetided September 30, 2006.

Minimum Accumulated
Pension Derivative Other
Liability Financial Comprehensive
Adjustment Instruments Loss
(In thousands)
Balance at December 31, 2C $ (2,279 $ = $ (2,279
Year-to-date chang — (1,115 (1,115
Balance at September 30, 2( $ (2,279 $ (1,119 $ (3,399

12. Acquisition

On April 24, 2006, we completed the acquisitdd certain real estate, equipment, machinerenery, raw materials, intellectual prope
and other assets that are related to the Del Membels Company (1) private label soup businessn{aht feeding business conducted under
the brand name Nature’s Goodn@ssand (3) the food service soup business (hereinaftilectively referred to as the “Soup and Infant
Feeding Business”), and assumed certain liabilibebe extent related thereto. Immediately follogvthe completion of the acquisition, the
Soup and Infant Feeding Business became a dividionr operating subsidiary, Bay Valley Foods, LO®e acquisition of the soup and
infant feeding business expands our offerings, grilyin the private label market allowing us t@pide a broader line of goods to our
customers. The value we expect to realize as a aoynig believed to exceed the amount paid to aedbe business.

The purchase price paid for the soup and trfesding business by TreeHouse was $277.1 miliidmch includes acquisition related costs
of $5.5 million and a working capital settlementtie quarter of $4.0 million. In addition, TreeHewsssumed postretirement, vacation pay,
lease, and other liabilities of $38.8 million. Theguisition was financed through $250 million ofrieevings under our existing $500 million
credit facility, as amended August 31, 2006, arailakle cash balances.

The acquisition is being accounted for untlergurchase method of accounting and the resutiperfations are included in our financial
statements from the date of acquisition. The pwehmice was allocated to the net assets acquaseblbupon estimated fair market values at
the date of acquisition. During the quarter endept&nber 30, 2006, we made adjustments to refiedirnalization of the working capital
settlement and to reflect the results of the vadumateport from the third party valuation firm. eeadjustments decreased goodwill related to
the acquisition by $7.7 million. We have made docaltion to the net tangible and intangible asaetpiired and liabilities assumed as
follows:

(In thousands]

Inventory $ 73,017
Property Plant and Equipme 101,87
Trade Name— Natures Goodnes 8,00(
Customer Relationshif 28,10(
Transition Services Agreeme 1,10C
Goodwill 100,92¢
Other Asset: 2,89(
Total Assets Purchasi 315,90°
Assumed Liabilities (38,84)
Total Purchase Pric $ 277,06t

We hired a third party valuation firm to edisth the fair value of the soup and infant feedinginess inventory, real estate, machinery and
equipment and the fair value of identifiable intdohg assets. As a result of information obtainedva®perate the business, values assigned t«
these assets could change. We are also assesgaig tiabilities assumed in the transaction.

We have recorded intangible assets of $137l®m including $100.9 million of goodwill, $8.fillion of trademark indefinite lived
intangibles and $28.1 million of customer and cacttrelated definite lived intangibles. The weighéeerage useful life of the definite lived
intangibles is fifteen years and $28.1 million loé¢ intangible asset value is expected to be dddedtr income tax purposes.

The Company has entered into a transitionises\agreement with Del Monte Foods Company wheBsdyWonte will continue to
provide various administrative and information teclogy support services until the soup and infaetling business can be fully integrated
into TreeHouse, which is expected to occur by Fatyrd, 2007.
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The following pro forma summary presents tfieat of the soup and infant feeding business aeguiluring the second quarter of 2006 as
though the business had been acquired as of Jahua®@5 and is based upon unaudited financiatinéion of the acquired entity (in
thousands, except per share data):

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005
(In thousands)

Revenue as reportt $251,68:¢ $171,87: $656,52¢ $523,25!
Revenue of purchased businesses for the periodtpracquisitior — 67,57¢ 95,19¢ 208,25!

Pro forma revenu $251,68: $239,44¢ $751,72! $731,51(
Net income as reporte $ 8,25¢ $ 4,90( $ 22,25! $ 17,22«
Net income of purchased businesses for the periodfp acquisitior — 1,112 3,251 2,79¢

Pro forma net incom $ 8,25¢ $ 6,012 $ 25,50: $ 20,02:
Earnings per sha— basic

As reportec $ .26 $ 1€ $ 71 $ .5€

Effect of purchased businesses for the period poi@cquisitior — .03 A1 .0¢

Pro forma earnings per sh-basic $ .26 $ A8 $ .82 $ .6E
Earnings per sha-diluted

As reportec $ .26 $ 1€ $ 71 $ .BE

Effect of purchased businesses for the period poi@cquisitior — .03 A1 .0¢

Pro forma earnings per sh-diluted $ .26 $ A8 $ .82 $ .64

13. Commitments and Contingencies

Indemnification of Dean Foods- We have an agreement with Dean Foods under widchave agreed to assume all contingent and
undisclosed liabilities relating to our businesgesperations of our assets, including those irmliprior to the Distribution, and to indemnify
Dean Foods for liabilities, other than certain liakilities, incurred by Dean Foods relating to thesinesses or operations of our assets. In
addition, under the tax sharing agreement, wevdth,limited exceptions, liable for all taxes dbtitable to our business that are required t
paid after the Distribution. We have agreed to ind#y Dean Foods for claims arising under the disiion agreement and the tax sharing
agreement.

Tax Sharing Agreement We entered into a tax sharing agreement with Dresods which generally governs Dean Foods’ and our
respective rights, responsibilities and obligatiafter the Distribution with respect to taxes atitable to our business.

Under the tax sharing agreement, we are &lbtelfor taxes that may be incurred by Dean Fdbdsarise from the failure of the
Distribution to qualify as a taftee transaction under Section 355 of the Coddygiieg as a result of Section 355(e) of the Cotithd failure
to so qualify is attributable to actions, eventstransactions relating to the stock, assets, sinless of us or any of our affiliates, or a breach
of the relevant representations or covenants mgdss lin the tax sharing agreement or the Distrdsutigreement or to Wilmer Cutler
Pickering Hale and Dorr LLP in connection with renidg its opinion. If the failure of the Distriboti to qualify under Section 355 of the
Code is attributable to a breach of certain repredi®mns made by both us and Dean Foods or a chana® or change in the interpretation
application of any existing law after the executadrthe tax sharing agreement, we will be liable56% of the taxes arising from the failure
to so qualify.

Litigation, Investigations and Audits- We are party from time to time to certain claifitggation, audits and investigations. We believe
that we have established adequate reserves tfysatis probable liability we may have under all swtaims, litigations, audits and
investigations that are currently pending. In opin@®n, the settlement of any such currently pegdinthreatened matter is not expected to
have a material adverse impact on our financiaitipns annual results of operations or cash flows.

14. Supplemental Cash Flow Information

Cash payments for interest were $7.9 millind $1.3 million for the nine months ended Septen®9e2006 and 2005, respectively. Cash
payments for income taxes were $10.9 million and $2illion for the nine months ended September2B06 and 2005, respectively.
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15. Related Party Transactions

Management Fee Paid to Dean FoedsPrior to the Distribution, Dean Foods provided uthwertain administrative services such as
treasury, human resources, risk management, ief@amation technology, internal audit, accountary reporting in return for a
management fee. The management fee was based getbd@nnual expenses for Dean Foods’ corporatihasters and allocated among
Dean Foodssegments. We paid Dean Foods a management feeSofrilon in the nine months ended September 8052No manageme
fees have been paid to Dean post-Distribution.

Refrigerated Products— Effective with the Distribution, we consolidatéte Refrigerated Products manufacturing activitiés a leased
facility in City of Industry, California. For perds prior to the Distribution, product costs werargfed to the Refrigerated Products businesse:
based on the direct materials, direct processists@nd allocated indirect labor, benefits andrgphecessing and facility costs applicable to
our products on a shared services basis. As a resulConsolidated Statements of Income for parjadbr to the Distribution reflect the ful
absorbed costs for these products, along with atéatdistribution, commission and administrativetsdased on the volumes of products
sold, including Refrigerated Products.

Agreements— We have entered into a trademark license agregmeipack agreement and transition services aggaewith Dean
Foods. These agreements have not had a materiatirap the operations of the company.

16. Business and Geographic Information and Major @stomers

Our pickles segment sells a variety of pickédish, sauerkraut and pepper products under guestbrands and under our proprietary br:
includingFarmans®, Nalley’s®, Peter Piper®andSteinfeld™. Branded products are sold to retailers and fwilabel products are sold to
retailers, foodservice customers and in bulk t@ofbod processors. The pickles segment also ieslstirimp, seafood, tartar, horseradish,
chili, sweet and sour sauces and syrups sold &l ggbcers in the Eastern, Midwestern and Soutkead/nited States. These products are
sold under th@ennett's®, Hoffman Hous&andRoddenberry’s Northwoods’ brand names.

Our non-dairy powdered creamer segment inslydivate label powdered creamer and our propsigtaemora®brand. The majority of
our powdered products are sold under customer bramiktailers, distributors, and in bulk to otfmyd companies for use as ingredients in
their products. In addition to powdered coffee oreg we also sell shortening powders and other-faghowder formulas used in baking,
beverage mixes, gravies and sauces.

Our soup and infant feeding business segnedistndensed and ready to serve soups, brothgramis as well as infant baby cereals,
fruits, vegetables, juices, meats, dinners andetissdVe sell our soups and gravies under privddel$ primarily to supermarkets and mass
merchandisers. Infant feeding products are soléutieNature’s Goodnessbrand and offer a complete product line focusetherfour
steps of a baby’s development. The infant feednoglypcts are sold to customers in grocery and faedsechannels.

Our aseptic products and other refrigeratediypets do not qualify as a reportable segment eméhaluded under other food products.
Aseptic products are sterilized using a processhvailows storage for prolonged periods withoutigefration. We manufacture aseptic
cheese sauces and puddings. Our cheese sauceasdalintgs are sold primarily under private labelsligiributors. Our refrigerated products
includeMocha Mix®, a non-dairy liquid creame®econd Naturé, a liquid egg substitute, and salad dressingsiadiobdservice channels.

We have designated our reportable segmengsilmashow management views our business and @rdliffes in manufacturing processes
between product categories. We do not segregag¢sasstween segments for internal reporting. Theeebsset-related information has been
presented in total.

We evaluate the performance of our segmerstischan sales dollars, gross profit, and adjustesisgmargin (gross profit less freight out
and commissions). The amounts in the followingealidre obtained from reports used by our senioagement team and do not include any
allocated income taxes. There are no significantecash items reported in segment profit or loss difien depreciation and amortization.
accounting policies of our segments are the santteoas described in the summary of significant anting policies set forth in Note 2 to our
2005 Consolidated Financial Statements containediirAnnual Report on Form 10-K.
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Three Months Ended Nine Months Ended
September 30 September 30
2006 2005 2006 2005
(In thousands)

Net sales to external custome

Pickles $ 78,52¢ $ 76,04¢ $250,96( $244,04¢
Non-Dairy Powdered Cream: 63,86( 62,63( 191,47: 188,46¢
Soup and Infant Feedir 78,73¢ — 121,39! —
Other 30,56( 33,197 92,69¢ 90,74
Total 251,68 171,87 656,52t 523,25!
Operating income
Pickles 8,68¢ 10,03: 33,39« 33,65¢
Non-Dairy Powdered Cream: 11,86: 9,151 36,24¢ 29,96
Soup and Infant Feedir 13,301 — 17,65¢ —
Other 5,951 5,302 18,40¢ 18,23¢
Segment adjusted gross mar 39,79¢ 24,48¢ 105,70« 81,85¢
Other operating expens 22,51t 15,11 62,27¢ 45,24¢
Operating incom: $ 17,28¢ $ 9,372 $ 43,42¢ $ 36,61«

Geographic Informatior— During the nine months ended September 30, 2666805, we had foreign sales of approximately 2a2ib
1.3% of consolidated net sales, respectively. Vifagmily export to South America and Canada.

Major Customers— Our non-dairy powdered creamer segment and sodnéant feeding segment had one customer tha¢septed
greater than 10% of consolidated net sales duhiaditst nine months of 2006 and 2005. Approximatet.0% and 11.5% of our consolida
net sales were to that customer. Our other foodymis segment had two customers that represengatbgithan 10% of our sales for the nine
months ended September 30, 2006 and 2005. Appradiyrbl.2% and 12.7% of our consolidated net sake® to those customers for 2006
and 2005, respectively.

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

We believe we are the largest manufactur@iakies and non-dairy powdered creamer in the drn8tates based upon total sales volumes.
We believe we are also the leading retail supligrivate label pickles, non-dairy powdered creaared soup in the United States. We have
three reportable segments of which the soup arahiriéeding segment was added in the second quér2€06. We discuss the following
segments in this Management’s Discussion and Arsabfd-inancial Condition and Results of Operatigriskles, soup and infant feeding
and non-dairy powdered creamer. We have desigmaterbportable segments based on how managemevt vier business and on
differences in manufacturing processes betweenugtarhtegories. The key performance indicatorsuofsegments are sales dollars, gross
profit and adjusted gross margin, which is grosdipless the cost of transporting products to comr locations (referred to in the tables
below as “freight out”) and commissions paid toepdndent brokers.

Our current operations consist of the following:

»  Our pickles segment sells pickles, peppers,hetiand related products. We supply private laioklgs to supermarkets and mass
merchandisers across the United States. We alspicde products to foodservice customers, inahgdielish and hamburger pickle
slices. In addition, we sell pickle products under own brands, includinGarmans®, Nalley’s®, Peter Piper® andSteinfeld™ that
have a regional following in certain areas of tbartry. Our pickles segment also sells sauces s to retail grocers in the
Eastern, Midwestern and Southeastern United Statgsr our proprietargennett’s®, Hoffman Housé andRoddenberry’s
Northwoods® brand name

« Our soup and infant feeding business segmerst s@fidensed and ready to serve soups, broths anigégas well as infant baby
cereals, fruits, vegetables, juices, meats, dinaedsdesserts. We sell our soups and gravies pnigate labels primarily to
supermarkets and mass merchandisers. Infant fegedinigicts are sold under thature’s Goodnessbrand and offer a complete
product line focused on the four steps of a bablg\selopment. The infant feeding products are soltlistomers in grocery, mass and
foodservice channel

«  Our non-dairy powdered creamer segment sellsdaany-powdered creamer under private labels anéuodr proprietarfCremora®
brand. Product offerings in this segment includegte label products packaged for retailers, sischupermarkets and mass
merchandisers, foodservice products for use ireeo$ervice and other industrial applications, idiclg repackaging in portion control
packages and for use as an ingredient by otherrfaotufacturers

» We also sell a variety of aseptic and refrigergtemiucts. Aseptic products are processed underaneigpressure in a sterile produc
and packaging environment, creating a productdbas not require refrigeration prior to use. We ufiacture aseptic cheese sauces
and puddings for sale primarily in the foodservicarket. Our refrigerated products includecha Mix®, a non-dairy liquid creamer,
Second Natur®, a liquid egg substitute, and salad dressings soldddservice channel
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Prior to 2005, we manufactured and sold aseptiritional beverages under co-pack arrangenmrdgprivate labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @s@ and development. Our financial statementsctthe operations and assets related 1
nutritional beverages business as discontinuedatipes.

We sell our products primarily to the retaibgery and foodservice markets.

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

Recent Developments

Acquisition— On March 1, 2006 the Company entered into ant¥gechase Agreement with the Del Monte Foods Compaacquire
the assets of its soup and infant feeding busisdseseé277.1 million including a $4.0 million setithent for working capital. The transaction
closed on April 24, 2006. The acquisition was fuhg drawing down approximately $250 million untlee Company’s $500 million
unsecured revolving credit agreement, as amendgdst31, 2006, and available cash. Managementlloasi@d the purchase price with
$174.9 million allocated to tangible assets, $13fillon allocated to intangible assets includirapgwill, other assets of $4.0 million, and
assumed liabilities of $38.9 million.

For the 12 months ended April 30, 2006, thegpe label soup and infant feeding businesseshtieggenerated approximately $295 mill
of net sales. Soup and infant feeding productsremeufactured at facilities in Pittsburgh, PA andnideta, IL. TreeHouse acquired the
Pittsburgh, PA manufacturing facility and distrilaut center and entered into a long-term lease aggaeat Del Monte’s Mendota, IL
manufacturing facility. The businesses’ headquanéhl remain in Pittsburgh, PA.

The Company has entered into a Transitioni&es\vAgreement with Del Monte whereby Del Montel wilntinue to provide various
administrative and information technology supperties until the soup and infant feeding businessa be fully integrated into TreeHou
which is expected to occur by February 1, 2007.

Revolving Credit Facility— On August 31, 2006, we entered into AmendmentIN. our unsecured revolving Credit Agreement (the
“Credit Agreement”), dated June 27, 2005, with augr of participating financial institutions. Amowother things, Amendment No.1 extends
the termination date of the Credit Agreement toghdier of August 31, 2011 and the date of tertidmain whole of the commitments
pursuant to the terms of the Credit Agreementgases the aggregate commitment amount of the Gxgokement to $500 million and
amends certain definitions and rates which resuleductions in interest and various fees payabthd lenders under the Credit Agreement.

Senior Notes— On September 22, 2006, we completed a privatepiant of $100 million in aggregate principal antafr6.03% senior
notes due September 30, 2013 pursuant to a Nobh&e Agreement among TreeHouse and a group digmers. All of the Company’s
obligations under the senior notes are fully ancbmditionally guaranteed by Bay Valley Foods, LlaGyholly-owned subsidiary of the
Company. The senior notes have not been registemger the Securities Act of 1933, as amended, andmt be offered or sold in the
United States absent registration or an applicakéenption. Net proceeds were used to repay ouisigimttlebtedness under the revolving
Credit Agreement.
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Results of Operations

The following table presents certain informatconcerning our financial results, including imf@tion presented as a percentage of net
sales.

Three Months Ended September 30 Nine Months Ended September 30
2006 2005 2006 2005
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $251,68: 100.(%  $171,87: 100.(%  $656,52¢ 100.(%  $523,25! 100.(%
Cost of sale: 197,49 78.5 137,59¢ 80.C 513,42: 78.2 410,67: 78.5
Gross profit 54,19( 21.t 34,27¢ 20.C 143,10: 21.¢ 112,58« 21.k
Operating expense
Selling and distributiol 20,18: 8.C 14,25¢ 8.3 53,08( 8.1 45,03¢ 8.€
General and
administrative 16,46¢ 6.5 10,51 6.1 43,07¢ 6.€ 19,75: 3.8
Management fee paid t
Dean Food: — — — — — — 2,94( .6
Other operating
(income) expense,
net (712 (-3 (317 (.2 1,24t 2 6,962 1.3
Amortization expens 96€ A 452 3 2,27¢ 3 1,28( 2
Total operating
expense: 36,90¢ 14.€ 24,90« 14.5 99,67¢ 15.2 75,97( 14.t
Total operating incom $ 17,28 6.9% $ 9,377 5.5% $ 43,42t 6.6%0 $ 36,61« 7.C%
Three Months Ended September 30, 2006 Comparedhe@ Months Ended September 30, 2005
Net Sales— Third quarter net sales increased approximatél4% to $251.7 million in 2006, compared to $17#hiflion in the third
guarter of 2005. Net sales by segment are shouheitable below.
Net Sales
$ Increase % Increase)
2006 2005 (Decrease (Decrease)
(Dollars in thousands)
Pickles $ 78,52¢ $ 76,04¢ $ 2,48 3.2%
Non-dairy powdered cream: 63,86( 62,63( 1,23(C 2.C%
Soup and infant feedir 78,73¢ — 78,73¢ —
Other 30,56( 33,19% (2,637 (7.9%
Total $251,68: $171,87. $ 79,81: 46.4%

The increase in sales is largely due to tlygiiaition of the soup and infant feeding businesthé second quarter. The increase in sales of
the pickles segment in the third quarter of 2006 wainly the result of the acquisition of the Oxfétoods pickle book of business in the first
quarter of 2006 as well as price increases takenglthe first quarter of 2006. Sales prices waisead in response to increases in the cost of
raw materials, commodities, packaging and natwuaal Bickle sales in the third quarter increase®33$78.5 million in 2006 versus
$76.0 million in 2005. Increases in foodservicekf@s, due to the Oxford Foods acquisition, werdigliy offset by declines in retail private
label and branded pickle sales. Non-dairy powderedmer sales increased slightly to $63.9 millothe third quarter compared to
$62.6 million in 2005, as price increases takethénfirst quarter of 2006 were offset by unit vokigteclines in retail private label sales. Net
sales of other products decreased 7.9% to $30l@miih the third quarter of 2006 from $33.2 miltiin the third quarter of the prior year
primarily due to decreased sales of our refrigeragteducts.

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales, such as ratemad ingredient and
packaging costs, labor costs, facility and equipineests, including costs to operate and maintaina@rehouses, and costs associated with
transporting our finished products from our mantueing facilities to our own distribution centeost of sales as a percentage of
consolidated net sales decreased to 78.5% in iftegharter of 2006 from 80.0% in the third quax&2005, primarily due to the price
increases taken in the first quarter of 2006 a$ agthe acquisition of the soup and infant feedinginess. Excluding the soup and infant
feeding business, cost of sales decreased fron¥8it.Ghe third quarter of 2005 to 79.2% in thediguarter of 2006. Price increases taken in
the first quarter of 2006 as well as cost reducimitiatives offset rising raw material costs, paghg and natural gas. We continue to
experience increases in commaodity costs such assyoup and sucrose compared to the third quaft2@@b. Our packaging costs increased
in the third quarter due to higher energy costscivimcreased the cost of plastic containers anssglsee — “Results by Segment”.
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Operating Expenses- Our operating expenses increased $12.0 millidg8&9 million during the third quarter of 2006 hgoared to
$24.9 million for the third quarter of 2005. Theiiaase is due primarily to the acquisition of thesand infant feeding business. Selling and
distribution expenses increased $5.9 million 0624 in the third quarter of 2006 compared to thedthjuarter of 2005 due mainly to the
acquisition of the soup and infant feeding businEgsluding the soup and infant feeding expenseselling and distribution expenses were
even with last year. General and administrativeeasps increased $6.0 million in the third quart&20®6, primarily due to the acquisition of
the soup and infant feeding business in the seqaader of 2006. Other operating income increasédrfilion in the third quarter of 2006
compared to 2005, due to the sale of the La J@akrado distribution center, offset by costs amged with the closing of the La Junta,
Colorado facilities, which resulted in a gain of &nillion.

Operating Income— Operating income during the third quarter of 2086 $17.3 million, an increase of $7.9 million 84r.4%, from
operating income of $9.4 million in the third quearbf 2005. Our operating margin was 6.9% in thelthuarter of 2006 as compared to 5.5%
in the prior year's quarter.

Income Taxes— Income tax expense was recorded at an effedieeaf 35.5% in the third quarter of 2006, compadced4.8% in the
prior year's quarter. The lower effective rate 008 is primarily due to changes in the apportionneéimcome for state income tax purposes
and other previous estimates, compared to actualiate in our 2005 tax returns.

Three Months Ended September 30, 2006 Comparedhe& Months Ended September 30, 2005 — Resultsdyngnt
Pickles —

Three Months Ended September 30

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $78,52¢ 100.(% $76,04¢ 100.(%
Cost of sale: 64,82¢ 82.t 61,14+ 80.4
Gross profit 13,70: 17.t 14,90: 19.€
Freight out and commissiol 5,01¢ 6.4 4,86¢ 6.4
Adjusted gross margi $ 8,684 11.1% $10,03: 13.2%

Net sales in the pickles segment increaseblify million, or 3.3%, in the third quarter of 200@mpared to the third quarter of 2005. The
change in net sales from the third quarter of 2005006 was due to the following:

Dollars Percent
(Dollars in thousands)
2005 Net sale $76,04:
Volume/mix (4,715 (6.2)%
Acquisitions 4,55 6.C
Pricing 2,641 3.5
2006 Net sale $78,52¢ 3.2%

The increase in net sales from 2005 to 2066lted primarily from the acquisition of the Oxfdfdods foodservice business in the first
quarter of 2006. Price increases were taken idigtitibution channels during the first quarter 608 due to rising raw material, packaging
natural gas costs. Sales volumes before the atignisieclined 6.2% in the quarter compared to a gga primarily in the retail and
foodservice (excluding Oxford) pickle category. Amting to Information Resources, Inc., sales volsimiepickles by retail grocers were
down 2.1% compared to the third quarter of therpréar.

Cost of sales as a percentage of net salesaiseed from 80.4% in 2005 to 82.5% in 2006 prirgaxd a result of the increases in raw
material, packaging and natural gas costs duriagjttarter. We have implemented several cost reztuiiitiatives in an attempt to offset
these increases as well as price increases takba first quarter of 2006. Significant cost in@esiin the quarter include (1) a 9% increase in
plastic container costs due to rising resin cqlsa 35% increase in sweeteners; (3) a 41% inen@agnegar, and (4) a 10% increase in
natural gas.
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Non-dairy powdered creamer —

Three Months Ended September 3

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $63,86( 100.(% $62,63( 100.(%
Cost of sale: 48,81« 76.4 50,21¢ 80.z
Gross profit 15,04¢ 23.€ 12,41 19.¢
Freight out and commissiol 3,18: 5.C 3,261 5.2
Adjusted gross margi $11,86¢ 18.6% $ 9,151 14.6%

Net sales in the non-dairy powdered creamgmsat increased by $1.2 million, or 2.0%, in thiectlgquarter of 2006 compared to the prior
year. The change in net sales from 2005 to 2006dwago the following

Dollars Percent
(Dollars in thousands)
2005 Net sale $62,63(
Volume (1,507 (2.9%
Pricing 2,731 4.4
2006 Net sale $63,86( 2.C%

Sales volumes were down during the third guaot 2006 due to increased retail branded promatispending from our competitors as
well as soft industrial/bulk sales. According tédmation Resources, Inc. retail sales of shelflstareamer decreased 1.8% in the quarter
versus the third quarter of the prior year.

Cost of sales as a percentage of net salesatmrl from 80.2% in the third quarter of 20056@1% in 2006, as sales price increases taken
in the quarter offset increases in raw materiatkpging and natural gas costs. Increases in rawriabtosts included a 35% increase in corn
syrup and sweeteners, partially offset by a 2%ehesz in soybean oil and a 11% decrease in casthia third quarter of 2006 compared to
the third quarter of 2005. Packaging cost increasgade a 13% increase on plastic, a 11% incrgmserrugated offset somewhat by a 4%
decrease in PET containers. Natural gas costsasede10% in the third quarter of 2006 comparetigmtior year’'s quarter.

Soup and infant feeding —

Three Months Ended September 3

2006
Dollars Percent
(Dollars in thousands)
Net sales $ 78,73¢ 100.(%
Cost of sale: 60,51¢ 76.€
Gross profit 18,217 23.1
Freight out and commissiol 4,91¢ 6.2
Adjusted gross margi $ 13,30: 16.%

Revenues in 2006 grew 16.6% in the third quast 2006 compared to 2005, primarily due to add#l revenues under co-pack
arrangements. Excluding co-pack, revenues werelynaien to last year.

Gross margin in the quarter ended Septemhe2(Ib improved to 16.9% compared to 10.2% in 208 result of favorable
manufacturing efficiencies recognized during thartgr and improved efficiencies in transportatiod aandling costs.
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First Nine Months of 2006 Compared to First Nine Mths of 2005

Net Sales—Net sales increased approximately 25.5% to $65#ll®n in the first nine months of 2006, compateds523.3 million in the
first nine months of 2005. Net sales by segmenshosvn in the table below.

Net Sales
$ Increase % Increase
2006 2005 (Decrease (Decrease
(Dollars in thousands)

Pickles $250,96( $244,04¢ $ 6,914 2.&8%
Non-dairy powder creame 191,47: 188,46¢ 3,00¢ 1.€%

Soup and infant feedir 121,39! — 121,39! —
Other 92,69¢ 90,74 1,95i 2.2%
Total $656,52! $523,25! $133,27: 25.5%

Sales increased in the first nine months @62argely due to the acquisition of the soup anfdrit feeding business. Net sales in the
pickles segment increased 2.8% to $251.0 milliothéfirst nine months of 2006 from $244.0 milliorthe first nine months of the prior ye
primarily due to the acquisition of Oxford Fooddfire first quarter of 2006. Sales in the non-dpiswdered creamer segment increased 1.6%
as a result of increased prices in response togrisput costs offset by decreased volumes in etailrand industrial channels. The acquisition
of the soup and infant feeding business in thersgoiarter of 2006 accounts for the majority ofleésales increase of $133.3 million. Net
sales of other products increased 2.2% to $92.[fomih the first nine months of 2006 from $90.7Irah in the first nine months of the prior
year primarily due to increased sales of refrigegatips.

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales, such as ratemad ingredient and
packaging costs, labor costs, facility and equipineests, including costs to operate and maintaina@rehouses, and costs associated with
transporting our finished products from our mantueing facilities to our own distribution centeost of sales as a percentage of
consolidated net sales decreased to 78.2 % fdirghh@ine months of 2006 compared to the 78.5%héfirst nine months of 2005. Sales p
increases taken in the first quarter of 2006 actfarthe decrease in cost of sales as a percenfagmsolidated net sales. Excluding the ¢
and infant feeding business, cost of sales dealdasm 78.5% in the first nine months of 2005 to9P% in the first nine months of 2006.

Price increases taken in the first quarter of 289@vell as cost reduction initiatives offset risnagv material costs, packaging and natural gas.
Higher fuel and energy costs also negatively imgaicbst of sales. We continue to experience inessimscommodity costs such as corn
syrup and sucrose compared to the first nine maftRO05. See — “Results by Segment”.

Operating Expenses- Our operating expenses increased to $99.7 mitlimng the first nine months of 2006 compared#6.® million
in 2005. Selling and distribution expenses incrd#80 million or 17.9% in the first nine months28f06 compared to the first nine month
2005 due mainly to the acquisition of the soup iafaht feeding business. Excluding the soup ananinfeeding expenses our selling and
distribution expenses decreased $.7 million to $44illion. Despite higher fuel prices, which weiesite added approximately $1.8 millior
distribution costs in the nine months of 2006 coragddo the prior year, we were able to offset thoseeases with strategic initiatives that
increased operating efficiencies and lowered oerallyoutbound freight costs.

General and administrative expenses incred28d million in the first nine months of 2006 coangd to 2005, primarily for the following
reasons: (1) the adoption of SFAS 123(R), Share®&syments, which increased operating expenghs first nine months by $9.2 millio
(2) hiring the TreeHouse management team and asstiated with becoming a publicly held comparghsas Sarbanes Oxley compliance
and audit fees, which in total increased operagixpense by $7.2 million from the prior year's pdriand (3) additional costs associated with
the soup and infant feeding acquisition of $4.9iamil In the first nine months of 2005, a $2.9 il management fee was paid to Dean
Foods. No management fees were paid to Dean Fodts first nine months of 2006. Other operatingemses in the first nine months of
2005 recognized $2.3 million of income from theesall our Cairo, Georgia facility and the settlemafnd high fructose corn syrup class
action litigation, which were offset by $9.6 milfi@f transaction expenses associated with theafpof TreeHouse from Dean Foods. Other
operating income in the nine months ended SepteBMe&006 includes the income from the sale ol#hdunta, Colorado distribution center
of $1.2 million, offset by $2.5 million of costssaxiated with the closing of the La Junta, Colortddlities.

Operating Income— Operating income during the first nine month2006 was $43.4 million, an increase of $6.8 million18.6% from
operating income of $36.6 million in the first nimonths of 2005, largely as a result of the actjaisiof the soup and infant feeding busint
Our operating margin was 6.6% in the first nine therof 2006, compared to 7.0% in the prior year.

Income Taxes— Income tax expense was recorded at an effectieeofad7.3% for the first nine months of 2006 conapiatio 50.2% in th
prior year. The non-deductibility of the Distribomi expenses for tax purposes in 2005 caused the ilacrease in effective tax rate, compared
to 2006.
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Nine Months Ended September 30, 2006 Compared teeNVlonths Ended September 30, 2005 — Results byriaed

Pickles —
Nine Months Ended September 30
2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $250,96( 100.(% $244,04¢ 100.(%
Cost of sale: 201,23: 80.z 194,40: 79.7
Gross profit 49,72¢ 19.¢ 49,64: 20.3
Freight out and commissiol 16,33¢ 6.5 15,98¢ 6.5
Adjusted gross margi $ 33,39/ 13.5% $ 33,65¢ 13.6%

Net sales in the pickles segment increasebbl million, or 2.8% in the first nine months @@ compared to 2005. The change in net
sales from the first nine months of 2005 to 2006 diae to the following:

Dollars Percent
(Dollars in thousands)
2005 Net sale $244,04¢
Volume (15,609 (6.49%
Acquisitions 14,27¢ 5.8
Pricing 8,24: 3.4
2006 Net sale $250,96( 2.8%

The increase in net sales from 2005 to 2066lted primarily from the acquisition of the Oxfdfdods foodservice business in the first
quarter of 2006. Price increases were taken idigiitibution channels during the first quarter 608 due to rising raw material, packaging

natural gas costs. Sales volumes before the atignisieclined 6.4% in the first nine months of 2006émpared to a year ago primarily in the
retail and foodservice (excluding Oxford) pickldemory. According to Information Resources, Inales volumes of pickles by retail grocers
were down 5.8%, compared to the first nine monthhe prior year.

Cost of sales as a percentage of net salesaised from 79.7% in 2005 to 80.2% in 2006 prirgaad a result of increases in raw material,
packaging and natural gas costs during the firet months partially offset by sales price increagés have implemented several cost
reduction initiatives in an effort to offset théeereases. Significant cost increases in the flirg® months include (1) a 2% increase in glass
packaging costs due in part to rising natural ga®p; (2) a 12% increase in plastic containersdse to rising resin costs; (3) a 22% incri
in corn syrup and sweeteners, and (4) a 20% inereasatural gas.

Non-dairy powdered creamer —

Nine Months Ended September 30

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $191,47: 100.(% $188,46¢ 100.(%
Cost of sale: 145,70:. 76.1 149,15 79.1
Gross profit 45,77: 23.¢ 39,31¢ 20.¢
Freight out and commissiol 9,52 5.C 9,34¢ 5.C
Adjusted gross margi $ 36,24¢ 18.9% $ 29,96 15.9%

Net sales in the non-dairy powdered creamgmsat increased by $3.0 million, or 1.6%, in thetfnine months of 2006 compared to the
prior year. The change in net sales from 2005 @@620as due to the following:

Dollars Percent
(Dollars in thousands)
2005 Net sale $188,46¢
Volume (4,617 (2.49%
Pricing 7,622 4.C
2006 Net sale $191,47: 1.6%
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Sales volumes were down during the first mmaiths of 2006 due to increased retail branded ptiomal spending from our competitors.
According to Information Resources, Inc. retaiesabf shelf stable creamer decreased 5.3% inrtenfne months of 2006 versus the prior
year.

Cost of sales as a percentage of net salesatsd from 79.1% in the first nine months of 2@0%6.1% in 2006, as sales price increases
taken in the first nine months offset increasesmim material, packaging and natural gas costse&sgs in raw material costs included a 22%
increase in corn syrup and sweeteners, partialebby a 5% decrease in casein in the first ninaths of 2006 compared to the first nine
months of 2005. Packaging cost increases incluiR@increase on plastic. Natural gas increasedig@e first nine months of 2006,
compared to the prior year.

Soup and infant feeding

Five Months Ended September 3

2006

Dollars Percent
Net sales $121,39! 100.(%
Cost of sale: 96,43¢ 79.4
Gross profit 24,95¢ 20.€
Freight out and commissiol 7,30(C 6.1
Adjusted gross margi $ 17,65¢ 14.5%

Net sales for the five months period endingt&mber 30, 2006 for soup and infant feeding inetutthe period from April 24, 2006, the
date of acquisition, through September 30, 2006eRees in the five months ended September 30, 2@0€ased 14.0% compared to 2005
primarily due to additional revenues under co-paickngements.
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Liquidity and Capital Resources
Historical Cash Flow
We have generated and expect to continuertergée positive cash flow from operations.

When we were part of Dean Foods, our cashswapt regularly by Dean Foods. Dean Foods alsosfdiiodir operating and investing
activities as needed. Dean Foods did not alloteténterest expense related to segments. Therdfi@réterest expense reflected in our
Consolidated Financial Statements, for the penpis to the Distribution, relates only to our dapieases. Subsequent to the Distribution,
interest expense relates to capital leases, oaioficredit, and senior notes outstanding.

Nine Months Ended
September 30

2006 2005

(In thousands)
Cash provided by operating activiti $24,18¢ $28,63¢
Capital spendin $ 7,34¢ $11,06"

Net cash provided by operating activities dased by $4.5 million for the first nine month®2606 compared to 2005, mainly due to a
decrease in cash provided by discontinued opesatib$2.0 million.

Capital spending decreased by $3.7 milliorttiernine months ended September 30, 2006 compagaD5 due to the cancellation of
certain capital projects and delaying of certaipiteé projects to future periods.

Net cash used in investing activities was $29illion in the first nine months of 2006 compéte $11.1 million in the first nine months
of 2005, an increase of $281.6 million primarilyedio the acquisition of the Oxford Foods pickle bobbusiness for $11.0 million in
February 2006 and the acquisition of the soup afaht feeding business for $277.1 million in ARU06.

Debt Obligations

At September 30, 2006 we had $161.0 milliobarrowings under our revolving credit facility mser notes of $100.0 million and
$9.7 million of capital leases and other obligasioim addition, at September 30, 2006 there were $@lion in letters of credit issued under
our revolving credit facility that were issued loudrawn.

Our short-term financing needs primarily aeffnancing of working capital during the year.®to the seasonality of pickle production
driven by the cucumber harvest cycle, which ocpuirmarily during the spring and summer, pickle iniaries generally are at a low point in
late spring and at a high point during the fallreesing our working capital requirement. Our loagxt financing needs will depend largely on
potential acquisition activity. We are currentlydompliance with all covenants contained in ouditragreement and senior notes purchase
agreement. Our credit agreement, plus cash flom perations, is expected to be adequate to prdigdielity for our planned growth
strategy.

See Note 7 to our Condensed Consolidated EialaBtatements.
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Long-Term Liabilities

Prior to the Distribution, our employees papiated in Dean Foods retirement plans. At the daRistribution we assumed the liabilities
and plan assets related to our employees. Thess pffer pension benefits through various defineddfit pension plans and also offer health
care and life insurance benefits to certain elgirnployees and their eligible dependents uporetirement of such employees. In addition,
as part of the soup and infant feeding businesgraide healthcare benefits to certain retirees ate covered under specific contracts.
Reported costs of providing non-contributory defipension benefits and other postretirement benafé dependent upon numerous factors,
assumptions and estimates.

For example, these costs are impacted by laetoployee demographics (including age, compensé#dizels and employment periods), the
level of contributions made to the plan and eamioig plan assets. Our pension plan assets arerityimade up of equity and fixed income
investments. Changes made to the provisions gildremay impact current and future pension codttéations in actual equity market
returns, as well as changes in general interess$ rafy result in increased or decreased pensits iodsiture periods. Pension costs may be
significantly affected by changes in key actuaasgumptions, including anticipated rates of returiplan assets and the discount rates us
determining the projected benefit obligation andgien costs.

We expect to contribute approximately $2.5iomlto the pension plans and approximately $42%@0he postretirement health plans in
2006, of which approximately $2.4 million was paidhe nine month period ended September 30, 2006.
Other Commitments and Contingencies

We also have the following commitments andtiogrent liabilities, in addition to contingent lidibes related to ordinary course litigation,
investigations and audits:

» certain indemnification obligations in favor of DeBoods related to tax liabilities related to thstfibution;
e certain lease obligations, a

» selected levels of property and casualty riskispgrily related to employee health care, workemhpensation claims and other
casualty losse:

See Note 13 to our Condensed ConsolidatedchEialaStatements for more information about our goiments and contingent obligations.

Future Capital Requirements

During 2006, we intend to invest a total opapximately $14.5 million in capital expendituresnparily for our existing manufacturing
facilities and distribution capabilities. We intetadfund these expenditures using cash flow froerations. We intend to spend this amount
as follows:

Operating Division Amount
(In thousands’
Pickles $ 5,00(
Non-Dairy Powdered Cream 2,00¢
Soup and Infant Feedir 5,00(
Other 2,50(
Total $ 14,50(

In 2006, we expect cash interest to be apprately $12.0 million based on anticipated debtleircluding the acquisition of the Del
Monte Food Company’s soup and infant feeding bssinehich closed on April 24, 2006. Cash taxeeapected to be approximately $18.0
million. As of November 6, 2006, $341.7 million wagailable for future borrowings under our revotyicredit facility.

Recent Accounting Pronouncemen

Information regarding recent accounting prarmaments is provided in Note 2 to the Company’sdeosed Consolidated Financial
Statements.
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Known Trends and Uncertainties
Prices of Raw Materials

We were adversely affected by rising inputtsalsiring 2005 and the first nine months of 2008l we expect our financial results to
continue to be adversely affected by high inputstsoughout 2006.

Many of the raw materials that we use in aadpcts rose to unusually high levels during 2008 eontinued at high levels in the first n
months of 2006, including soybean oil, casein, aymup and packaging materials. High fuel costsafse having a negative impact on our
results. Prices for many of these raw materialspawkaging materials are expected to remain highrmasome cases may increase during the
remainder of 2006. For competitive reasons, we nwye able to pass along increases in raw matexral other input costs as we incur
them. Therefore, the current raw materials envirenthmay continue to adversely affect our finansllts in 2006.

Competitive Environment

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

Both the difficult economic environment ané thcreased competitive environment at the retadlfaodservice levels have caused
competition to become increasingly intense in aigifiess. We expect this trend to continue for thhesfeeable future.

Off-Balance Sheet Arrangements
As of September 30, 2006, we have no off-liasheet arrangements.
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Forward Looking Statements

From time to time, we and our representatimay provide information, whether orally or in wnigj, including 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 forwktooking statements and other information are basedur beliefs as well as assumpti
made by us using information currently available.

(LT LINTH

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

In accordance with the provisions of the latign Reform Act, we are making investors awaré¢ $iah forward-looking statements,
because they relate to future events, are by Weejr nature subject to many important factors tatid cause actual results to differ mater
from those contemplated by the forward-lookingestatnts contained in this Quarterly Report on Fodr@Qland other public statements we
make. Such factors include, but are not limitedhe: outcome of litigation and regulatory procegdito which we may be a party; actions of
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimgal results; development of new
products and services; interest rates and costrobling; our ability to maintain and improve cefficiency of operations; changes in fore
currency exchange rates; changes in economic éomslitpolitical conditions, reliance on third pesifor manufacturing of products and
provision of services; and other risks that ardah in the “Risk Factors” section, the “Legabeedings” section, the “Management’s
Discussion and Analysis of Financial Condition &websults of Operations” section and other sectidniki® Quarterly Report on Form 10-Q,
as well as in our Current Reports on Form 8-K.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk
Fuel Cost

Fuel costs, which represent the most impoffaator affecting utility costs at our producticacilities and our transportation costs, are
currently at very high levels. Forward purchaseti@ars for approximately one half our expected nesments for the year are used to
minimize our exposure to fuel costs at our plants.

Interest Rate Fluctuations

In July 2006, we entered into a forward inserate swap transaction for a notational amou®l60 million as a hedge of the forecasted
private placement of $100 million senior notes. Tierest rate swap transaction was terminatedwyust 31, 2006, which resulted in a pre-
tax loss of $1.8 million. The unamortized lossaBeacted, net of tax, in accumulated other compmsive loss in our Condensed Consolidated
Balance Sheet. The total loss will be reclassifadbly to our statements of income as an increasderest expense over the term of the
senior notes, providing an effective interest &ft6.29% over the terms of our senior notes.

We do not utilize financial instruments faading purposes or hold any derivative financialrimaents as of September 30, 2006, which
could expose us to significant market risk. In #ddj all of our foreign sales are transacted i8.UWlollars. Our exposure to market risk for
changes in interest rates relates primarily tdribeease in the amount of interest expense we exp@ay with respect to our revolving credit
facility entered into in connection with the Distution, which is tied to variable market rates. &hen our outstanding debt balance unde|
revolving credit facility, as of September 30, 208&ch 1% rise in our interest rate would increagenterest expense by approximately
$1.6 million annually.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Evaluations were carried out under the sup@mwiand with the participation of the Compangianagement, including our Chief Execu
Officer and Chief Financial Officer, of the effaathess of the design and operation of our disodosantrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#). Based upon those evaluations, the Chieflke Officer and Chief Financial
Officer concluded that as of September 30, 200#&etdisclosure controls and procedures were aféecti

Internal Control Over Financial Reporting

In the second quarter of 2006, we acquiredsthg and infant feeding business from the Del Mdttod Company. In connection with a
transition services agreement entered into in coiorewith the purchase, certain administrativevieeis are being provided by Del Monte,
however, we believe the services involved are bpnogided in a manner which will not have a mateaféect on our internal control, or
would reasonably be likely to materially affectydnternal 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, lllinois

We have reviewed the accompanying condensesbtidated balance sheet of TreeHouse Foods, macsabsidiaries (the “Company”) as
of September 30, 2006, and the related condensesblidated statements of income for the three @&mel month periods ended Septembetr
2006 and 2005 and of cash flows for the nine-mg@ettiods ended September 30, 2006 and 2005. Theserirfinancial statements are the
responsibility of the Company’s management.

We conducted our review in accordance withstia@dards of the Public Company Accounting Ovétspard (United States). A review
of interim financial information consists principabf applying analytical procedures and makinguinigs of persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board (United States), thezotiye of which is the expression of an opinionareling the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of aaterral modifications that should be made to sumidensed consolidated interim financial
statements for them to be in conformity with acdamprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance tithstandards of the Public Company Accountingr€ight Board (United States), the
consolidated balance sheet of TreeHouse Foodsahacsubsidiaries as of December 31, 2005, anckthated consolidated statements of
income, stockholders’ equity, and cash flows far year then ended (not presented herein); andrireport dated March 29, 2006, we
expressed an unqualified opinion on those condelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2005 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

DELOITTE & TOUCHE LLP
Chicago, lllinois
November 13, 200
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Part Il — Other Information

Item 1. Legal Proceedings

We are not party to, nor are our propertiessthbject of, any material pending legal proceedibtpwever, we are parties from time to ti
to certain claims, litigation, audits and investigas. We believe that we have established adegaaégves to satisfy any potential liability
may have under all such claims, litigations, auditd investigations that are currently pendingounopinion, the settlement of any such
currently pending or threatened matter is not etqubto have a material adverse impact on our fil@hposition, results of operations or cash
flows.

Item 1A. Risk Factors

Information regarding risk factors appearshitanagement’s Discussion and Analysis of Finan€iahdition and Results of Operations —
Information Related to Forward-Looking Statemeniis,Part | — Item 2 of this Form 10-Q and in Paft-litem 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1R-for the year ended December 31, 2005. There haea no material changes from the risk factorsipusly
disclosed in the TreeHouse Foods, Inc. Annual RegoForm 10-K for the year ended December 31, 2005

Item 6. Exhibits

10.1 Amendment No. 1 dated as of August 31, 2006 tcCiieelit Agreement dated June 27, 2005 is incorpdrayereference to
Exhibit 10.1 to our Current Report on Fori-K dated August 31, 20C

10.2 Note Purchase Agreement dated as of Septembef@8,i% and among TreeHouse Foods, Inc. and a groRprchasers |
incorporated by reference to Exhibit 4.1 to ourr€nt Report on Form-K dated September 22, 20(

15.1 Letter regarding unaudited interim financial infation

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z

32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

32.2 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 Securiiashange Act of 1934, the registrant has duly cditisis report 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

November 14, 200
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Exhibit 15.1

TreeHouse Foods, Inc.
Westchester, lllinois

We have reviewed, in accordance with the stedglof the Public Company Accounting Oversighti@q&nited States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Septe®th@006 and 2005, as indicated in
report dated November 13, 2006; because we digerform an audit, we expressed no opinion on tifatination.

We are aware that our report referred to apetwéch is included in your Quarterly Report on iRat0-Q for the quarter ended
September 30, 2006, is incorporated by referen&emistration Statement No. 333-126161 on Form S-8.

We also are aware that the aforementionedtigparsuant to Rule 436(c) under the Securities0Ad 933, is not considered a part of the
Registration Statement prepared or certified bg@ountant or a report prepared or certified bg@ountant within the meaning of
Sections 7 and 11 of that Act.

DELOITTE & TOUCHE LLP
Chicago, lllinois
November 14, 200
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Exhibit 31.1

Certification
I, Sam K. Reed, certify that:
1. | have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Ini

2. Based on my knowledge, this quarterly redogs not contain any untrue statement of a méafadaor omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

3. Based on my knowledge the financial stateémemd other financial information included in tiigarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
quarterly report

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

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

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

c. disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrans internal control ove
financial reporting

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

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

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

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

November 14, 200
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Exhibit 31.

Certification
I, Dennis F. Riordan, certify that:
1. | have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Ini

2. Based on my knowledge, this quarterly redogs not contain any untrue statement of a méafadaor omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

3. Based on my knowledge the financial stateémemd other financial information included in tiigarterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrangfaand for, the periods presented in
this quarterly report

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

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

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

c. disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrans internal control ove
financial reporting

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

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

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

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

November 14, 200
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002

In connection with the Form 10-Q of TreeHouse Fodais (the “Company”) for the quarter ended Septen80, 2006, as filed with the
Securities and Exchange Commission on the date@h@he “Report”),l, Sam K. Reed, Chairman of the Board and Chiefchttee Officer o
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that the
Report fully complies with the requirements of $@ttl3(a) or Section 15(d) of the Securities ExgeAct of 1934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

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

November 14, 200

Note: This certification accompanies the Reporspant to Section 906 of the Sarbe-Oxley Act of 2002 and shall not be deemed filed,
except to the extent required by the Sarbadelgy Act of 2002, by the Company for purposes eft®n 18 of the Securities Exchange Ac
1934, as amended.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002

In connection with the Form 10-Q of TreeHouse Fodais (the “Company”) for the quarter ended Septen80, 2006, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), I, Dennis F. Riordan, Senior ¥iPresident and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that the Report fully complies with the requirengeot Section 13(a) or Section 15(d) of the Seasixchange Act of 1934, as amended,
the information contained in the Report fairly mets in all material respects, the financial candiand results of operations of the Comp:

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

November 14, 200

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