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Part | — Financial Information

Item 1. Financial Statements

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

September 3C December 31

2008 2007
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 1,872 $ 9,23(
Receivables, n¢ 92,59 76,95
Inventories 288,28 297,69:
Deferred income taxe 3,11t 2,79(
Prepaid expenses and other current a: 14,34¢ 7,06¢
Assets held for sal 4,081 —
Net assets of discontinued operations 42F 544
Total current asse 404,72: 394,27!
Property, plant and equipment, | 266,42: 265,00°
Goodwill 583,26 590,79:
Deferred income taxe — 3,50¢
Identifiable intangible and other assets, net 185,34 202,38:
Total assets $ 1,439,751 $ 1,455,95
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 176,06: $ 144,09(
Current portion of long-term debt 37C 677
Total current liabilities 176,43« 144,76
Long-term debt 551,47: 620,45:
Deferred income taxe 31,00( 27,51%
Other lon¢-term liabilities 29,30" 33,91
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.01 per share, 10000Ghares authorized, none iss
Common stock, par value $0.01 per share, 40,00G;08fes authorized, 31,463,853 and 31,204,
shares issued and outstanding, respect 31t 312
Additional paic-in capital 564,12: 550,37(
Retained earning 107,09¢ 85,72«
Accumulated other comprehensive loss (19,996 (7,09%)
Total stockholders’ equity 651,54( 629,30¢
Total liabilities and stockholders’ equity $ 1,439,75' $ 1,455,95

See Notes to Condensed Consolidated Financialrtats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Net sales
Cost of sales

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

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

Diluted earnings per common sha
Income from continuing operatiol
Loss from discontinued operations, net of tax

Net income

Three Months Ended
September 30

Nine Months Ended
September 30

2008 2007 2008 2007
(Unaudited) (Unaudited)

$ 37457¢ $ 271,95 $ 1,102,560 $ 786,96t
301,41t 213,21 890,39( 622,53t
73,16( 58,73: 212,17¢ 164,42¢
29,06( 21,45¢ 86,67: 64,40¢

15,95¢ 13,71¢ 46,96 39,33¢

722 2 12,57 (309)

3,331 1,61¢ 10,34¢ 3,92¢

49,07 36,79: 156,55 107,36:

24,08¢ 21,93¢ 55,62’ 57,06¢

6,49: 4,99¢ 21,78t 12,85(
— (7 (107) (58)

1,86¢ — 3,72¢ —

(87) — (26¢) —

8,27t 4,991 25,13¢ 12,79:

15,811 16,94¢ 30,49 44,27:

4,732 6,38( 9,06( 16,89¢

11,08( 10,56¢ 21,43: 27,37¢

— — 30

$ 11,08 $ 10,56¢ $ 21,43 $ 27,344
31,397 31,20: 31,28: 31,20:
31,51« 31,29( 31,39¢ 31,30¢

$ 38 8 34 8 68 9 .88
$ 35 8 34 $ 68 $ .88
$ 3E 8 34 % 68 $ 87
$ 35 8 34 $ 68 $ 87

See Notes to Condensed Consolidated Financialrtats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Cash flows from operating activities:
Net income
Loss from discontinued operatio

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

Depreciatior
Amortization
Gain on derivative
Loss on foreign currency exchar
Stocl-based compensatic
Write down of impaired asse
Gain on disposition of asse
Deferred income taxe
Interest rate swap amortizati
Excess tax benefits from sh-based payment arrangeme
Other
Changes in operating assets and liabilities, nacqtiisitions
Receivable!
Inventories
Prepaid expenses and other current a:
Accounts payable, accrued expenses and other tliedeitities
Net cash provided by continuing operatis
Net cash used in discontinued operations
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmi
Insurance procee
Acquisitions of businesst
Acquisition of equity investmet
Proceeds from sale of fixed assets
Net cash used in continuing operatis
Net cash provided by discontinued operations
Net cash used in investing activiti
Cash flows from financing activities:
Proceeds from issuance of di
Net repayment of del
Payment of deferred financing de
Proceeds from stock option exerci:
Excess tax benefits from share-based payment amaegs
Net cash provided (used in) financing activities
Effect of exchange rate changes on cash and casvaénts
Net (decrease) increase in cash and cash equis
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See Notes to Condensed Consolidated Financialrtats.
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Nine Months Ended
September 30

2008 2007
(Unaudited)
21,43 $ 27,344
30
25,16( 20,36¢
10,34¢ 3,92¢
(62 —
3,107 —
8,79 10,22:
5,17: —
(652) (44¢)
7,16t 5,47¢
12C 121
(325) —
33t —
(16,63() (3,643
6,53t (46,28Y)
(6,35¢) 81t
28,55( 22,13¢
92,69: 40,06:
— (30)
92,69: 40,03:
(40,799 (14,349
4,80( —
(25)) (100,109
— (4,477
1,65¢ 1,37¢
(34,59) (117,54))
— 467
(34,59)) (117,079
— 100,13:
(69,46() (22,869
— (225)
3,96¢ —
32t —
(65,17() 77,04:
(287) —
(7,356 —
9,23( 6
187/ $ 6
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMEN TS
As of and for the nine months ended September 32008
(Unaudited)

1. General

TreeHouse is a food manufacturer servicing prirpdhé retail grocery and foodservice channels pitglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssaalsa and Mexican sauces; jams and pigg§llimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuaedrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelst manufacturer of pickles and non-dairy powdereamer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on sadlese.

Effective January 1, 2008, we realigned the mammeshich the business is managed and now focugperating results based on channels of
distribution, which has resulted in a change todperating and reportable segments. Previouslynemaged our business based on product
categories. Our change in operating and reportdgenents from product categories to channel basamhsistent with management'’s long-
term growth strategy and was necessary due toctipgsations that occurred during 2007. Our nevortgble segments are North American
Retail Grocery, Food Away From Home, and Industaiad Export. Accordingly, prior year segment deta been restated to reflect the new
segment structure.

2. Basis of Presentation

The Condensed Consolidated Financial Statemeritgdied herein have been prepared by TreeHouse Fmdsyithout audit, pursuant to t
rules and regulations of the Securities and Exch&@gmmission applicable to quarterly reporting omf10-Q. In our opinion, these
statements include all adjustments necessaryfiir presentation of the results of all interimipds reported herein. Certain information
footnote disclosures normally included in finanatdtements prepared in accordance with generadigpdied accounting principles have been
condensed or omitted as permitted by such rulesegulations. The Condensed Consolidated Finaft&iements and related notes should
be read in conjunction with the consolidated finahstatements and related notes included in thegamy’s Annual Report on Form XOfor
the fiscal year ended December 31, 2007. Resltiperations for interim periods are not necesganilicative of annual results.

The preparation of our condensed consolidated imhstatements in conformity with accounting pites generally accepted in the United
States of America (“GAAP”) requires us to use augtgment to make estimates and assumptions that #ifereported amounts of assets and
liabilities, and disclosures of contingent asseis l&bilities at the date of the Condensed Codsatdid Financial Statements, and the reported
amounts of net sales and expenses during the epoeriod. Actual results could differ from thessgtimates under different assumptions or
conditions.

A detailed description of the Company’s significantounting policies can be found in the Compafyisual Report on Form 10-K for the
fiscal year ended December 31, 2007.

3. Recent Accounting Pronouncements

In September 2006, the Financial Accounting Stashsl&oard (FASB) issued Statement of Financial Aotiog Standards (SFAS) 1%air
Value Measurementwhich defines fair value, establishes a frameviorkmeasuring fair value, and expands disclosabesit fair value
measurements. The provisions of SFAS 157 aretaféefor fiscal years beginning after November 2607. In February 2008, the FASB
issued FASB Staff Position (FSP) FAS 18 Avhich delays the effective date of Statementfbball nonrecurring fair value measurement
nonfinancial assets and nonfinancial liabilitiesiluiscal years beginning after November 15, 2008e adopted the provisions of SFAS 157
that were not deferred. We will continue to asskesmpact of the deferred provisions of SFAS A&7ich will be effective for the Company
beginning January 1, 2009.

In February 2007, the FASB issued SFAS 15Hhe Fair Value Option for Financial Assets anadcial Liabilities — Including an
Amendment of FASB Statement , that permits measurement of financial instruments other certain items at fair value. SFAS 168sd
not require any new fair value measurements. SF2®is effective for financial statements issuatfical years beginning after
November 15, 2007. Adoption of SFAS 159 did natehan impact on our financial statemel
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In December 2007, the FASB issued SFAS 141BR}iness Combinationa,replacement of SFAS 14Rusiness CombinationsThe
provisions of SFAS 141(R) establish principles asglirements for how an acquirer recognizes anduorea in its financial statements the
identifiable assets acquired, the liabilities assdnany non-controlling interest acquired and thedyvill acquired. SFAS 141(R) also
establishes disclosure requirements that will emabérs to evaluate the nature and financial effgfcthe business combination, and applie
business combinations for which the acquisitioredsibn or after December 15, 2008, and may neglbly adopted. The Company will
adopt SFAS 141(R) for acquisitions after the efiectlate.

In December 2007, FASB issued SFAS 1§0n-controlling Interests in Consolidated Financithtements — an Amendment of ARB $he
provisions of SFAS 160 outline the accounting aspbrting for ownership interests in a subsidiarg iy parties other than the

parent. SFAS 160 is effective for fiscal yearg] arterim periods within those fiscal years, begignon or after December 15, 2008. Earlier
application is prohibited. SFAS 160 is to be agblprospectively as of the beginning of the figeadr in which it is initially adopted, except
for the presentation and disclosure requiremertigciware to be applied retrospectively for all pds presented. We are currently assessing
the impact SFAS 160 will have on our financial staénts.

In March 2008, FASB issued SFAS 1@lisclosures about Derivative Instruments and Heddhativities,SFAS 161 requires increased
qualitative, and creditisk disclosures. This Statement is effectivefiimancial statements issued for fiscal years atetiim periods beginnir
after November 15, 2008. Early adoption is peseditt Further, entities are encouraged, but notiredjtio provide comparative disclosures
for earlier periods. We are currently assessiegrtipact SFAS 161 will have on our financial stadeis.

In May 2008, FASB issued SFAS 16he Hierarchy of Generally Accepted Accounting Biptes. SFAS 162 identifies the sources of
accounting principles and the framework for sefegthe principles used in the preparation of finanstatements presented in conformity
with generally accepted accounting principles @ thited States. It does not change current pectlhis Statement is effective 60 days
following the SEC's approval of the Public Compakncounting Oversight Board amendments to AU Sedlibh, The Meaning of Present
Fairly in Conformity With Generally Accepted Accting Principles. The Company does not believe this Statementhaile an impact on
our financial statements.

EITF 08-3,Accounting by Lessees for Nonrefundable Mainten&egmositswas issued in June 2008 and requires that all fiumdable
maintenance deposits that are contractually anstantively related to maintenance of a particutseabe recorded as deposit assets. These
deposit assets are either capitalized or expensed #he underlying maintenance is performed. ERIS$ is effective for fiscal years
beginning after December 15, 2008. The Companurigently assessing the impact this EITF will haweour financial statements.

4. Income Taxes

The Company was formed on January 25, 2005 antbjec to federal and state income tax examinati@gsnning in 2005. The Internal
Revenue Service (IRS) completed an examinatioheflompany’s 2005 and 2006 federal returns ine¢lersd quarter of 2008. The
Company paid tax adjustments of approximately $@lBon which are primarily temporary items, thepact of which will reverse in future
years.

The Company’s wholly owned consolidated subsidi&rip. Smith, and its affiliates are subject to Ghaa, U.S., and state tax examinations
from 2003 forward. The IRS is currently conductargexamination of E.D. Smith U.S. affiliates f@05. The outcome of this examination
is unknown and is expected to be completed durdtig2

The Company adopted the provisions of FASB Integpi@n No. 48 Accounting for Uncertainty in Income Taxes — ameiptetation of FASB
Statement No. 10&IN 48), on January 1, 2007. The adoption of B8\did not have a material effect on the finanpw@gition or results of
operations of the Company.

During the first quarter of 2008, the Company ezdento an intercompany financing structure thaults in the recognition of foreign
earnings subject to a low effective tax rate. esforeign earnings are permanently reinvested, idceéme taxes have not been

provided. For the three and nine months endedeSemr 30, 2008, the Company recognized a tax hefefpproximately $1.4 million and
$4.2 million, respectively, related to this item.

5. Other Operating Expense

The Company incurred Other operating expense af ®@lion and $12.6 million for the three and nimenths ended September 30, 2008,
respectively. For the nine months ended SepteBle2008, this expense consisted of $12.1 mill@ating to the closing of our pickle plant
located in Portland, Oregon (See Note 6) and $@l®mrelating to a fire at our non-dairy powderedtamer facility located in New
Hampton, lowa.
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6. Facility Closing

On February 13, 2008, the Company announced piecisse its pickle plant in Portland, Oregon. Huetland plant was the Company’s
highest cost and least utilized pickle facility péations in the plant ceased during the secondeaguat 2008. Costs associated with the plant
closure are estimated to be approximately $14.0amjlof which $8.0 million is expected to be irsbanet of estimated proceeds from the
sale of assets.

The principal components of the plans include wargé reductions (approximately $0.9 million) agsult of the facility closing and
reorganization; shutdown costs (approximately $2illion), including those costs that are necessamglean and prepare the facility for
closure; contract termination costs (approxima$ly8 million); and fixed asset impairment charge$m2 million.

During the nine months ended September 30, 20@8Ctmpany recorded $12.1 million of costs, (inctideOther operating expense in our
Condensed Consolidated Statements of Income)etktatthe closure of the Portland plant, whichudeld a fixed asset impairment charge of
$5.2 million to reduce the carrying value of thetRmd facility to its net realizable value, $6.@lian for contract terminations and other
costs, as well as $0.9 million for severance. fbflewing is a summary of the liabilities recordey the Company as of and during the nine
months ended September 30, 2008:

Accrued Accrued
Charges at Charges at
December 31 September 30
2007 Accruals Payments 2008
(In thousands)
Contract termination $ — $ 3,09¢ $ (3,097 $ —
Work force reduction — 86¢ (800) 69
Capital lease and service contract buy 5,681 1,694 (7,379 —
Total $ 5,681 $ 5,65¢ $ (11,267) $ 69

We expect the closure plan for the facility to benpleted by the end of 2008.

7. Inventories

September 30 December 31
2008 2007
(In thousands)
Finished good $ 206,31 $ 222,45
Raw materials and suppli 99,66: 89,32¢
LIFO reserve (17,68¢) (14,08¢)
Total $ 288,28’ $ 297,69:

Approximately $103.0 million and $92.4 million ofioinventory was accounted for under the LIFO mdtbbaccounting at September 30,
2008 and December 31, 2007, respectively.

8. Intangible Assets

Changes in the carrying amount of goodwill for tilee months ended September 30, 2008 are as follows

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 370,68¢ $ 86,52. $ 13358: $ 590,79:
Purchase price adjustme 497 68 — 56&
Currency exchange adjustme (7,347 (74E) — (8,097)
Balance at September 30, 2( $ 363,83? $ 85,84‘ $ 133,58: $ 583,26‘

The Company finalized its purchase price allocatelated to the E.D. Smith acquisition as of Octalie 2008 resulting in minor changes to
goodwill for the period October 1, 2008 through @bar 15, 2008.
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The gross carrying amount and accumulated amddizaf our intangible assets other than goodwilbhSeptember 30, 2008 and
December 31, 2007 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

Trademark $ 4282 % — % 42,82¢ $ 44,36 $ — $ 44,367
Intangible assets with finite live

Custome-related 148,82! (22,149 126,67 152,81. (13,607 139,20!
Non-compete agreeme 2,64¢ (1,267) 1,38: 2,64¢ (70¢) 1,93¢
Trademarks 8,50( (1,287 7,21¢ 8,50( (970 7,53(
Formulas/recipe 1,77¢ (34C) 1,43¢ 1,84¢ (87) 1,762
Total $ 20457 $ (25,03) $ 179,53¢ $210,17- $ (15,379 $ 194,80:

Amortization expense on intangible assets for ltheet months ended September 30, 2008 and 20073x&sndllion and $1.6 million,
respectively, and $10.3 million and $3.9 milliom fbe nine months ended September 30, 2008 and 2&¥ectively. Estimated aggregate
intangible asset amortization expense for the fiextyears is as follows:

2009 $ 13.3 million
2010 $ 12.9 million
2011 $ 11.0 million
2012 $ 10.7 million
2013 $ 10.4 million

9. Long-Term Debt

September 3C December 31

2008 2007
(In thousands)
Revolving credit facility $ 448,000 $ 511,50(
Senior note: 100,00( 100,00(
Tax increment financing and other 3,84 9,62¢
551,84 621,12¢
Less current portion (370) (677)
Total $ 551,47: $ 620,45:

Revolving Credit Facilit— On August 30, 2007, the Company entered into Adrmeant No. 2 to our unsecured revolving Credit Agrent,
as amended (the “Credit Agreement”), dated Jun@@05, with a group of participating financial iiistions. Among other things,
Amendment No. 2 reduces the available liquidityuissment with respect to permitted acquisitions eattices the required consolidated
interest coverage ratio at the end of each fisgattgr. The Company also exercised its option utideCredit Agreement to increase the
aggregate commitments under the revolving creditifiafrom $500 million to $600 million. The CrédAgreement also provides for a
$75 million letter of credit sublimit, against whi&8.6 million in letters of credit have been igsbat undrawn. Proceeds from the credit
facility may be used for working capital and geheporate purposes, including acquisition finagci The credit facility contains various
financial and other restrictive covenants and nexguihat we maintain certain financial ratios, uitthg a leverage and interest coverage
ratio. We are in compliance with all applicablerepants as of September 30, 2008. We believeghatn our cash flow from operating
activities and our available credit capacity, wa camply with the current terms of the credit fitgibnd meet foreseeable financial
requirements.
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Interest is payable quarterly or at the end ofahelicable interest period in arrears on any onttay borrowings at a customary Eurodollar
rate plus the applicable margin, or at a custorbase rate. The underlying rate is defined asateaqual to the British Bankers Association
LIBOR Rate for Eurodollar Rate Loans, or the higbithe prime lending rate of the administrativemtgor federal funds rate plus 0.5% for
Base Rate Committed Loans. The applicable maggiifirodollar loans is based on our consolidatedrige ratio and ranges from 0.295%
to 0.90%. In addition, a facility fee based on consolidated leverage ratio and ranging from 0.68%.225% is due quarterly on all
commitments under the credit facility. Our averagerest rate on debt outstanding under our Creglieement at September 30, 2008 was
4.05%.

Senior Notes— On September 22, 2006, we completed a privatepiant of $100 million in aggregate principal di®% senior notes due
September 30, 2013, pursuant to a Note PurchasseAgmt among the Company and a group of purchaédérsf 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 registeréer the Securities Act of 1933, as amendednamdnot be offered or sold in the
United States, absent registration or an applicakénption. Interest is paid semi-annually in @rseon March 31 and September 30 of each
year.

The Note Purchase Agreement contains covenantsvithéimit the ability of the Company and its sublsries 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 firmatios. We are in compliance with the apdlieacovenants as of September 30, 2008.

Swap Agreements- The Company entered into a $200 million long témterest rate swap agreement with a forward sigeifective date of
November 19, 2008 to lock into a fixed LIBOR intsreate base. Under the terms of agreement, $206min floating rate debt will be
swapped for a fixed 2.9% interest base rate faraog of 24 months, amortizing to $50 million for additional nine months at the same 2
interest rate. Under the terms of the Companwelwng credit agreement, this will result in ahialborrowing cost on the swapped
principal being no more than 3.8% during the lifeh® swap agreement.

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irderate swap transaction was terminated on Audus2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensiss im our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifigably to our Condensed Consolidated Statenoéitecome as an increase to Interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the tefraur senior notes. In the nine months
ended September 30, 2008, $0.2 million of the Yess taken into interest expense. We anticipate®®.@ million of the loss will be
reclassified to interest expense in 2008.

Tax Increment Financing- On December 15, 2001, the Urban Redevelopmertidhity of Pittsburgh (“URA”) issued $4.0 million of
redevelopment bonds, pursuant to a Tax Incremeyani€ing Plan to assist with certain aspects oflehelopment and construction of the
Company'’s Pittsburgh, Pennsylvania facilities. algeeement was transferred to the Company as pir @cquisition of the soup and infant
feeding business. The Company has agreed to nest@rcpayments with respect to the principal amadthe URA'’s redevelopment bonds
through May 2019. As of September 30, 2008, $4I8om remains outstanding.

10. Earnings Per Share

In accordance with SFAS 1ZFarnings Per Sharebasic earnings per share is computed by dividetgncome by the number of weighted
average common shares outstanding during the regqrériod. The weighted average number of comsi@ames used in the diluted earnings
per share calculation is determined using the tiigastock method and includes the incremental effdated to outstanding options and
restricted stock. Certain restricted stock unitg eestricted stock awards outstanding are subjetiarket conditions for vesting, which were
not met as of September 30, 2008 or 2007, so theaeds are excluded from the diluted earnings Iparescalculation. During the second
quarter of 2008, the Company issued performandeawards that contain both service and performanteria. As of September 30, 2008,
none of the criteria were met and these awards @aieided from the diluted earnings per share taticun.
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The following table summarizes the effect of tharstbased compensation awards on the weighted aveuaglean of shares outstanding u
in calculating diluted earnings per share:

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
Weighted average common shares outstan 31,396,88 31,202,47 31,281,33 31,202,47
Assumed exercise of stock options 116,85« 87,63¢ 117,44¢ 102,50«
Weighted average diluted common shares outstar _31,513,74 31,290,11 31,398,78 31,304,97

(1) The assumed exercise of stock options exclud252,11 options outstanding, which were anti-diteifior the three and nine months
ended September 30, 2008, and 2,117,973 optiostaading, which were anti-dilutive for the threelarine months ended September
30, 2007

11. Stock-Based Compensation

For the quarter beginning July 1, 2005, we adotitedequirements of SFAS 123(Fhare Based PaymentsThe Company elected to use
the modified prospective application of SFAS 123{@t)awards issued prior to July 1, 2005. Inconeenf continuing operations before
income taxes, for the three and nine month perodied September 30, 2008 and 2007 includes shaeglbampensation expense of $3.4
million, $8.8 million, $3.4 million and $10.2 midin, respectively. The tax benefit recognized egldab the compensation cost of these share-
based awards was approximately $1.3 million an8 $8llion for the three and nine month periods eh8eptember 30, 2008, and $1.3
million and $3.9 million for the three and nine ntoperiods ended September 30, 2007, respectively.

During the second quarter of 2008, the Companyeid$is annual equity compensation awards that statsbdf stock options, restricted stock,
restricted stock units and performance units. ravious years, the Company issued stock optioad &digible employees on an annual
basis. The Company changed its equity compensat&ihodology and now awards eligible employeesksbptions, restricted stock or
restricted stock units, or a combination of the msa Performance units were also issued to cestaiior management employees, the ve:

of which is contingent upon service and performasrigeria. These awards are more fully describeldw. Restricted stock and restricted
stock unit awards previously granted are fully diésdl in the Company’s annual report on Form 10ldfon February 28, 2008.

The following table summarizes stock option acyivdtiring the nine months ended September 30, 2@g8ions are granted under our long-
term incentive plan, and have a three year vesithgdule, which vest one-third on each of the finste anniversaries of the grant
date. Options expire 10 years from the grant date.

Weighted
Weighted Average
Average Remaining Aggregate
Employee Director Exercise Contractual Intrinsic
Options Options Price Term (yrs) Value
Outstanding, December 31, 2C 2,100,871 457,30( $ 26.2¢ 7.€ $ 2,971,49:
Granted 440,90( 4,80( $ 24.0¢
Forfeited (37,65() (14,299 $ 26.9¢
Exercised (18,52¢) (241,027 $ 15.2¢
Outstanding, September 30, 2008 2,485,60: 206,77¢ $ 26.0¢ 7€ $ 7,473,64
Vested/expected to vest, at September 30, 2008 2,420,85: 203,37. $  26.9¢ 7€ $ 7,160,25
Exercisable, September 30, 2( _ 163593 _ 170,10 $ 27.97 6. $ 3,14545

Compensation cost related to unvested optionsed®ir.3 million at September 30, 2008 and will éepgnized over the remaining vesting
period of the grants, which averages 2 years. aleeage grant date fair value of the options gdhimehe nine months ended September 30,
2008 was $8.09. The Company uses the Black-Schpkn pricing model to value its stock option ag& The assumptions used to
calculate the fair value of the stock option awdatgshe Companys annual grant in 2008 include the following: expdovolatility of 26.37%
expected term of 6 years, risk-free rate of 3.58% o dividends. The aggregate intrinsic valusto€k options exercised during the nine
months ended September 30, 2008 was approxima2edyriillion.
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In addition to stock options, the Company also tgaestricted stock, restricted stock units andoperance unit awards. These awards are
granted under our long-term incentive plan. Ref&d stock and restricted stock unit awards gradteohg the nine months ended September
30, 2008 vest based on the passage of time. Huvemels generally vest one-third on each anniversfitye grant date. A description of the
restricted stock and restricted stock unit awarésipusly granted is presented in the Company’siahreport on Form 10-K filed on

February 28, 2008. The following table summarihesrestricted stock and restricted stock unitv@gtduring the nine months ended
September 30, 2008:

Weighted Weighted
Average Restricted Average

Grant Grant

Restricted Date Stock Date
Stock Fair Value Units Fair Value
Unvested, at December 31, 2C 626,62: $ 24.2¢ 584,33 $ 25.31
Grantec 806,50( 3 24.0¢ 14,30 % 24.0¢
Vested — — — —
Forfeited (900 $  24.0¢ — _
Unvested, at September 30, 2008 143222. ¢ 241 598,63 ¢  25.2¢

Future compensation cost related to restricteckstad restricted stock units is approximately $8illion as of September 30, 2008, and
will be recognized on a weighted average basis; theenext 2.6 years. The grant date fair valutefawards granted in 2008 was equal to
the Company’s closing stock price on the grant.date

Performance unit awards were granted to certainlmesrof senior management. These awards contaiices@and performance
conditions. For each performance period (JulyoD8through December 31, 2008, calendar 2009 dedda 2010), one third of the units
will accrue multiplied by a predefined percentagéneen 0% and 200%, depending on the achievemeetr@in operating performance
measures. Additionally, for the cumulative perfarmoe period (Julf, 2008 through December 31, 2010), a number a@$ wvill accrue eque
to the number of units granted multiplied by a jefeted percentage between 0% and 200%, dependititeachievement of certain
operating performance measures, less any unitsougy accrued. Accrued units will be convertedtiock or cash, at the discretion of the
compensation committee on the third anniversathefgrant date. The Company intends to settlethesrds in stock and has the shares
available to do so. The following table summaritesperformance unit activity during the nine nienénded September 30, 2008:

Weighted
Average

Performance Grant

Date
Units Fair Value
Unvested, at December 31, 2( — —
Granted 72,90( $ 24.0¢
Vested — —
Forfeited — —
Unvested, at September 30, 2008 72900 ¢ 24.0¢

Future compensation cost related to the performanits is estimated to be approximately $1.6 millas of September 30, 2008, and is
expected to be recognized over the next 2.8 yelns. grant date fair value of the awards grante2DiB8 was equal to the Company’s closing
stock price on the grant date.

12. Employee Retirement and Postretirement Benefits
Pension, Profit Sharing and Postretirement Ben— Certain of our employees and retirees participafgension and other postretirement
benefit plans. Employee benefit plan obligationd axpenses included in the Condensed Consolitéitaaicial Statements are determined

based on plan assumptions, employee demograplacideluding years of service and compensationetitsrand claims paid, and employer
contributions.
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Defined Benefit Plan— The benefits under our defined benefit plansbaised on years of service and employee compensation

Components of net periodic pension expense arellasv:

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
(In thousands)

Service cos $ 43C $ 434 $ 1,29C $ 1,302
Interest cos 43C 40¢ 1,29( 1,20¢
Expected return on plan ass (35¢) (339 (1,079 (1,019
Amortization of prior service cos 12C 11€ 36C 34¢
Effect of settlements 75 — 22F —
Net periodic pension co $ 697 $ 615 $ 2,091 $ 1,842

We have contributed $7.3 million to the pensiomplan the first nine months of 2008. No additiooahtributions are required for 2008.
Postretirement Benefi— We provide healthcare benefits to certain resingbo are covered under specific group contracts.

Components of net periodic postretirement expeasess follows:

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
(In thousands)
Service cos $ 59 $ 101 $ 177 $ 3083
Interest cos 58 68 174 204
Amortization of prior service co: (18) — (54) —
Amortization of unrecognized net loss 6 20 8 60
Net periodic postretirement cc $ 105 $ 18¢ $ 31t $ 567
We expect to contribute $0.1 million to the postezhent health plans during 2008.
13. Comprehensive Income
The following table sets forth the components ahpoehensive income:
Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
(In thousands)
Net income $ 11,08¢ $ 1056¢ $ 21,43¢ $ 27,34«
Foreign currency translation adjustm (6,647 — (13,230 —
Amortization of pension and postretirem
prior service costs and net gain, net of 67 83 201 25C
Amortization of swap loss, net of te 40 40 12C 121
Other 1C — 10 —
Comprehensive incon $ 455 $ 1069 $ 853 $ 27,71t

We expect to amortize $0.3 million of prior servazests and net gain, net of tax and $0.2 millioswép loss, net of tax from other
comprehensive income into earnings during 2008.
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14. Fair Value of Financial Instruments

Effective January 1, 2008, we adopted SFAS No. E&,Value Measuremen{SFAS No. 157). SFAS No. 157 clarifies the defamitof
fair value, prescribes methods for measuring faiu®, establishes a fair value hierarchy base#h@®mputs used to measure fair value and
expands disclosures about the use of fair valuesarements. In accordance with Financial AccounBtandards Board Staff Position No.
FAS 157-2 Effective Date of FASB Statement No. (B3P 157-2), we will defer the adoption of SFAS W67 for our nonfinancial assets
and nonfinancial liabilities, except those itemsognized or disclosed at fair value on an annuahare frequently recurring basis, until
January 1, 2009. The adoption of the provisioaswere not deferred relating to SFAS No. 157 ditthave a material impact on our fair
value measurements.

Financial instruments held by the Company thatsalgect to SFAS No. 157 include foreign currencytracts held by our Canadian
subsidiary, E.D. Smith. These contracts expiréndu2008 and are in a liability position. The fa@lue of the liability at September 30, 2008
is approximately $0.1 million, which represents #meount the Company would be required to pay tbtegse contracts. The fair value is
based on Level 2 inputs as of September 30, 2088el 2 inputs are inputs other than quoted prihasare observable for an asset or
liability, either directly or indirectly.

Cash and cash equivalents and accounts receivabfimancial assets with carrying values that apipnate fair value. Accounts payable and
the Company’s variable rate debt (revolving créatiflity) are financial liabilities with carryingalues that approximate fair value. As of
September 30, 2008, the carrying value of the Cayipdixed rate senior notes was $100.0 million émidvalue was estimated to be
$100.5 million.

15. Commitments and Contingencies

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

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

16. Supplemental Cash Flow Information

Cash payments for interest were $23.4 million ahtl® million for the nine months ended Septembe2B08 and 2007, respectively. Cash
payments for income taxes were $10.0 million an@ $8illion for the nine months ended September2B08 and 2007, respectively. As of
September 30, 2008, the Company had accrued pyopéaht and equipment of approximately $2.3 millio

17. Foreign Currency

The Company, through its wholly owned consolidatebsidiary, E.D. Smith, enters into foreign curgenontracts due to the exposure to
Canadian/U.S. dollar currency fluctuations on ctussier transactions. These contracts do notfgufali hedge accounting. The Company
records the fair value of these contracts on thed€nsed Consolidated Balance Sheets and has rddbalehange in fair value through the
Condensed Consolidated Statements of Income, wittier (income) expense. For the three and ningmsended September 30, 2008, the
Company recorded a loss on these contracts totapipgoximately $12 thousand and a gain of $32 @wodisrespectively.

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

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

For the three and nine months ended Septembel088, the Company recorded a loss of $1.9 millioth 8.7 million, respectively, related
to foreign currency fluctuations within Other (imae) expense. For the three and nine months engj@ér8ber 30, 2008, the Company
recorded a loss of approximately $4.0 million aB2$illion, respectively, in Accumulated other guehensive loss related to foreign
currency fluctuations on the permanent portiorhefriote.
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18. Business and Geographic Information and Major @stomers

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

During the first quarter of 2008, the Company cteghigs internal reporting structure from produdegaries to channel based. The
Company'’s new reportable segments, as presented bate consistent with the manner in which the Gany reports its results to the chief
operating decision maker.

We evaluate the performance of our segments baseétsales dollars, gross profit and direct ofiegahcome (gross profit less freight out,
sales commissions and direct segment expenses)ambunts in the following tables are obtained freports used by our senior
management team and do not include allocated in¢ar&s. There are no significant non-cash iterpsrted in segment profit or loss other
than depreciation and amortization. Restructucimagrges are not allocated to our segments, as wetdoclude them in the measure of
profitability as reviewed by our chief operatingcid#on maker. The accounting policies of our segimiare the same as those described i
summary of significant accounting policies settiart Note 2 to our 2007 Consolidated Financial Stants contained in our Annual Report
on Form 10-K.

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007

(In thousands)
Net sales to external custome

North American Retail Grocel $ 221,81 $ 145,93t $ 664,33: $ 430,73
Food Away From Hom 77,18¢ 65,73¢ 224,75¢ 184,94(
Industrial and Expot 75,57: 60,27¢ 213,47¢ 171,29
Total 374,57¢ 271,95: 1,102,56! 786,96¢
Direct operating income
North American Retail Grocel 28,71 21,08¢ 79,25¢ 57,42(
Food Away From Hom 8,20( 7,64 24,33t 20,92
Industrial and Expot 8,18¢ 8,49¢ 24,60: 22,18¢
Direct operating incom 45,10: 37,23« 128,19! 100,53(
Other operating expens 21,01+ 15,29¢ 72,56¢ 43,46¢
Operating incom‘ $ 24,08E $ 21,935 $ 55,62-1 $ 57,065

Geographic Informatior—During the nine months ended September 30, 2088)ad revenues to customers outside of the UniisesS
representing approximately 14.6% of total constéidanet sales with 13.8% going to Canada.

Major Customer— For the nine months ended September 30, 2008,\Wsal Stores, Inc. accounted for approximately %4 af our total
consolidated net sales. No other customer accadatanore than 10% of our consolidated net sales.

Product Informatior— The following table presents the Company’s n&shy major products for the three and nine moatiged
September 30, 2008 and 2007:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007

(In thousands)

Products

Pickles $ 79,30t $ 8137t $ 251,32¢ $ 248,11:
Non-dairy powdered cream: 84,24 70,01¢ 251,53t 207,47"
Soup and infant feedir 87,74( 79,96( 232,61¢ 227,02:
Jams and othe 45,10¢ — 114,25¢ —
Salad dressin 33,10 — 121,08° —
Refrigeratec 9,841 9,83¢ 30,44¢ 29,98¢
Aseptic 21,39t 19,50¢ 63,14« 59,54
Salsa 13,83( 11,25 38,15¢ 14,82¢
Total net sale $ 374,57t $ 271,95 $ 1,102,56 $ 786,96t
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19. Subsequent Event

On November 3, 2008, the Company announced placisse its salad dressings manufacturing plantaimkridge, Ontario. Production will
be moved to the Company’s existing manufacturingifees in Canada and the United States. Thewsvill result in the Company’s
production capabilities being more aligned with tigeds of our customers. The Company intendsasecall operations by July 2009. The
closure costs were included as costs of the a¢iguisif E.D. Smith and are not expected to impachimgs. As of September 30, 2008, the
Company has accrued approximately $2.2 milliorthierclosure, the components of which include $lil4am for severance and $0.8 millic
for closing and other costs.

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

We believe we are the largest manufacturer of pikind non-dairy powdered creamer in the Uniteté§tand the largest manufacturer of
private label salad dressings in the United StatesCanada, based upon total sales volumes. W dele are also the leading retail private
label supplier of pickles, non-dairy powdered creaand soup in the United States, and jams in Gankéffective January 1, 2008, we
realigned the manner in which the business is methagd now focus on operating results based omelgof distribution, which has
resulted in a change to the operating and repersdgments. Previously, we managed our businassl lma product categories. Our change
in operating and reportable segments from prodateigories to channel based is consistent with neanagt’s long-term growth strategy and
was necessary due to the acquisitions that occdugdg 2007. The change in operating and replartsdgments will permit the Company to
integrate future acquisitions more efficiently gmdvide our investors with greater comparabilityto peer group, as many of them also
present results based on channels of distribution.

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

Our current operations consist of the following:

e Our North American Retail Grocery segment sellsibeal and private label products to customers withénUnited States and
Canada. These products include pickles, peppaishes, salsas, condensed and ready to servelsotips, gravies, jams, salad
dressings, sauces, non-dairy powdered creametj@pepducts, and baby food. Brand names soldimitie North American Retail

Grocery segment include the following pickle brarferman’s® NaIIey's®, Peter Pipel®, and Steinfel® . Also sold are brands
related to sauces and syruBennet’s®, Hoffman Hous€ , Roddenbery’s Northwoods and San Antonio Farnfs. Infant feeding
products are sold under thature’s Goodnes&brand, while our non-dairy powdered creamer is solder our proprietar€remora

® brand. Our refrigerated products are sold undeMibcha Mix®, Second Natur® brand names, and our jams and other sauces
are sold under thE.D. Smith” , Habitant® and Saucemakét brand names.

»  Our Food Away From Home segment sells pickle prtgjuton-dairy powdered creamers, salsas, aseqticefingerated products,
and sauces to food service customers, includinguesnt chains and food distribution companieshiwithe United States and
Canada

*  Our Industrial and Export segment includes the Camyjs co-pack business and non-dairy powdered aeasaies to industrial

customers for use in industrial applications, idahg for repackaging in portion control packaged for use as an ingredient by
other food manufacturers. Export sales are prisnariindustrial customer:
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Recent Developments

On November 3, 2008, the Company announced placisse its salad dressings manufacturing plantaimkridge, Ontario. Production will
be moved to the Company’s existing manufacturingifees in Canada and the United States. Thewsvill result in the Company’s
production capabilities being more aligned with tigeds of our customers. The Company intendsasecall operations by July 2009. The
closure costs were included as costs of the a¢iguisif E.D. Smith and are not expected to impachimgs. As of September 30, 2008, the
Company has accrued approximately $2.2 milliorthierclosure, the components of which include $lil4am for severance and $0.8 millic
for closing and other costs.

The Company continues to experience increased calityrend input costs in excess of expectationspaiat year levels. While the
commodities market has declined from recent higfessCompany fixed the majority of its 2008 inpustsoearlier this year and will not
participate in these savings during the remain@882 While these times have been challengingCivrapany remains diligent in its efforts
manage controllable costs. Customer pricing igingant upon the timing of when and how input cdlststuate versus when prices are
determined.

On February 13, 2008, the Company announced ptecisse its Portland pickle processing plant. @pens in the plant have ceased
effective June 6, 2008, with the closure plans etqubto be completed by the end of 2008. For the months ended September 30, 2008,
the Company recorded approximately $12.1 milliorasdts, associated with the facility closing. Uugd in these costs was a fixed asset
impairment charge of approximately $5.2 milliorréaluce the carrying value of the Portland fac#itie their net realizable value. Total costs
are expected to be approximately $14.0 millionQ$8illion of which is expected to be in cash, neéstimated proceeds from the sale of
assets.

On February 19, 2008, the Company’s New Hamptottitigavhich produces a portion of the Company’'siwraeairy powdered creamer, was
damaged by an early morning fire. The Companyamagssurance policy that will cover the costs foaiethe facility, replace damaged
equipment, and reimburse the Company for costgiiadun excess of those it would normally have med, subject to a $0.5 million
deductible. While the New Hampton fire has temptyraeduced our manufacturing capacity, the Conyplaas continued to meet our
customers’ needs, while providing the same higHityuaroducts they have come to expect from the Gany.
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Results of Operations

The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended September 30, Nine Months Ended September 30,
2008 2007 2008 2007
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 374,57t 100.(% $ 271,95: 100.% $ 1,102,56! 100.(% $ 786,96t 100.(%
Cost of sale: 301,41t 80.5 213,21¢ 78.4 890,39( 80.¢ 622,53t 79.1
Gross profit 73,16( 19.5 58,73: 21.¢ 212,17¢ 19.2 164,42¢ 20.¢
Operating expense
Selling and distributiol 29,06( 7.7 21,45¢ 7.¢ 86,67 7.6 64,40¢ 8.1
General and
administrative 15,95¢ 4.3 13,71¢ 5.C 46,96 4.2 39,33¢ 5.C
Other operating expens
(income), ne 722 0.2 2 — 12,57 1.1 (309 —
Amortization expens 3,331 0.9 1,61¢ 0.€ 10,34¢ 0.€ 3,92¢ 0.t
Total operating
expense: 49,07 13.1 36,79: 13.t 156,55: 14.2 107,36: 13.€
Operating incomi $ 24,08t 6.4% $ 21,93¢ 8.1% $ 55,62 5.C% $ 57,06t 7.2%

Three Months Ended September 30, 2008 Comparedhiee& Months Ended September 30, 2007

Net Sale— Third quarter net sales increased 37.7% to $3Mlln in 2008, compared to $272.0 million in ttiérd quarter of 2007. Net
sales by segment are shown in the following table:

Net Sales
$ %
Increase/ Increase/
2008 2007 (Decrease’ (Decrease
(Dollars in thousands)

North American Retail Grocel $ 221,81 $ 145,93t $ 75,87¢ 52.(%
Food Away From Hom 77,18¢ 65,73¢ 11,45 17.4%
Industrial and Expot 75,57: 60,27¢ 15,29 25.4%
Total $ 374,57¢ $ 271,95: $ 102,62 37.7%

The increase in sales is due to the 2007 acquisitfithe E.D. Smith salad dressing, jam and sausabss (“E.D. Smith”) as well as price
increases taken to offset rising input costs.

Cost of Sales— All expenses incurred to bring a product to costiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fa@ld equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished prodficisy our manufacturing facilities to our own dibuition centers. Cost of sales as a
percentage of net sales was 80.5% in the thirdtguaf 2008 compared to 78.4% in 2007. Price iases taken in 2008, as well as cost
reduction initiatives, only partially offset thesimng cost of raw materials and packaging. We oomtito experience increases in commaodity
costs in such items as casein, corn syrup, andesaybil compared to the third quarter of 2007.rédases in raw material costs in the third
quarter of 2008 compared to 2007 included a 42%ase in casein, 10% increase in corn syrup arat etheeteners, 35% increase in
soybean oil and other oils and a 7% increase inrober crop costs. Packaging cost increases inelud&s increase in glass packaging a
22% increase in plastic containers.
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Operating Expenses- Our operating expenses were $49.1 million durirgthtird quarter of 2008 compared to $36.8 millinr2007. Selling
and distribution expenses increased $7.6 millioB4% in the third quarter of 2008 compared totktivel quarter of 2007 due to the San
Antonio Farms acquisition in May, 2007 and E.D. 8nm October, 2007. General and administratiygeases increased $2.2 million in the
third quarter of 2008 compared to 2007, primariie do the Canadian infrastructure added as a rektiie E.D. Smith acquisition in Octob
2007. While operating costs increased compar@0@3, total operating costs as a percentage cfates was consistent with 2007. During
the third quarter of 2008 and 2007, operating egpsras a percentage of net sales was 13.1% ar¥d, I@<$pectively, as the continued
leveraging of selling and distribution and genarradl administrative expenses were partially offgehigher amortization expense.

Other operating expense of $0.7 million is reldtethe closure of the Portland, Oregon pickle plant

Operating Income— Operating income for the third quarter of 200&w&4.1 million, an increase of $2.1 million, 08%, from operating
income of $21.9 million in the third quarter of 2000ur operating margin was 6.4% in the third tgraof 2008 compared to 8.1% in the p
yea's quarter, reflecting the higher input costs.

Income Taxe— Income tax expense was recorded at an effectieeaf 29.9% in the third quarter of 2008 compdre87.6% in the prior
yeal's quarter. The lower effective tax rate in 2088lue to the favorable intercompany financing stmécentered into in conjunction with
the E.D. Smith acquisition. (See Note 4)

Three Months Ended September 30, 2008 Comparedhiee& Months Ended September 30, 2007 — Resultsdmyngnt

North American Retail Grocer—

Three Months Ended September 30,

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 221,81 100.(% $ 145,93 100.(%
Cost of sale: 172,30! 77.7 109,21. 74.¢
Gross profit 49,50¢ 22.¢ 36,72« 25.2
Freight out and commissiol 14,671 6.€ 9,98¢ 6.8
Direct selling and marketin 6,11¢ 2.8 5,65( 3.9
Direct Operating incom $ 28,71: 12.% $ 21,085 14.5%

Net sales in the North American Retail Grocery seghincreased by $75.9 million, or 52.0% in thedlguarter of 2008 compared to
third quarter of 2007. The change in net salesf2007 to 2008 was due to the following:

Dollars Percent
(Dollars in thousands)
2007 Net sale $ 145,93t
Volume (4,98)) (3.9%
Acquisitions 71,14¢ 48.7
Pricing 10,89¢ 7.5
Mix/other (1,185) (0.8)
2008 Net sale $ 22181 __ 52.(%

The increase in net sales from 2007 to 2008 resbutt@inly from the acquisition of E.D. Smith in tfoairth quarter of 2007. Price increases
taken due to rising raw material and packagingscpattially offset lower case sales of baby food| getail branded pickles. Volume declil
due to a previously announced loss of a signifitatty food customer and movement away from celv&mmargin customers.

Cost of sales as a percentage of net sales incréase 74.8% in 2007 to 77.7% in 2008 primarilysasesult of increases in raw material and
packaging costs which were only partially offsetdnice increases. We have implemented severakedsttion and pricing initiatives in an
attempt to offset these cost increases.

Freight out and commissions paid to independersdaiokers was $14.7 million in the third quarte2@08 compared to $10.0 million in
2007, an increase of 47.0%, primarily due to tHe. Emith acquisition and higher freight costs, tluésing fuel costs.
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Food Away From Hom—

Three Months Ended September 3C

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 77,18¢ 100.(% $ 65,73¢ 100.(%
Cost of sale: 64,05( 83.(C 54,10: 82.Z
Gross profit 13,13¢ 17.C 11,63 17.7
Freight out and commissiol 3,46¢ 4.t 2,762 4.2
Direct selling and marketin 1,47¢ 1.€ 1,22¢ 1.9
Direct Operating incom $ 8,20( 10.6% $ 7,64-1 11.¢%

Net sales in the Food Away From Home segment isectay $11.5 million, or 17.4%, in the third qua&2008 compared to the pri
year. The change in net sales from 2007 to 20G8dua to the following

Dollars Percen
(Dollars in thousands)
2007 Net sale $ 65,73¢
Volume (3,06¢) (4.7%
Acquisitions 7,14¢ 10.€
Pricing 4,58¢ 7.C
Mix/other 2,78t 4.2
2008 Net sale $ 77,18 —17.5%

Sales increased during the third quarter of 2008paved to 2007 primarily due to the E.D. Smith asitjon in October, 2007 and price
increases taken since last year. Volume declisaieaCompany moved away from certain low margstauers.

Cost of sales as a percentage of net sales increlightly from 82.3% in the third quarter of 20@783.0% in 2008, as sales price increases
realized in the quarter helped to partially offsereases in raw material and packaging costs dadosable mix of higher margin salsa.

Freight out and commissions paid to independepsdaiokers was $3.5 million in the third quarte2008 compared to $2.8 million in 2007,
an increase of 25.6%, primarily due to growth itunee resulting from the E.D. Smith acquisition dmgher freight costs, due to rising fuel
costs.

Industrial and Expor—

Three Months Ended September 3C

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 75,57 100.(% $ 60,27¢ 100.(%
Cost of sale: 65,05 86.1 49,90¢ 82.¢
Gross profit 10,51¢ 13.¢ 10,37¢ 17.2
Freight out and commissiol 2,087 2.8 1,70¢ 2.8
Direct selling and marketin 24C 0.3 167 0.3
Direct operating incom $_818¢ __10.&% $_ 849 —14.1%
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Net sales in the Industrial and Export segmeneiased $15.3 million or 25.4% in the third quarte2@)8 compared to the prior year. 1
change in net sales from 2007 to 2008 was duectfottowing:

Dollars Percen
(Dollars in thousands)
2007 Net sale $ 60,27¢
Volume 4,121 6.8%
Acquisitions — —
Pricing 11,64( 19.:
Mix/other (467 0.7
2008 Net sale $ 7557 __25.%%

Price increases have been taken since last year éffort to offset the significant increases ipuhcosts. Volume increases due to additional
co-pack sales also increased sales for the quarter.

Cost of sales as a percentage of net sales incréase 82.8% in the third quarter of 2007 to 86.t/2008 reflecting increasing raw material
and packaging costs, which were partially offsepliging increases during the quarter, and an as@én lower margin co-pack sales.

Freight out and commissions paid to independeesdalokers was $2.1 million in the third quarte2008 compared to $1.7 million in 2007,
an increase of 22.1%, primarily due increased fre@gsts, due to rising fuel costs.

First Nine Months of 2008 Compared to First Nine Mths of 2007

Net Sale— The first nine months net sales increased 40d.$4.1102.6 million in the first nine months of 20@8mpared to $787.0 million
in the first nine months of 2007. Net sales bynsexgt are shown in the following table:

Net Sales
$ %
Increase/ Increase/
2008 2007 (Decrease’ (Decrease
(Dollars in thousands)

North American Retail Grocel $ 664,33« $ 430,73 $ 233,59¢ 54.2%
Food Away From Hom 224,75t 184,94( 39,81¢ 21.5%
Industrial and Expot 213,47t 171,29: 42,18: 24.6%
Total $ 1,102,56: $ 786,96t $ 315,60: 40.1%

The increase in sales is primarily due to the 28@juisitions of E.D. Smith, San Antonio Farms amaffenreid, as well as price increases
taken to offset rising input costs.

Cost of Sales— All expenses incurred to bring a product to costiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fa@ld equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished prodfreisr our manufacturing facilities to our own dibtition centers. Cost of sales as a
percentage of net sales was 80.8% in the first mioeths of 2008 compared to 79.1% in 2007. Pricesiases taken in 2008, as well as cost
reduction initiatives, only partially offset thesimg cost of raw materials and packaging. We coetil to experience increases in commaodity
costs in such items as casein, corn syrup, andesoybil compared to the first nine months of 200%reases in raw material costs in the first
nine months of 2008 compared to 2007 included a BR¥ease in casein, 11% increase in corn syrup#ret sweeteners, 41% increase in
soybean oil and other oils and a 7% increase inrober crop costs. Packaging cost increases inelud® increase in glass packaging a
20% increase in plastic containers.

Operating Expenses- Our operating expenses were $156.6 million dutimegfirst nine months of 2008 compared to $107l4am in

2007. Selling and distribution expenses incre&d3 million or 34.6% in the first nine months28f08 compared to the first nine months of
2007 due to the San Antonio Farms acquisition iy N2807 and E.D. Smith in October, 2007. Genamdladministrative expenses increased
$7.6 million in the first nine months of 2008 comgéto 2007, primarily due to the Canadian infrastre added as a result of the E.D. Si
acquisition.
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Other operating expense of $12.6 million includ&2.$ million related to the closure of the Portla®degon pickle plant and $0.5 million
related to the unreimbursed expense resulting franfire at the New Hampton, lowa facility.

Operating Income— Operating income for the first nine months of 20¢as $55.6 million, a decrease of $1.4 million2d&%, from

operating income of $57.1 million in the first nimonths of 2007. Our operating margin was 5.0%hénfirst nine months of 2008 compared
to 7.3% in the prior year. Excluding the impactied Portland plant closure, operating margin tier first nine months of 2008 would have
been 6.1%.

Income Taxe— Income tax expense was recorded at an effedieeaf 29.7% in the first nine months of 2008 coredao 38.2% in the

prior year. The lower effective tax rate in 2008l to the favorable intercompany financing streeentered into in conjunction with the
E.D. Smith acquisition. (See Note 4)

Nine Months Ended September 30, 2008 Compared toeNVionths Ended September 30, 2C— Results by Segment

North American Retail Grocel—

Nine Months Ended September 3C

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 664,33 100.(% $ 430,73 100.(%
Cost of sale: 523,92: 78.C 326,96 75.€
Gross profit 140,41: 21.1 103,76¢ 24.1
Freight out and commissiol 43,44¢ 6.5 29,43( 6.8
Direct selling and marketin 17,70¢ 2.7 16,91¢ 3.9
Direct Operating incom $ 79,255 11.%% $ 57,42( 13.4%

Net sales in the retail grocery segment increage®2B3.6 million, or 54.2% in the first nine mon®is2008 compared to the first nine mor
of 2007. The change in net sales from 2007 to 20@8due to the following:

Dollars Percent
(Dollars in thousands)
2007 Net sale $ 430,73!
Volume (23,47¢) (5.5%
Acquisitions 227,36( 52.¢
Pricing 29,13( 6.8
Mix/other 58¢ 0.1
2008 Net sale $ 66433  ____54%

The increase in net sales from 2007 to 2008 resbutt@inly from the acquisition of San Antonio Fanmshe second quarter of 2007 and E.D.
Smith in the fourth quarter of 2007. Price incesataken due to rising raw material and packagisgsgpartially offset lower case sales of
baby food and retail branded pickles. Volume dexidue to a previously announced loss of a sggmifibaby food customer and movement
away from certain low margin customers.

Cost of sales as a percentage of net sales incréase 75.9% in 2007 to 78.9% in 2008 primarilysasesult of increases in raw material and
packaging costs which were only partially offsetgnice increases. We have implemented severakedattion and pricing initiatives in an
attempt to offset these cost increases.

Freight out and commissions paid to independeesdalokers was $43.4 million in the first nine nfenodf 2008 compared to $29.4 million in

2007, an increase of 47.6%, primarily due to the Satonio Farms and E.D. Smith acquisitions andhaigreight costs, due to higher fuel
costs.
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Food Away From Hom—

Nine Months Ended September 3C

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 224,75t 100.(% $ 184,94( 100.(%
Cost of sale: 184,91. 82.2 152,70 82.€
Gross profit 39,84: 17.7 32,23 17.4
Freight out and commissiol 10,63¢ 4.7 7,60z 4.1
Direct selling and marketin 4,86¢ 2.2 3,70¢ 2.C
Direct Operating incom $ 24,335 10.6% $ 20,92‘ 11.2%

Net sales in the Food Away From Home segment isectay $39.8 million, or 21.5%, in the first ninemths of 2008 compared to the pr
year. The change in net sales from 2007 to 20G8dua to the following

Dollars Percent
(Dollars in thousands)

2007 Net sale $ 184,94(

Volume (9,962 (5.9%

Acquisitions 31,46 17.C

Pricing 13,31: 7.2

Mix/other 4,99¢ 2.7
2008 Net sale $ 224750 21%%

Sales were up during the first nine months of 26@&pared to 2007 primarily due to the DeGraffeneid San Antonio Farms acquisitions
in May, 2007, the E.D. Smith acquisition in Octgl#007 and price increases taken since last yalume declined as the Company moved
away from certain low margin customers.

Cost of sales as a percentage of net sales dedrizase82.6% in the first nine months of 2007 to382 in 2008, as sales price increases
realized in the first nine months helped to ofiseteases in raw material and packaging costs dadogable mix of higher margin salsa as a
result of the San Antonio Farms acquisition.

Freight out and commissions paid to independepsdaiokers was $10.6 million in the first nine ninodf 2008 compared to $7.6 million in
2007, an increase of 39.9%, primarily due to gromvtiiolume resulting from the DeGraffenreid, Sartério Farms and E.D. Smith
acquisitions and higher freight costs, due to hidghel costs.

Industrial and Expor—

Nine Months Ended September 3C

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 213,47 100.% $ 171,29: 100.(%
Cost of sale: 181,55! 85.C 142,86 83.4
Gross profit 31,92: 15.C 28,425 16.€
Freight out and commissiol 6,66¢ 3.1 5,68: 3.3
Direct selling and marketin 65¢ 0.2 55¢ 0.2
Direct operating incom $ 24,60 _11.e% $ 2218t _ 13.(%
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Net sales in the Industrial and Export segmeneiased $42.2 million or 24.6% in the first nine nenbf 2008 compared to the pr
year. The change in net sales from 2007 to 20G8dua to the following

Dollars Percent
(Dollars in thousands)
2007 Net sale $ 171,29:
Volume 12,40: 7.2%
Acquisitions 3,31« 1.8
Pricing 34,02: 19.¢
Mix/other (7,552 (4.9
2008 Net sale $ 21347 ___24.t%

Price increases have been taken since last year éffort to offset the significant increases ipuhcosts. The effect of acquisitions and
volume increases in the co-pack business makeaupatance of the growth in net sales.

Cost of sales as a percentage of net sales incréase 83.4% in the first nine months of 2007 to®®% in 2008 reflecting increased raw
material and packaging costs that were partiafigedfby price increases.

Freight out and commissions paid to independeesdaiokers was $6.7 million in the first nine manéti 2008 compared to $5.7 million in
2007, an increase of 17.3%, due to the 2007 atiguisiand increased freight costs, due to higherdasts.

Liquidity and Capital Resources
Cash Flow

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

activities. The Company continues to generatetanbial cash from operating activities and remains strong financial position, with
resources available for reinvestment in existingifesses, acquisitions and managing its capitattstre on a short and long-term

basis. Management has increased its focus on mgddpital management and has taken actions tdfispég reduce inventories and drive
incremental cash flow.

The Company’s cash flow from operating, investing &éinancing activities, as reflected in the CormtghConsolidated Statements of Cash
Flows is summarized in the following table:

Nine Months Ended
September 30
2008 2007
(In thousands)

Net cash provided by (used in) continuing operati

Operating activitie: $ 92,69. $ 40,06:
Investing activities $ (34,59) $ (117,54)
Financing activitie: $ (65,170 $ 77,04:

Net cash provided by operating activities increase52.6 million for the first nine months of 2068mpared to 2007. Net incon
excluding non-cash items such as write down of ineplaassets, depreciation, amortization and stedetd compensation, increased by
$13.6 million. In addition, a decrease in workzapital mainly due to a decrease in inventorieshasesult of working capital efficiency
programs, and an increase in payables accountedddralance of the increase.

Net cash used in investing activities was $34.@ianilin the first nine months of 2008 compared 1d%.5 million in the first nine months
2007, a decrease of $83.0 million primarily duelécreased cash outflows for acquisitions offsetbyncrease in additions to property, plant
and equipment. These additions to property, @adtequipment in 2008, were associated with a bpitgect and plant equipment purchases
at our Pittsburgh facility, a capacity expansioajgct at our North East, Pennsylvania facility, tapair of our New Hampton, lowa facility
which was damaged by fire in February of this yeaultiple projects at our other manufacturing fiéieis and the purchase of a Company
airplane.

Net cash used in financing activities was $65.2ionilin the first nine months of 2008 compared astt provided of $77.0 million in 2007
decrease of $142.2 million mainly due to proceedsfthe issuance of debt in 2007 needed for thaisitign of businesses, in contrast with
the repayment of debt in 2008. The Company regpmoximately $69.5 million of debt, which includgs.5 million for the termination of a
capital lease, in the first nine months of 2008,afdorrowings, compared to $22.9 million in 2007.
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Debt Obligations

At September 30, 2008, we had $448.0 million irrtwings under our revolving credit facility, senimotes of $100 million and $3.8 million
of tax increment financing and other obligatioms.addition, at September 30, 2008, there were B#llén in letters of credit under the
revolver that were issued but undrawn.

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

Our revolving credit facility provides for an aggete commitment of $600 million of which $143.4 inih was available at September 30,
2008. Interest rates are tied to variable markietsrwhich averaged 4.05% on debt outstanding September 30, 2008. We are in
compliance with the applicable covenants as of&eper 30, 2008.

On September 22, 2006, we completed a private plectof $100 million in aggregate principal of 803enior notes due September 30,
2013, pursuant to a Note Purchase Agreement anhengdmpany and a group of purchasers. All of tam@any’s obligations under the
senior notes are fully and unconditionally guaradtby Bay Valley Foods, LLC, a wholly owned subaigliof the Company. We are in
compliance with the applicable covenants as of&eper 30, 2008.

See Note 9 to our Condensed Consolidated FinaBtaédéments.

Interest Rate Fluctuation:

The Company entered into a $200 million long temteriest rate swap agreement with a forward staeffegtive date of November 19, 2008
to lock into a fixed LIBOR interest rate base. @nthe terms of agreement, $200 million in floatrate debt will be swapped for a fixed
2.9% interest base rate for a period of 24 morahmrtizing to $50 million for an additional nine nibs at the same 2.9% interest rate. U
the terms of the Compars/tevolving credit agreement, this will result mall in borrowing cost on the swapped principahgeno more tha
3.8% during the life of the swap agreement.

Other Commitments and Contingencies

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

e certain lease obligations, a

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

See Note 15 to our Condensed Consolidated Finataééments and our Annual Report on FornKIfor the fiscal year ended December
2007 for more information about our commitments aotingent obligations.

Future Capital Requirements

We expect capital spending programs to increa20@8 as a result of including a full twelve montfighe acquisitions in 2007. Capital
spending in 2008 is focused on plant efficiencies apgrades to our Pittsburgh plant’s water andgs@systems, additional building and
production lines at our North East, Pennsylvandifg, productivity improvements and routine equipnt upgrades or replacements at our
plants, which currently number 17 across the Un8tades and Canada.

In 2008, we expect cash interest to be approxim&28.9 million based on anticipated debt leveld eash taxes are expected to be
approximately $11.0 million.

Recent Accounting Pronouncemen
Information regarding recent accounting pronouna@sies provided in Note 3 to the Company’s Conddr@ensolidated Financial

Statements.
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Critical Accounting Policies

A description of the Company'’s critical accountjgicies is contained in our Annual Report on FA®rK for the year ended December 31,
2007. There were no material changes to our atiiccounting policies in the nine months endedeeper 30, 2008.

Off-Balance Sheet Arrangements

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

Forward Looking Statements

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

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

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

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

ltem 3 . Quantitative and Qualitative Disclosures Aout Market Risk
Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with a forward staeffegtive date of November 19, 2008
to lock into a fixed LIBOR interest rate base. @nthe terms of agreement, $200 million in floatrate debt will be swapped for a fixed
2.9% interest base rate for a period of 24 morahmrtizing to $50 million for an additional nine nibs at the same 2.9% interest rate. U
the terms of the Company’s revolving credit agreetimthis will result in an “all in” borrowing cosin the swapped principal being no more
than 3.8% during the life of the swap agreement.

In July 2006, we entered into a forward interett gavap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irdgerate swap transaction was terminated on Auglis2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensiss im our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifégably to our Condensed Consolidated Statenoéhiteome as an increase to interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the teofour senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratseas of September 30, 2008, which ct
expose us to significant market risk. Our exposommarket risk for changes in interest rates esl@rimarily to the increase in the amount of
interest expense we expect to pay with respeattaevolving credit facility, which is tied to vatile market rates. Based on our outstanding
debt balance under our revolving credit facility,cd September 30, 2008, each 1% rise in our isteate would increase our interest expense
by approximately $4.5 million annually. This daest include the impact of the interest rate swagament entered into in October 2008.
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Input Costs

The costs of raw materials, as well as packagingmnads and fuel, have increased substantiallgaent years and future changes in such
costs may cause our results of operations andprating margins to fluctuate significantly. Mawiythe raw materials that we use in our
products rose to unusually high levels during 2@ continued at these high levels in the firsenmhonths of 2008, including processed
vegetables and meat, soybean oil, casein, swestaeese and packaging materials. In additieh dosts, which represent the most
important factor affecting utility costs at our pgretion facilities and our transportation costsjéhbeen at very high levels. Furthermore,
certain input requirements, such as glass useddkaging, are available only from a limited numbgsuppliers.

New for the Company in 2008 is the exposure tomaaterial price fluctuations for items used in camg and other products, which wi
obtained through the purchase of E.D. Smith in Bet®007. Incremental raw materials used in tipesducts include fresh and processed
fruits and berries. The majority of the remainiagy materials used by E.D. Smith are currently ugethe Company, but now at higher
volumes. The price of fruits and berries are stttfje many variables, including global supply, whis impacted by weather and disease and
can significantly impact available supplies andtg€os

The Company has seasonal grower contracts withietyaf growers strategically located to supply pickle production facilities. Bad
weather or disease in a particular growing areadeamage or destroy the crop in that area, whichidvioapair crop yields. If we are not able
to buy cucumbers from local suppliers, we woul@lijkeither purchase cucumbers from foreign sousigsh as Mexico or India, or ship
cucumbers from other growing areas in the UnitedeSt thereby increasing our production costs.

Changes in the prices of our products may lag lietivanges in the costs of our raw materials anllgumeg. Competitive pressures also r
limit our ability to quickly raise prices in respgmto increased raw material, packaging and fustscoAccordingly, if we are unable to
increase our prices to offset increasing raw maltgackaging and fuel costs, our operating pratfitd margins could be materially adversely
affected.
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Fluctuations in Foreign Currencies

The Company is exposed to fluctuations in foreigrrency cash flows primarily related to raw matepiarchases. We are also exposed to
fluctuations in the value of our foreign currenoyéstment in our Canadian subsidiary, E.D. Smithictvwas purchased October 15,
2007. Additionally, input costs for certain Caratsales are denominated in U.S. dollars, furth@acting the affect foreign currency
fluctuations may have on the Company.

E.D. Smith is a manufacturer of private label salegksings, jams and pie fillings and other privabel products in Canada. The Company’s
financial statements are presented in U.S. doNehni;h require the Canadian assets, liabilitiegeneies, and expenses to be translated into
U.S. dollars at applicable exchange rates. Acogiyj we are exposed to volatility in the tranglatdf foreign currency earnings due to
fluctuations in the value of the Canadian dollanjekh may negatively impact the Company’s resultepdrations and financial position. For
the nine months ended September 30, 2008, the Gompeognized a foreign currency exchange losppfaimately $16.9 million, of

which $13.2 million was recorded as a componeatumulated other comprehensive loss and $3.7anillvas recorded on the Company’s
Condensed Consolidated Statements of Income wiltlei©ther (income) expense line.

The Company, through its wholly owned consolidatebsidiary, E.D. Smith, enters into foreign curgenontracts due to the exposure to
Canadian/U.S. dollar currency fluctuations on ctossier transactions. These contracts do notfgufali hedge accounting. The Company
records the fair value of these contracts on thedénsed Consolidated Balance Sheets and has rddbalehange in fair value through the
Condensed Consolidated Statements of Income, wiitiitDther (income) expense line. For the ninethmanded September 30, 2008, the
Company recorded a gain on these contracts totappgoximately $32 thousand. The remaining foreigmency contracts expire during
2008.

Item 4. Controls and Procedures

Evaluations were carried out under the superviaimhwith the participation of the Company’s managetnincluding our Chief Executive
Officer and Chief Financial Officer of the effeativess of the design and operation of our disclosamérols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#) as of the end of the period covered byrdipi®rt. Based upon those evaluations,
the Chief Executive Officer and Chief Financial ioéf have concluded that as of September 30, 2868¢ disclosure controls and
procedures were effective.

There have been no changes in our internal coowenl financial reporting during the quarter endegt8mber 30, 2008 that have materially
affected, or are likely to materially affect, ther@pany’s internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasedi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
September 30, 2008, and the related condensedltaied statements of income for the three and mioeth periods ended September 30,
2008 and 2007 and of cash flows for the nine meetiods ended September 30, 2008 and 2007. Thisar financial statements are the
responsibility of the Company’s management.

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

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

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of TreeHouse Foodsamacsubsidiaries as of December 31, 2007, ancethged consolidated statements of
income, stockholders’ equity and parentet investment, and cash flows for the year #meted (not presented herein); and in our repoe
February 27, 2008, we expressed an unqualifiedapion those consolidated financial statementsouinopinion, the information set forth
the accompanying condensed consolidated balane¢ as®f December 31, 2007 is fairly stated, imelterial respects, in relation to the
consolidated balance sheet from which it has beenet.

/s/ Deloitte & Touche LLI
Chicago, lllinois

November 5, 200
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Part Il — Other Information

Item 1 . Legal Proceedings

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

Item 1A . Risk Factors

Information regarding risk factors appeardanagement’s Discussion and Analysis of Financiahdition and Results of Operations —
Information Related to ForwarLooking Statementsn Part | — Item 2 of this Form 10-Q and in Paft Item 1A of the TreeHouse Foods,
Inc. Annual Report on Form 10-K for the year enBetember 31, 2007. There have been no materiabelsafrom the risk factors
previously disclosed in the TreeHouse Foods, Immual Report on Form 10-K for the year ended Deearhh, 2007.

Item 2 . Unregistered Sales of Equity Securities ahUse of Proceeds

None.

Item 3 . Defaults Upon Senior Securities

None.

Item 4 . Submission of Matters to a Vote of SecurgtHolders

None.

Iltem 5 . Other Information

None.
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Iltem 6 . Exhibits

151

31.1

31.2

32.1

32.2

Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatic

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

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

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

TREEHOUSE FOODS, INC

/s/ Dennis F. Riorda

Dennis F. Riordal

Senior Vice President and Chief Financial Offi

November 5, 200
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Exhibit 15.1

TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Suite 1070

Westchester, lllinois

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifed States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Septe@ih008 and 2007, as indicated in
report dated November 5, 2008; because we diderfonmn an audit, we expressed no opinion on tHatination.

We are aware that our report referred to abovechvisi included in your Quarterly Report on FormQ@er the quarter ended September 30,
2008, is incorporated by reference in RegistraBtatements No. 333-126161 and No. 333-150053 om Se8.

We also are aware that the aforementioned reparsuant to Rule 436(c) under the Securities AA&3H3, is not considered a part of the
Registration Statements prepared or certified bg@ountant or a report prepared or certified bg@ountant within the meaning of
Sections 7 and 11 of that Act.

/sl Deloitte & Touche LLI

Chicago, lllinois
November 5, 200



Exhibit 31.1

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

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

1.

2.

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

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

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

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

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

b. designed such internal over financial reportingeauwsed such internal control over financial repgrto be designed under our
supervision, to provide reasonable assurance rieggttie reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneeadtyepted accounting principle

c. evaluated the effectiveness of the registsadisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and promsias of the end of the period covered by thsntebased on such evaluations;
and

d. disclosed in this report any change in the regi$sadnternal control over financial reporting tra@tcurred during the registrastmnos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reportir

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

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

b. any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reportin

/sl Sam K. Ree

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

November 5, 200



Exhibit 31.2

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

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

1.

2.

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

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

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

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

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

b. designed such internal over financial reportingeauwsed such internal control over financial repgrto be designed under our
supervision, to provide reasonable assurance rieggttie reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneeadtyepted accounting principle

c. evaluated the effectiveness of the registsadisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and promsias of the end of the period covered by thsntebased on such evaluations;
and

d. disclosed in this report any change in the regi$sadnternal control over financial reporting tra@tcurred during the registrastmnos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reportir

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

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

b. any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reportin

/s/ Dennis F. Riorda

Dennis F. Riordan
Senior Vice President and Chief Financial Offi

November 5, 200



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanes-(@y Act of 2002

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Sepiten80, 2008, 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®b0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that this
Report fully complies with the requirements of $@ttl3(a) or Section 15(d) of the Securities ExgfeaAct of 1934, as amended, and the
information contained in this Report fairly preseit all material respects, the financial conditaom results of operations of the Company.

/sl Sam K. Ree

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

November 5, 200

Note: This certification accompanies this Reporspant to Section 906 of the SarbeOxley 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.



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanes-(@y Act of 2002

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Sepiten80, 2008, 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 WL SSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that this Report fully complies with the requirerteeaf Section 13(a) or Section 15(d) of the SemsgiExchange Act of 1934, as amended,
and the information contained in this Report faphgsents in all material respects, the finan@aldition and results of operations of the
Company.

/s/ Dennis F. Riorda

Dennis F. Riordal
Senior Vice President and Chief Financial Offi

November 5, 200

Note: This certification accompanies this Reporspant to Section 906 of the SarbeOxley 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.



