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Dear Dean Foods Stockholder:

| am pleased to inform you that our Boaf®irectors has approved the distribution of tbenmon stock of TreeHouse Foods, Inc., our
indirect, majority-owned subsidiary, to our stoclders. At the time of the distribution, TreeHousé# @wn the business currently conducted
by our Specialty Foods Group segment, in additiothéMocha Mix® non-dairy liquid creamer arfSiecond Natur® liquid egg substitute
businesses currently conducted by our WhiteWaval§segment and the foodservice salad dressingsdsssis currently conducted by our
Dairy Group and WhiteWave Foods segments. Theilgigton will create an independent, publicly tragetvate label and regionally brand
food manufacturing company with approximately 1,8d@ployees and estimated 2005 net sales of appatedyn$700 million.

On January 27, 2005, we engaged an exqperd and proven management team headed by Saeel, ®rmer CEO of Keebler Foods
Company, to lead TreeHouse as an independent mditipany. In conjunction with their employment, tlesv management team purchased
approximately 1.7% of the outstanding common stafckreeHouse for an aggregate purchase price aD$hdlion. Following the
distribution, this management team will own appnaxiely 1.7% of the TreeHouse common stock, exclydertain awards of restricted
stock, stock options and restricted stock units tiey will be entitled to receive shortly afteettiistribution, as more fully described in the
enclosed information statement. Dean Foods arsliisidiaries will not own any TreeHouse commontksfottowing the distribution.

We have received a ruling from the Urieinal Revenue Service that the distribution @eHouse stock will not be taxable to us or
our stockholders for U.S. federal income tax puegod he distribution of TreeHouse’s stock is schestito occur on June 27, 2005. If you
hold Dean Foods common stock at 5:00 p.m., New Yaitk time, on June 20, 2005, which is the recaatkdor the distribution, you will
receive a dividend of one share of TreeHouse constaek for every five shares of Dean Foods comniocksthat you hold on that date. 1
dividend will be made in book-entry form. A boekiry account statement reflecting your ownersliighares of common stock of TreeHo!
will be mailed to you, or your brokerage account e credited with the shares, on or about Jun€@@5. You will not receive a stock
certificate representing your interest in TreeHouskess you request one from The Bank of New Yaskn@any, Inc. in its capacity as
transfer agent for TreeHouse after the distributiate. You are not required to take any other adtaeceive your TreeHouse common st

The distribution of TreeHouse will progidoth Dean Foods and TreeHouse with exciting dppities and benefits. The distribution
will allow us to concentrate our resources on airydand branded products businesses and will alleeHouse to focus its attention and
resources on expanding the TreeHouse product piatfo

Following the distribution, our commomwgait will continue to trade on the New York StockcBange under the symbol “DF.”
TreeHouse’s common stock has been approved forgish the New York Stock Exchange under the syibdliS.”




The enclosed information statement, wigdheing mailed to all Dean Foods stockholders¢dees the distribution in detail and
contains important information about TreeHouseluiging financial statements.

We look forward to your continued suppasta stockholder in both Dean Foods and TreeHouse.

Sincerely,

Gregg L. Engle!
Chairman of the Board and Chief Executive Offi
Dean Foods Compar
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TreeHouse

, 2005

Dear TreeHouse Foods, Inc. Shareholder:

Welcome to our new company! Although “figwe are a private label food manufacturer whassg trace back to the founding of
Alart and McGuire Company in 1862. Since that da&ehave grown to approximately $700 million inimestted 2005 net sales in pickles,
non-dairy powdered creamer and other shelf staiderefrigerated products. As a standalone entitgefouse will be focused primarily on
private label, regionally branded and industrialdurcts in the retail grocery and foodservice chémne

We are well positioned for profitable gt in our core pickle product and non-dairy povedecreamer categories in both the retail
grocery and foodservice channels of distributionr €helf stable products business offers an exughlatform upon which to build future
growth. We expect that this growth will be fueleddcombination of product, quality, value and smthat fulfills our customers’ needs and
is tailored to their business systems.

We expect to grow through both interrelelopment and acquisition. In doing so, we intendxpand the core platform into
complementary dry grocery product categories. WEkalgio consider new distribution systems, sucfrazen and refrigerated. Additionally,
our non-dairy powdered creamer business has anrisr@nd growing presence in the industrial market

Our strategy is based upon the followpngpositions:

. Private label food and beverage is a $38 hilsector that has grown at approximately twicepidee of branded products
over the past six year

. Foodservice channels now account for approxma0% of total food industry sales and continugain share from
grocery and other retail channe

. Consumer needs and customer demands for imghiepyality, value, availability and service showdddr private label food
manufacturers with low cost production, a respamsivpply chain, a trusted reputation and excetigatution

. The fragmented private label and foodservicaufecturing industries should continue to consaéidas greater scale and
national distribution are required to compt

We believe that TreeHouse is ideallyesiiiib address the challenges and seize the opjimsuyposed by these long-term trends and
strategic developments. Our mission will be to @eaperior value for our customers, their conssmed you, our shareholder, through a
combination of superb quality, service, innovatiom execution.

TreeHouse will include approximately 0&mployees based in 11 manufacturing facilitieticiged solely to our new business. The
Company will maintain its principal business opieras in Green Bay, Wisconsin and establish its a@fe headquarters in the Chicago,
lllinois area. The opportunity to pursue their odestiny as an independent company has greatly ieedrgur experienced and dedicated
workforce, who are determined to merit the Compamybtto — “Supplier of Choice” — with every custamvee serve. The skill and loyalty
of these employees, many of whom we expect to be fgllow shareholders, are the foundation uponciviwe will build the promising futu
of TreeHouse.




Our common stock has been approvedsting on the New York Stock Exchange under the ifitHS”. We expect that the
distribution will be completed on June 27, 2005 #rat your new stock will begin trading on June 2805.

All of us, at TreeHouse, both old and newite you to learn more about our new companydading the enclosed information
statement. We look forward to updating you on aagpess as we pursue our corporate vision and onisg/e would like to thank you in
advance for your support as a stockholder in Tremsdo

Sincerely,

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




Subject to Completion dated June 14, 2005

INFORMATION STATEMENT
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TreeHouse

Common Stock

($0.01 Par Value Per Share)

We are providing this information statern® you as a stockholder of Dean Foods Compahichwwve refer to as “Dean Foods.” We are curreatly
indirect, majority-owned subsidiary of Dean Foctise Board of Directors of Dean Foods has authorilzedlistribution of all of the shares of our conmmo
stock held by Dean Foods to its stockholders bynmef a share dividend. These shares represerpapaitely 98.3% of our outstanding common stock.
The remaining approximately 1.7% of our commonlsietheld by our senior management team, Sam Kd R2avid B. Vermylen, E. Nichol McCully,
Thomas E. O’Neill and Harry J. Walsh. We referhtege individuals as the “management investors.§ @hiount excludes certain awards of restrictedkstoc
stock options and restricted stock units that te@agement investors will be entitled to receivathhafter the distribution. See “Executive Compestien.”
Immediately prior to the distribution, Dean Food# transfer to us the business currently condudtgdits Specialty Foods Group segment, in additioits
Mocha Mix®, Second Natur® and foodservice salad dressings businesses. BEads and its subsidiaries will not own any of siiares following the
distribution, and we will be an independent publicnpany. See “The Distribution.”

Dean Foods has received a ruling fromut& Internal Revenue Service, which we referstthe “IRS”, that the distribution of our commondgk will
not be taxable to Dean Foods or Dean Foods’ stddkhofor U.S. federal income tax purposes.

We expect that the distribution will bede on or about June 27, 2005. The record datbdatistribution is June 20, 2005. For every fikargs of
Dean Foods common stock held by you as of 5:00, (New York City time, on the record date, you wéteive one share of our common stock. If as dtresu
of the foregoing ratio you would be entitled taaction of a share of our common stock, you widlgige cash in lieu of a fractional share interestich
generally will be taxable. See “The Distribution Material U.S. Federal Income Tax Consequenceseobihtribution.”Each share of our common stock ¢
will be accompanied by the right to receive onaslud Series A Junior Participating Preferred Stedkich we refer to as a “preferred stock purchagd.”
You do not have to vote or take any other actioret@ive your shares of our common stock or yoefepred stock purchase right. You will not be reedito
surrender your Dean Foods shares or to pay anytbthgr than any taxes due in respect of cashwedén lieu of fractional share interests.

Our shares will be distributed by bookrgrnwhich means that a bo@atry account statement reflecting your ownersliywlmwle shares of our comm
stock will be mailed to you, or your brokerage asttowill be credited for the shares, on or abowieJ27, 2005. The number of Dean Foods shares dhat y
own will not change as a result of the distribution

There is no current trading market for common stock. However, a “when-issued” tradingkatlikely will develop prior to completion of the
distribution. Our common stock has been approvetisting on the New York Stock Exchange undergimbol “THS.” See “The Distribution — Listing
and Trading of Our Common Stock.”

In reviewing this information statement and evaluaing the benefits and risks of holding or disposingf the shares of our common stock you wi
receive in the distribution, you should carefully onsider the risk factors beginning on page 10 of th information statement.

No stockholder approval of the distribution of ourcommon stock is required or sought. We are not askg you for a proxy and you are
requested not to send us a proxy.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or
determined if this information statement is truthful or complete. Any representation to the contrary $ a criminal offense.

This information statement is not an pftesell, or a solicitation of an offer to buy,yasecurities.

The date of this information statement is , 2005.
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SUMMARY

The following summary contains certain informatfoom this information statement. It does not comtali the details concerning
the distribution of our common stock. To betteransthnd the distribution and our business and foahposition, you should carefully
review this entire information statement.

We are a newly formed entity that will have no bess operations until the distribution. All of thistorical assets, liabilities,
sales, expenses, income, cash flows, products)das@s and activities of our business that we desar this information statement as
“ours” are in fact the historical assets, liabilés, sales, expenses, income, cash flows, prodwsmesses and activities of the
businesses to be transferred to us by Dean Foodsrinection with the distribution. References is thformation statement to
“TreeHouse,” “we,” “our” and “us” mean TreeHouse Fods, Inc. and its subsidiaries on a pro forma basisf the distribution has
already been completed. References in this infaomatatement to “Dean Foods” mean Dean Foods Comypend its subsidiaries,
other than TreeHouse, unless the context othemeigaires. Our historical financial results as paft Dean Foods contained in this
information statement will not reflect our finankiasults in the future as an independent comparnwtat our financial results would
have been had we been operated as a separate endept company during the periods presented.

Following the distribution, we will be an indepemtipublic company and Dean Foods will have no curitig stock ownership in
us.

Our Company

We are a food manufacturer servicing grity the retail grocery and foodservice chann@lgr products include pickles and
related products, such as peppers and relishesjl@ionpowdered creamer used as coffee creameasad ingredient in certain other
food products; and other food products, such asti@seheese sauces and puddings. We manufacturgetind

. private label products to retailers, such amesmarkets and mass merchandisers, for resale thelegtailers’ own or
controlled labels

. private label and branded products to the fendse industry, including foodservice distributarsd national restaurant
operators

. branded products under our own proprietary brapdsiarily on a regional basis to retailers; ¢

. products to our industrial customer base, idiclg for repackaging in portion control packaged for use as an

ingredient by other food manufacture

We believe we are the largest manufactfrgickles and non-dairy powdered creamer inUhéed States based upon total sales|
volumes. We also are the leading retail suppligrrofate label pickles and private label non-daoyvdered creamer in the United States.
In 2004, private label products, which compete vbithnded products on the basis of equivalent quatit lower price, represented
approximately one-third of all pickle products amproximately one-half of all non-dairy powderedamer sold in the retail grocery
channel in the United States.

We sell our products primarily to theaibgrocery and foodservice channels. For the geded December 31, 2004, sales to the
retail grocery and foodservice channels represeapedoximately 50% and 30%, respectively, of oumbmed net sales. The remaining
approximately 20% represented sales to other fomaufiacturers. A majority of our sales are privateel products.

Our business has two reportable segmpitisies and non-dairy powdered creamer. We alsoufisature and sell other food
products, as described more fully below.




In 2004, approximately 49% of our combimet sales were in our pickles segment and appadrily 35% were in our non-dairy
powdered creamer segment. The remaining approxiynbééo were attributable to sales of our other fpoaducts.

Pickles.We produce pickles, peppers, relishes and relatsdupts at six of our production facilities. Oupgucts include whole
pickles, sliced pickles, pickle relish, peppers atiter products in a variety of flavor formulatioh®e supply private label pickles to
supermarkets and mass merchandisers across thed\Btites. We also sell pickle products to foodserustomers, including relish ang
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includiamans®, Nalley's®, Peter Piper® and
Steinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells ssacel syrups to retall
grocers in the Eastern, Midwestern and Southeabheited States under our propriet@gnnett’s®, Hoffman Hous® and
Roddenberry’® Northwoods® brand names.

Non-Dairy Powdered CreaméWe produce non-dairy powdered creamer at threeiopmduction facilities. Non-dairy powdered
creamer is primarily used as coffee creamer oremleit. It is also used as an ingredient in bakiegebage and gravy mixes and similar
products. We sell non-dairy powdered creamer updeate labels and under our propriet@iemora® brand to the retail grocery and
foodservice markets. We also sell non-dairy powdlereamer to our industrial customer base for feg@giag in portion control packages
and for use as an ingredient by other food manurfars.

Other Food Productd/Ve also produce aseptic cheese sauces and pudadiirtge foodservice market. Aseptic cheese sautes a
puddings are processed under heat and pressurdénla environment, creating a product that dossequire refrigeration prior to use.
We have one production facility devoted to the nfacture of aseptic products.

Other food products that we manufactune sell includeMocha Mix®, a non-dairy liquid creamegecond Natur®, a liquid egg
substitute, and salad dressings sold in foodsenhaanels. All of these products are refrigerated lastorically have been manufactureg
by Dean Foods at three separate production fasilith connection with the distribution, productafrthese items will be transitioned
into a single production facility that will be trsfierred to usMocha Mix® andSecond Natur® are branded products sold to retail
customers.

Most of our products have long shelf $vand are shipped from our production facilitie®dly to customers or to our distribution
centers, where products are consolidated for shiptoeecustomers.

See “Our Business and Properties — Oodirsts” for a detailed description of our reporgagégments and other food products.

We were incorporated under the laws efState of Delaware on January 25, 2005. Aftedibtibution, our principal executive
offices will be located at 1333 Butterfield Roadiit8 490, Downers Grove, lllinois 60515 and ouepélone number will be (630) 512-
0592. We will maintain a website at www.treehousedfacom. We will post on this site all reports we With the SEC and our key
corporate governance documents, including our boantinittee charters, our corporate governance guéeand our code of business
conduct and ethics, as well as all reports our @kee officers file with the SEC under Section Hahe Securities Exchange Act of 1934
as amended. Information on our website is not, vewea part of this information statement.

The distribution of shares of our comnstack will be effective on the distribution dateo Mote of the stockholders of Dean Food
is required to approve the distribution.

(7]

Questions and Answers about TreeHouse and the Digtution

What is TreeHouse? We are a food manufacturing eompervicing primarily the retail grocery and feedvice
channels. Our products include pickles, -dairy powdered creamer and other food prodt




For more information on our business and prodwsete” Our Business and Propert!”

Why is Dean Foods separating our The Board of Directors of Dean Foods has determihatithe separation of our business from

business and distributing our stock? Dean Foods is in the best interests of Dean Foodsts stockholders and will provide each
company with certain opportunities and benefits. &@mple, the planned separation has alreafy
enabled us to attract a senior management tearhyl&am K. Reed, to manage TreeHouse as an
independent public company after the distributloraddition, the separation will allow us to
develop incentive programs to better attract atmireeurrent and future employees through the
use of stock-based and performance-based incquitims that more directly link their
compensation with our financial performance. Morrowe anticipate that our only outstanding
long-term debt at the time of the distribution viié our capital lease obligations and borrowing$
necessary to pay the transaction-related expessesiated with the distribution, and we expect
to have sufficient financing capacity for rapid witb. We also will be able to invest any excess
cash flow from our business into the growth of own business, and we will have direct accesg
to the capital markets. In addition, the separatiihallow each company to better focus its
resources on its own distinct businesses and Bssittallenges so that each can pursue the most
appropriate long-term growth opportunities and bess strategies. See “The Distribution —
Background and Reasons for the Distribuf”

How will the separation and The separation and distribution will be accomplasti@ough a series of transactions. First, the

distribution work? assets and liabilities of Dean Foods’ Specialtydso@roupMocha Mix®, Second Nature@&nd
foodservice salad dressings businesses will befgered to us. Then, our common stock held by
Dean Foods will be distributed to Dean Foods stolddrs on a pro rata basis as a divide

Why is the separation of TreeHouse Dean Foods’ Board of Directors believes that aftag-distribution of shares of TreeHouse offells
and Dean Foods structured as a Dean Foods and its stockholders the greatest lemg-talue and is the most tax efficient way to
distribution? separate the companit

What indebtedness will TreeHouse At the time of the distribution, we do not antidipdaving any long-term debt outstanding other

have immediately after the than capital lease obligations and borrowings resmggo pay the transaction-related expenses

distribution? associated with the distribution. We expect to emt® a $400 million unsecured revolving cre
facility with a group of major financial institutis to provide for both our short-term and long-
term financing needs. See “Management’s DiscusammhAnalysis of Financial Condition and
Results of Operations — Liquidity and Capital Reses.” In the future, we may enter into
additional financing arrangements and/or raisetahftirough debt and/or equity issuanc

What will our relationship be with  Dean Foods and TreeHouse will be independent, gduldivhed companies. However, Gregg L.
Dean Foods after the distributio Engles, Chief Executive Offict




How will we be managed?

When will the distribution occur?

What is the record date for the
distribution?

Can Dean Foods decide to cancel th¥es. The distribution is conditioned upon satistatbr waiver of certain conditions. See “The
distribution even if all the conditions Distribution — Distribution Conditions.” Dean FooHas the right to terminate the distribution

have been met?

What do | have to do to participate inNothing. You are not required to take any actioretmeive our common stock in the distributi

the distribution”

and Chairman of the Board of Dean Foods, is ormip&even directors and may have influence
over the activity of our Board of Directors. In dtitth, we will enter into certain agreements with
Dean Foods to define our ongoing relationship dfterdistribution. These agreements will de
responsibility for obligations arising before arfteathe distribution date, including tax matters,
transition services (including employee benefitnaustration and payroll, information
technology and other administrative services),gnaark licenses, shared customer and supply
contracts, and arrangements concerning certainrgp@duction facilities. For additional
information, se¢ Our Relationship with Dean Foods After the Disttibao.”

Sam K. Reed is ChairmasuoBoard of Directors and Chief Executive Officde has over 31
years of experience in the food manufacturing iftrgusle is supported by an experient
management team that includes David B. VermyleesiBent and Chief Operating Officer, E.
Nichol McCully, Senior Vice President and Chief &tial Officer, Thomas E. 'Neill, Senior
Vice President, General Counsel and Chief Admiaiste Officer, and Harry J. Walsh, Senior
Vice President of Operations. We refer to theseviddals as the “management investors.” Our
Board of Directors consists of seven members (dinty our Chief Executive Officer and
Mr. Engles, Chief Executive Officer and Chairmartte# Board of Dean Foods), a majority of
whom are independent. For more information,“Managemen”

We expect thaebd-oods will distribute the shares of our commtoglsthat it owns on
June 27, 2005 to holders of record of Dean Foodswan stock on the record da

June 20, 2005.

agreement even if all of these conditions are Metwever, if Dean Foods exercises its right to
terminate the distribution agreement, Dean Foodglmaequired to pay certain termination fee
and/or repurchase the TreeHouse common stock fiermanagement investors pursuant to the
stockholders agreement. See “Our Relationship Béan Foods After the Distribution —
Stockholders Agreement.” In addition, if Dean Foodsses us to terminate the employment
agreements of the management investors under sacimstances, we will be required to pay
severance to the management investors pursuam tetms of their employment agreements.
“Executive Compensatic— Employment Agreemen— Genera”

No vote by the Dean Foods stockholders is needetfdot the distribution. If you ow




How many shares of common stock Dean Foods will distribute one share of our commsimek for every five shares of Dean Foods

will | receive?

Will Dean Foods distribute fractional No. In lieu of fractional shares of our common & atockholders of Dean Foods will rece

shares?

Does TreeHouse have any shares ofNo. Immediately after the distribution, there witht be any shares of any other classes of c:

any other classes of capital stock
issued and outstanding?

What is book-entry?

shares of Dean Foods common stock as of 5:00 pewv, York City time, on the record date, a
book-entry account statement reflecting your owmmigrsf our shares of common stock will be
mailed to you, or your brokerage account will bedited for the shares, on or about June 27,
2005. You should not mail in Dean Foods commonkstectificates to receive our common
stock.

common stock you own as of 5:00 p.m., New York @itye, on the record date. For example, if
you own 100 shares of Dean Foods common stockeorettord date, you will receive 20 sha
of our common stock in the distribution. Based ppraximately 151,200,000 shares of Dean
Foods common stock outstanding on June 10, 20@bthendistribution ratio for the distribution,
Dean Foods will distribute a total of approximat8@,240,000 shares of our common st

Delivery of a share of our common stock in conrttvith the distribution also will constitute
the delivery of the preferred stock purchase ragsociated with the share. The existence of the
preferred stock purchase rights may deter a pafestuiror from making a hostile takeover

proposal or a tender offer. For a more detailedudision of these rights, see “Description of Ouf

Capital Stock— Rights Agreemer”

cash. Fractional shares you would otherwise bél@mtio receive will be aggregated and sold in
the public market by the distribution agent. Thgragate net cash proceeds of these sales will
distributed ratably to those stockholders who watlterwise have received fractional shares of
our common stock in accordance with their fracti@ieare interests. If you own fewer than

five shares of Dean Foods common stock on the degtate, you will not receive any shares of
our common stock in the distribution, but you wéteive cash in lieu of a fractional share. The
receipt of cash in lieu of fractional shares wdhgrally be taxable to the recipient stockholders.
For more information, see “The Distribution — Manwé Effecting the Distribution” and “The
Distribution— Material U.S. Federal Income Tax Consequenceseobihtribution”

stock issued and outstanding other than commoik stod associated preferred stock purchase
rights. However, TreeHouse is authorized to isglgitimnal shares of its common stock and u
10,000,000 shares of preferred stc

The book-entry system allovggstered owners to hold their shares without thedrfer physical
stock certificates. Holding shares in book-entmnfeliminates the problems associated with
paper certificates, such as storage and safetgrtficates, and the requirement for physical
movement of stock certificat

be




Is the distribution taxable for U.S.
federal income tax purposes?

How will the distribution affect my
tax basis in Dean Foods common
stock?

Will | be paid any dividends on
TreeHouse common stock?

What if | want to sell my Dean FoodsYou should consult with your own financial advisassach as your stockbroker, bank or tax

shares or my TreeHouse shares?

at the time of sale or transfer of ownership. Yall mot receive a stock certificate unless you
request one from our transfer agent after theidigion.

Dean Foods has received a ruling from the IRSeceffect that the distribution will be tdxee to
Dean Foods and to its U.S. common stockholdergmxgith respect to cash paid in lieu of
fractional shares. See “The Distribution — Mateljab. Federal Income Tax Consequences of
the Distribution” for a more complete discussiorthad U.S. federal income tax consequences 9
the distribution to Dean Foods stockhold:

Your tax basis in your Dean Foods common stock lvélkllocated between the Dean Foods
common stock and our common stock received in igteilglition in proportion to their relative
fair market values on the date of the distributiéor example, if you own shares of Dean Foods
common stock having an aggregate fair market val$3,600 immediately following the
distribution and you receive shares of our commnonkshaving an aggregate fair market value (
$400 immediately following the distribution, the@% (3,600/4,000) of your tax basis in each
share of your Dean Foods common stock will be alied to such share of Dean Foods commo
stock and the remaining 10% (400/4,000) of yourttasis in such share of your Dean Foods
common stock will be allocated to your shares actfon of a share) of our stock received with
respect to such share of your Dean Foods commah.3idithin a reasonable time after the
distribution is completed, Dean Foods will provideJ.S. taxpayers information to enable them
to compute their tax basis in each of Dean Foodsoain common stock and other information
they will need to report their receipt of our commstock on their 2005 U.S. federal income tax
return as a tax-free transaction. See “The Distidbu— Material U.S. Federal Income Tax
Consequences of the Distribution” for a more congptiescription of the effects of the
distribution on your tax basi

We presently intend to retain future earningsnif,ao finance the expansion of our business. A
a result, we do not expect to pay any cash dividémdhe foreseeable future. All decisions

regarding the payment of dividends by our compaitype made by our Board of Directors from
time to time in accordance with applicable law iaféking into account various factors, including
our financial condition, operating results, currant anticipated cash needs, plans for expansid
and possible loan covenants which may restrictrohipit our payment of dividend

advisor. Dean Foods does not make recommendatiotieequrchase, retention or sale of sharg
of Dean Foods common stock or TreeHouse commolk.s

=




If you do decide to sell any shares, you shouldersake your stockbroker, bank or other nom
understands whether you want to sell your Dean §ocochmon stock or your TreeHouse
common stock, or both. The following answer maybkpful in discussions with your
stockbroker, bank or other nomini

Where will | be able to trade shares dthere is not currently a public market for our coamstock. Our common stock has been

TreeHouse common stock? approved for listing on the New York Stock Exchangeer the symbol “THS.” We anticipate
that trading in shares of our common stock willihezn a “when-issued” basis on or around the
record date and before the distribution date, aadular way” trading will begin on the first
trading day after the distribution date. “When-&giutrading in the context of a distribution ref
to a transaction effected on or before the distiloudate and made conditionally because the
securities of the spun off entity have not yet beéistributed. When-issued trades generally settl
within four trading days after the distribution éa®n the first trading day following the
distribution date, any when-issued trading in resp&our common stock will end and regular
way trading will begin. “Regular way” trading regeto trading after the security has been
distributed and typically involves a trade thatlsston the third full trading day following the
date of the sale transaction. If trading does begia “when-issued” basis, you may purchase of
sell our common stock after that time, but younsaction will not settle until after the
distribution date. Shares of our common stock gahyewill be freely tradable after the
distribution date

If I sell, on or before the distribution No. If you own shares of Dean Foods common stocthenmecord date and thereafter sell tt
date, shares of Dean Foods commorshares regular way on or prior to the distributiaite, you also will be selling your entitlement tg
stock that | held on the record date, the shares of our common stock that would have Hestributed to you in the distribution with
| still entitled to receive shares of  respect to the shares of Dean Foods common stackslb

TreeHouse common stock

distributable with respect to the sha

of Dean Foods common stock | so

What will happen to outstanding De Upon the distribution, the Compensation Committethe Board of Directors of Dean Foods wil

Foods options and restricted stock adjust all outstanding options to purchase shar®gan Foods common stock and restricted

units? stock units to reflect the distribution, as perattby the applicable Dean Foods equity incentive
plans. The purpose of the adjustment will be taienthat the stock options and restricted stock
units outstanding at the date of the distributiaménthe same value before and after the
distribution. See “The Distribution — Effect of tistribution on Dean Foods’ Outstanding
Stock Options and Restricted Stock Ur"

What will happen to outstanding De All options to purchase shares of Dean Foods comstmuk and restricted stock units held by
Foods options and restricted stock Dean Foods employees who become TreeHouse emplaylebe adjusted as described above.
units held by Dean Foods employeedn addition, all such options will vest and shalhrain exercisable until the 60th day following
who become our employees? date of distribution (unless sooner cancelled toedance with the applicable option agreement
and all such restricted stock units shall \

[©)



and shall remain subject to the terms and conditadrthe applicable restricted stock unit
agreement

For a description of the treatment of certain apgibeld by Mr. Engles, who is a non-employee
member of our Board of Directors, see “The Disttidnu — Effect of the Distribution on Dean
Foods’ Outstanding Stock Options and RestrictediStinits” and “Our Relationship with Dean
Foods After the Distributio— Mr. Engles”

Will Dean Foods retain any ownersl No. Dean Foods will not own any shares of TreeHamasemon stock after the distribution &
interest in TreeHouse after the TreeHouse will not own any shares of Dean Foodsneomstock after the distribution.
distribution?

Who owns that portion of TreeHouseOn January 27, 2005, TreeHouse sold shares of constook to the management investors, whp

stock that Dean Foods does not ownurchased approximately 1.7% of the outstandingnsomstock of TreeHouse, for an aggregatd
purchase price of $10.0 million. After the distriiom is complete, the management investors wi
continue to own approximately 1.7% of TreeHouse mam stock, excluding certain awards of
restricted stock, stock options and restrictedkstots that they will be entitled to receive slhort
after the distribution, as described more fully er* Executive Compensatic”

Will the number of Dean Foods sha No. The number of shares of Dean Foods common stmelown will not change as a result
| own change as a result of the the distribution.
distribution?

What will happen to the listing of ~ Nothing. Dean Foods common stock will continue édriaded on the New York Stock Exchai
Dean Foods common stoc under the symbol ¢“DF.”

Will the distribution affect the marketYes. As a result of the distribution, we expecttiiagling price of Dean Foods shares immediatgly

price of my Dean Foods shares?  following the distribution to be lower than immetdily prior to the distribution because the
trading price should no longer reflect the valuéhaf businesses Dean Foods will transfer to us
The Specialty Foods Grouplocha Mix®, Second Natur® and foodservice salad dressings
businesses that Dean Foods will transfer to uesemted approximately 6.6% of Dean Foods’
consolidated net sales for the year ended DeceBihe&@004. Furthermore, until the market has
fully analyzed the operations of Dean Foods witlibase businesses, the price of Dean Foods
shares may fluctuate significantly. In additiore tombined trading prices of Dean Foods
common stock and TreeHouse common stock afterigtiébadition may be less than the trading
price of Dean Foods common stock prior to the ithistion. See “The Distribution — Listing and
Trading of Our Common Stoc”

Do | have appraisal rights? No. Holders of Dean Foods common stock have noaéggdrrights under applicable law
connection with the distributiol

Are there risks to owning TreeHouseYes. Our business is subject to both general aadifspbusiness risks relating to our operations.

common stock? In addition, our separation from Dean Foods presasis relating to being an independent pt
company for the first time as well as risks relgtio the nature of the distribution transaction
itself. These risks ai




Whom do | contact for information
regarding you and the distributio

described in the “Risk Factors” section of thioimfiation statement. We encourage you to read
that section carefully

Before the distribution, you should direct inquérieelating to the distribution to:

Dean Foods Company

2515 McKinney Avenue, Suite 1200
Dallas, TX 75201

Attention: Investor Relations

(214) 30:-3400

After the distribution, you should direct inquiriesating to an investment in our common stock
to:

TreeHouse Foods, Inc.

1333 Butterfield Road

Suite 490

Downers Grove, lllinois 60515
(630) 51:-0592

After the distribution, the transfer agent and segir for our common stock will b

The Bank of New York Company, Inc.

101 Barclay Street — 12E

New York, NY 1028¢€

Toll free Shareholder Services line: 1-800-524-4458
Email: shareowners@bankofny.cc




RISK FACTORS

You should carefully consider each of the followiisgs and all of the other information containecthis information statement. Some
of the risks described below relate principallyoter business and the industry in which we openatele others relate principally to the
distribution and our separation from Dean FoodseTamaining risks relate principally to the secigs markets generally and ownership of
our common stock.

Our business, financial condition, results of ogemas or liquidity could be materially adverselyfiesfted by any of these risks, and, as a
result, the trading price of our common stock cadedline.

Risks Related to Our Business and Industry

Because we are dependent upon a limited numberustomers, the loss of a significant customer coaldiversely affect our operatin
results.

A relatively limited number of customerscounts for a large percentage of our combinedales. For the year ended December 31,
2004, our largest customer, Wal-Mart (includingsitdsidiaries, such as Sam’s Club), representecsppately 10.1% of our combined sales
and approximately 21.8% of our non-dairy powdenezhmer segment’s sales. During the same periodijva@ulargest customers represented
approximately 31.0% of our combined sales. Forydar ended December 31, 2004, our pickles segmiére’targest customers represented
approximately 33.5% of that segment’s sales. Duttiegsame period, an affiliate of Sysco Corporatepresented approximately 17.7% of
sales attributable to our other food products group

These percentages may increase if thentdéends of consolidation in the retail grocend &oodservice industries continue. We expect
that a significant portion of our net sales wilhtiaue to be derived from a small number of custemEhese customers typically do not enter
into written contracts, and the contracts that tthe@yenter into generally are terminable at willr@ustomers make purchase decisions based
on a combination of price, product quality and oustr service performance. If our product sales® @ more of these customers are
reduced, this reduction may have a material adwffeet on our business, results of operationsfiwashcial condition. The bankruptcy of a
large foodservice customer and the loss of a reltailn customer in 2004, for example, contributeddclines in sales to retail customers and
a subsequent 3.8% decrease in net sales in olepiskgment over the previous year. See “Managésrgiscussion and Analysis of
Financial Condition and Results of Operations —UReof Continuing Operations — Year Ended Decen3igr2004 Compared to Year
Ended December 31, 2003.” Loss of a significantaasr also could adversely affect our reputation.

Increases in input costs, such as raw materialsckaging materials and fuel costs, could adverseffeat us.

We were adversely affected by rising ingsts during 2004, and we expect our financisiilts to continue to be adversely affected by
high input costs in 2005.

The most important raw material that \8e in our pickle operations is cucumbers. We pueliacumbers under seasonal grower
contracts with a variety of growers strategicaflgdted to supply our production facilities. Bad thea or disease in a particular growing area
can damage or destroy the crop in that area, whald impair crop yields. If we are not able to lmcumbers from one of our local
suppliers, we likely either would purchase cucureliszm foreign sources, such as Mexico or Indisgghip cucumbers from other growing
areas in the United States, thereby increasingmguction costs, which most likely would have drerse effect on our results of operatic
In many cases we are unable to adjust quickly daimng to reflect changes in raw material costsvéf are unable to increase our prices to
offset increased costs as a result of consumeitisétggo pricing or otherwise, we most likely wishiexperience reduced margins and
profitability.

The costs of other raw materials as aglbackaging materials and fuel have varied wittetgcent years and future changes in such
costs may cause our results of operations andprnating
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margins to fluctuate significantly. Many of the ravaterials that we use in our products rose to wellyshigh levels during 2004, including
soybean oil, casein, cheese and packaging matdnrasldition, fuel costs, which represent the nmimgtortant factor affecting utility costs at
our production facilities and our transportatiostsp are currently at very high levels. Pricestiany of these raw materials and packaging
materials and for fuel are expected to remain higthin some cases increase in 2005. Increases to#ts of raw materials, packaging
materials and fuel could have a material adverfseiedn our operating profit and margins unless amtil we are able to pass the increased
cost along to our customers. Changes in the patesr products may lag behind changes in the eifstsir materials. Competitive pressures
also may limit our ability to raise prices in resge to increased raw materials, packaging mat@nilfuel costs. Accordingly, we do not
know whether, or the extent to which, we will bdeato offset these cost increases with increasedumt prices. In addition, certain input
requirements, such as glass used in packagingyvaikable only from a limited number of suppliers.

Our private label and regionally branded productsagnot be able to compete successfully with natigneranded products.

In sales of private label products tailets, the principal competitive factors are prigeoduct quality and quality of service. In sabés
private label products to consumers, the prinaipahpetitive factors are price and product qualitynany cases, competitors with nationally
branded products have a competitive advantageprixate label products primarily due to name redtigm. In addition, when branded
competitors focus on price and promotion, the emvitent for private label producers becomes morberitang because the price difference
between private label products and branded prodauaectidecome less meaningful.

Competition to obtain shelf space for branded products with retailers generally is basethe expected or historical performance of
our product sales relative to our competitors. ftiecipal competitive factors for sales of our lfad products to consumers are brand
recognition and loyalty, product quality and pritéost of our branded competitors have significagtigater resources and brand recognition
than we do.

Competitive pressures or other factordadtoause us to lose market share, which may reasirto lower prices, increase marketing and
advertising expenditures, or increase the usesabdinting or promotional campaigns, each of whichilel adversely affect our margins and
could result in a decrease in our operating resultsprofitability.

The consolidation trend among our customer base kbadversely affect our profitability.

The consolidation trend is continuinghe retail grocery and foodservice industries, mxads merchandisers are gaining market share.
As this trend among grocery retailers continues@ndretail customers, including mass merchandiggosw larger and become more
sophisticated, these retailers may demand loweingyiand increased promotional programs from produppliers. If we are not selected by
these retailers for most of our products or if @i tb effectively respond to their demands, odesand profitability could be adversely
affected. Furthermore, some of our large custommeng seek more favorable terms for their purchagesioproducts. Sales to our large
customers on terms less favorable than existinggeould have an adverse effect on our profitgbilit addition, we have been subject to a
number of competitive bidding situations over thst few years, which have resulted in margin erosiosales to several customers,
including some large customers. In bidding situaioe are subject to the risk of losing certaint@uers altogether. Loss of any of our
largest customers could have an adverse impactiofinancial results.

Because our management team is new to the compamymay not be able to execute our business strateggessfully

Our senior management team joined ourpaoy on January 27, 2005. Their extensive expegienthe food manufacturing industry
does not include prior experience with our companthe
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products we manufacture and sell. As a resultseaior management team may not be able to devatbprgplement an effective business
strategy to optimize and grow our current business.

We may be unsuccessful in our future acquisitiond=avors, if any, which may have an adverse effetoor business.

Consistent with our stated strategy,fature growth rate depends, in large part, on egusition of additional food manufacturing
businesses, products or processes. As a resuilitevel to engage in acquisition activity. We mayubable to identify suitable targets,
opportunistic or otherwise, for acquisition or maaguisitions at favorable prices. If we identifgudtable acquisition candidate, our ability to
successfully implement the acquisition would depend variety of factors including our ability tbtain financing on acceptable terms. In
addition, restrictions contained in the tax shaaggeement will restrict our ability to make acdfideis using our equity securities for two
years following the distributior

Acquisitions involve risks, including #®associated with integrating the operationsnfiia reporting, disparate technologies and
personnel of acquired companies; managing geogralbhdispersed operations; the diversion of manege’s attention from other business
concerns; the inherent risks in entering marketies of business in which we have either limitedho direct experience; unknown risks;
the potential loss of key employees, customersstnadegic partners of acquired companies. We magunxessfully integrate any businesses
or technologies we may acquire in the future angl n@ achieve anticipated revenue and cost benéfiguisitions may be expensive, time
consuming and may strain our resources. Acquisittoay not be accretive to our earnings and maytivefjaimpact our results of operatic
as a result of, among other things, the incurreiaiebt, one-time write-offs of goodwill and amaettion expenses of other intangible assets.
In addition, future acquisitions that we may pursaald result in dilutive issuances of equity s&es.

We may be unable to anticipate changes in consum&ferences, which may result in decreased demaordolur products.

Our success depends in part on our ahdiainticipate the tastes and eating habits ofworers and to offer products that appeal to
preferences. Consumer preferences change frontditirae, and our failure to anticipate, identifyreact to these changes could result in
reduced demand for our products, which would adem&ffect our operating results and profitability.

We may be subject to product liability claims foishranded, adulterated, contaminated or spoileddgaroducts.

We sell food products for human consuomtivhich involve risks such as:

. product contamination or spoilac
. misbranding

. product tampering; an

. other adulteration of food produc

Consumption of a misbranded, adulteratedtaminated or spoiled product may result in geasillness or injury. We could be subject
to claims or lawsuits relating to an actual or@dié iliness or injury, and we could incur liab#ési that are not insured or that exceed our
insurance coverages. Even if product liability wigiagainst us are not successful or fully pursthegse claims could be costly and time-
consuming and may require management to spenddé&iemding the claims rather than operating ourrass.
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A product that has been actually or atlg misbranded or becomes adulterated could rasult

. product withdrawals

. product recalls

. destruction of product inventor

. negative publicity

. temporary plant closings; al

. substantial costs of compliance or remediat

Any of these events, including a sigrifitproduct liability judgment against us, couldulin a loss of confidence in our food
products, which could have an adverse effect orfinancial condition, results of operations or célslws.

Compliance with recent government regulations refag to bioterrorism could increase our operating sts and adversely affect our
profitability.

As a producer and marketer of food itevesare subject to regulation by various federakesand local governmental entities and
agencies. Recently, the Bioterrorism Act of 2002 waacted which includes regulations relating ¢ottacking and tracing of food products,
including ingredients and raw materials, throughbetprocess of production. We will need to experhetary and hon-monetary resources
in the future to maintain such compliance. In additfuture regulations by these entities or agesicould become more stringent. In each
instance, continued compliance with these and amias requirements could increase our operatingtsand adversely affect our profitabi
in the future.

Loss of or inability to attract key personnel, suéls our senior management team, could adverselgeitfbur business

Our success depends to a large extetiteoskills, experience and performance of our keng@nnel. We depend particularly on the
efforts of Mr. Reed. We have entered into employnagmeements with five of our executives, includvig Reed, all of which provide for a
three-year employment term, except for our agreémvéh Mr. McCully. Our employment agreement withr McCully provides that he will
serve initially in the position of chief financiafficer for one year, and thereafter he will congrto serve as Vice President of Strategic
Planning and Business Development. The loss obomeore of these persons could cause substangialpdion to our business. If we are
unable to attract and retain a new chief finanoffiter and other key personnel, our ability to mge our overall operation and successfully
implement our business strategy could be adveeftdgted. We do not maintain key man life insuramseny of our executive officers,
directors or other employees.

Our business could be harmed by strikes or workpgtages by our employee

Currently, approximately 63% of our ftithe distribution, production and maintenance emgés are covered by collective bargaining
agreements with the International Brotherhood afriisters or the United Food and Commercial Workaiist If a dispute with one of the
unions or the employees they represent were te,grisduction interruptions caused by work stoppameild occur. If a strike or work
stoppage were to occur, our business, financiallition and results of operations could be adveraéfiycted.

Risks Related to the Distribution and Our Separatio from Dean Foods

Our historical financial data is not representativef our results as a separate company and, therefawill not be reliable as an indicator
of our future performance

The historical financial data we havduded in this information statement presents tiselte of operations and financial position of
businesses to be transferred to us as they hategitédly been
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operated by Dean Foods. Accordingly, this data natybe indicative of our future performance, noesld reflect what our financial position
and results would have been, had we operated gsasade, stand-alone entity during the periodsemtesl. This is because, among other
things:

. we have made certain adjustments detailed uhddneading “Unaudited Pro Forma Condensed Cordlitireancial
Statements” in this information statement, becd¥san Foods did not account for us as, and we wareperated as, a
single, stan-alone business; ar

. the information does not reflect changes thaewpect to occur in the future as a result ofsearation from Dean Foods,
including taxes, capital spending projects, empdogied transitional services matters, the estabbsihiof new offices,
transitioning production in the City of Industryapk and certain ongoing annual incremental expesiges as marketing,
research and development, and general expenstsdradebeing a star-alone public compan

We could incur significant tax liabilities if the @tribution becomes a taxable evel

Dean Foods has received a private letterg from the IRS substantially to the effectttitfar U.S. federal income tax purposes, the
distribution of our common stock held by Dean Fotudigs stockholders will qualify as a tax-freertsaction under Section 355 of the Internal
Revenue Code of 1986, as amended (the “Code”)oAgh a private letter ruling from the IRS gener@lpinding on the IRS, if the facts
presented or representations made in the lettegredquest are untrue or incomplete in any mdteg&pect, the letter ruling could be
retroactively revoked or modified by the IRS.

Furthermore, as described in “The Disttitn — Material U.S. Federal Income Tax Conseqasraf the Distribution,the IRS will not
rule on whether a distribution satisfies certaiquieements for a Section 355 distribution. Therefan addition to obtaining the letter ruling
from the IRS, Dean Foods and we expect to obtaim atound closing an opinion from the law firmsfimer Cutler Pickering Hale and D¢
LLP that the distribution will qualify as a transian under Section 355 of the Code. The opinion relly on the IRS letter ruling as to matters
covered by the ruling. In addition, the opinioniMaé based on, among other things, certain assangpénd representations as to factual
matters made by Dean Foods and us, which if incomeinaccurate in any material respect would gdjze the conclusions reached by
counsel in its opinion. The opinion will not be ding on the IRS or the courts, and the IRS or thets may not agree with the opinion.

Notwithstanding receipt by Dean Foodshef private letter ruling and opinion of counsbg tRS could assert that the distribution
should be treated as a taxable event. If the IR® weéccessful in taking this position, our inifiaiblic stockholders and Dean Foods could be
subject to significant U.S. federal income tax iligh In addition, even if the distribution otheise were to qualify under Section 355 of the
Code, it may be taxable to Dean Foods (but notdarDFoods stockholders) under Section 355(e) afdue, if the distribution were later
deemed to be part of a plan (or series of relattsactions) pursuant to which one or more peraogsire directly or indirectly stock
representing a 50 percent or greater interest anB®ods or us. For this purpose, any acquisitidmean Foods stock or of our common
stock within the period beginning two years befihve distribution and ending two years after théritiistion are presumed to be part of suc
plan, although we or Dean Foods may be able tat tblat presumption. For a more complete discussfdhe U.S. federal income tax
consequences of the distribution, see “The Distitou— Material U.S. Federal Income Tax Consequsméehe Distribution.”

Although the taxes resulting from a tdeatistribution generally would be imposed on D&ands and its stockholders, we would in
certain circumstances be liable under the tax sgagreement for all or a portion of Dean Foodsésaresulting from the distribution being
taxable. See “Our Relationship with Dean Foods iAfie Distribution — Tax Sharing Agreement” for @ama detailed discussion of the tax
sharing agreement between Dean Foods and us.Wfeneto become liable for such taxes, it would hewveaterial adverse effect on our
financial condition and results of operations.
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In connection with transitioning the operations dflocha Mix®, Second Nature® and our salad dressings business one production
facility, we may incur unexpected costs or lose trusers or sales, which could have an adverse eftecbur financial results.

Upon the distribution, we will assume tbase of Dean Foods’ City of Industry South planated in City of Industry, California,
where Dean Foods manufactures the foodservice dadsdings that will be transferred to us in cotinaawith the distribution. In addition to
salad dressings, Dean Foods processes variouspotitrct lines at this production facility that libt be transferred to us. Production of all
products, except salad dressings, will be transfieout of this production facility and into othee&h Foods facilities beginning in the second
quarter of 2005, and we expect this transfer todmepleted by the second quarter of 2007. Followregdistribution, the production docha
Mix ® andSecond Natur® will be transitioned from two other Dean Foodsdhrction facilities to our City of Industry plam/e expect the
transition of production into the City of Industplant to be completed during the third quarter@®2 We will have a cpack agreement wi
Dean Foods for the production of these products.“Sair Relationship with Dean Foods After the Dizition — Co-Pack Agreement.”

The process of transitioning operatione & single production facility involves a numioéioperating risks. The physical relocation of
the processing equipment lbcha Mix® andSecond Natur® will be an expensive process, which may take dorgy cost more than we
currently anticipate. The full integration of thgs@ducts will be a lengthy process involving nuaer aspects of operations, including
purchasing, production and administration. In daddjtwe will transition the sales, marketing anstdbution functions for these products,
which will present further challenges and may resutustomer supply disruptions and potential lossustomers.

This process presents a number of chgdlemand will require a significant amount of mamaget's attention. This process could cause
us to incur unexpected costs or to lose custonresales, which could have an adverse effect orfioancial results.

We may not realize the potential benefits of, and may incur material costs in connection with, oseparation from Dean Foods.

We may not realize the potential bendfits we expect from our separation from Dean Fodéshave described those benefits
elsewhere in this information statement. In additi@e will incur significant costs as a result efrig an independent public company,
including costs associated with:

. managing all of our own administrative arrangenie

. supervising all of our own legal and finan@#flirs and complying with the laws and regulatitimst apply to public
companies; an

. arranging our own funding

We anticipate that these costs will be materialupbusiness. In addition, these costs may be hitjla@ those for which we have planned,
and we may not have anticipated all potential costs

The transition services to be provided for us byadbé=oods may be difficult for us to perform or regde without operational problems and
additional cost.

We will enter into a transition serviagreement with Dean Foods pursuant to which Dead$will provide for us certain transitional
corporate services for a period of time followihg distribution. These services will include, amaotigers, employee benefits administration
and payroll, information technology and other adstmtive services. If, after the expiration orlegirtermination of the agreement (which
expires with respect to most services on Decembg2@5), we are unable to perform these servicesplace them in a timely manner or on
terms and conditions as favorable as those we gxpeanay experience operational problems and &see costs. Se©ur Relationship wit
Dean Foods After the Distribution — Transition Sees Agreement” for more information on the traiositservices agreement.
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We may not be able to fund our future capital regements internally or obtain third-party financing.

In the past, our working capital and tapgxpenditure requirements have been met froin flaw generated by our businesses and
from Dean Foods. Following the distribution, howewee may be required or choose to obtain thirdypfimancing to meet our future
working capital requirements, as well as to funpliteéd expenditures and acquisitions. We expechterento a $400 million unsecured
revolving credit facility with a group of major famcial institutions to provide for both our shatrh and long-term financing needs. This
facility will, and other future debt financings magvolve restrictive covenants that limit our dtyitto take certain actions, including the
payment of dividends. Any future equity financirgmsuld be dilutive to the existing holders of ounooon stock. We may not be able to
obtain sufficient funds to repay any amounts oatitag under any financing arrangement before ifregpeither from one or more
replacement financing arrangements or an alteral@bt or equity financing. If we are not able dain sufficient funding on favorable
terms, our ability to grow our business may be iimgzh In addition, restrictions contained in the sharing agreement will restrict our ability
to finance our operations by issuing equity semsgiand to raise money by selling assets not ilttmary course for two years following the
distribution.

We will indemnify Dean Foods for certain liabiliteaccruing after the distribution date

We have entered into a distribution agreet with Dean Foods under which we have agreagdsome all contingent and undisclosed
liabilities relating to our businesses or operaionour assets, including those incurred prigh®odistribution, and to indemnify Dean Foods
for liabilities, other than certain tax liabilitiesicurred by Dean Foods relating to the businesseperations of our assets. In addition, under
the tax sharing agreement, we will, with certainaptions, be liable for all taxes attributable tw business that are required to be paid after
the distribution. We have agreed to indemnify DEands for claims arising under the distributionesgnent and the tax sharing agreement.

Currently, there are no suits pendingolvhivould require us to pay Dean Foods under thenmmification provisions of the distribution
agreement or tax sharing agreement. However, fggakedings or other claims may occur that woulgiire us to indemnify Dean Foods.
Following our separation from Dean Foods, we maypexience increased costs resulting from decreasartpasing power, which could
decrease our overall profitability

Prior to our separation from Dean Foedswere able to take advantage of Dean Foods'agidgpurchasing power in procuring:

. soybean oil, plastic resin, cardboard, fuel atigtr raw materials and packaging goods useceimthnufacturing,
distribution and sale of our produc

. services and technology, such as management infiommservices

. health insurance, pension and other employee lienpéiyroll administration, risk management;

. tax and other service

As a separate, staalbne entity, we may be unable to obtain similavds) services and technology at prices or on tesriavorable a
those obtained prior to the separation, which chalde an adverse effect on our profitability.

We will have liability in connection with our stodiolders agreement with Dean Fooc

As part of the announcement of the sejmeraf our business from that of Dean Foods, wered into a stockholders agreement with
Dean Foods and the management investors. Undestttitholders agreement, we are required to reisgbDean Foods up to $12.5 million
of fees and expenses incurred by Dean Foods inection with planning, analysis and execution ofdigtribution. In addition, under certain
circumstances we will be required to reimburse Deaods for up to $20 million
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of tax liabilities that could result from intercompy transactions effectuated in connection withdis&ribution. We expect that we will be
required to reimburse Dean Foods for taxes undeptiovision, but are unable to estimate the amatittiis time. If we are required to
reimburse Dean Foods for these tax liabilitiesntive will be required to issue additional shareswfcommon stock to the management
investors to reflect a revised valuation of Treestothat takes into account the tax liability reimdaunent. These amounts presently are not
determinable.

Risks Related to Ownership of Our Common Stock an®ean Foods Common Stock
The distribution will affect the trading price of Ban Foods common stoc

Following the distribution, Dean Foodshtmon stock will continue to be listed and tradadhe New York Stock Exchange under the
symbol “DF.” As a result of the distribution, wepect that the trading price of Dean Foods commocksmmediately following the
distribution will be lower than the trading price@ean Foods common stock immediately prior todis¢ribution because it will no longer
reflect the value of Dean Foods’ Specialty FoodsuprMocha Mix®, Second Natur® and foodservice salad dressings businesses. Ns
in these businesses represented approximately & &%an Foods’ consolidated net sales for the gaded December 31, 2004. Further, the
combined trading prices of Dean Foods common saockTreeHouse common stock after the distributiay bre less than the trading prices
of Dean Foods common stock immediately prior todis¢ribution.

Substantial sales of Dean Foods common stock follegvthe distribution may have an adverse impactthe trading price of Dean Food
common stock

After the distribution, some Dean Footigkholders may decide that their investment objestdo not include ownership of shares
company consisting only of dairy and branded preglbasinesses, and may sell their Dean Foods comtook following the distribution.
Furthermore, certain Dean Foods stockholders tigaihatitutional investors have investment paransefeat depend on their portfolio
companies maintaining a minimum market capitalorathat Dean Foods may not achieve after the kigtan. If the trading price of Dean
Foods declines significantly after the distributi@ean Foods’ lower market capitalization couldufem substantial sales by institutional
investors. If Dean Foods stockholders sell largalmers of shares of Dean Foods common stock oveora geriod of time, or if investors
anticipate large sales of Dean Foods shares osteora period of time, this could adversely affeatlier the trading price of the Dean Foods
common stock.

Substantial sales of our common stock following tHistribution may have an adverse impact on thedirag price of our common stocl

Based on the number of shares of Deand$-oommon stock outstanding on June 10, 2005, Beads will distribute to Dean Foods’
stockholders a total of approximately 30,240,008rsh of our common stock. Under the United Statderhl securities laws, all of these
shares may be resold immediately in the public etakkxcept for TreeHouse shares held by affiliaféereeHouse. See “The Distribution —
Federal Securities Laws Considerations.”

Some of the Dean Foods stockholders wheive TreeHouse shares may decide that theirtmess objectives do not include
ownership of shares in a small capitalization comypand may sell their TreeHouse shares followirggdistribution. In particular, certain
Dean Foods stockholders that are institutional stws have investment parameters that depend omptitefolio companies maintaining a
minimum market capitalization that we may not aehiafter the distribution. We cannot predict whesteckholders will resell large
numbers of TreeHouse shares in the public marketwfmg the distribution or how quickly they maysedl these TreeHouse shares. If
TreeHouse stockholders sell large numbers of Tresklghares over a short period of time, or if itorssanticipate large sales of TreeHouse
shares over a short period of time, this could exblg affect the trading price of the TreeHouseaha
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There has been no prior market for our common stoekd our stock price may decline after the disuition.

There is no current trading market far TreeHouse common stock, although a when-issadihty market likely will develop prior to
completion of the distribution. Our common stock baen approved for listing on the New York Stogkltange under the symbol “THS”
following completion of the distribution.

Following the distribution, the TreeHowsemmon stock may not be actively traded. Develagroéan orderly trading market in
TreeHouse common stock may take some time followhegdistribution. Until an orderly market develptie prices at which the TreeHouse
shares trade may fluctuate significantly and majoler than the price that would be expected flullg distributed issue. Prices for our
common stock will be determined in the trading negskand may be influenced by many factors, inclgidin

. actual or anticipated fluctuations in our finangisults;

. developments generally affecting the food manufaeguindustry;
. general economic, industry and market conditi

. the depth and liquidity of the market for our conmstock;

. investor perceptions of our business and us;

. the impact of the factors referred to elsewher*Risk Factor¢”

We will not pay cash dividends for the foreseeahiture.

We anticipate that earnings, if any, Ww#l retained for the development of our businedstlaat no cash dividends will be declared on
our common stock for the foreseeable future. Funioee, the credit facility that we anticipate emtgrinto at the time of the distribution will
restrict dividend payments on our common stock.

Anti-takeover provisions in our charter documents andder Delaware law and our rights plan could make asquisition of us, which
may be beneficial to our stockholders, more diffltand may prevent attempts by our stockholderseplace or remove our current
management.

Provisions in our restated certificaténmiorporation and our amended and restated by+aaysdelay or prevent an acquisition of us or
a change in our Board of Directors or managememts@& provisions may frustrate or prevent any attetoyp our stockholders to replace or
remove our current management by making it morfécdif for stockholders to replace members of ooaRl of Directors, because our Board
of Directors is responsible for appointing the menstof our management team. These provisions iaclud

. a classified Board of Director

. a prohibition on actions by our stockholders bytteri consent

. limitations on the removal of directors; a

. advance notice requirements for proposing nessrfor election to our Board of Directors andgmposing matters that

can be acted upon at stockholder meeti

In addition, our Board of Directors hampted a stockholder rights plan the provisiongleich could make it more difficult for a
potential acquiror to consummate an acquisitiongaation.
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Moreover, because we are incorporatddelaware, we are governed by the provisions ofi@e@03 of the General Corporation Law
of the State of Delaware, which prohibits a penstie owns in excess of 15% of our outstanding vositogk from merging or combining
with us for a period of three years after the aditihe transaction in which the person acquireeioess of 15% of our outstanding voting
stock, unless the merger or combination is appravedprescribed manner. These provisions wouldyagygen if the proposed merger or
acquisition could be considered beneficial by sstoekholders.

19




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This information statement and other makewe have filed or will file with the Securifeand Exchange Commission (the “SEC”) (as
well as information included in our other writtenaral statements) contain, or will contain, distices that are “forward-looking statements.”
Forward-looking statements include all statememds do not relate solely to historical or curreatt§, and can generally be identified by the
use of words such as “may,” “should,” “could,” “eeqis,” “seek to,” “anticipates,” “plans,” “believgsestimates,” “intends,” “predicts,”
“projects,” “potential” or “continue” or the negaé of such terms and other comparable terminoldggse statements are only predictions.
The outcome of the events described in these falhaking statements is subject to known and unknadgks, uncertainties and other
factors that may cause our or our industry’s aatesililts, levels of activity, performance or ackieents to be materially different from any
future results, levels of activity, performanceachievement expressed or implied by these forwawllihg statements. The “Questions and
Answers about TreeHouse and the Distribution” aRigK Factors” sections and those sections entiMahagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” and “Our Business and Properties,” as aglbther sections in this information
statement, discuss some of the factors that carittibute to these differences.

This information statement also contairegket data related to our business and indushig. arket data includes projections that are
based on a number of assumptions. If these assumspitirn out to be incorrect, actual results méfgdirom the projections based on these
assumptions. As a result, our markets may not giotive rates projected by these data, or at adl.fatiure of these markets to grow at these
projected rates may have a material adverse affeour business, financial condition, results aéragions and the market price of our
common stock.

You are cautioned not to unduly rely aotsforward-looking statements, which speak onlgfate date made, when evaluating the
information presented in this information statem&ié expressly disclaim any obligation or underghkio disseminate any updates or
revisions to any forward-looking statement contdiherein, to reflect any change in our expectatioitis regard thereto, or any other change
in events, conditions or circumstances on whichstatement is based.
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THE DISTRIBUTION

Background and Reasons for the Distribution

BackgroundThe Board of Directors and management of Dean Foegldarly review the various businesses conduayeldean Foods
to ensure that resources are deployed and acsiatie pursued in the best interests of Dean Faboskholders. In early 2004, Dean Foods
management began to consider strategic alterndtivé®an Foods’ Specialty Foods Group businesaumErmanagement had come to view
the principal focus of Dean Foods as its dairy lrsthded products businesses and the Specialty Fardp’s business did not fit within that
focus.

In February 2004, Dean Foods commencgdtiaions with a publicly traded food manufactursgarding a potential transaction
involving a spin-off of the Specialty Foods Groumla subsequent merger between the Specialty Faamg and the publicly traded food
manufacturer. Negotiations continued through threngpand summer before terminating in August 200mvthe parties determined that they
could not agree on mutual valuations for their eesipe businesses based upon their initial dugeatilte investigations.

Following termination of merger discussawvith the publicly traded food manufacturer, Gré&mgles, in his capacity as Chairman of
the Board and Chief Executive Officer of Dean Foadsitacted Sam Reed to determine if Mr. Reed lamather management investors
might have an interest in managing the Specialtydsdsroup business. Mr. Engles was aware that BedRnd the other management
investors were investigating investment opportesitn the consumer packaged goods industry follpwipiration of their employment with
Keebler Foods Company. Prior to such time, neitherReed nor the other management investors haal &ffiéated in any way with Dean
Foods or the Specialty Foods Group; however, Mgl&nbelieved that the management investors waing) Bignificant value to the
Specialty Foods Group business by virtue of thearpnanagement experience. Dean Foods and thegearemt investors subsequently
negotiated a transaction in which the assets ohPeds’ Specialty Foods Grougpcha Mix®, Second Natur® and foodservice salad
dressings businesses would be transferred to ayriemthed company in which Mr. Reed and the othenag@ment investors would make a
$10 million equity investment, representing appnuiely 1.7% of the company’s outstanding commookstand the shares of this newly
formed company owned by Dean Foods, representipgaipnately 98.3% of the company’s outstanding canmstock, would be distributed
to Dean Foods’ stockholders. See “Our Relationsliip Dean Foods after the Distribution — Stockhefdagreement.” The terms of the
equity investment by the management investorsudinf the terms of the stockholders agreement lam@nployment agreements, were
arrived at by arms’ length negotiation between Dieaods and the management investors. In negotitiiengpecific terms of the transaction,
including the amount of the walk-away penalties, timber of options to be granted and the aggregat@ensation to be earned by the
management investors, Dean Foods and the managemestors took into account the following factors:

. the management investors’ desire to hold aifsigmt equity stake in TreeHouse, as well as thdliingness to invest up to
$10 million in cash in the busines

. the compensation, including equity based-awanflexecutive officers of various midsize, publitladed consumer
packaged goods compani

. the return on the management investors’ ednitgstment required by the management investadtseievent that the
distribution did not occur, as described more fuihder‘— Distribution Condition”;

. the expected period of time between the annemeat by Dean Foods of its intention to pursudrdigsaction on
January 27, 2005 and the distribution d

. the likelihood of the transaction being completedapected
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. the contractual restrictions on resale of TreeHaasemon stock agreed to by the management invesi®described unc
“Our Relationship with Dean Foods after the Distiitiu— Stockholders Agreeme”;

. the equity-based awards required by the manageimvestors in the form of restricted stock, ops to purchase shares of
our common stock and restricted stock units, tagrathith the shareholder return objectives and mgsichedule related to
the vesting of such awards, each as described I*Executive Compensatic— Employment Agreemer”;

. the experience of the management investodessribed under “Management — Our Directors andccttkee Officers,” as
well as their market reputatio

. the business strategy for the new company ogpitted by the management investors, as descrifeel iOur Business
and Propertie— Business Strate(’;

. the noncompetition covenants contained in the mamagt investo’ employment agreements; a

. the size of the Specialty Foods Group businesgtandllocation of liabilities of the transferreddmesses

In view of the variety of factors consiee in negotiating the specific terms of the tratisa, Dean Foods did not quantify or otherwise
assign relative weights to the factors considenatkigotiating the specific terms of the transactier additional information regarding Dean
Foods’ reasons for the distribution, see “— Reagonthe Distribution.”

On January 26, 2005, at a special meetiitige Dean Foods Board of Directors, the DeardBddoard evaluated the proposed spin-off
of our company, including consideration of thedaling factors:

. Transaction Overviewlhe Dean Foods Board reviewed the proposed steydinancial terms and conditions of the spin-
off and equity investment by the management invests well as management’s strategic rationalalaéxpected
benefits of the proposed spin-off. In connectiothveivaluating the specific terms of the transagctincuding the equity
investment by the management investors, the Deads$Board reviewed alternative, potential valuatiohour company
prepared by Merrill Lynch in its capacity as fineml@dviser to Dean Food

. Review of Hypothetical, Alternative Transactofhe Dean Foods Board compared the proposed spiraofaction to
several hypothetical, strategic alternatives, iditig a sale to a strategic buyer, a leveraged huyausaction and an
Income Deposit Securities transaction, or IDS. Gtvmparison by the Dean Foods Board included coretide of a
presentation on these alternative transactionsapedy Merrill Lynch and included a summary of tis&s and benefits
associated with each alternative transaction addeaded, among other things, the following consititens;

- the potential net cash proceeds to be generatddefan Foods
- the potential tax consequences of the proposedacdion for Dean Foods and its stockhold
- the transactic’s sensitivity to market conditions and timing delz

- Dean Foods’ belief that there was no evidentegiiatbuyer for the businesses as a whole to befgard to us in
connection with the sp-off; and

- potential limitations on future acquisitions andamic growth for the new compar

. TreeHouse Managemeiitie Dean Foods Board reviewed the management exyerand professional qualifications of
management investors together with summaries c
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material terms of the stockholders agreementeamgloyment agreements to be entered into with theagement investors
in connection with their investment in our compa

. Additional Considerationsn additional to the factors listed above, the DEands Board reviewed the tax consequences
and leverage implications of the proposed -off for Dean Foods and our compal

Following this evaluation, the Dean Fo8dsrd approved pursuing a tax-free spin-off of company, which upon completion of the
spin-off would consist of Dean Foods’ Specialty &®&GroupMocha Mix®, Second Natur® and foodservice salad dressings businesses. Ir
addition, the Dean Foods Board approved the hofingnd the equity investment by, the managememisitors, as well as the filing with the
IRS of a private letter ruling request. On March 3005, the Dean Foods Board, acting by writterseaty approved, among other things, the
filing with the SEC of a registration statement amfdrmation statement with respect to the distiitruand the filing with the New York
Stock Exchange of a listing application with reggecur common stock.

On May 24, 2005, the Dean Foods Boaalragularly scheduled meeting again evaluated tbygoged spin-off of our company, which
evaluation included an analysis by Dean Foods’ mament of Dean Foods’ solvency following the disition and consideration of updated
information from Merrill Lynch regarding the valuan of our company and analyses regarding stoadegrerformance of other recent spin-
off transactions. Following this evaluation, theabd-oods Board authorized the distribution of @mmmon stock to Dean Foods’
stockholders by means of a tax-free spin-off suligsatisfaction of certain conditions, includiogr registration statement on Form 10, of
which this information statement is a part, becameéffective under the Securities Exchange Act &41%s amended, and a duly appointed
committee of the Dean Foods Board of Directors azing the distribution ratio and the record amgtribution dates. See “— Distribution
Conditions.”

Dean Foods engaged Merrill Lynch to agléind assist Dean Foods in connection with thelligion, as well as in connection with the
earlier negotiations with the publicly traded famdnufacturer. Merrill Lynch was not engaged to fsinrany fairness or other financial
opinion to the Board as to the distribution. Deandis also engaged Mercer Human Resources Consaltiag:ompensation consultant to
provide market data to assist management in itetregpn of the compensation to be paid to the rganeent investors.

Reasons for the DistributioiVe and Dean Foods believe that our separation Bean Foods will provide both companies with certain
opportunities and benefits, including the following

. Ability to Attract and Retain Managemefite planned separation has already enabled udotad senior management
team, led by Sam K. Reed, to manage TreeHouse iasi@pendent public company after the distributioraddition, the
separation will allow us to develop incentive prags to better attract and retain current and fudurployees through the
use of stock-based and performance-based incauitime that more directly link their compensatiothvaur financial
performance

. Greater Financial Resourcés a stand-alone company, we anticipate that olyrautstanding long-term debt at the time
of the distribution will be our capital lease olafgpns and borrowings necessary to pay the traosactlated expenses
associated with the distribution. We expect to emt® a $400 million unsecured revolving creditifiy with a group of
major financial institutions to provide for bothrahort-term and long-term financing needs. Assaltewe expect to have
sufficient financing capacity for rapid growth, iading product expansion and potential future asitjons. We also will
have direct access to the public capital marketdloov us to seek to finance our operations anevtiravithout having to
compete with other Dean Foods businesses in reep#wdt financing. In addition, we will be ableitovest any excess ca
flow from our business into the growth of our besig, rather than having a portion of that cash fleimwested into Dean
Food! other businesse
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Increased Focus on Core Busines$hs. separation will allow each company to betteufoits resources on its own disti

businesses and business challenges so that eaplrsae the most appropriate long-term growth opdties and
business strategies. Over the past several yeass) Boods’ strategy has been to improve efficiesnaia related
profitability in its dairy operations while incréag the distribution of its premium brand produ@ecause our products are
non-dairy products and consist primarily of privitleel and regionally branded products, separatiaur business from
Dean Foods will allow Dean Foods to concentrateagarial and operational resources on the pursuiis abre business
objectives. At the same time, we believe thatMoeha Mix®, Second Natur® and foodservice salad dressings
businesses, when combined with the operationsmlyreonducted by Dean Foods’ Specialty Foods Gremgment, will
benefit from that segment’s broader product offggiand extensive experience in the foodservicergiaAs a result, we
believe that the separation will provide us witkting platform upon which to develop and implenmntown business
strategy of optimizing our current business andving through acquisitions. See “Our Business amgpénties — Business
Strategy”

Distribution Conditions
We expect that the distribution will bigeetive at the close of business on the distrioutiate, June 27, 2005, provided that, among

other things:

our registration statement on Form 10, of whidh information statement is a part, has becoffieetéere under the
Securities Exchange Act of 1934, as amended, arahdean Foods have obtained all necessary agpmvao action
letters from the SEC

we and Dean Foods have taken all such action adbmagcessary or appropriate under state and foseicurities and blt
sky laws in connection with the distributic

the distribution agreement and the transactionsecoplated thereby, including the declaration ofdistribution, have bee
approved by the Dean Foods Board of Direct

the tax ruling received from the IRS remains ireeffas of the distribution dal
our common stock has been approved for listing mgestered national securities exchange or auingiiotation systen

any material governmental approvals and cosseafuired to consummate the distribution have lobtsined and are in
full force and effect

no order, injunction or decree issued by anyricor agency of competent jurisdiction or otheyderestraint or prohibition
preventing consummation of the distribution or afyhe transactions contemplated by the distribuéigreement is in
effect and no other event outside the control adiibdEoods has occurred, or failed to occur, thatgims consummation of
the distribution:

each of the agreements described in the setitied “Our Relationship with Dean Foods After tBestribution” have been
executed and delivered, and each of such agreements full force and effec

no other event or developments have occurrag] iththe judgment of the Dean Foods Board of @ies, would result in
the distribution having a material adverse effecD@an Foods or on the stockholders of Dean Fc

we and Dean Foods have received any and @l tggnions, in a form reasonably satisfactoryi® Board of Directors of
the applicable entity, as such Board of Directtialdetermine in good faith to be reasonably nemesfor it to authorize
the consummation of the distribution; &
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. we and Dean Foods have taken all other reag®aald customary actions, as determined by Deadd;dloat are
reasonably necessary in order to assure the stigkcesspletion of the distributior

While we do not currently anticipate tBatan Foods’ Board of Directors will, it may, iis gole discretion, waive any of these
conditions. Also, the fulfillment of the foregoirmgnditions will not create any obligation on Deaw#ls’ part to effect the distribution.
However, if the distribution is not consummateddutober 31, 2005 (other than as a result of a dtdfgithe management investors) or Dean
Foods otherwise does not proceed with the disiohuthen Dean Foods will have the right to repasghTreeHouse common stock from the
management investors, and the management invesgtbrave the right to sell such stock to Dean Faat an aggregate repurchase price of
$11 million. If Dean Foods does not proceed wit distribution and instead pursues an alternatarestiction (as defined in the stockholders
agreement entered into by Dean Foods, TreeHousthandanagement investors in connection with theagament investors’ investment in
TreeHouse, which we refer to as the “stockholdgre@ment”)jnvolving the TreeHouse businesses, Dean Foodsnalispay the manageme
investors a transaction fee equal to 1% of thd @steerprise value of TreeHouse, as defined irstbekholders agreement. See “Our
Relationship with Dean Foods After the DistributienStockholders Agreement.” In addition, if thetdlsution is not consummated by
October 31, 2005 or Dean Foods otherwise doesrooepd with the distribution, the management irorsswill be entitled to terminate their
employment agreements and receive a severance pagmeal to two times (three times, in the casklofReed) the sum of the annual base
salary payable to the management investor plugaggt bonus. As a result, if the distribution é& consummated as expected (other than as
a result of a default by the management investarsj,assuming the management investors electltthsil TreeHouse common stock to
Dean Foods (or Dean Foods elects to purchase thagement investors’ TreeHouse common stock) anginate their employment
agreements, the management investors will gendrallgntitled to receive aggregate consideratiomhi@ir TreeHouse common stock of
$11 million plus aggregate severance paymentsmioagmately $9.8 million for a total of approximate&20.8 million, together with any
transaction fee owing to them under the stockhsldgreement if Dean Foods pursues an alternatimedction. In addition, if the distributi
is not consummated as expected, no restricted ,sstmék options or restricted stock units will rarged to the management investors under
the employment agreements.

If the distribution is consummated aseotpd, the management investors will be entitleg¢eive maximum aggregate compensation
of approximately $4 million in salary and incentivenuses for fiscal year 2005 plus awards of restistock, options to purchase additional
shares of our common stock and/or restricted stods equal to approximately 7.7% of our outstagdiommon stock on the date the
Form 10 registration statement, of which this infation statement forms a part, becomes effectigetrauling of our common stock
commences on the New York Stock Exchange. For iméoemation about the management investors’ bakies, incentive bonuses and
equity-based awards (including the vesting of thesards), see “Executive Compensation — Employmenéements.”

Manner of Effecting the Distribution

The general terms and conditions relatiintipe distribution are set forth in the distributagreement between Dean Foods and us. For
description of that agreement see, “Our Relatignghih Dean Foods After the Distribution — Distriimn Agreement.”

On the distribution date, Dean Foods efilect the distribution by delivering all of thetstanding shares of our common stock that it
owns to The Bank of New York Company, Inc., asritistion agent. Those shares will be distributetheholders of record of Dean Foods
common stock at 5:00 p.m., New York City time, ba tecord date of June 20, 2005. The actual totaler of TreeHouse shares to be
distributed will depend on the number of Dean Fasltlres outstanding on the record date. Dean Fvads approximately 98.3% of the
outstanding TreeHouse common stock. Based uponuimder of Dean Foods shares outstanding on Jurg0@8, an aggregate of
approximately 30,240,000 TreeHouse shares willisigilduted to Dean Foods stockholders. Immedid@lpwing the
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distribution, the management investors will ownappmately 1.7% of TreeHouseshares (excluding certain awards of restricteckststocl
options and restricted stock units that they wdlldmtitled to receive shortly after the distribajicand Dean Foods and its subsidiaries will not
own any TreeHouse shares and TreeHouse will badependent public company.

Please note that if any stockholder ciibEoods on the record date sells shares of DeagssFammmon stock regular way after the
record date but on or before the distribution,libger of those shares, and not the seller, wilbbezentitled to receive the shares of our
common stock issuable in respect of the shares Selel “The Distribution — Listing and Trading of GCiommon Stock” below for more
information. The distribution will be made in boektry form on the basis of one share of our comstook for every five shares of Dean
Foods common stock held on the record date. Eaate st our common stock that is distributed willMadidly issued, fully paid and
nonassessable and free of preemptive rights.

A book-entry account statement reflectiogr ownership of whole shares of our common steitlkbe mailed to you, or your
brokerage account will be credited for the shawasyr about June 27, 2005. A delivery of a shareunfcommon stock in connection with the
distribution also will constitute the delivery dfet preferred stock purchase right associated Wélshare. See “Description of Our Capital
Stock — Rights Agreement” and “Description of Owpal Stock — Anti Takeover Effects of Provisiarf®Our Certificate of
Incorporation, By-Laws and Rights Plan and of DelesvLaw.” You will receive a check, or a creditytmur brokerage account, for the cash
equivalent of any fractional shares you otherwiseilet have received in the distribution. If you requa certificate for your shares of our
common stock, you will receive a certificate foe tivthole number of shares you own and cash in fieuny fractional shares that otherwise
would have been credited to your book-entry accolim distribution agent will, on or after the distition date, aggregate and sell all of
those fractional interests on the open marketeat Hpplicable market prices and distribute the eggape proceeds ratably to Dean Foods
stockholders otherwise entitled to those fractiontdrests in accordance with their fractional shaterests. Dean Foods will pay all brokers’
fees and commissions in connection with the safeagtional interests. If you own fewer than fiveases of common stock of Dean Foods on
the record date, you will not receive any sharesunfstock in the distribution, but you will receieash in lieu of a fractional share. See “The
Distribution — Material U.S. Federal Income Tax Gequences of the Distribution” for a discussiothefU.S. federal income tax treatment
of proceeds from fractional shares.

No Dean Foods stockholder will be reqdiit@ pay any cash or other consideration for treefouse common stock received in the
distribution (other than any taxes due in respéctsh received in lieu of fractional share int&sgor to surrender or exchange Dean Foods
common stock in order to receive TreeHouse comrmeksThe distribution will not affect the numbdt or the rights attaching to,
outstanding Dean Foods common stock. No vote ohBeeds stockholders is required or sought in cotiore with the distribution, and
Dean Foods stockholders will have no appraisaksighder applicable law in connection with theristtion.

Results of the Separation and Distribution

After the separation and distribution, wi# be an independent public company owning apdrating what had previously been Dean
Foods’ Specialty Foods Group segment, in additiothéMocha Mix®, Second Natur® and foodservice salad dressings businesses
currently conducted by other Dean Foods segmentsediately after the distribution, we expect todapproximately 6,000 record holders
of shares of our common stock and approximately=8000 shares of our common stock issued andamdlisty, including the management
investors’ approximately 513,000 shares, basedhenlistribution ratio described above and the grgtted number of beneficial stockholders
and outstanding Dean Foods shares on June 20, 2@0fcord date. The actual number of shares thsthébuted will be determined based
on the number of shares of Dean Foods common siatskanding on the record date.
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The distribution will not affect the nuethbof outstanding Dean Foods shares or any rigHiean Foods stockholders, although it may
affect the market value of the outstanding Deandsammmon shares. See “Summary — Questions andekagwbout TreeHouse and the
Distribution.”

Effect of the Distribution on Dean Foods’ Outstandng Stock Options and Restricted Stock Units

Except with respect to the treatmentestain options held by Mr. Engles, as describedwelpon the distribution, the Compensation
Committee of the Board of Directors of Dean Foodsaudjust all outstanding options to purchase skaf Dean Foods common stock ant
restricted stock units to reflect the distributias,permitted by the applicable Dean Foods equdgritive plans. Specifically, the number of
shares of Dean Foods common stock subject to adiisiioptions and the per share exercise prickase options will be adjusted to reflect
the change in value of Dean Foods common stock@suét of the distribution in a manner that, oroation-byeption basis, (x) preserves-
spread between the exercise price of each outsiguogition and the fair market value of the undadybean Foods common stock as valued
before the adjustment, which includes the valuéreEHouse, and (y) produces a ratio of the exeprise of each option to the fair market
value of the underlying Dean Foods common stockafised after the adjustment, which excludes theevaf TreeHouse, that is equal to the
ratio of the exercise price of that option to th& farket value of the underlying Dean Foods comstock as valued before the adjustment,
which includes the value of TreeHouse. In additibie, number of shares subject to outstanding céstristock units will be adjusted to reflect
the change in value of Dean Foods common stock@sudt of the distribution in a manner that, aim#-by-unit basis, preserves the value of
each outstanding restricted stock unit as valuéoréehe adjustment, which includes the value @eHouse. The purpose of these
adjustments will be to ensure that the stock ogtiexmd the restricted stock units outstanding atlétte of the distribution have the same value
before and after the distribution.

All options to purchase shares of Deandsaccommon stock held by Dean Foods employees wbonlie TreeHouse employees will be
adjusted as described above. In addition, all sgptions will vest and shall remain exercisablelthg 60th day following the date of
distribution (unless sooner cancelled in accordavitte the applicable option agreement), and alhsstricted stock units shall vest and s
remain subject to the terms and conditions of fh@ieable restricted stock unit agreement.

Mr. Engles, Chairman of the Board ande€hixecutive Officer of Dean Foods, is a non-emp@ynember of our Board of Directors.
Upon the distribution, his vested options to pusghshares of Dean Foods common stock will be ajysi rata into the vested right to
purchase shares of Dean Foods common stock aneshed right to purchase shares of TreeHouse constoeck based on the distribution
ratio. See “Our Relationship with Dean Foods After Distribution — Mr. Engles.” Mr. Engles’ unvedteptions to acquire shares of Dean
Foods common stock will be adjusted in the sameneraas those of other Dean employees as desctilmee aFollowing such adjustment,
the aggregate value of Mr. Engles’ options, inahgdboth those related to TreeHouse and those defat®ean Foods common stock, will
have the same value as Mr. Engles’ outstandin@ogtprior to the distribution.

Listing and Trading of Our Common Stock

There is not currently a public marketdor common stock. Our common stock has been apgrior listing on the New York Stock
Exchange under the symbol “THS.” We anticipate theding in shares of our common stock will begineo*when-issuedbasis on or arour
the record date and before the distribution datd,“segular way” trading will begin on the firsetting day after the distribution date. “When-
issued” trading in the context of a distributiofers to a transaction effected on or before th&ildigion date and made conditionally because
the securities of the spun off entity have nothexn distributed. When-issued trades generallieseithin four trading days after the
distribution date. During this time, shares of DEaods common stock that trade on the regular wanket will trade with an entitlement to
receive shares of the same series of our commah distributable in the spin off. Therefore, if yown shares of Dean Foods common stock
on the record date and thereafter sell those shagegar way on or prior to the distribution dateu also will be selling your entitlement to
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the shares of our common stock that would have Hestributed to you in the distribution with respéxthe shares of Dean Foods common
stock you sell. On the first trading day followitige distribution date, shares of Dean Foods comstmek will begin trading without any
entitlement to receive shares of our common stock.

On the first trading day following thesttibution date, any wheigsued trading in respect of our common stock evitll and regular wi
trading will begin. “Regular way” trading referstiading after the security has been distributetitgpically involves a trade that settles on
the third full trading day following the date ofetlsale transaction. If trading does begin on a fwissuedbasis, you may purchase or sell
common stock after that time, but your transactidlhnot settle until after the distribution datehares of our common stock generally will be
freely tradable after the distribution date.

We cannot predict the trading pricesdior common stock before or after the distributiated Immediately after the distribution, the
trading price of our common stock may fluctuatengigantly, particularly until an orderly marketwgops. Some of the Dean Foods
stockholders who receive TreeHouse shares mayeléwad their investment objectives do not includmership of shares in a small
capitalization company, and may sell their Treetdosisares following the distribution. In particuleertain Dean Foods stockholders that are
institutional investors have investment parametaais depend on their portfolio companies maintajramminimum market capitalization that
we may not achieve after the distribution. This rdalay the development of an orderly trading maikéihe TreeHouse shares for a period of
time following the distribution. Prices for our camn stock will be determined in the trading marlkatd may be influenced by many factors,
including:

. actual or anticipated fluctuations in our finangisults;

. developments generally affecting the food manufaeguindustry;
. general economic, industry and market conditi

. the depth and liquidity of the market for our conmstock;

. investor perceptions of our business and us;

. the impact of the factors referred tc"Risk Factor¢”

Following the distribution, Dean Foodshemon stock will continue to be listed and tradadtee New York Stock Exchange under the
symbol “DF.” As a result of the distribution, wepect that the trading price of Dean Foods commocksmmediately following the
distribution will be lower than the trading pricE@ean Foods common stock immediately prior todhstribution. In addition, the combined
trading prices of Dean Foods common stock and theHouse common stock after the distribution malebe than the trading prices of D
Foods common stock immediately prior to the disttitn. The prices for Dean Foods common stock lvaldetermined in the marketplace
and may be influenced by many factors, includirggdbpth and liquidity of the market for the shafsan Foods’ results of operations, what
investors think of Dean Foods’ dairy and brandextipcts businesses, changes in economic conditioihe idairy and branded products
industries and general economic and market comditio

Following the distribution, Dean Foodgenations will consist only of its dairy and braddgeoducts businesses. These businesses
represented approximately 93.4% of Dean Foods'aa@ed net sales for the year ended Decembe2@4. Some Dean Foods
stockholders may decide that their investment dbjes do not include ownership of shares in a camgansisting only of dairy and brand
products businesses, and may sell their Dean Famdmon stock following the distribution. Furtherrapcertain Dean Foods stockholders
that are institutional investors have investmemapeeters that depend on their portfolio companiamtaining a minimum market
capitalization that Dean Foods may not achieve #fe distribution. These and other factors magyler hinder the return to an orderly
trading market in the Dean Foods common stockioilg the distribution.
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We have appointed The Bank of New Yorkeove as transfer agent and registrar for our comstock.

You should consult with your own finard@alvisors, such as your stockbroker, bank or theisar with respect to your continued
ownership of our common stock. We do not make reuendations on the purchase, retention or saleavéshof Dean Foods common stock
or TreeHouse common stock.

If you do decide to sell any shares, ghauld make sure your stockbroker, bank or otherinee understands whether you want to sell
your Dean Foods common stock or your TreeHouse aamrstock, or bott

Federal Securities Laws Considerations

General.Shares of our common stock distributed to Dean Eatackholders in the distribution will be freetarisferable under the
Securities Act of 1933, as amended, except foreshaaceived by persons who may be deemed to keffdiates. Persons who may be
deemed to be our affiliates after the distributigmerally include individuals or entities that cohtare controlled by or are under common
control with us, and may include certain of ouiiadfs, directors or principal stockholders. Afteg become a publicly traded company,
securities held by our affiliates will be subjecthe resale restrictions under the Securities @at. affiliates will be permitted to sell shares
our common stock only pursuant to an effectivegtegtion statement or an exemption from the regfistn requirements of the Securities £
such as the exemption afforded by Rule 144 undeBtcturities Act. Our affiliates will not be pertad to sell shares of our common stock
under Rule 144 until 90 days after the date on wttie registration statement of which this inforimatstatement forms a part is declared
effective, subject to satisfaction of the otherditions of Rule 144. It is believed that person®wiay be deemed to be affiliates of
TreeHouse after the distribution will beneficiatlwn approximately 1,538,929 TreeHouse shares, gnoapnately 4.9% of the outstanding
TreeHouse shares.

Restrictions on Transfer Contained in the Stockéaad\greemeniNo shares of TreeHouse common stock acquired bsndreagement
investors pursuant to the subscription agreemenésed into by TreeHouse and each management aniastonnection with the
management investors’ investment in TreeHousenypishares of TreeHouse common stock or other gesureceived in respect of such
common stock may be, directly or indirectly, s@dsigned, mortgaged, transferred, pledged, hypathéor otherwise disposed of until
January 27, 2008, subject to certain exceptionfosttt in the stockholders agreement.

Material U.S. Federal Income Tax Consequences ofétDistribution

The following discussion is a summaryhd material U.S. federal income tax consequentt®edlistribution to Dean Foods and its
stockholders. This discussion is based on the Qaudks, regulations, rulings and decisions in effatthe date hereof, all of which are subject
to change, possibly with retroactive effect, and@ldoying interpretations, which could result in Uf&leral income tax consequences different
from those described below.

This discussion addresses only the W&&eral income tax consequences to Dean Foods sidekb who hold their shares of stock as
capital assets and does not address all of thefétd8ral income tax consequences that may be rdlévaarticular holders in light of their
individual circumstances. This discussion doesadlolress the tax consequences to holders who geestspecial rules, including, without
limitation, financial institutions, tax-exempt orgaations, insurance companies, dealers in seesiiii foreign currencies, foreign holders,
persons who hold their shares as or in a hedgasigairrency risk, persons who hold their sharesr@sult of a constructive sale or as pa
a conversion transaction, holders who acquired #iegires of stock pursuant to the exercise of eyeplatock options or otherwise as
compensation, or holders of options to acquire De@rds common stock. In addition, this discussioesthot address the tax consequenc
Dean Foods stockholders under any state, localrergn tax laws or the alternative minimum tax ps@mns of the Code.
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YOU ARE URGED TO CONSULT YOUR TAX ADVISER WITH RESP ECT TO THE SPECIFIC TAX CONSEQUENCES TO
YOU OF THE DISTRIBUTION, INCLUDING THE EFFECTS OF U .S. FEDERAL, STATE, LOCAL AND FOREIGN TAX
RULES AND THE EFFECT OF POSSIBLE CHANGES IN LAWS TH AT MAY AFFECT THE TAX CONSEQUENCES
DESCRIBED IN THIS INFORMATION STATEMENT.

Dean Foods has received a private latterg from the IRS to the effect that the disttiba of our common stock held by Dean Foods
to its stockholders will qualify as a tax-free tsantion under Section 355 of the Code, and th&ioaransactions undertaken to transfer
assets to us in connection with the distributiolh mot result in any tax liability to Dean Foodsh& ruling provides that for U.S. federal
income tax purposes:

. no gain or loss will be recognized by Dean Foodshendistribution

. no gain or loss will be recognized by, and mmant will otherwise be included in the incomeaholder of Dean Foods
common stock on the distribution, except to theeixsuch holder receives cash in lieu of a fraetishare of our common
stock;

. a Dean Foods stockholder who receives sharearafommon stock in the distribution will haveaggregate basis in the

holder’s shares of our common stock (including fxagtional share of our common stock to which thilar is entitled)
and the holder’s shares of Dean Foods common gtadediately after the distribution equal to thedesls aggregate bas
in the holder’s shares of Dean Foods common stockediately before the distribution, which basid Wé allocated
between the holdes’shares of Dean Foods common stock and shares obmmon stock in proportion to their relativer
market values on the date of the distributi

. the holding period for the shares of our commouglsteceived by a Dean Foods stockholder will ineltite holding perio
for the shares of the Dean Foods common stockneghect to which the shares of our common stockeaeved, provide
that such shares of Dean Foods common stock alleabealapital assets on the date of the distribugind

. a stockholder of Dean Foods who receives aash the distribution agent in respect of a fractioshare of our common
stock will recognize capital gain or loss on thke sd the fractional share interest equal to thfedénce between the cash
received and the stockholder’s basis in the fractighare interest (as determined above) providatdsuch fractional share
interest is held as a capital as:

A private letter ruling from the IRS, Whigenerally binding on the IRS, may under certiioumstances be retroactively revoked or
modified by the IRS. A letter ruling is based or facts and representations presented in the refjudke ruling. Generally, a letter ruling
will not be revoked or modified retroactively ifete has been no misstatement or omission of mifacia, the facts at the time of the
transaction are not materially different from thets upon which the letter ruling was based, aatethas been no change in the applicable
law. Neither we nor Dean Foods are aware of ang faiccircumstances that would cause any of theesgmtations in the ruling request to be
untrue or incomplete.

Under its current ruling policy, the IREI not determine whether a distribution satisfthe following three requirements for a
Section 355 distribution: (i) whether a distributiiz being carried out for one or more corporatgiess purposes, (ii) whether a distribution
is used principally as a device for the distribntaf earnings and profits, or (iii) whether a distition and an acquisition are part of a plan
described in Section 355(e) of the Code. Insteaah sleterminations may be made upon an examinafibean Foods’ income tax return.
Dean Foods was required to submit representatmtietIRS that there is a valid business purposthéodistribution, the distribution is not
being used as a device for the distribution of isgand profits and the distribution is not pdraglan described in Section 355(¢e) of the
Code. If these representations are incorrect acunate in any material respect, the distributimuld be taxable to Dean Foods and possibly
its stockholders.
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Therefore, in addition to obtaining tle&tér ruling, Dean Foods and we expect to obtaar atound closing an opinion from the law
firm of Wilmer Cutler Pickering Hale and Dorr LLR4t the distribution will qualify as a transactionder Section 355 of the Code. The
opinion of counsel will rely on the IRS letter mdi as to matters covered by the ruling. It alsd élbased on, among other things, certain
assumptions and representations as to factual imatizde by Dean Foods and us, which if incorreataecurate in any material respect
would jeopardize the conclusions reached by coungtd opinion. Dean Foods and we are not awangffacts or circumstances that would
cause such assumptions and representations tdioe wn incorrect. The opinion will represent thews of Wilmer Cutler Pickering Hale
and Dorr LLP as to the interpretation of existiag taw. Such opinion will not be binding on the IBSthe courts, and the IRS or the courts
may not agree with the opinion.

If the distribution does not qualify agransaction under Section 355 of the Code, Deai$-would recognize taxable gain equal to the
amount by which the fair market value of our comrstock distributed to the Dean Foods stockholdeceeds Dean Foods’ tax basis in our
common stock. In addition, each stockholder wheirexs our common stock in the distribution woulaiglly be treated as receiving a
taxable distribution in an amount equal to the fa#rket value of our common stock received (ineigdiny fractional share sold on behalf of
the stockholder), which would be taxable as a @riito the extent of the holder’s pro rata shaf@esdn Foods’ current and accumulated
earnings and profits (as increased to reflect aiy gecognized by Dean Foods on the taxable digtdb). The balance of the distribution v
be treated as a nontaxable return of capital t@xttent of the holdes’'tax basis in its shares of Dean Foods commoik,stdth any remainini
amount being taxed as capital gain.

Even if the distribution otherwise quiglif under Section 355 of the Code, it may be taxabDean Foods (but not to Dean Foods
stockholders) under Section 355(e) of the Codiheifdistribution is later deemed to be part ofangbr series of related transactions) purs
to which one or more persons acquire directly diractly stock representing a 50 percent or grdaterest in Dean Foods or us. For this
purpose, any acquisitions of Dean Foods stock ouotommon stock within the period beginning tveass before the distribution, and
ending two years after the distribution, are presdito be part of such a plan, although we or Desd& may be able to rebut that
presumption. Other than the purchase of our comstmek by the management investors, we are not agfamy acquisitions of Dean Foods
stock or our stock within the period beginning tyears before the distribution that must be takém éccount for purposes of Section 355(e)
of the Code. In addition, neither Dean Foods noaveea party to or aware of any plan pursuant tiglwbne or more persons would acquire
directly or indirectly stock representing a 50 mercor greater interest in Dean Foods or us folgwhe distribution. If acquisitions of our
stock or Dean Foods stock cause Section 355(&eofode to apply, Dean Foods would recognize texgdin as described above, but the
distribution would be tax-free to each Dean Foddsldolder (except for cash received in respeet hctional share of our common stock).

Under the tax sharing agreement betwesanm-oods and us, we are required to pay or regeldbean Foods for any taxes arising fi
the failure of the distribution to qualify undercsien 355 of the Code (including as a result ofdpelication of Section 355(e) of the Code) if
the failure to so qualify is attributable to acpevents, or transactions relating to the stogsets, or business of us or any of our affiliates o
a breach of the relevant representations or cotsmaade by us in the tax sharing agreement origtietdition agreement or to Wilmer Cut
Pickering Hale and Dorr LLP in connection with reridg its opinion. If the failure of the distribati to qualify under Section 355 of the C
is attributable to a breach of certain represemtiatmade by both us and Dean Foods or a changw iarlchange in the interpretation or
application of any existing law after the executadrnihe tax sharing agreement, we will be requtceday or reimburse Dean Foods for 50¢
the taxes arising from the failure to so qualifgeSOur Relationship with Dean Foods After the Blisttion — Tax Sharing Agreemenfir a
more detailed discussion of the tax sharing agre¢imetween Dean Foods and us.

Accordingly, if the distribution does rpialify under Section 355 or is part of a planadibgd in Section 355(e), Dean Foods and
possibly its stockholders could be subject to aem@tamount of taxes as a result of the distriouind we may be liable to Dean Foods for
any such taxes.

31




Current U.S. Treasury regulations reqaaeh Dean Foods stockholder who receives shamg @ommon stock in the distribution to
attach to his or her U.S. federal income tax refarrihe year in which the distribution occurs &ailed statement setting forth such data as
may be appropriate to show the applicability oftic355 of the Code to the distribution. Dean Fowdll provide its stockholders who
receive our common stock pursuant to the distrimuvith the information necessary to comply witlelsuequirement.

Reason for Furnishing this Information Statement

This information statement is being fah@d solely to provide information to stockholdef®ean Foods who will receive shares of
common stock in the distribution. It is not anah@ to be construed as an inducement or encouragembuy or sell any of our securities.
The information contained in this information statmt is accurate as of the date set forth on iterc@Changes may occur after that date, and
we will not update the information except in themal course of our public disclosure obligationd anactices.
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OUR RELATIONSHIP WITH DEAN FOODS AFTER THE DISTRIBU TION
General

Currently we are an indirect, majority+oed subsidiary of Dean Foods. After the distributibean Foods will not have any ownership
interest in our common stock, and we will be arejpehdent, publicly traded company.

We will enter into certain agreementswiitean Foods prior to the distribution to define ongoing relationship after the distribution.
These agreements will include agreements that@efim respective responsibilities for taxes, emgdognatters and all other liabilities and
obligations related to our business. We will eintés these agreements with Dean Foods while wstidr@ majority-owned subsidiary of
Dean Foods. As a result, certain terms of theseeagents are not necessarily the same as coulddeaveobtained from an independent third

party.
The following descriptions are summanéthe material terms of the agreements that wkenter into with Dean Foods. We encoul

you to read, in their entirety, each of the agresmwhich are included as exhibits to the registrastatement of which this informatit
statement forms a part.

Distribution Agreement

The distribution agreement will provide,famong other things, the principal corporatageations required to effect the separation of
our business from Dean Foods, the distributionusfammmon stock owned by Dean Foods to the holoferscord of Dean Foods common
stock and certain other agreements governing datigeship with Dean Foods after the distributiated

The TransferPursuant to the distribution agreement, Dean Fadilisransfer, or cause its subsidiaries to trandf® us the assets
described under “Our Business and Properties.” @hssets include: Dean Foods’ right, title andré@stein all properties, assets and rights of
every nature, kind and description, tangible antangible (including goodwill), whether real, perabor mixed, whether accrued, contingent
or otherwise that primarily relate to, or are priityaheld for use in connection with, Dean Foodpe8ialty Foods Groupgvocha Mix®,

Second Natur® and foodservice salad dressings businesses¢tiodly, the “transferred businesses”), including bot limited to:

. working capital assets (but excluding ca

. fixed assets

. intangible asset:

. capital leases; ar

. other long-term assets, but excluding the traataes “Dean Foods,” “Carb Conquest” and “Fieldér@d any derivatives

of any such trade name) and associated Ic
For a more complete description of theetsand properties to be held by us after thellision, see “Our Business and Properties.”

The transfers will occur immediately prio the distribution of our common stock ownedsan Foods to Dean Foods’ stockholders
and will be made on an “as is, where is” basis athany representations or warranties, and webgdlr the economic and legal risks of the
transfer. We also will assume and agree to peronchfulfill all of the liabilities arising after ehdistribution date out of the ownership or use
of the transferred assets or the operation ofrresferred businesses both before and after theféra

The Distribution.Completion of the distribution is subject to théisfaction or waiver of certain conditions, incladithose described in
the section titled “The Distribution — Distributid®onditions.” Even if all of the conditions to thestribution are satisfied, Dean Foods will
have the right to terminate the distribution agreetrand the related transactions at any time poithie distribution date. The
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Board of Directors of Dean Foods currently intetalproceed with the distribution if each conditisrsatisfied.

Dean Foods has the sole and absoluteetize without our approval or the approval of Déanods’ stockholders to determine whether
and when to proceed with the distribution and weetb alter any and all terms of the distributiom@y time prior to the distribution date.
However, in the event that the distribution agreeni®terminated and the distribution is abandomesin Foods may be required to pay
certain termination fees and/or repurchase theHwase common stock from the management investosuipat to the stockholders
agreement. See “— Stockholders Agreement.” In addiif Dean Foods causes us to terminate the gmmat agreements of the
management investors under such circumstances,iineewequired to pay each management investevarance payment equal to two tir
(or three times, in the case of Mr. Reed) the stithe@annual base salary payable to the managemasstor plus any target bonus. See
“Executive Compensation — Employment Agreements endsal.”

After the distribution date, the distritin agreement may not be terminated except bygegeaent in writing signed by both Dean
Foods and us.

Indemnification, Releases and Insurance Mattéhe distribution agreement will provide for crossiémnities principally designed to
place financial responsibility for the liabilitie$ our business with us and financial responsibftir the obligations and liabilities of Dean
Foods’ retained businesses with Dean Foods, exsemiay otherwise be set forth in the distributigreament. Other than the specific
indemnities and in certain other limited instansessforth therein, the distribution agreement withvide for us and our affiliates to release
Dean Foods and its affiliates and for Dean Foodsitaraffiliates to release us and our affiliatesif all liabilities arising from or based on
facts existing on or before the distribution ddtee distribution agreement will establish proceduséth respect to indemnification claims,
releases and related matters.

The distribution agreement also will gde/for the allocation of benefits between Deandsoand us under existing insurance policies
after the distribution date for occurrences praotite distribution date and set forth proceduresife administration of insured claims.

Dispute ResolutionThe distribution agreement will contain provisidhat govern, except as otherwise provided in atated
agreement, the resolution of disputes, controveielaims that may arise between us and Deans-dduebse provisions will contemplate
that efforts will be made to resolve disputes, omrersies and claims by escalation of the mattsetoor management or other mutually
agreed representatives of us and Dean Foods.Hfeffmrts are not successful, either we or DeardBaall be permitted to submit the
dispute, controversy or claim to a court for refolu

City of Industry Plant

Upon the distribution, we will assume tbase of Dean Foods’ City of Industry South planated in City of Industry, California,
where Dean Foods manufactures the foodservice dadsgdings that will be transferred to us in cotinaowith the distribution. In addition to
salad dressings, Dean Foods processes variouspotitirct lines at this production facility that lwibt be transferred to us. Production of all
products, except salad dressings, will be transfieout of this production facility and into othee&h Foods facilities beginning in the second
guarter of 2005, and we expect this transfer todmpleted by the second quarter of 2007. Follovigdistribution, the production &Moche
Mix ® andSecond Natur® will be transitioned from two other Dean Foodsgurction facilities to our City of Industry plaiwe expect the
transition of production into the City of Industplant to be completed during the third quarter@®2 We will have a cpack agreement wi
Dean Foods for the production of these products.“Se Co-Pack Agreement.”
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Transition Services Agreement

We will enter into a transition serviageement with Dean Foods pursuant to which Dead$will provide for us a variety of
transitional corporate services for a period ofetifollowing the distribution, including certain etopee benefits administration and payroll,
information technology and other administrativevBsss. Each service will be made available to uamas-needed basis through
December 31, 2005, or such shorter or longer persdnay be provided in the transition servicesergent. The fees charged for the sen
will generally be based upon the fair market vaitiproviding the services.

We will be permitted to terminate theyision of a particular service upon no less thaml&gs’ notice to Dean Foods. In addition,
either we or Dean Foods will be permitted to temdrthe transition services agreement for causanm certain changes of ownership
relating to the other party as set forth in th@grdon services agreement.

Employee Matters Agreement

We will enter into an employee matterseagnent with Dean Foods that will provide for oespective obligations to employees and
former employees who are or were associated withbosiness and for other employment and employreflie matters. The material terms
of the employee matters agreement are describewbel

Pursuant to the employee matters agreemfter the distribution we will employ all emplegs of Dean Foods with employment duties
principally related to our business who are noteced by collective bargaining agreements on temdscanditions substantially similar to the
current terms and conditions of their employmerihviiean Foods. We also will employ all employeegeted by collective bargaining
agreements that currently are in effect at our apars. However, no such agreement between us aad Boods will be deemed to create
third-party rights.

Currently, approximately 63% of our ftithe distribution, production and maintenance emppés are covered by collective bargaining
agreements with the International Brotherhood ariisters or the United Food and Commercial Workeiisid Some of the collective
bargaining agreements include obligations to cbute to multiemployer pension plans. The agreerbetween Dean Foods and us will
provide that we will assume the obligations to mtdeecontributions to the multiemployer pensiomgléhat are required to be made pursuant
to the collective bargaining agreements.

We expect to establish tax-qualifiedregtient plans substantially similar to the Dean Bagtirement plans in which non-union
employees will participate. For those employeesoed by collective bargaining agreements, we exjoeestablish tax-qualified retirement
plans as required by the applicable collective dmigg agreements. We expect to grant credit forice that was recognized under the Dean
Foods plans for all purposes under our plans. Subjethe requirements of applicable law, Dean Eduak agreed to transfer the assets and
liabilities of the Dean Foods retirement plansilatiiable to transferring employees of our busiriessur plans. We also will provide other
postretirement benefits for certain of our empl@yard certain former employees of our businesaupuatdo the terms of certain plans.

We will establish certain health and &edf, life insurance and disability plans substdgt@milar to such comparable Dean Foods
plans in which non-union employees will participdter those employees covered by collective baiggiagreements, we expect to establish
such plans as required by the applicable collediargaining agreements. Until the creation of quiehs, Dean Foods shall continue to
provide coverage at our expense for employees artdic former employees of our business under gmnOroods plans in which such
employees and former employees participate aseodligtribution date.

Pursuant to the distribution agreemenwben Dean Foods and us, we will assume and indgean Foods against all liabilities
related to employees of the transferred businesheswill be employed by us and certain former erypks. See “— Distribution
Agreement.”
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Tax Sharing Agreement

We will enter into a tax sharing agreetmeith Dean Foods which will generally govern Ddsoods’ and our respective rights,
responsibilities and obligations after the disttibo with respect to taxes attributable to our hass, as well as any taxes incurred by Dean
Foods as a result of the failure of the distributio qualify for tax-free treatment under Secti@b ®f the Code.

General TaxedJnder the tax sharing agreement, we will, with @e@rexceptions, be liable for all U.S. federaltestéocal and foreign
taxes attributable to our business that are redquorde paid after the distribution. The tax shguagreement sets forth rules for determining
which taxes are attributable to our business ales ron the effect of subsequent adjustments tettooses due to tax audits or examinations.

Distribution-Related Taxe&/nder the tax sharing agreement, we will be lidbteaxes that may be incurred by Dean Foods ths¢ a
from the failure of the distribution to qualify agax-free transaction under Section 355 of theeQattluding as a result of Section 355(e) of
the Code) if the failure to so qualify is attribbla to actions, events, or transactions relatintpéostock, assets, or business of us or any of ou
affiliates, or a breach of the relevant represé@nator covenants made by us in the tax sharingemgent or the distribution agreement or to
Wilmer Cutler Pickering Hale and Dorr LLP in contien with rendering its opinion. If the failure tfe distribution to qualify under
Section 355 of the Code is attributable to a bredatertain representations made by both us aneh Beads or a change in law or change in
the interpretation or application of any existiagvlafter the execution of the tax sharing agreenvemwill be liable for 50% of the taxes
arising from the failure to so qualify. Under tla sharing agreement, we are also liable for téxeisto exceed $20 million) arising from
certain intercompany transactions effectuated imeation with the distribution. We expect that wi# e required to reimburse Dean Foods
for taxes under this provision, but are unablestineate the amount at this time.

Administrative MattersThe tax sharing agreement also will set forth Déands’ and our respective obligations with respethe
filing of tax returns, the administration of taxntests, assistance and cooperation and other matter

Trademark License Agreements

We will enter into a trademark licenseesgnent with Dean Foods pursuant to which Dean saaktigrant to us a royalty-free license
to use thddean® andFieldcrest® trademarks until our current supply of packagimaterials is depleted. In addition, we will entetoi a
separate trademark license agreement with DeansHmgguant to which we will grant to Dean Food®iptual, royalty-free license to use
the Rod’s® trademark in connection with Dean Foods’ opereatidhe trademark license agreements will containdard provisions,
including those dealing with quality control andnénation upon, among other things, material breaxdbankruptcy.

Co-Pack Agreement

We will enter into a co-pack agreemerthvidean Foods, pursuant to which Dean Foods wipsuMocha Mix® andSecond Natur®
products to us until July 31, 2005 (subject to sesion until September 30, 2005 in certain cirstamces), and we will supply certain
products currently produced at the City of InduSouth plant, including imitation sour cream angl plioducts, to Dean Foods for a period of
two years after the distribution date. See “— @ityndustry Plant.”

Stockholders Agreement

On January 27, 2005, TreeHouse and Deadd-entered into a stockholders agreement with ebthe management investors. The
stockholders agreement provides that Dean FoodgHause and the management investors will use cocrathg reasonable efforts to
consummate the distribution by means of aftae-dividend. The consummation of the distributi®oonditioned on the satisfaction of cert
conditions for the sole benefit of Dean Foods. ‘Séxe Distribution — Distribution Conditions” for nme information. The material terms of
the stockholders agreement are described below.
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If the distribution is not consummated®gtober 31, 2005 (other than as a result of aultdfg the management investors, as define
the stockholders agreement) or if Dean Foods doeproceed with the distribution, then Dean Foodkhave the right to repurchase the
common stock of TreeHouse from the managementtorgsand the management investors will have tig kb sell such stock to Dean
Foods, at an aggregate repurchase price of $1ibmilh the event of a default by the managemergstors prior to the consummation of the
distribution, Dean Foods will have the right toweghase the common stock of TreeHouse from the geamant investors at a price equal to
the lesser of the initial purchase price or therf@rket value of such stock determined in accardarith the stockholders agreement. If, p
to the consummation of the distribution, Dean Fodelsides not to pursue the distribution becausan Beads has received an alternative
proposal for an acquisition of Dean Foods or tharmsses to be transferred to us, then Dean Fdsmsvdl pay the management investors a
transaction fee equal to 1% of the total enterpradae of Dean Foods’ Specialty Foods Grddpcha Mix®, Second Natur® and
foodservice salad dressings businesses determiratordance with the stockholders agreement.

We have agreed to reimburse Dean Foods $f2.5 million of fees and expenses incurre@bgn Foods in connection with the
distribution. In addition, we have agreed to reimsieuDean Foods for up to $20 million of potentiad kiabilities that could result from
intercompany transactions effectuated in conneatiitim the distribution. We expect that we will lEguired to reimburse Dean Foods for
taxes under this provision, but are unable to egBrthe amount at this time. If we are requirecttmburse Dean Foods for these tax
liabilities, then we have agreed to issue addifishares of our common stock to the managemensiakgto reflect a revised valuation of
TreeHouse that takes into account the tax liabiéfynbursement. See “— Tax Sharing Agreement” forarinformation.

The management investors will not betledtito transfer or sell the shares purchased patdo the subscription agreements entered
into by TreeHouse and each of the management iongeshtil January 27, 2008, except, among othegthiin accordance with put and call
rights as defined in the stockholders agreemeasgrayment of the exercise price of the stock optthat will be granted shortly after the
distribution.

Shares of TreeHouse common stock hela tmanagement investor may be transferred for egtatming purposes, including transfers
to a trust, a charitable remainder trust, a copmmapartnership or limited liability company, @ach case, subject to the limitations set for
the stockholders agreement. In addition, if a manant investor’'s employment is terminated due $adeath or disability (as defined in the
applicable employment agreement) prior to the ithistion, the management investor will have thetrighsell all, but not less than all, of his
shares of our common stock to Dean Foods, and Beads will have the obligation to purchase suchroom stock at a price equal to the
aggregate purchase price of such common stock.

For a more complete understanding otehes of the stockholders agreement, please rethetentire text of the stockholders
agreement and the memorandum of amendment filedhabits to the Form 10 registration statementybich this information statement
forms a part.

Mr. Engles

Gregg L. Engles, Dean Foods’ ChairmathefBoard and Chief Executive Officer, is a memifesur Board of Directors. See
“Management.”

Upon the distribution, Mr. Engles’ vestgations to purchase shares of Dean Foods commok will be adjusted pro rata into the
vested right to purchase shares of Dean Foods consinck and the vested right to purchase sharéseHouse common stock based on the
distribution ratio. For a description of the treatrhof Mr. Engles’ unvested options to purchaseeshaf Dean Foods common stock, s€ke’
Distribution — Effect of the Distribution on Deam&ds’ Outstanding Stock Options and Restricted iStdmits.”
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CAPITALIZATION

The following table sets forth our cafitation as of March 31, 2005 on a historical basid a pro forma basis to give effect to the
distribution and transactions related to the distibn. You should read this table together with t6elected Historical Combined Financial
Data,” “Management’s Discussion and Analysis ofdficial Condition and Results of Operations” andhistorical and unaudited pro forma
condensed combined financial statements includszlddere in this information statement. Please sge Nto our Combined Financial
Statements for a description of the basis of ptasien of the historical financial information showelow. The pro forma entries reflected in
the table below (1) eliminate Dean Foods’ receigatilacked facility of $22.4 million, (2) add ourdighation to reimburse up to $12.5 million
of transaction-related expenses incurred by Deanl$,cand (3) add the transfer to us of approxim&8I0 million of manufacturing assets
related to theMocha Mix®, Second Nature®@nd foodservice salad dressings businesses cyreamttiucted by other affiliates of Dean Foc
For further explanation of the unaudited pro forigustments made to our historical financial statets, see “Unaudited Pro Forma
Condensed Combined Financial Statements.”

As of March 31, 2005
Historical Pro Forma
(unaudited)

(In thousands,
except share data

Liabilities:
Total lon¢-term debt(1 $ 28,86( $ 18,96(

Shareholder's equity:
Common Stock, par value $0.01 per share, 40,00&08®rized, 30,752,567 issued and

outstanding as of March 31, 20 $ — $ 30¢
Additional paic-in capital — 488,74!
Paren’s net investmer 476,15 —
Total shareholdr’s equity $ 476,15! $ 489,05:

(1) Includes current portion of lo-term debt
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DIVIDEND POLICY

We presently intend to retain future @ags, if any, to finance the expansion of our bass As a result, we do not expect to pay any
cash dividends in the foreseeable future. All densregarding our payment of dividends will be még our Board of Directors from time
time in accordance with applicable law after takimgp account various factors, including our finehcondition, operating results, current
anticipated cash needs, plans for expansion arsiigp@$oan covenants which may restrict or prohibit payment of dividends.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA

The following tables set forth our seéethistorical financial data prepared on a combiveesis. You should read the information set
forth below in conjunction with “Management’s Dission and Analysis of Financial Condition and Ressaf Operations” and our historical
Combined Financial Statements and Notes to thasersents included elsewhere in this informatiotestant. Please see Note 1 to our
Combined Financial Statements for a descriptiothefbasis of presentation of the historical datawshbelow. The Statement of Operations
Data for the years ended December 31, 2004, 2002@02 and the three months ended March 31, 2002@p4 (unaudited) and the
Statement of Financial Position Data as of DecerBheP004 and 2003 and March 31, 2005 (unauditetdpsth below are derived from our
Combined Financial Statements included elsewhetigisrinformation statement. The Combined Stateroé@perations Data for each of the
years ended December 31, 2001 and 2000 and Marc@084 and 2005 and the Combined Statement of EialaPosition Data as ¢
December 31, 2002, 2001 and 2000 set forth belevdarived from our unaudited combined financialesteents not included in this
information statement.

On December 21, 2001, Suiza Foods Cotiporé'Suiza”) acquired the former Dean Foods CompgLegacy Dean”). At the same
time, Suiza changed its name to Dean Foods Comfla@yDean Acquisition”). Dean Foods acquired ipe&8alty Foods Group segment and
foodservice salad dressings business as a pdre &¢an Acquisition. The acquisition was accoufeds a purchase and resulted in a
revaluation of assets and liabilities to fair vallibe related purchase accounting adjustmentsjditgy goodwill, have been “pushed down”
and are reflected in the Combined Statement ofrigiahPosition Data for 2004, 2003, 2002 and 200k 2000 Combined Statement of
Financial Position Data and 2001 and 2000 Comb8tatbment of Operations Data are presented ordageesor basis and have not been
combined as the predecessor Legacy Dean busirnmsddke Suiza businesses did not operate under coroamtrol until December 21,
2001.

Three Months Ended

March 31 Year Ended December 3:
2005 2004 2004 2003 2002 2001 2000
(unaudited)
Legacy Legacy
Dean Suiza Dean Suiza

(In thousands)
Statement of Operations Data

Net Sales $166,37! $165,57t $694,61¢ $696,13- $683,81¢ $659,58¢ | $27,39¢ $675,62( | $31,40¢
Gross Profit 37,84« 39,597 156,64¢ 178,23t 180,57° 149,43(| 15,60¢ 174,437 | 17,88
Income from continuing operatiol 11,38 12,48t 44,67 63,86+ 64,597 41,15( 7,13¢ 35,49( 8,491
Statement of Financial Position Data

Total asset $618,99¢ $649,55: $632,92: $660,57: $639,93! $674,095 $504,85" | $55,01:
Long-term debt(1)(2 28,86( 30,95¢ 28,511 25,20t 10,29¢ 10,979 7,59¢ —

(1) Includes current portion of lo-term debt
(2) Beginning in 2003, we began participating in Deand?’ receivable-backed facility.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS

The Unaudited Pro Forma Condensed Corditirgancial Statements presented below shoulddmkireconjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and the add@embined Financial Statements
and the related Notes included elsewhere in tlfiggrimation statement. The following Unaudited Praorka Condensed Combined Financial
Statements have been prepared giving effect tdigtgbution as of March 31, 2005 for the UnaudiBrd Forma Condensed Combined
Balance Sheet and as of January 1, 2004 for thediteal Pro Forma Condensed Combined Statementofra. These financial statements
include adjustments to reflect the elimination eftain transaction-related expenses incurred i 20@ the addition of pro forma
compensation costs for the management investoeidition, capitalization is adjusted to refleat thistribution in which we retain only
company-specific indebtedness. Please see Notedr t6ombined Financial Statements for a descrptitthe basis of presentation of the
historical data shown below.

The Unaudited Pro Forma Condensed Cordi3atance Sheet and Statement of Operations inglundenis information statement have
been derived from the Combined Financial Statemeantsded elsewhere in this information statemertt do not purport to represent what
our financial position and results of operationsigdchave been had the distribution and relatedsaetions occurred on the dates indicated or
to project our financial performance for any futpexiod. Dean Foods did not account for us asyandiere not operated as, a separate,
stand-alone entity for the period presented.

Our Unaudited Pro Forma Condensed Conduiieancial Statements do not reflect certain omg@innual incremental expenses
associated with being a separate, stand-alone goripathe periods presented. These expenses mchatketing, regulatory compliance,
raw materials procurement and general expensegdeiaoperating on a separate, stand-alone basis.
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TREEHOUSE FOODS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
For the Three Months Ended March 31, 2005

Historical Adjustments Pro Forma
(In thousands, except share data)
Net sales $ 166,37 $ = $ 166,37"
Cost of sale: 128,53: — 128,53:
Gross profit 37,84+ — 37,84«
Operating costs and expen: 19,71( 1,152 (B) 21,86:
1,00( (C)

Other expens 132 18€ (D) 32C

Income from continuing operations before incomes 18,00: (2,34)) 15,66
Income taxe: 6,62( (861)(E) 5,75¢
Income from continuing operatiol $ 11,38: $ (1,480 $ 9,90z
Pro forma earnings per share (

Basic $ 0.32

Diluted 0.31

See accompanying Notes to Unaudited Brm& Condensed Combined Financial Statements.

42




TREEHOUSE FOODS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME

For the Year Ended December 31, 2004

Net sales
Cost of sale!

Gross profit
Operating costs and expen:

Other expens

Income from continuing operations before incomes
Income taxe:

Income from continuing operatiol
Pro forma earnings per share(

Basic
Diluted

See accompanying Notes to Unaudited Brm& Condensed Combined Financial Statements.
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Historical Adjustments Pro Forma
(In thousands, except share data)
694,61¢ $ — $ 694,61
537,97( — 537,97(
156,64¢ — 156,64¢
85,08 (4,800)(A) 88,89:
4,61((B)
4,00( (C)
82€ 75C (D) 1,57¢
70,74 (4,560 66,18:
26,07: (1,676 (E) 24,39:
44 67 $ (2,887 $ 41,78¢
$ 1.3¢€
1.32




Assets:

Cash and cash equivalel
Accounts receivables, n

Inventories

Other current asse

Total current asse
Property, plant and equipme

Goodwill

Identifiable intangible and other ass

Total asset

Liabilities:

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

Total current liabilities
Long-term debi

Deferred income taxe
Other lon¢-term liabilities
Total liabilities
Common stock, par value $0.01 per st
Additional paic-in capital
Paren’s net investmer

Total liabilities and Pare’s net investmer

See accompanying Notes to Unaudited Brmm& Condensed Combined Financial Statements.

TREEHOUSE FOODS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
As of March 31, 2005

Historical Adjustments Pro Forma
(In thousands)
$ 87 — 87
30,13¢ — 30,13¢
105,24( — 105,24(
10,83¢ — 10,83¢
146,30! — 146,30!
125,38: 3,000 (G) 128,38:
308,69! — 308,69!
38,61% — 38,61%
$ 618,99 3,00( 621,99¢
$ 57,98 — 57,98«
21¢ — 21¢€
58,20: — 58,20:
28,64: (22,400(H) 18,74:
12,50( (D)
35,03: — 35,03:
20,97( — 20,97(
142,84! (9,900) 132,94t
30€ (1) 30¢
488,74! 488,74!
476,15! (12,500(D) —
3,000 (G)
22,40( (H)
(489,059(1)
$ 618,99 3,00( 621,99¢




TREEHOUSE FOODS, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS

Our historical combined financial statementdude a management fee allocated to us from Dead$-fww various services performed
by Dean Foods including tax, treasury, human resmsjrisk management, legal, information technalaggrnal audit, accounting a
reporting. Included in the $11.1 million managenfeetfor 2004 were $4.8 million of transaction-tethexpenses which will not be
recurring. Pro forma entry A eliminates this pantiof the management fee charged by Dean Fc

In January 2005, Dean Foods entered into emptoymgreements with the management investors.dPmafentry B reflects annual
salaries, bonuses, benefits and other expensasé@s®of amounts reflected in our historical CoratiStatements of Income. Pro for
entry B reflects the pro forma incremental comp#@oeacost that we may have incurred had the empémtragreements been in plact
of January 1, 2004. S“Executive Compensati” for further discussior

Shortly after the Registration Date, as defineder the heading “Executive Compensation” withis information statement, we will
grant to the management investors an aggregatelafaestricted shares of our common stock equabtdn the aggregate of our
outstanding common stock on the date of grant.rébticted shares will vest ratably over three gegoon the achievement of certain
stockholder return objectives set forth in the nggmaent investors’ employment agreements and suligj¢lse management investors’
continued employment with us. We estimate aggregatgensation expense of $12 million, or $4 millpmr year, will be recognized
over the three-year vesting period from the datgraht. Pro forma entry C represents estimated eosgiion expense had this grant
been made on January 1, 2004. We also will isagk siptions shortly after the Registration Datat&nent of Financial Accounting
Standards (“SFAS”) No. 123(R), which will be effizetfor us in the first quarter of 2006, will regeiius to expense these options over
the vesting period when they are granted. No estimithis expense has been included in the prodadjustment:

As a part of the announcement of the separati@ur business from those of Dean Foods, we ethiete a stockholders agreement
with Dean Foods and the management investors. Uhdestockholders agreement, we are requiredntbigse Dean Foods up to
$12.5 million of fees and expenses incurred by Oaads in connection with planning, analysis aneceion of the distribution, as
well as up to $20 million of certain tax obligatforesulting from the distribution. We expect to makpayment to Dean Foods of ug
$12.5 million at the date of distribution utilizirgur new credit facility. Pro forma entry D repreteour estimated liability and related
interest expense. The interest expense chargécidated at an estimated interest rate of 6.

This pro forma adjustment represents the teecefif pro forma entries A, B, C and D using owrlnled effective tax rate of 36.8% for
the year ended December 31, 2004 and for the theeehs ended March 31, 20(

The computation of pro forma earnings per sharkshares outstanding for the periods presenéebaaed upon the anticipated number
of common shares outstanding upon completion oflisteibution. These amounts are based on thdlision ratio of one share of our
common stock for every five shares of Dean Fooasnecon stock outstandin

As discussed in Note 1 to the audited Consaii&inancial Statements, thocha Mix®, Second Natur® and foodservice salad
dressing businesses are currently integrated witthiar segments of Dean Foods. As a result, caatasiats and liabilities, including
accounts receivable, accounts payable, accrueititiesdy and manufacturing equipment, cannot beegated. Prior to the distribution,
Dean Foods will transfer these businesses to usvandlill maintain the related assets and liab#itéand production, distribution and
commission costs after the transfer. We estimatethie working capite
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assets largely will be offset by the liabilitiestbése businesses. Pro forma entry F reflectssiimate of the manufacturing assets that
will be transferred to us prior to the distributit

H. Prior to the distribution, we will cease to peiffate in the Dean Foods receivables-backed facHiro forma entry G reflects the
elimination of the facility obligation allocated ts as of March 31, 200

I.  This pro forma adjustment eliminates Dean Foods'investment and reflects the issuance of amatgd 30.8 million shares of our
common stock, par value $0.01 per share, basedeodistribution ratio of one share of our commatktfor every five shares of Dean
Foods common stock outstandil
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

We are currently a wholly-owned indirect subsidiafyjDean Foods. We were formed on January 25, 200%der to accomplish the
distribution, via stock dividend, to Dean Foodsickholders of Dean Foods’ Specialty Foods Grouprsady, in addition to the Mocha Mix®,
Second Nature® and foodservice salad dressingsbssés currently conducted by other segments viiisém Foods.

We have never conducted operations. Dean Foodsdat® transfer the assets and liabilities of ped8alty Foods Group segment, in
addition to the Mocha Mix®, Second Nature® and fergiice salad dressings businesses currently caaduxy other businesses owned by
Dean Foods (collectively, ti“transferred businesses”) to us immediately priorthe distribution.

The Combined Financial Statements contained initiitgmation statement were prepared for the pugrosaccomplishing the
distribution.

All of the historical assets, liabilities, salegpenses, income, cash flows, products, businesskadivities referred to as “ours” in
this information statement, including the CombiR@tancial Statements and the accompanying Note&sirafact the historical assets,
liabilities, sales, expenses, income, cash flowslyrcts, businesses and activities of the tranefélusinesses. All references in this
information statement, including the Combined FitiahStatements and accompanying Notes, to “Treadduwe,” “our” and “us” mean
TreeHouse Foods, Inc. as if the transferred busieefiad already been transferred, unless the cbatk&rwise requires.

Business Overview

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States based upon total sales
volumes. We also are the leading retail suppligerofate label pickles and private label non-da@oyvdered creamer in the United States. We
had two reportable segments during all periodsudsed in this Management’s Discussion and Anabfsinancial Condition and Results of
Operations: pickles and natairy powdered creamer. See Note 16 to our Combireahcial Statements. The designation of our seggrieas
been made in anticipation of the distribution. Véeérdesignated our reportable segments basedyangélow management views our
business and on differences in manufacturing peasebetween product categories. The key performadaators of both of our segments
are sales dollars, gross profit and adjusted gr@sgin, which is our gross profit less the costrafisporting products to customer locations
(referred to in the tables below as “freight owtf)d commissions paid to independent brokers.

Our current operations consist of the following:

. Our pickles segment sells pickles, pepperstres and related products. We supply private |pio&les to supermarkets
and mass merchandisers across the United Stateals@/sell pickle products to foodservice customiaduding relish an
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includiigmans®, Nalley's®, Peter
Piper ® andSteinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells
sauces and syrups to retail grocers in the Eadtiidwestern and Southeastern United States undeguroprietary
Bennet s®, Hoffman Hous® andRoddenberr's® Northwoods® brand names

. Our non-dairy powdered creamer segment selisdairy powdered creamer under private labels anttuour proprietary
Cremora® brand. Product offerings in this segment inclpdeate label products packaged for retailers, agh
supermarkets and mass merchandisers, foodsendadegis for use in coffee service and other indalsaqpplications,
including for repackaging in portion control packagnd for use as an ingredient by other food naaturfers
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. We also sell a variety of aseptic and refrigergoemiucts. Aseptic products are processed underaneigpressure in a stel
production and packaging environment, creatingoayet that does not require refrigeration priouse. We manufacture
aseptic cheese sauces and puddings for sale dsirimatihe foodservice market. Our refrigerated prod includeMocha
Mix ®, a non-dairy liquid creameBecond Natur®, a liquid egg substitute, and salad dressings isdloodservice
channels

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and s and development. Our historical financialestants have been restated to reflect the
operations and assets related to the nutritionsdiages business as discontinued operations.

We sell our products primarily to theaigrocery and foodservice markets.

Results of Continuing Operations

The following table presents certain miation concerning our financial results from coothg operations, including information
presented as a percentage of combined net sales.

Three Months Ended March 31 Year Ended December 3:
2005 2004 2004 2003 2002
Dollars Percent Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Combined net sale $166,37¢ 100.% $165,57¢ 100.% $694,61¢ 100.% $696,13¢ 100.% $683,81¢ 100.(%
Cost of sale: 128,53: 77.% 125,97¢ 76.1 537,97( 77.5 517,89¢ 74.4 503,24 73.€
Gross profil 37,84+ 22.7 39,597 23.¢ 156,64¢ 22.t 178,23¢ 25.€ 180,57° 26.4
Operating costs and
expenses
Selling and distributiol 14,10¢ 8.5 14,85¢ 9.0 61,48¢ 8.9 57,13¢ 8.2 58,38¢ 8.5
General and
administrative 3,721 2.2 2,89( 1.7 11,02( 1.6 11,71¢ 1.7 12,61 1.8
Management fee paid tc
Parent 1,47(C 0.9 1,57¢ 1.0 11,10( 1.6 5,40(C 0.8 3,60( 0.5
Amortization of
intangibles 414 0.2 33€ 0.2 1,471 0.2 1,344 0.2 1,551 0.2
Total operating costs
and expense 19,71( 11.¢ 19,65¢ 11.€ 85,08! 12.2 75,59¢ 10.€ 76,141 11.1
Total operating incom $ 18,13¢ 10.9% $ 19,93¢ 12.(% $ 71,56¢ 10.:8 $102,63¢ 14.7% $104,43( 15.2%

Three Months Ended March 31, 2005 Compared to Thienths Ended March 31, 200

Combined Net Sales— Combined first quarter net sales increased amately 0.5% to $166.4 million in 2005, compared t
$165.6 million in the first quarter of 2004. Coméihnet sales by segment are shown in the tablevbelo

Combined Net Sales

$ Increase/ % Increase/
2005 2004 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $ 73206 $ 7970 $ (6,496) (8.2)%
Non-dairy powdered cream: 64,88¢ 58,44% 6,437 11.C
Other 28,28¢ 27,425 85¢ 3.1
Total $ 166,37 $ 165,57t $ 79¢ 0.5%

Declines in sales in the pickles segniettie first quarter of 2005 were offset by incesdsales in the non-dairy powdered creamer
segment and in other products. Sales in the nay-daivdered creamer segment increased 11.0% asikh ofincreased prices in response to
rising input costs and
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increased volumes in our retail and industrial cled Net sales in the pickles segment decreagét ®. $73.2 million in the first quarter of
2005 from $79.7 million in the first quarter of thaor year primarily due to declines in salesétail customers. Combined net sales of other
products increased 3.1% to $28.3 million in thetfguarter of 2005 from $27.4 million in the ficgiarter of the prior year primarily due to
increased sales of aseptic cheese sauces and gsiddie primarily to disruption of business in thistfpart of 2004 as a result of the
relocation of the manufacturing line in late 2003.

Cost of Sales— All expenses incurred to bring a product to ctetipn are included in cost of sales, such as ratenal, ingredient
and packaging costs; labor costs; facility and jgapeint costs, including costs to operate and maimtai warehouses; and costs associated
with transporting our finished products from ourmagacturing facilities to our own distribution cers. Cost of sales as a percentage of
combined net sales increased to 77.3% in thedfiratter of 2005 from 76.1% in the first quarte2604, primarily due to increased raw
material costs in the pickles segment that coutcbrassed on to the customer. Higher fuel antygremsts also negatively impacted cost of
sales. We continue to experience increases in calitynmsts such as casein, cheese and coconuiropared to the first quarter of 2004.
“— Year Ended December 31, 2004 Compared to YedeB#®ecember 31, 2003 — Results by Segment.”

Operating Costs and Expenses Our operating expenses were flat at $19.7 miltaring the first quarters of 2005 and 2004 as
decreased selling expenses were offset by incrdaskgrices. Selling expenses decreased primdrti/to a reduction of sales and marketing
personnel in the fourth quarter of 2004 and lowadd marketing expenses. These decreases weresmifsewhat by higher fuel prices, wh
we estimate added a total of approximately $400t6Qfstribution costs in the first quarter of 20@5compared to the first quarter of 2004.
Our operating expenses as a percentage of comb@teshles decreased 0.1% to 11.8% in the firstejuaf 2005 as compared to 11.9% in
first quarter of 2004 due to the impact of increhsales.

Operating Income— Operating income during the first quarter of 20@as $18.1 million, a decrease of $1.8 million9d%, from
operating income of $19.9 million in the first qtearof 2004 as a result of the effect of highertsas$ sales in the first quarter of 2005. Our
operating margin was 10.9% in the first quarte2@d5 as compared to 12.0% in the prior year.

Income Taxes— Income tax expense was recorded at an efferdbecof 36.8% in both quarters. Our effective tabe varies based on
the relative earnings of our business units.

Three Months Ended March 31, 2005 Compared to Thidenths Ended March 31, 200— Results by Segmel

Pickles—
Three Months Ended March 31
2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 73,20¢ 100.% $ 79,70: 100.(%
Cost of sale: 59,45¢ 81.2 60,67 76.1
Gross profit 13,75( 18.¢ 19,02¢ 23.¢
Freight out and commissiol 4,82 6.€ 5,04¢ 6.4
Adjusted gross margi $ 8,92i 12.2% $ 13,98: 17.5%
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Net sales in the pickles segment dectehgeapproximately $6.5 million, or 8.2%, in thesfiquarter of 2005 compared to the first
quarter of 2004. The change in net sales fromiteeduarter of 2004 to 2005 was due to the follayvi

Dollars Percent
(Dollars in millions)
2004 Net sale $ 79.7
Volume (6.€) (8.9%
Pricing 0.1 0.2
2005 Net sale $ 73.2 (8.2%

The decrease in net sales from 2004 @ 268sulted primarily from declines in volume sdlesetail customers. We lost the business of
a large retail customer in the third quarter of£06@ addition, according to Information Resourdes,, sales volumes of pickles by all retail
grocers was down 3.3% compared to the first quaftére prior year.

Cost of sales as a percentage of nes gateeased from 76.1% in 2004 to 81.2% in 200 arily as a result of significant increases in
packaging, raw material and labor and overheadc8#jnificant increases in the quarter include (%6 increase in glass costs due in part to
rising natural gas; (ii) a 4% increase in plastiatainers due to rising resin costs; (iii) an 8%ré&ase in corrugated paper; and (iv) a 14%
increase in natural gas costs.

Freight out and commissions paid to iredefent brokers decreased $225,000, or 4.5%, tor§ifli8n in the first quarter of 2005
compared to $5.0 million as a result of lower voasmHowever, freight out and commissions increasea percentage of net sales to 6.6% in
the first quarter of 2005 compared to 6.4% in 2604 to the relatively smaller decrease in freigttand commissions dollars compared to
the decrease in sales dollars.

Nor-dairy powdered creame—
Three Months Ended March 31

2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 64,88 100.(% $ 58,44 100.(%
Cost of sale: 50,46 77.€ 45,53 77.C
Gross profit 14,42 22.2 12,91¢ 22.1
Freight out and commissiol 3,21¢ 4.¢ 3,07¢ 5.3
Adjusted gross margi $ 11,20¢ 17.2% $  9,83¢ 16.£%

Net sales in the non-dairy powdered cezasegment increased by approximately $6.4 millasrl, 1%, in the first quarter of 2005
compared to the prior year. The change in net $ales 2004 to 2005 was due to the following:

Dollars Percent
(Dollars in millions)
2004 Net sale $ 58.4
Volume 3.5 5.2%
Pricing 3.C 5.1
2005 Net sale $ 64.€ 11.(%

In the second quarter of 2004, we inadasur prices in response to significant increaseaw material costs such as soybean oil and
casein. Also, sales volumes increased by approgign&t9%, which
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we believe was due to continued positive respomgeit new packaging for retail customers introduiceahid-2002.

Cost of sales as a percentage of net si@lereased slightly from 77.9% in the first quanfe2004 to 77.8% in 2005, as price increases
to our customers offset continued increases inmaterial and utility costs. Increases in raw materdsts included a 31% increase in casein,
which was offset somewhat by a 17% decrease inesoybil in the first quarter of 2005 compared ®first quarter of 2004. Utility costs
increased 14% in the first quarter of 2005 compé#vatie prior year.

Freight out and commissions paid to irefefent brokers increased $136,000 to $3.2 millio2005 compared to $3.1 million in 2004
primarily as a result of the increase in net safdame. Freight out and commissions as a percertbget sales decreased to 4.9% in the first
quarter of 2005 compared to 5.3% in 2004 as atre§tie relatively smaller increase in freight amd commission dollars compared to the
increase in sales dollars.

Year Ended December 31, 2004 Compared to Year Erdieckmber 31, 200

Combined Net Sales— Combined net sales decreased approximately ®28694.6 million during 2004 from $696.1 milliom 2003.
Combined net sales by segment are shown in the kegbbw.

Combined Net Sales

$ Increase/ % Increase/
2004 2003 (Decrease’ (Decrease’
(Dollars in thousands)
Pickles $ 339,08 $ 35262 $ (13,547) (3.9%
Non-dairy powdered cream: 241,49: 218,56:. 22,93: 10.5
Other 114,04! 124,94 (10,909 (8.7)
Total $ 69461 $ 696,13« $ (1,515 (0.2%

Declines in sales in the pickles segnagict in other products in 2004 were offset almositalg by increased sales in the non-dairy
powdered creamer segment. Sales in the non-dawgg@ed creamer segment increased 10.5% due t@sexteorices in response to rising
input costs, the acquisition of t@¥emora®brand in December 2003 and increased volumes fitleé €remora®acquisition, in the retail
channel. Net sales in the pickles segment decrea8étlto $339.1 million in 2004 from $352.6 millian2003 primarily due to declines in
sales to retail customers partially attributabléhi® bankruptcy of a large foodservice customerthadoss of a retail chain customer in 2004.
Combined net sales of other products decreased @ B%il4.0 million in 2004 from $124.9 million i®@3 primarily due to lower sales of
aseptic cheese sauces and puddings due primadbntinued disruption of business caused by treeation of our aseptic manufacturing |
in late 2003.

Cost of Sales— All expenses incurred to bring a product to ctetipn are included in cost of sales, such as ratemnal, ingredient
and packaging costs; labor costs; facility and jgapeint costs, including costs to operate and maimtai warehouses; and costs associated
with transporting our finished products from ourmagacturing facilities to our own distribution cers. Cost of sales as a percentage of
combined net sales increased to 77.5% in 2004 %% in 2003, primarily due to substantially highewv material costs, particularly
casein, soybean oil, coconut oil and cheese, dsawé@hcreases in glass and other packaging dasasidition, our employee benefit costs
increased by approximately $1.7 million, as a resuhigher workers’ compensation claims. Higheglfand energy costs also negatively
impacted cost of sales. See “— Year Ended Dece8the2004 Compared to Year Ended December 31, 206&sults by Segment.”
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Operating Costs and Expenses Our operating expenses increased approximagely fillion, or approximately 12.5%, during 2004
compared to the prior year. Operating expensesased primarily due to the following:

. higher fuel prices, which we estimate added a witabproximately $4 million to distribution codts 2004 as compared
the prior year; an

. an increase in the management fee charged ay Beods of approximately $5.7 million in 2004 camga to the prior
year. Approximately $4.8 million of the increasettie management fee related to the allocation péeges related to tl
distribution.

Our operating expenses as a percentagenabined net sales increased 1.3% to 12.2% in a8@dmpared to 10.9% in 2003.

Operating Income— Operating income during 2004 was $71.6 milliongardase of $31.1 million, or 30.3%, from operatimgpme o
$102.6 million in 2003 as a result of the effechafher costs of sales and higher operating costeapenses in 2004. Our operating margin
was 10.3% in 2004 as compared to 14.7% in 2003.

Income Taxes— Income tax expense was recorded at an efferdbecof 36.8% in 2004 compared to 37.3% in 2003. &fgctive tax
rate varies based on the relative earnings of osinless units.

Year Ended December 31, 2004 Compared to Year Erdecember 31, 200— Results by Segmel
We had two reportable segments in 20@klgs and non-dairy powdered creamer. See Note b6r Combined Financial Statements.

Pickles—
Year Ended December 31
2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 339,08 100.(% $ 352,62: 100.(%
Cost of sale: 266,01¢ 78.4 261,10¢ 74.C
Gross profit 73,06 21.€ 91,51: 26.C
Freight out and commissiol 22,58¢ 6.7 21,10: 6.C
Adjusted gross margi $ 5047 14.% $ 70,41C 20.(%

Net sales in the pickles segment dectehgeapproximately $13.5 million, or 3.8%, in 20@2rsus 2003. The change in net sales from
2003 to 2004 was due to the following:

Dollars Percent
(Dollars in millions)
2003 Net sale $ 352.¢
Volume (6.9 (2.0%
Pricing (6.6) (1.9
2004 Net sale $ 339.1 (3.8%

The decrease in net sales from 2003 @@ 28sulted primarily from declines in volume sdkesetail customers attributed to the
bankruptcy of a large foodservice customer in 2008 oss of a large retail customer in 2004 aral,aeet weather in the summer months,
which led to decreased retail demand. The balahtteealecline in sales was due to price decreasessponse to continued competitive
pricing pressures in the retail environment.
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Cost of sales as a percentage of net gadecased from 74.0% in 2003 to 78.4% in 200arily as a result of increases in packaging
and raw material costs including (i) a 12% increasglass costs as a result of entering into a sigeply agreement with a major glass ven
(if) an 8% increase in plastic containers duesing resin costs; and (iii) rising natural gas soBt addition, the cost of our employee health
and welfare programs increased 15% over 2003 dineteased premiums. Due largely to competitivesguees, we were unable to pass
through these product cost increases in 2004 tcustomers.

Freight out and commissions paid to irafefent brokers increased $1.5 million, or 7.19$28.6 million in 2004 compared to
$21.1 million in 2003 primarily as a result of hagtfuel and distribution costs.
Nor-dairy powdered creame—

Year Ended December 31

2004 2003
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 241,49 100.% $ 218,56: 100.(%
Cost of sale: 186,93. 77.4 167,85’ 76.¢
Gross profit 54,56 22.¢ 50,70¢ 23.2
Freight out and commissiol 12,42¢ 5.1 9,831 4.5
Adjusted gross margi $ 42,13¢ 17.5% $  40,86¢ 18.7%

Net sales in the non-dairy powdered cerasegment increased by approximately $22.9 mijliiwri0.5%, in 2004 versus 2003. The
change in net sales from 2003 to 2004 was duectfottowing:

Dollars Percent
(Dollars in millions)
2003 Net sale $ 218.€
Acquisitions 6.7 3.1%
Volume 3.2 1.5
Pricing 13.C 5.9
2004 Net sale $ 241k 10.5%

Over half of the increase in net sales1f2003 to 2004 was due to price increases pabksaagh to customers in 2004. Price increases
in 2004 were in response to significant increasaaw material costs such as soybean oil and casksio, volume sales, net of acquisitions,
increased by approximately 1.5%, which we belieas @ue to continued positive response to our nekgggng for retail customers
introduced in mid-2002. Finally, we benefitted froine full year impact of th€remora® brand acquired in December 2003.

Cost of sales as a percentage of net gateeased only slightly from 76.8% in 2003 to4B3.in 2004, as significant increases in raw
material and utility costs were passed throughuiamers in the form of higher product prices. éases in raw material costs included a :
increase in soybean oil and 35% increase in cas&l@04 compared to 2003. Utility costs increas#di® 2004 compared to 2003, as well as
a 15% increase in our employee health and welfiargrams in 2004 over 2003 due to increases in amgdr costs.

Freight out and commissions paid to irdefent brokers increased $2.6 million, or 26.3%/1®.4 million in 2004 compared to
$9.8 million in 2003 primarily as a result of inesed fuel costs and due to the increase in net galeme. Freight and commissions as a
percentage of net sales increased to 5.1% in 26@¥ared to 4.5% in 2003 as a result of rising &rel distribution costs.
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Year Ended December 31, 2003 Compared to Yearddnddecember 31, 2002

Combined net sales— Combined net sales increased 1.8% to $696.Iomitluring 2003 from $683.8 million in 2002. Coméihnet
sales by segment are shown in the table below.

Combined Net Sales

$ Increase/ % Increase/
2003 2002 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $ 35262 $ 356,20 $ (3,579 (1.0%
Non-dairy powdered cream: 218,56: 199,22¢ 19,33t 9.7
Other 124,94 128,39 (3,447 (2.7
Total $ 696,13 $ 683,81 $ 12,31¢ 1.8%

Increases in sales in the non-dairy poediereamer segment were partially offset by deslin the pickles segment and in other
products. Net sales in the non-dairy powdered ceeamgment increased 9.7% in 2003 to $218.6 miftiom $199.2 million in 2002 due to
price increases in response to rising raw matedsts, as well as volume growth on sales to retsilomers. Net sales in the pickles segment
declined 1.0% to $352.6 million in 2003 compare®386.2 million in 2002 largely due to a decreassadles to foodservice customers due to
continued weakness in customer demand as a régbk economic downturn. Net sales of other progldeicreased 2.7% to $124.9 million in
2003 from $128.4 million in 2002 primarily due tmler sales of aseptic cheese sauces and puddiags the disruption of business caused
by the relocation of our aseptic manufacturing lmé&te 2003.

Cost of Sales— All expenses incurred to bring a product to ctetipn are included in cost of sales, such as ratenal, ingredient
and packaging costs; labor costs; facility and pepeint costs, including costs to operate and maimtai warehouses; and costs associated
with transporting our finished products from ourmatacturing facilities to our own distribution cerd. The ratio of cost of sales to combined
net sales increased to 74.4% in 2003 from 73.62002, primarily due to substantially higher raw en&l costs, particularly soybean oil,
corn syrup, and cheese, as well as increasessa glal other packaging costs. See “— Year Endedrbteer 31, 2003 Compared to Year
Ended December 31, 2002 — Results by Segment.”

Operating Costs and Expenses Our combined operating costs and expenses reahajpproximately level in 2003 in comparison to
2002. Changes in categories of expenses withinatipgrcosts and expenses included the following:

. general and administrative expenses declineb89,000 in 2003 in comparison to 2002 due to fdvamus expense as a
result of actual results not meeting targets;

. the management fee paid to Dean Foods increas#d.Bymillion in 2003 from 200z
Our operating expenses as a percentaganobined net sales was 10.9% for 2003 as comparkt.1% for 2002.

Operating Income— Operating income during 2003 was $102.6 millianlecrease of $1.8 million, or 1.7%, from 2002rapeg
income of $104.4 million. Our operating margin P03 was 14.7% compared to 15.3% in 2002.

Income Taxes— Income tax expense was recorded at an efferdbecof 37.3% in 2003 compared to 37.6% in 2002. éfgctive tax
rate varies based on the relative earnings of osinless units.
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Year Ended December 31, 2003 Compared to Yearddndecember 31, 2002 — Results by Segment

As noted above, our reportable segmestpiakles and non-dairy powdered creamer.

Pickles—
Year Ended December 31
2003 2002
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 352,62: 100.% $ 356,20: 100.(%
Cost of sale: 261,10¢ 74.C 263,44! 74.C
Gross profit 91,51 26.C 92,75¢ 26.C
Freight out and commissiol 21,10: 6.C 20,35¢ 5.7
Adjusted gross margi $ 70,41 20.(% $ 72,39¢ 20.5%

The pickles segment’s net sales decrelagegproximately $3.6 million, or 1.0%, in 2003ses 2002. The change in net sales from
2002 to 2003 was due to the following:

Dollars Percent
(Dollars in millions)
2002 Net sale $ 356.2
Volume 1.3 (0.9%
Pricing (2.9 (0.6)
2003 Net sale $ 352.€ (1.0%

The decrease in net sales from 2002 &3 28sulted from declines in volume sales to foodse customers as a result of overall
weakness in customer demand in the foodservicestnddue to the economic downturn and increasenhgtional expense to retail custom
which is recorded as a reduction of the sales price

Cost of sales as a percentage of nes sads consistent at 74.0% in 2003 and 2002 as highematerial prices for cucumbers,
sweeteners and packaging in 2003 were offset bysemings as a result of the closure and consaidaif certain pickle plants in mid to late
2002.

Freight out and commissions paid to irefefent brokers increased $743,000, or 3.7%, tdl$2ilion in 2003 compared to
$20.4 million in 2002 primarily resulting from ireases in fuel and distribution costs.

Nor-dairy powdered creame—
Year Ended December 31

2003 2002
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 218,56: 100.% $ 199,22¢ 100.(%
Cost of sale: 167,85 76.¢ 154,05:. 7.5
Gross profit 50,70¢ 23.2 45,17¢ 221
Freight out and commissiol 9,831 4.t 8,41( 4.2
Adjusted gross margi $ 40,86¢ 18.7% $  36,76¢ 18.5%
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Net sales in the non-dairy powdered cevasegment increased by approximately $19.3 mjllkor®.7%, in 2003 versus 2002. The
change in net sales from 2002 to 2003 was duectfottowing:

Dollars Percent
(Dollars in millions)
2002 Net sale $ 199.2
Volume 17.€ 8.8%
Pricing 1.8 0.9
2003 Net sale $ 218.¢ 9.7%

The increase in net sales from 2002 taB820as primarily a result of increased volume stdagtail customers. We believe the increase
in sales to retail customers was the result ofsitipe response to our new packaging for retait@muers introduced in mid-2002. Sales also
increased due to increased prices in responssitg isoybean oil and sweetener costs.

Cost of sales as a percentage of nes siglereased from 77.3% in 2002 to 76.8% in 2008 apily as a result of an 11% decrease in
casein prices.

Freight out and commissions paid to ireefent brokers increased by $1.4 million, or 17.@%49.8 million in 2003 compared to
$8.4 million in 2002 primarily as a result of threfease in net sales volume. Freight out and cosioms as a percentage of net sales
increased to 4.5% in 2003 compared to 4.2% in 26302 result of rising fuel and distribution costs.

Liquidity and Capital Resources
Historically, we have generated and ekp@continue to generate positive cash flow frqmerations.

As part of Dean Foods, our cash is swegularly by Dean Foods. Dean Foods also fund®perating and investing activities as
needed. Our transfers of cash both to and from Peads’ cash management system are reflected opatamce sheets as “Parent’s net
investment.” Dean Foods does not allocate thedstexxpense related to its receivables-backedtjaoil other financing obligations to its
segments, except for specific borrowings for indaktevenue bonds. Therefore, the interest expegftected in our Combined Financial
Statements relates only to our capital lease athastnial revenue bond obligations.

At the time of the distribution, we dotmmticipate having any outstanding long-term dektept for our capital lease obligations and
borrowings necessary to pay the transaction-reletpenses associated with the distribution. Delatnicas as of March 31, 2005 include
proceeds from an accounts receivable securitizati@22.4 million and capital lease obligationsp6f5 million. We sell accounts receivable
through a receivables-backed facility controlleddman Foods. Prior to the distribution, we will sedo participate in Dean Foods’
receivables-backed facility, and at the date ofdils&ribution we will have no obligations undergtifiacility.

Our short-term financing needs primaaite for financing of working capital during the y@md reimbursement of transaction expenses
associated with the distribution. Due to the seabiynof pickle production driven by the cucumbeamrbest cycle, which occurs primarily
during the spring and summer, pickle inventoriasegally are at a low point in late spring and &igh point during the fall. Our long-term
financing needs will depend largely on potentiajusition activity.

Our senior credit facility that we anpiate entering into concurrent with the distributdate is a five-year, $400 million unsecured
revolving credit facility. We may request to incseahe commitments under the credit facility uprticaggregate of $500 million upon the
satisfaction of certain conditions. Proceeds frhmdredit facility may be used for working capaald general corporate purposes, including
acquisition financing, and to pay fees and expeimsesnnection with the distribution. The creditifay will contain various financial and
other restrictive covenants and will require thatiwaintain certain
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financial ratios, including a leverage and intesterage ratio. We believe that, given our curcash position, our cash flow from operating
activities and our available credit capacity, wa camply with the current terms of the credit fiéigiand can meet presently foreseeable
financial requirements.

Interest will be payable quarterly otls end of the applicable interest period in ag@ar any outstanding borrowings at a customary
Eurodollar rate plus the applicable margin or atistomary base rate. The underlying rate will dendd as either the rate offered in the
interbank Eurodollar market or the higher of thiengrlending rate of the administrative agent oefatifunds rate plus 0.5%. The applicable
margin for Eurodollar loans will be based on ounsmlidated leverage ratio and ranges from 0.50880%. In addition, a facility fee based
on our consolidated leverage ratio and ranging f6oh25% to 0.20% will be due quarterly on all conmants under the credit facility.

The credit facility will contain limitadns on liens, investments, the incurrence of sidnsidndebtedness, mergers, dispositions of
assets, acquisitions, material lines of busineassactions with affiliates. The credit facilitysalwill restrict certain payments, including
dividends, and will prohibit certain agreementgnieng the ability of our subsidiaries to maketeén payments and to guarantee our
obligations under the credit facility. The creditfiity will contain standard default triggers, inding without limitation:

. failure to pay principal, interest or other amouti® and payable under the credit facility andteeldoan document
. failure to maintain compliance with the financiadeother covenants contained in the credit agreer

. incorrect or misleading representations or wares

. default on certain of our other de

. the existence of bankruptcy or insolvency procegsli

. insolvency;

. existence of certain material judgmer

. failure to maintain compliance with ERIS.

. the invalidity of certain provisions in any loanadonent; anc

. a change of contra

Historical Cash Flow

Three Months Ended

March 31, Year Ended December 31,
2005 2004 2004 2003 2002
(In thousands)
Cash provided by operating activiti $ 31,64( $ 32,38 $ 91,19 $ 68,08¢ $ 85,14¢
Capital spendin 2,62¢ 4,87¢ 21,99( 17,10: 10,40¢

Cash provided by operating activitiesrdased $742,000, or 2.3%, in the first quartera@f2compared to the prior year, due to the
changes in deferred income taxes primarily asuatrestiming differences in accrued liabilitiesa€h provided by operating activities
increased by $23.1 million, or 33.9%, in 2004 coregao 2003, primarily as a result of reductiongiventory balances. Inventory balances
declined primarily due to lower pickle inventories a result of decreased sales over the last $geanrs and lower non-dairy powdered
creamer inventory. Non-dairy powdered creamer ittw@s were unusually high at the end of 2003. Gashiided by operating activities
decreased $17.1 million, or 20.0%, in 2003 comp&weaD02, primarily as a result of changes in oarking capital balances.
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Contractual Obligations
The following table presents the totattcactual obligations for which cash flows are th@nd determinable as of March 31, 2005:

Payments due by period

Less than 1-3 3-5 More than 5
Total 1 year years years years
(In thousands)
Capital lease obligatior $ 1473¢ % 994 $ 195¢ $ 177t % 10,01«
Operating lease obligatiol 41,44 6,182 11,04¢ 9,441 14,77*
Purchase obligatior 86,74 42,58 18,80: 14,71¢ 10,631
Total $ 142,92 $ 49,76( $ 31,80¢ $ 25,93: $ 35,42¢

Purchase obligations primarily relatptochases of raw materials.

Long-Term Liabilities

Our employees and retirees participateaiious defined benefit pension plans and cettaadth care and life insurance benefits
provided by Dean Foods. The liability related te gension and other postretirement benefits waidlion and $825,000, respectively, at
December 31, 2004. Based on current projectior@5 2nding requirements for our pension and otlostretirement benefit obligations will
be approximately $4.2 million and $61,000, respetyi

Other Commitments and Contingenci

In addition to contingent liabilities a¢dd to ordinary course litigation and audits, \weécertain indemnification obligations related to
our business. See “Our Relationship with Dean F@dtis the Distribution — Distribution Agreementdifax Sharing Agreement.”

See Note 14 to our Combined Financialeé®tants for more information about our commitmemd contingent obligations.
We have not yet determined our futuratahpxpenditures.

Known Trends and Uncertainties
Prices of Raw Material:

We were adversely affected by rising inmsts during 2004 and the first quarter of 2@0t we expect our financial results to
continue to be adversely affected by high inputstsoughout 2005.

Many of the raw materials that we useun products rose to unusually high levels duri6§4 including soybean oil, casein, cheese
and packaging materials. High fuel costs are adstnlg a negative impact on our results. Pricesrfany of these raw materials and packa
materials used are expected to remain high andmesases increase in 2005. For competitive reasanmiay not be able to pass along
increases in raw materials and other input costgeaimcur them. Therefore, the current raw matemgivironment is expected to continue to
adversely affect our financial results in 2005.

Competitive Environment

There has been significant consolidaimothe retail grocery and foodservice industriessicent years, and mass merchandisers are
gaining market share. As our customer base corditnieonsolidate, we expect competition to intgnagf we compete for the business of
fewer customers. There can be no assurance thatliee able to keep our existing customers, ongew customers. As the consolidatio
the retail grocery and foodservice industries cargs, we could lose sales if any one or more okgisting customers were to be sold.
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Many of our retail customers have becameeasingly price sensitive in the current intépsempetitive environment. Over the past
few years, we have been subject to a number of etitive bidding situations, which have resultedrargin erosion on sales to several
customers, including some large customers. We éxpisctrend to continue. In bidding situations &e subject to the risk of losing certain
customers altogether. Loss of any of our largestarners could have a material adverse impact ofirmncial results. We do not have
contracts with many of our largest customers, andtraf the contracts that we do have are genesaliginable at will by the customer.

Both the difficult economic environmemidathe increased competitive environment at thelrend foodservice levels have caused
competition to become increasingly intense in aigifiess. We expect this trend to continue for thesfeeable future.

Tax Rate

Our tax rate was 36.8% for the first geiaof 2005. Recent and proposed changes to fededastate tax codes may cause the rate to
change from historical rates.

See “Risk Factors” for a description afieus other risks and uncertainties concerningoosiness.

Critical Accounting Policies

“Critical accounting policies” are defthas those that are both most important to thegat of a company’s financial condition and
results, and that require our most difficult, sehijee or complex judgments. In many cases the attoogitreatment of a particular transaction
is specifically dictated by generally accepted actimg principles with no need for the applicatafrour judgment. In certain circumstances,
however, the preparation of our Combined Finar8tatements in conformity with generally acceptetbaating principles requires us to use
our judgment to make certain estimates and assangptihese estimates affect the reported amourtssets and liabilities and disclosure
contingent assets and liabilities at the date @f@bmbined Financial Statements and the reportediats of revenues and expenses durin
reporting period. We have identified the policiescribed below as our critical accounting polici&se Note 2 to our Combined Financial
Statements for a detailed discussion of these #rat accounting policies.

Sales Recognition and Accounts ReceivableSales are recognized when persuasive eviderme afrangement exists, the price is
fixed or determinable, the product has been shippéde customer and there is a reasonable assuoérollection of the sales proceeds. In
accordance with Emerging Issues Task Force (“EITE=09, “Accounting for Consideration Given by arider to a Customer,” sales are
reduced by certain sales incentives, some of wéduielrecorded by estimating expense based on doribé experience. We provide credit
terms to customers ranging up to 30 days, perfargoimg credit evaluation of our customers and na&irgllowances for potential credit
losses based on historical experience. Estimatsdlipt returns, which have not been material inhikorical periods, are deducted from si
at the time of shipment.

Goodwill and Intangible Assets— Our goodwill and intangible assets totaled $308illion as of March 31, 2005 resulting primarily
from our acquisition by Dean Foods. Upon acquisitibe purchase price is first allocated to idéathie assets and liabilities, including
trademarks and customer-related intangible assétsany remaining purchase price recorded as gdbd»oodwill and trademarks with
indefinite lives are not amortized.

We believe a trademark has an indefiifidf it has sufficient market share and a higtof strong sales and cash flow performance
we expect to continue for the foreseeable futdréndse perpetual trademark criteria are not rhetftademarks are amortized over their
expected useful lives. Determining the expectexidifa trademark requires considerable managemeégtijent and is based on an evaluation
of a number of factors including the competitiveiemnment, market share, trademark history anccgrated future trademark support.
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Perpetual trademarks and goodwill arduatad for impairment at least annually to enshed future cash flows continue to exceed the
related book value. A perpetual trademark is ingzhif its book value exceeds fair value. Goodwgilevaluated for impairment if the book
value exceeds its fair value. If the fair valueanfevaluated asset is less than its book valuasbet is written down to fair value based on its
discounted future cash flows.

Amortizable intangible assets are onlgleated for impairment upon a significant changthaoperating environment. If an evaluation
of the undiscounted cash flows indicates impairmiigt asset is written down to its estimated falue, which is generally based on
discounted future cash flows.

Considerable management judgment is sacgso evaluate the impact of operating changdg@estimate future cash flows.
Assumptions used in our impairment evaluationsh aascforecasted growth rates and our cost of dagitaconsistent with our internal
projections and operating plans.

We did not recognize any impairment ckarfpr perpetual trademarks or goodwill during tifetorical period.

Income Taxes— We are included in Dean Foods’ consolidatedimedax returns and we do not file separate fedaxaleturns. Our
income taxes have been determined and recordad iBambined Financial Statements as if we weredih separate return for federal
income tax purposes. Deferred income taxes aragedvor temporary differences between amountsroezbin the Combined Financial
Statements and tax bases of assets and liabilsiag current tax rates. Deferred tax assets, dimofuthe benefit of net operating loss carry-
forwards, are evaluated based on the guidelinesfdization and are reduced by a valuation allmgahdeemed necessary. We have
established no valuation allowance against ourrteddax assets. In determining the need for valoatllowances, we consider many fact
including the specific taxing jurisdiction, incortex strategies and forecasted earnings for théesnin each jurisdiction. A valuation
allowance would be recognized if, based on the teifjavailable evidence, we conclude that it igeriikely than not that some portion or
all of the deferred income tax asset will not baired.

Insurance Accruals— We patrticipate in Dean Foods’ insurance prograis retain selected levels of property and caguilks,
primarily related to employee health care, workemshpensation claims and other casualty lossesyMfthese potential losses are covered
under conventional insurance programs with thirdypearriers with high deductible limits. In othareas, we are self-insured with stop-loss
coverages. Accrued liabilities for incurred but repiorted losses related to these retained risksadculated based upon loss development
factors which contemplate a number of variable&igting claims history and expected trends. Thesg ttevelopment factors are developed
by Dean Foods in consultation with external insueabrokers and actuaries. At March 31, 2005 amfxraember 31, 2004, we recorded
accrued liabilities related to these retained rk$6.0 million and $5.7 million, respectively clnding both current and long-term liabilities.

Employee Benefit Plan Costs- Our employees and retirees have participated ilmwsupension, profit sharing and other postretinet
benefit plans sponsored by Dean Foods. We recardammounts relating to these plans based onlaéitms specified by generally
accepted accounting principles, which include wasiactuarial assumptions, such as discount rateg,;term rate of return on pension plan
assets, compensation increases, employee turretesrand health care cost trend rates. Dean Fewi#sws actuarial assumptions on an
annual basis and make modifications to the assomptiased on current rates and trends when ieisielé appropriate. As required by
generally accepted accounting principles, the efiethe modifications is generally recorded and#dired over future periods. Different
assumptions that we make could result in the reiiogrof different amounts of expense over diffarpariods of time.

Dean Foods manages pension plan assathaster trust. Upon the distribution, we will raga the portion of these plan assets related
to our employees. We are currently in the procésieeeloping an investment policy. Dean Foods aurasset mix guidelines under the
investment policy target equities at
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65-75% of the portfolio and fixed income at 25-358%6December 31, 2004 Dean Foods’ pension plan htedjaverage asset allocations
were generally consistent with the target mix glingss.

Dean Foods determines the expected lemg-tate of return based on expectations of futetterns for the pension plan’s investments
based on target allocations of the pension planvestments. Additionally, Dean Foods considersatbrghted-average return of a capital
markets model that was developed by the plans'simrent consultants and historical returns on coaiparequity, debt and other
investments. The resulting weighted average exgdotey-term rate of return on plan assets is 8.5%.

While a number of the key assumptionatesl to the qualified pension plans are lé&gn in nature, including assumed investment
of return, compensation increases, employee tumawes and mortality rates, generally acceptedwatting principles require that the
discount rate assumption be more heavily weighdezlitrent market conditions. As such, the discoat# likely will change more frequently.
In 2004 Dean Foods reduced the discount rate edilin determine the estimated future benefit otitiga from a range of 6.0-6.5% at
December 31, 2003 to 5.75% at December 31, 2004.

Recent Accounting Pronouncements

Recently Adopted Accounting Pronouncementsn December 2003, the Financial Accounting Staidd Board (“FASB”) issued
SFAS No. 132 (revised 2003), “Employers’ Disclosuadout Pensions and Other Postretirement Benéfitsi attempt to improve financial
statement disclosures regarding defined benefitspl@his standard requires that companies provigie mhetails about their plan assets,
benefit obligations, cash flows, benefit costs atiter relevant information. In addition to expandaahual disclosures, we are required to
report the various elements of pension and othsir@iirement benefit costs on a quarterly basi&SSNo. 132 (revised 2003) is effective for
fiscal years ending after December 15, 2003, anddarters beginning after December 15, 2003. Kpamrded disclosure requirements are
included in Notes 11 and 12 to our Combined Firerigiatements.

On December 8, 2003, the Medicare Prgtson Drug, Improvement and Modernization Act oD2(the “Act”) was signed into law.
The Act introduces a prescription drug benefit uridedicare Part D, as well as a federal subsidsptmsors of retiree health care benefit
plans that provide a benefit that is at least adlia equivalent to Medicare Part D. In April 200#e FASB issued Staff Position (“FSP”)
No. SFAS 10-2 to address the accounting and disclosure remeints related to the Act. The FSP is effectivariterim or annual periods
beginning after September 15, 2004. As substap@dillof our postretirement benefits terminatege 85, the FSP did not have a material
effect on our Combined Financial Statements.

Recently Issued Accounting Pronouncementdhe FASB issued SFAS No. 123(R), “Share-Basaaeat”in December 2004. It wi
require the cost of employee compensation paid &gty instruments to be measured based on gedatfdir values. That cost will be
recognized over the vesting period. SFAS No. 128¢lR)ecome effective for us in the first quart#r2006. Our pro forma stock option
disclosures included in Note 2 to the Combined kém Statements include the effect of Dean Fotalsksoptions issued to our employees
by Dean Foods. These options will vest at the dhthstribution and will not be an expense to ug Mtend to adopt stock-based
compensation plans following the distribution.

In November 2004, the FASB issued SFASDN, “Inventory Costs — an Amendment of ARB N8, €hapter 4.” SFAS No. 151,
which is effective for inventory costs incurred ithgryears beginning after June 15, 2005, clarifiesaccounting for abnormal amounts of
facility expense, freight, handling costs, and wdsnaterial, requiring that those items be recaghas current-period charges. In addition,
SFAS No. 151 requires that allocation of fixed proiibn overheads be based on the normal capacthegiroduction facilities. We do not
believe the adoption of this standard will haveaarial impact on our Combined Financial Statements

In December 2004, the FASB issued SFAS188, “Exchanges of Nonmonetary Assets, an amentaféAPB Opinion No. 29.”
SFAS No. 153 is effective for nonmonetary excharagesirring in

61




years beginning after June 15, 2005. SFAS No. lif8mates the rule in APB No. 29 which excludednfrair value measurement exchan
of similar productive assets. Instead, SFAS No. &&3udes from fair value measurement exchangesmhonetary assets which do not
commercial substance. We do not believe the adoptithis standard will have a material impact on @ombined Financial Statements.

Quantitative and Qualitative Disclosures About Market Risk

We do not utilize financial instruments frading purposes and hold no derivative findriostruments which could expose us to
significant market risk. In addition, all of ourréign sales are transacted in U.S. dollars. Ouosxe to market risk for changes in interest
rates relates primarily to the increase in the arhofiinterest expense we expect to pay with resjpeaur revolving credit facility to be
entered into in connection with the distributiorhieh will be tied to variable market rates.
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OUR BUSINESS AND PROPERTIES

General

We are a food manufacturer servicing priiy the retail grocery and foodservice chann@lst products include pickles and related
products, such as peppers and relishes; non-dawrggred creamer used as coffee creamer and agradient in other food products; and
certain other food products, such as aseptic chemsms and puddings. We manufacture and sell:

. private label products to retailers, such geesmarkets and mass merchandisers, for resale thelegtailers’ own or
controlled labels

. private label and branded products to the fendse industry, including foodservice distributarsd national restaurant
operators

. branded products under our own proprietary brapdsiarily on a regional basis to retailers; ¢

. products to our industrial customer base, idiclg for repackaging in portion control packaged for use as an ingredient

by other food manufacturet

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States based upon total sales
volumes. We also are the leading retail suppliggrifate label pickles and private label non-dgoyvdered creamer in the United States. In
2004, private label products, which compete wittinoied products on the basis of equivalent qualitylawer price, represented
approximately one-third of all pickle products agproximately one-half of all non-dairy powderedamer sold in the retail grocery channel
in the United States.

We sell our products primarily to theaikgrocery and foodservice channels. For the geded December 31, 2004, sales to the retail
grocery and foodservice channels represented ajppatdy 50% and 30%, respectively, of our combinetsales. The remaining
approximately 20% represented sales to other fomaufacturers. A majority of our sales are privateel products.

Our business has two reportable segmpitides and non-dairy powdered creamer. We alsoufagture and sell other food products,
as described more fully below.

In 2004, approximately 49% of our comiimet sales were in our pickles segment and appedrly 35% were in our non-dairy
powdered creamer segment. The remaining approxiyne6éc were attributable to sales of our other fpooducts.

Pickles.We produce pickles, peppers, relishes and relatedlpts at six of our production facilities. Oupgucts include whole
pickles, sliced pickles, pickle relish, peppers atiter products in a variety of flavor formulatiohge supply private label pickles to
supermarkets and mass merchandisers across thesl\Btites. We also sell pickle products to foodserustomers, including relish and
hamburger pickle slices. In addition, we sell picgtoducts under our own brands, includiigmans®, Nalley’'s®, Peter Piper® and
Steinfeld™ , that have a regional following in certain arefthe country. Our pickles segment also sells ssacel syrups to retail grocers in
the Eastern, Midwestern and Southeastern Unite@sStender our proprietaBennett’'s®, Hoffman Hous&® andRoddenberry’®
Northwood«® brand names.

Non-Dairy Powdered CreaméWe produce non-dairy powdered creamer at thre@iopmduction facilities. Non-dairy powdered
creamer is primarily used as coffee creamer oremleit. It is also used as an ingredient in bakiegetage and gravy mixes and similar
products. We sell non-dairy powdered creamer updeate labels and under our propriet@&yemora® brand to the retail grocery and
foodservice markets. We also sell non-dairy powdiereamer to our industrial customer base for eggiag in portion control packages and
for use as an ingredient by other food manufacsurer

Other Food ProductdiVe also produce aseptic cheese sauces and pudalirtge foodservice market. Aseptic cheese sautes a
puddings are processed under heat and pressurdérila
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environment, creating a product that does not reqeifrigeration prior to use. We have one produrctacility devoted to the manufacture of
aseptic products.

Other food products that we manufactue sell includeMocha Mix®, a non-dairy liquid creameBecond Natur®, a liquid egg
substitute, and salad dressings sold in foodsephieanels. All of these products are refrigeratadilaistorically have been manufactured by
Dean Foods at three separate production facilitresonnection with the distribution, productiontbése items will be transitioned into a
single production facility that will be transferrealus.Mocha Mix® andSecond Natur® are branded products sold to retail customers.

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @ash and development. Our historical financialestants have been restated to reflect the
operations and assets related to the nutritionsdrages business as discontinued operations.

Most of our products have long shelf$and are shipped from our production facilitieeclly to customers or to our distribution
centers, where products are consolidated for smpioecustomers.

See “— Our Products” below for a detaitkx$cription of our reportable segments and othed products.

Following the distribution, we will opaeaour business as Bay Valley Foods LLC. Bay Vakepds LLC is a newly formed Delaware
limited liability company and a wholly owned sulisity of TreeHouse Foods, Inc. that will hold alltbé real estate and operating assets
related to our business.

History of Our Business

The operations that comprise our busimesg previously operated by three separate operdivisions within Dean Foods: the
Specialty Foods Group, the Branded Products Gradglee Dairy Group. In connection with the disttibn, we acquired the following ass
from these operating divisions:

. Specialty Foods Groupll of the operating (including manufacturing) antellectual property assets of the Specialty Fc
Group, as well as the intellectual property asast®ciated with the foodservice salad dressingsdases

. Branded Products Grouitte operating assets associated withMleeha Mix®, Second Natur®, andRod’'s®brand name
portion of the foodservice salad dressings busesess well as the intellectual property assetscéed with theMocha
Mix ® andSecond Natur® businesses; ar

. Dairy Groupthe manufacturing assets associated witivtheha Mix®, Second Natur®, and foodservice salad dressings
businesses, as well as the operating assets assbwigh the private label portion of the foodsee/salad dressings
businesse:

A substantial majority of our operatiars the operations of Dean Foods’ former Speckadiyds Group segment. On December 21,
2001, Dean Foods (under its former name, Suiza $@udporation) acquired the former Dean Foods Compd egacy Dean”)jncluding its
Specialty Foods Group segment. Legacy Dean enthkeggickle business in 1962 when it acquired GE@y Foods Company, which traces
its heritage in the pickle industry to 1862. In¢inbegacy Dean grew to become what we believeusthe largest manufacturer of pickles in
the United States based on total sales. After nyaays of growth and expansion, Legacy Dean’s GBsgnFoods operations expanded to
include powdered non-dairy creamer, sauces, syangother specialty food products.
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Business Strategy

Our strategy is to optimize our currensiness and grow through acquisitions.

Optimize the Current Business

. Improve marketing strategies in an effort to increae sales to national accountswWhile we have high private label
market share in both pickles and non-dairy powderedmer, we still have significant potential foowth with several key
national retailers and foodservice customers tleéither do not currently serve, or that we culyesgrve in a limited
manner. We intend to focus on gaining these custwnaed expanding our relationships with existingtomers, by
improving our marketing strategies through morehsstitated account planning and customer targe

. Invest in capacity and research and development upport additional growth . Our non-dairy powdered creamer
business continues to grow with both retail andigtdal customers. The primary use for our nonydaieamer is as coffee
creamer or whitener. However, non-dairy creametse a highly versatile ingredient that can be usedany products,
including hot cocoa mixes, cappuccino mixes, saaoesgravies. We intend to focus on increasingsdayecapitalizing on
the versatility of our product, and we believe ourrent strong retail customer base and industuatomer base, supported
by our superior product quality and low cost mantueing, well position us for growth in both theait and industrial
powder markets. Therefore, we intend to investipacity for our non-dairy powder as appropriatsupport our growth.
We also intend to invest in research and developnedsited to non-dairy powdered creamer to find miees for our
product and to ensure that we are keeping pacechithging consumer needs.

We also believe there are opportunities to growasaptic business with key foodservice and indalsttistomers, and we
intend to invest in research and development addiadal capacity as necessary to grow our busir

. Further expand our cost advantageAlthough we are a low cost producer, we believé there are cost savings
opportunities that exist in our operations. Wenultéo pursue these opportunities by improving sypphin efficiency,
including manufacturing, sourcing and distributi

Grow Through Acquisitions

. Build on current business core competenciegVe believe our core competency lies in our low eoahufacturing and our
ability to service our customers efficiently wittsimgle order, invoice and shipment. We expecbtus$ initially on
acquisitions within our current product categoregeswell as adjacent categories. We have succhsatuired and
integrated seven acquisitions with total annualizalds of over $200 million in both pickles and fu@iry creamer betwee
1997 and 200¢

. Move up the “value chain.” Products such as non-dairy powdered creamer apti@sbeese sauces are key ingredients in
value-added products such as drink mixes, saucageg and prepared foods. We intend to pursueisitiqus of product
lines and businesses in which these ingredientsriieal components of the final produ

. Develop new platforms for the private label and fodservice markets. Both the private label and foodservice markets
are growing faster than the branded retail groceaykets yet the manufacturer base is highly frageterwith the retailer
consolidation that currently is underway, we bedi¢lvat retailers will place increased emphasisednicing supply chain
complexity and costs. While our initial new platfofocus will be on shelf stable products, we aldlbexplore new
platforms in frozen and refrigerated products fothbretail and foodservic
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Our Products

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States based upon total sales
volumes. We also are the leading retail suppliggrofate label pickles and private label non-dg@ioyvdered creamer in the United States.
Financial information about our pickles and nonrgi@owdered creamer segments, as well as our offeating divisions, can be found
under “Management’s Discussion and Analysis of R Condition and Results of Operations — Reufit€ontinuing Operations” and in
Note 17 to our Combined Financial Statements ireduelsewhere in this information statem:

The following table sets forth on a poonfia basis, after giving effect to the distributamd certain adjustments described under the
heading “Unaudited Pro Forma Condensed CombineahEial Statements,” our combined net sales by mtochtegory and distribution
channel for the year ended December 31, 2004:

Distribution Channel

Retailers Foodservice Industrial and Other Total
% of % of % of % of
Product Product Product Product
Products Net Sales Sales Net Sales Sales Net Sales Sales Net Sales Sales
(Dollars in thousands)
Pickles $ 195,59: 58% $ 127,76: 3% $ 15,72 5% $ 339,08 10C%
Non-Dairy Powdered Cream 122,48: 51 4,637 2 114,37¢ 47 $ 241,49: 10C%
Other 25,78( 23 76,17 67 12,08¢ 10 $ 114,04 10C%
Total $ 343,85: $ 208,57 $ 142,19: $ 694,61

Pickles

Our pickles are manufactured and soleither shelf stable, fresh pack or refrigeratedipots. Shelf stable pickles go through a
fermentation process and are pasteurized. Fredhpieldes are not fermented but are pasteurizedpasled. Both shelf stable and fresh
pickles are sold primarily to the retail groceryddnodservice markets. Refrigerated pickles ar&@adresh and are not pasteurized. They are
sold primarily to the foodservice market.

Pickles are made from cucumbers, whictsawgce from growers in different regions of thatbeh States where our production facili
are located. We also source cucumbers and piaklesth bulk and packaged form from Mexico and Infiae to the seasonal nature of the
cucumber harvest, our pickle processing operatoadusiest during the summer months, althoughagk pickles year round.

Our pickles are produced and packagedhade pickles, cut or sliced pickles and as picklésh. The basic flavor formulations are dill
or sweet, with many additional flavor variationgdading on customer requirements. Packaging fail igitkles is generally in glass jars.
Foodservice pickles are packaged in plastic coataiand other packaging formats depending on cestoagquirements.

We also produce a variety of related potsl at our pickle production facilities, includipgppers and pickled vegetables. These
products include jalapeno peppers, pepperoncirpgap sliced banana peppers and pickled okra.

We also include sauces and syrups irpmktes segment. One of our production facilitiesquces sauces, including shrimp, tartar,
horseradish, chili and sweet and sour sauces theBennett's® andHoffman Hous® brand names. These products are sold primarily to
supermarkets in the Eastern, Midwestern and Sauttieited States. Another of our production fa@ktiproduces pancake and waffle syrup
under theRoddenberry’® Northwoods® brand, which is a leading value brand in the Beastern United States based on volume of units
sold.
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After giving effect to the distributiomd certain adjustments described under the hedtingudited Pro Forma Condensed Combined
Financial Statements,” pickles and related prodrggisesented approximately 49% of our combinedalets for the year ended December 31,
2004.

Non-Dairy Powdered Creamer

Non-dairy powdered creamer is producedhfsoybean oil, casein (a milk protein) and comugylt is used as coffee creamer or
whitener and as an ingredient in baking, beveraglegaavy mixes and similar products.

Product offerings in this segment inclpdizate label products packaged for retailershagsupermarkets and mass merchandisers,
foodservice products for use in coffee service athér industrial applications, including for repaging in portion control packages and for
use as an ingredient by other food manufactureesaldb manufacture and sell ezmora® brand of non-dairy powdered creamer.

After giving effect to the distributiome certain adjustments described under the he&tingudited Pro Forma Condensed Combined
Financial Statements,” non-dairy powdered creamerasented approximately 35% of our combined ries dar the year ended
December 31, 2004.

Other Food Products

Aseptic products are processed underdrehpressure in a sterile production and packagivironment, creating a product that does
not require refrigeration prior to use. Our priradipseptic products are cheese sauces and puddhmse products are sold in the foodservice
market in cans and flexible packages. We have dpeel new product formulations and packaging forrnmatkis product line in response to
customer needs.

Other food products that we manufactue sell includeMocha Mix®, a non-dairy liquid creamer, aiSkcond Natur®, a liquid egg
substituteMocha Mix® is distributed on a regional basis primarily be West Coast of the United States. It also is asldn ingredient to a
third-party ice cream processor that producesvits fiozen product under thdocha Mix® brand hameSecond Natur® is distributed
primarily in eleven states throughout the Unitedt&. We also sell refrigerated salad dressinfsotdservice distributors and operators. All
of these products are refrigerated and currendyn@anufactured by Dean Foods at three separategiioul facilities. In connection with the
distribution, production of these items will bertsitioned into a single production facility thatiMie transferred to us.

Prior to 2005, we manufactured and sekpéic nutritional beverages under co-pack arramgéesrand private labels. We exited the
nutritional beverages business in the fourth quaft®004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @sé and development. Our historical financialestants have been restated to reflect the
operations and assets related to the nutritionadfiages business as discontinued operations.

Marketing, Sales and Distribution

We sell our products through variousribstion channels, including retail grocery, foodsee and industrial, including food
manufacturers and repackagers of foodservice ptedie have an internal sales force that managsteroer relationships and also manages
our broker network, which is used for sales toiretad foodservice accounts. Industrial food prdduwre generally sold directly to customers
without the use of a broker. Most of our customersluding long-standing customers, purchase prisdinom us either by purchase order or
pursuant to contracts that generally are terminableill. We have many customer supply arrangemtatsare not evidenced by written
agreements.

In 2004, sales to retailers, foodsenrand industrial customers represented approximatdy, 30% and 20%, respectively, of our
combined net sales.

A relatively limited number of customerscounts for a large percentage of our combinedales. For the year ended December 31,
2004, our largest customer, Wal-Mart (includingsitdsidiaries,
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such as Sam'’s Club), represented approximately?d @flour combined sales and approximately 21.8%uofnon-dairy powdered creamer
segment’s sales. During the same period, our &ixgelst customers represented approximately 31.08arafombined sales. In addition to
Wal-Mart, other major retail customers include Keognd Topco. Major foodservice customers inclu@eRdod Service, Unipro and
McDonalds. For the year ended December 31, 2004yiokles segment’s five largest customers represeapproximately 33.5% of that
segment’s sales. During the same period, an a#ibé Sysco Corporation represented approximatély% of sales attributable to our other
food products group.

Our products generally are shipped frawentory upon receipt of a customer order. In dertases, we produce to order. Sales order
backlogs are not material to our business.

Products are shipped from our productimilities directly to customers or to our distritmn centers, where products are consolidated
for shipment to customers. This consolidation @fdourcts enables us to improve customer service figying our customers a single order,
invoice and shipment.

Seasonality

Demand for our products does not varpificantly by season.

Raw Materials

The most important raw material that vg@e in our pickle operations is cucumbers. We puelacumbers under seasonal grower
contracts with a variety of growers strategicatlgdted to supply our production facilities. We sebeeds and advise growers regarding
planting techniques. We also monitor agriculturalgtices and direct the harvest. Bad weather @adisin a particular growing area can
reduce crop yields in that area, requiring us teipase cucumbers from foreign sources or ship cbeusrfrom other growing areas in the
United States, which increases production costs.sTtategic location of our production facilitietative to cucumber growing areas mitige
this risk. We have long-standing relationships waithny of our growers. In addition, we also proatreumbers and pickles in both bulk and
packaged form from Mexico and India.

Other important raw materials that we inseur operations are soybean oil, coconut oietgscheese and corn syrup. These raw
materials generally are purchased under supplyactst and we occasionally engage in forward buyihgn we determine such buying to be
to our advantage. We believe these raw materidie tgenerally available from a number of suppliers.

The most important packaging materiadg e use in our operations are glass, plasticatoats, cardboard, metal closures and metal
cans. These packaging materials are purchased lamdpterm supply contracts. We believe these pgickpmaterials to be generally
available from a number of suppliers, with the gtwm of glass, which we procure through a longrteupply contract that expires in
December 2007.

Certain of our raw materials are purchaseder longterm contracts in an attempt to guarantee supplyiranrder to obtain lower cos
The prices of our raw materials increase and deerbased on supply, demand and other factors. ¥eoaalways able to adjust our pricing
to reflect changes in raw materials costs. Votgtih the cost of our raw materials can adverséflgchour performance as price changes often
lag behind changes in costs.

For additional discussion of the risksaasated with the raw materials used in our openatisee “Risk Factors — Risks Related to Our
Business and Industry — Increases in input costs) as raw materials, packaging materials anddots could adversely affect us.”

Working Capital

Components of our working capital gergrate stable throughout the year with the exceptibpickle inventories. The peak seasor
pickle production occurs during the spring and s@mas
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cucumbers are harvested and processed. As a i@skle inventories tend to reach a low point ia #econd quarter and are at a high point at
the end of the third quarter.

Competition

We have several competitors in each ofppoduct markets. In sales of private label prasiti retailers, the principal competitive
factors are price, product quality and quality efvice. In sales of private label products to comsks, the principal competitive factors are
price and product quality. In sales of productotmiservice customers, the principal competitivetdes are product quality and specificatic
reliability of service and price.

Competition to obtain shelf space for branded products with retailers generally is basethe expected or historical performance of
our product sales relative to our competitors. phiecipal competitive factors for sales of our ltad products to consumers are brand
recognition and loyalty, product quality and pritéost of our branded competitors have significagtigater resources and brand recognition
than we do.

The consolidation trend is continuinghe retail grocery and foodservice industries, mrads merchandisers are gaining market share.
As our customer base continues to consolidate xwpeat competition to intensify as we compete fer Ilusiness of fewer customers.

Properties and Facilities

We currently operate 11 principal produttfacilities, all of which are owned except faetfacility in City of Industry, California,
which is leased under an agreement that expirete@ber 2006. We believe that these facilities ar@able for our operations and provide
sufficient capacity to meet our requirements fer tbreseeable future. The chart below lists thatioo and principal products produced at
production facilities:

Facility Location Principal Products
City of Industry, Californie Mocha Mix®, Second Natur® and salad dressings(
La Junta, Colorad Pickles, peppers and reli
Chicago, Illinois Refrigerated foodservice pickl
Dixon, lllinois Aseptic cheese sauces, puddings and gri
Pecatonica, lllinois(2 Powders used for n-dairy creamer
Plymouth, Indian: Pickles, peppers and reli
New Hampton, low: Powders used for n-dairy creamer
Wayland, Michigar Powders used for n-dairy creamers and other powdered prod
Faison, North Carolin Pickles, peppers and relish; sy
Portland, Oregon(z Pickles, peppers and reli
Green Bay, Wisconsi Pickles, peppers, relish and sau

(1) Planned. Se“Our Relationship with Dean Foods After the Disttibn — City of Industry Plan”
(2) We also have a research and development faciliyténl at this property. S“— Research and Developm” below.
(3) We also lease adjacent land at this facility fax isconnection with our pickle processing plantigions.

Prior to 2005, we manufactured and sskpéic nutritional beverages under co-pack arraegésrand private labels. We exited the
nutritional beverages business in the fourth quaft€004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @sh and development. As a result, we closed aiiitfain Benton Harbor, Michigan. This
facility currently is held for sale. In additiongvhave entered into a written contract for the efiteur former production facility in Cairo,
Georgia, which we expect to close in the near &iwbject to customary closing conditions. See N8t our Consolidated Financial
Statements for more information about the closihtpe Cairo, Georgia production facility.
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We also operate five principal distrilomticenters, all of which are leased except folLtndunta, Colorado distribution center, which is
owned. The chart below lists the location and sizeur five principal distribution centers.

Lease
Facility Location Size (square feet) Expiration Date
La Junta, Colorado(? 200,00t —
Plymouth, Indian: 300,50( June 201!
Turkey, North Carolini 495,00( June 201:
Portland, Orego 250,00( April 2014
Hobart, Wisconsi 510,00( June 201:

(1) We own the building and lease the underlying lanspant to a lor-term ground lease that expires July 2(

In addition to the facilities listed above, we algtize a number of other warehouses and distidbutenters, most of which are operated by
third parties. In particular, we utilize a 286,08ifuare foot warehouse facility in Dixon, lllinoisdaa 139,000 square foot warehouse facili
Pecatonica, lllinois. Both of these facilities amened and operated by third parties.

Research and Development

Our research facilities include a Redearmd Development Center in Pecatonica, lllinorse Tenter focuses on the development of
aseptic and powdered creamer products. Productapsaent work for aseptic products also is carrigtlai our production facility in Dixon,
lllinois. Research and development for our picldegment is carried out at our production facility@reen Bay, Wisconsin. In addition, all of
our manufacturing facilities are used for sampkpparation, plant trials, ingredient approval arfteojuality control procedures.

Intellectual Property

We own several trademarks that are usethply for our regionally branded pickles and sas. We protect our trademarks by
obtaining registrations where appropriate and ojpgoany infringements.

In connection with the distribution, Deflamods will grant to us a license to usedtsan® andFieldcrest® trademarks until our current
supply of packaging materials is depleted. In aoldjtwe will grant to Dean Foods a perpetual, ryyédee license to use tHeod's®
trademark in connection with Dean Foods’ operati@ee “Our Relationship with Dean Foods After thstilibution — Trademark License
Agreements.”

Employee and Labor Relations

As of March 31, 2005, our work force dstexd of approximately 1,800 full-time employee$ tid¢se, approximately 1,640 were
engaged in manufacturing, approximately 50 wereagad in marketing and sales and approximately 1@ wngaged in administration.

We employ temporary and contract laborcfaccumber procurement and pickle processing duliadharvest season. Seasonal labor
needs normally peak at approximately 1,050 worklersng the cucumber harvest period in the summer.

Currently, approximately 63% of our ftithe distribution, production and maintenance empgés are covered by collective bargaining
agreements with locals of the International Brdtlbedd of Teamsters or the United Food and Commev¢akers Union.

We currently have good labor and emplagtations.
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Legal Proceedings

We are subject to legal proceedingspwdaand litigation arising in the ordinary courseoaf business. While the outcome of these
matters is currently not determinable, we do n@eex that the ultimate costs to resolve these msaitél have a material adverse effect on
financial position, results of operations or caskvg.

Government Regulation
Public Health

As a manufacturer and distributor of fgwdducts, we are subject to a number of food-edlatgulations, including the Federal Food,
Drug and Cosmetic Act and regulations promulgatedeunder by the U.S. Food and Drug Administraftba “FDA”). This comprehensive
regulatory framework governs the manufacturingl(iding composition and ingredients), labeling, megikg and safety of food in the United
States. The FDA:

. regulates manufacturing practices for foods thratgyhurrent good manufacturing practices regutesj
. specifies the standards of identity for certaind®dncluding many of the products we sell; i
. prescribes the format and content of certain infiitom required to appear on food product lak

In addition, the FDA enforces the Publigalth Service Act and regulations issued thereyndgich authorize regulatory activity
necessary to prevent the introduction, transmissispread of communicable diseases. We also ajectdo numerous other federal, state
and local regulations involving such matters adittemsing and registration of manufacturing faig, enforcement by government health
agencies of standards for our products, inspectii@ur facilities and regulation of our trade piees in connection with the sale of food
products.

We use quality control laboratories im manufacturing facilities to test raw ingredie®soduct quality and freshness are essential to
the successful distribution of our products. To itmrproduct quality at our facilities, we maintajoality control programs to test products
during various processing stages. We believe thiatazilities and manufacturing practices complyhwall material government regulations.

Employee Safety Regulations

We are subject to certain safety regoetincluding regulations issued pursuant to tH& ccupational Safety and Health Act. These
regulations require us to comply with certain mactiiring safety standards to protect our emplojre®s accidents. We believe that we are
in material compliance with all employee safetyulagons.

Environmental Laws and Regulations

Our operations are subject to variougfaldstate and local laws and regulations relatintpe protection of the environment, including
those governing prevention and control of emisstorte air and discharges to water, managemendliapdsal of hazardous materials, and
cleanup of contaminated sites.

We maintain abowground petroleum storage tanks at many of our ptolu facilities. We are required to make expendisufrom timi
to time in order to maintain these tanks in accocgavith applicable requirements. Each of our gigkiocessing facilities uses and processes
large quantities of brine in tanks and other strteg. In certain situations, we have been requoeshdertake measures to investigate chloride
groundwater contamination resulting from brine apiens, and we are currently investigating or reiat@ty such chloride releases at three
production facilities. Investigation and
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remediation costs associated with these efforte mat been and are not expected to be materiateThay be chloride releases at other
facilities that will require investigation or remation, and we cannot assure you that any suchefutosts will not be material.

Certain of our production facilities discge wastewater into municipal waste treatmerilitias in excess of levels permitted under
local regulations. Because of this, certain of mnaduction facilities are required to pay wastewatecharges or to upgrade wastewater
pretreatment facilities. These surcharges and degrasts have not been and are not expected t@atsziah.

Like many in the food manufacturing intfuswe use ammonia as a refrigerant in our opanatiDue to its toxicity, ammonia is defir
as an “extremely hazardous substance” by rulesrthdeEmergency Planning and Community Right-to-Kmect, and we manage it
accordingly.

We believe our facilities and practices sufficient to maintain material compliance wdtirrently applicable requirements. To main
compliance with environmental laws and regulations.are required from time to time to make expemdg to upgrade or replace air and
water pollution control equipment. Our anticipateghital expenditures for compliance with environtaélaws and regulations during the
remainder of 2005 and 2006 are not expected todierial.

Based on our experience to date, we ddelteve that liability for environmental conditie and the future costs of compliance with
existing environmental laws will have a material@ige effect on our capital expenditures, earnorgompetitive position.
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MANAGEMENT

Our Directors and Executive Officers

Our Board of Directors is comprised ofeedirectors, of which at least a majority aresidered independent under the independence
requirements of the SEC and the New York Stock Brgle. Sam K. Reed, who is our Chief Executive @ffiserves as Chairman of the
Board. Gregg L. Engles, Chairman of the Board ahi@fExecutive Officer of Dean Foods, also serve®or Board of Directors. In additic
George V. Bayly, Michelle R. Obama, Frank J. O’CelhrGary D. Smith and Terdema L. Ussery, |l saagéndependent directors. Our
Board of Directors is divided into three classesctedirector will serve for a term expiring at tienual meeting of stockholders in the year
indicated below. For more information, see “Dedgiwip of Our Capital Stock — Anti Takeover EffectsRrovisions of Our Certificate of
Incorporation, By-Laws and Rights Plan and of DelesvLaw.”

Set forth below is information concernimgr executive officers and prospective directors.

Term as
Name Position Director
Sam K. Reel Chief Executive Officer and Chairman of the Bo Expires 200
George V. Bayly Director Expires 200
Gregg L. Engle: Director Expires 200
Michelle R. Obami Director Expires 200
Frank J. C Connell Director Expires 200
Gary D. SmitF Director Expires 200
Terdema L. Ussery, Director Expires 200
David B. Vermyler President and Chief Operating Offic
E. Nichol McCully Senior Vice President and Chief Financial Offi
Thomas E. O'Neill Senior Vice President, General Counsel and Chief

Administrative Officer

Harry J. Walst Senior Vice President of Operatic

Sam K. Reed, age 58, is the ChairmaruoBward of Directors. Mr. Reed has served as duefExecutive Officer since January
2005. Prior to joining us, Mr. Reed was a principalreeHouse LLC, an entity unrelated to us thas formed to pursue investment
opportunities in consumer packaged goods busineBsm® March 2001 to April 2002, Mr. Reed served/a® Chairman of Kellogg
Company. From January 1996 to March 2001, Mr. Reeded as the President and Chief Executive Offioéras a director of Keebler Fo
Company. Prior to joining Keebler, Mr. Reed serasdChief Executive Officer of Specialty Foods Caghion’s (unrelated to Dean Foods)
Western Bakery Group division from 1994 to 1995. Reed also has served as President and Chief tseQfficer of Mother's Cake and
Cookie Co. and has held Executive Vice Presidesitipaos at Wyndham Bakery Products and Murray Balkepducts. In addition to our
Board, Mr. Reed serves on the Board of Directord/efght Watchers International and Tractor SuppiynPany. Mr. Reed holds a B.A. frc
Rice University and an M.B.A. from Stanford Univigys

George V. Bayly, age 62, was elected Bgector on June 6, 2005. Since January 2003 Bdyly has served as Co-Chairman of
U.S. Can Corporation. In 2004, Mr. Bayly also sdras Chief Executive Officer of U.S. Can Corponatim addition, Mr. Bayly has been a
principal of Whitehall Investors, LLC, a consultinagd venture capital firm, since January 2002. Flanuary 1991 to December 2002,
Mr. Bayly served as Chairman, President and Chiefchtive Officer of Ivex Packaging Corporation. ira987 to 1991, Mr. Bayly served
Chairman, President and Chief Executive OfficeDbfmpic Packaging, Inc. Mr. Bayly also held variouanagement positions with
Packaging Corporation of
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America from 1973 to 1987. In addition to our Badvtt. Bayly serves on the Board of Directors of @et Binding Corporation, Packaging
Dynamics, Inc., Huhtamaki Oyj and U.S. Can CorgoratMr. Bayly holds a B.S. from Miami Universitynd a M.B.A. from Northwestern
University. Mr. Bayly also served as a Lieutenaobhinander in the United States Navy. Mr. Bayly i @hairman of our Audit Committee
and is a member of the Compensation Committee oBoard of Directors.

Gregg L. Engles, age 47, was electedRiseztor on June 6, 2005. Mr. Engles has servddeas Foods’ Chief Executive Officer and
as a director of Dean Foods since the companytedtion in October 1994. From October 1994 until &aber 21, 2001, Mr. Engles served
as Chairman of the Board of Dean Foods. When Deadd-acquired the former Dean Foods Company (“Le@@an”) on December 21,
2001, Mr. Howard Dean was named Chairman of thedBparsuant to the merger agreement concerning Beads’ acquisition of Legacy
Dean, and Mr. Engles was named Vice Chairman oBtied. In April 2002, Mr. Dean retired and Mr. BEegresumed his position as
Chairman of the Board. Prior to the formation ofabd-oods, Mr. Engles served as Chairman of thedBaxad Chief Executive Officer of
certain predecessors to Dean Foods. In additioutd@oard and the Board of Dean Foods, Mr. Engdeges on the Board of Directors of
Swift & Company. Mr. Engles holds a B.A. from Daduoth College and a J.D. from Yale Law School.

Michelle R. Obama, age 41, was electea @sector on June 6, 2005. Since March 2005, ®smma has served as the Vice President
for Community and External Affairs for the Univegsof Chicago Hospitals. From September 2001 todd&005, Ms. Obama served as
Executive Director of Community Affairs at the Ueisity of Chicago Hospitals. In addition, Ms. Obaseaved as Associate Dean of
Students and Director of Community Service forlthmversity of Chicago from September 1997 to Ma26B5. Ms. Obama also has held
numerous positions in the public and non-profitees; including Executive Director of the Chicagfii€ of Public Allies, Assistant
Commissioner of Planning and Development for thg 6f Chicago and Assistant to the Mayor of they@it Chicago. Ms. Obama holds a
B.A. from Princeton University and a J.D. from Har¢ Law School. Ms. Obama is a member of the AGdinmittee and the Nominating
and Corporate Governance Committee of our Boafirefctors.

Frank J. O’Connell, age 62, was elected Birector on June 6, 2005. Since June 20040OXGonnell has served as a senior partner of
The Parthenon Group. From November 2000 to Jung,200 O’Connell served as President and Chief Eee Officer of Indian
Motorcycle Corporation. From June 2002 to May 2044, O’Connell served as Chairman of Indian Motaley Indian Motorcycle was
liquidated under applicable California statutorggedures in January 2005. From 1996 to 2000, MEo@hell served as Chairman, President
and Chief Executive Officer of Gibson Greetings. IRrom 1991 to 1995, Mr. O’Connell served as Fiergi and Chief Operating Officer of
Skybox International. Previously Mr. O’Connell sedvas President of Reebok Brands, North Americssiéent of HBO Video and Senior
Vice President of Mattel's Electronics Division.dddition to our Board, Mr. O’Connell serves on Bward of Directors of Radica Games
Limited. Mr. O’Connell holds a B.A. and a M.B.Aoim Cornell University. Mr. O’Connell is the Chairmaf the Compensation Committee
and a member of the Nominating and Corporate Garem Committee of our Board of Directors.

Gary D. Smith, age 62, was elected agecr on June 6, 2005. Since January 2001, MittSmas served as Chief Executive Officer
and Chairman of Encore Associates, Inc. From A895 to December 2004, Mr. Smith served as Serime Fresident — Marketing of
Safeway, Inc. In addition, Mr. Smith held variouamagement positions at Safeway, Inc. from 19629851In addition to our Board,

Mr. Smith serves on the Board of Directors of Thim&¥y Exchange, Supply Chain Systems Ltd. and SpEcialty Foods. He is also an
advisory Board member of Trade Point, Inc. andefté Corporation. Mr. Smith is the Chairman of M@minating and Corporate
Governance Committee and is a member of the Audlit@ittee of our Board of Directors.

Terdema L. Ussery, Il, age 46, was etbatea Director on June 6, 2005. Since April 198 ,Ussery has served as the President and
Chief Executive Officer of the Dallas Mavericksn& September 2001, Mr. Ussery also has servetiiaé Executive Officer of HDNet.
From 1993 to 1996,
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Mr. Ussery served as the President of Nike Spoasadement. From 1991 to 1993, Mr. Ussery servé&tbasmissioner of the Continental
Basketball Association (the “CBA"). Prior to becargiCommissioner, Mr. Ussery served as Deputy Cosianisr and General Counsel of
the CBA from 1990 to 1991. From 1987 to 1990, Msskry was an attorney at Morrison and Foerster LhBddition to our Board,

Mr. Ussery serves on the Board of Directors of Theberland Company. Mr. Ussery holds a B.A. frorm&geton University, an M.P.A. fro
Harvard University and a J.D. from the UniversifyGalifornia at Berkeley. Mr. Ussery is a membeth# Compensation Committee of our
Board of Directors.

David B. Vermylen, age 54, is our Prestdind Chief Operating Officer and has served @& flosition since January 2005. Prior to
joining us, Mr. Vermylen was a principal in Treet$ey LLC. From March 2001 to October 2002, Mr. Velenyserved as President and C
of Keebler Foods Company, a division of Kellogg @amy. Prior to becoming CEO of Keebler, Mr. Vernmyerved as the President of
Keebler Brands from January 1996 to February 2B1Vermylen also has served as the Chairman, éReasiand CEO of Brothes’'Gourme
Coffee and Vice President of Marketing and Develeptrand later President and CEO of Mother’s CakkeGuokie Co. His prior experience
also includes three years with the Fobes Grougeumtieen years with General Foods Corporation wherserved in various marketing
positions. Mr. Vermylen serves on the Boards oEbBliors of Aeropostale, Inc. and Birds Eye Foods, Mr. Vermylen holds a B.A. from
Georgetown University and an M.B.A from New Yorkiuersity.

E. Nichol McCully, age 50, is our Chigh&ncial Officer and a Senior Vice President ansl$grved in that position since January 2
Prior to joining us, Mr. McCully was a principal imeeHouse, LLC. From January 1996 to March 2001, MeCully served as Chief
Financial Officer and Senior Vice PresidentFinance of Keebler Foods Company. Prior to joiriagbler, Mr. McCully served as the Gr¢
Chief Financial Officer for the Western Bakery Gpadivision of Specialty Foods Corporation from 1983995. He also served as Vice
President — Finance for Mother’s Cake and Cookieff@on 1991 until its acquisition by Specialty Feadorporation (unrelated to Dean
Foods) in 1993. In addition, Mr. McCully has heildancial management positions with Spreckels SGgaporation, Triad Systems
Corporation and Wells Fargo Leasing Corporation\aad formerly an accountant with Arthur Anderse€é&. Mr. McCully serves on the
Board of Directors of Otis Spunkmeyer, Inc. Mr. Mdig holds a B.A. from the University of Californat Berkeley and an M.B.A. from the
University of California at Los Angeles.

Thomas E. O’Neill, age 50, is our Gen€&raunsel and Chief Administrative Officer and a iBeWice President and has served in that
position since January 2005. Prior to joining us, &' Neill was a principal in TreeHouse, LLC. Frdfebruary 2000 to March 2001, he
served as Senior Vice President, Secretary andr&ebeunsel of Keebler Foods Company. He previosstyed at Keebler as Vice
President, Secretary and General Counsel from Dieeeft®96 to February 2000. Prior to joining Keebldr. O’Neill served as Vice
President and Division Counsel for the Worldwidev®=age Division of the Quaker Oats Company fromddamer 1994 to December 1996,
Vice President and Division Counsel of the Gatoratdeldwide Division of the Quaker Oats Company fraf91 to 1994 and Corporate
Counsel at Quaker Oats from 1985 to 1991. Prigmitong Quaker Oats, Mr. O’'Neill was an attornewdinston & Strawn LLP. Mr. O’Neill
holds a B.A. and J.D. from the University of NoDame.

Harry J. Walsh, age 49, is our SenioreMieesident of Operations and has served in tistigqosince January 2005. Prior to joining
Mr. Walsh was a principal in TreeHouse, LLC. Framnd 1996 to October 2002, Mr. Walsh served as $&fibe President of the Specialty
Products Division of Keebler Foods Company. Mr. §tialvas President and Chief Operations Officer dfeBlaine Products from March
1999 to February 2001; Vice-President-Logistics Sodply Chain Management from April 1997 to FebyuE8#99; Vice President-Corporate
Planning and Development from January 1997 to A®47; and Chief Operating Officer of Sunshine Biscfrom June 1996 to December
1996. Prior to joining Keebler, Mr. Walsh servedvase President of G.F. Industries, Inc. and Prsicind Chief Operating Officer and Cl
Financial Officer for Granny Goose Foods, Inc. Ptentering the food industry, Mr. Walsh was ancuntant with Arthur Andersen & Co.
Mr. Walsh holds a B.A. from the University of Nofbame.

75




As noted above, prior to joining us ea€bur executive officers was, for varying periadgsime, a principal of TreeHouse, LLC.
TreeHouse, LLC and its predecessor partnership feemged to bring together certain members of thenfy Keebler Foods Company
management team following the expiration of theipéboyment with Keebler Foods Company to investigatestment opportunities in the
consumer packaged goods industry. TreeHouse, LLCmember managed and, as a result, none of thedodls held officer positions.
Messrs. Reed, Vermylen, McCully, O’Neill and Wajsied TreeHouse, LLC in April 2002, October 208&rch 2001, March 2001 and
October 2002, respectively. As a result of the ekee officers joining us on January 27, 2005, Hease, LLC ceased operations.

Annual Meeting
Our by-laws provide that an annual megtifistockholders will be held each year on a dptified by our Board of Directors. We
expect the first annual meeting of our stockhola@disr the distribution to be held in the spring26D6.

Committees of the Board of Directors

Our Board of Directors has establisheddlstanding committees: the Audit Committee, tbmf@ensation Committee and the
Nominating and Corporate Governance Committee. Batiese committees operates under a charter agpitwy our Board of Director
Copies of each committee’s charter will be postedor website, www.treehousefoods.com.

All of the members of each of our Boafdarectors’ three standing committees are indepahds defined under the rules of the New
York Stock Exchange, including, in the case ohadimbers of the Audit Committee, the independengeirements contemplated by
Rule 10A-3 under the Securities Exchange Act 04188 amended.
Audit Committee

The Audit Committee’s responsibilitieslunde:

. reporting regularly to our Board of Directo

. appointing, setting the compensation of, arséssing the performance, qualifications and indégece of our registered
public accounting firm

. overseeing the work of our registered publicoamting firm, including through the receipt andhsigleration of certain
reports from such firr

. reviewing and discussing with management aeddlistered public accounting firm our annual gqudrterly financial
statements and related disclosu

. monitoring our internal control over financiaporting, disclosure controls and procedures awe of business conduct
and ethics

. overseeing our internal audit functic

. discussing our risk management and risk assesgéaies and guideline:

. establishing procedures for the receipt, réderdnd treatment of complaints regarding accogpiimernal accounting

controls or auditing matters, as well as the canftéhl, anonymous submission by employees of coiscexgarding
guestionable accounting or auditing matt

. meeting independently with our internal auditingfftregistered public accounting firm and managetnand

. preparing the audit committee report to be incluteaur annual proxy stateme
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The Audit Committee consists of Mr. Bayll§s. Obama and Mr. Smith. Mr. Bayly is an “auditamittee financial expertis defined i
Item 401(h) of Regulation &; and each member of the Audit Committee is finalhcliterate, as required by the rules of the Néark Stock
Exchange.
Compensation Committe

The Compensation Committee’s responsigslinclude:

. annually reviewing and approving corporate goat$ @jectives relevant to the compensation of oigfaxecutive officel

. producing a compensation committee report to bieidea in our annual proxy stateme

. determining and approving the compensation of biefexecutive officer

. reviewing and approving, or making recommerafetito our Board of Directors with respect to, tbenpensation of our
other executive officer:

. overseeing an evaluation of our senior executivediding our chief executive office

. overseeing and administering our cash and equignitive plans; an

. reviewing and making recommendations to ourrBad Directors with respect to non-employee dioecompensation,

including any compensation under our ec-based plans

The Compensation Committee consists of®€onnell, Mr. Ussery and Mr. Bayly. Each memberh& Compensation Committee i
“non-employee director” for purposes of Rule 16br8ler the Exchange Act of 1934, as amended antshah “outside director” for
purposes of Section 162(m) of the Code.

Nominating and Corporate Governance Committ

The Nominating and Corporate Governanoeittee’s responsibilities include:

. identifying individuals qualified to become Boarémbers

. recom_mending to our Board of Directors the pessto be nominated for election as directors arehth of the Board’s
committees

. overseeing a regular review by our Board of Diresteith respect to management succession plan

. developing and recommending to our Board of Dinectmrporate governance guidelines;

. overseeing an annual sevaluation of our Board of Directot

The Nominating and Corporate Governanoeittee consists of Mr. Smith, Ms. Obama and MCd@nell.

Corporate Governance Guidelines

Our Board of Directors adopted corpogaigernance guidelines to assist the Board in tleecgse of its duties and responsibilities and
to serve the best interests of our company andtogekholders. These guidelines provide a framevarkhe conduct of the Board’s business.
The corporate governance guidelines:

. state that the principal responsibility of the dicers will be to oversee the management of our @myy

. require that majority of the members of the Bodr®imectors must be independent directc
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. require the na-management directors to meet regularly in execuigsion
. require that directors have full and free accesadoagement and, as necessary and appropriatpeimdient advisor:

. encourage new directors to participate in agndation program and to participate in continuitigector education on an
ongoing basis; an

. require that at least annually the Board oEbliors conduct a self-evaluation to determine wévetie Board and its
committees are functioning effective

Code of Business Conduct and Ethics

We have adopted a written code of busitgesduct and ethics that applies to our directdffisers and employees, including our
principal executive officer, principal financialfwfer, principal accounting officer or controller, persons performing similar functions. We
will post a copy of the code on our website, whigh be located at www.treehousefoods.com. In dddijtwe intend to post on our website
disclosures that are required by law or NYSE stoekket listing standards concerning any amendntents waivers from, any provision of
the code.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has adopted policied procedures relating to the approval of all addl non-audit services that are to be
performed by our registered public accounting fifthis policy generally provides that we will notgage our registered public accounting
firm to render audit or non-audit services unlégsdervice is approved in advance by the Audit Cidteenor the engagement is entered into
pursuant to one of the pre-approval proceduresithestbelow.

From time to time, the Audit Committeeynpae-approve services that are expected to bég@dvo us by our registered public
accounting firm during the succeeding 12 monthsy surch pre-approval will be detailed as to theipaldr service or type of services to be
provided.

The Audit Committee also has delegateehith member of the Audit Committee the authodtgfprove any audit or non-audit
services to be provided to us by our registeredipabcounting firm. Any approval of services byn@mber of the Audit Committee pursuant
to this delegated authority will be reported othat next regularly scheduled meeting of the Audiimtittee.
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EXECUTIVE COMPENSATION

Employment Agreements
General

On January 27, 2005, we entered into eympént agreements with Messrs. Reed, Vermylen, MgQD’'Neill and Walsh. We refer to
these individuals as the “management investorse’ teéhms of these employment agreements are subdtasimilar other than the
individual’s title, salary, bonus, option and rég&d stock entitlements, which are summarizedntable below. The employment
agreements provide for a thrgear term ending on the third anniversary of (§ tommencement of their employment or (ii) if tegistratior
statement becomes effective, the effectivenedseoFbrm 10 registration statement, of which thisrimation statement forms a part, and the
commencement of trading of our common stock orgastered national securities exchange or autontethtion system (such date, the
“Registration Date”). The employment agreements plevide for one-year automatic extensions abseitten notice from either party of its
intention not to extend the agreement. The employragreement for Mr. McCully, who initially will see as our Chief Financial Officer,
provides that he will serve in that position foledull year and thereafter continue to serve agVWresident of Strategic Planning and
Business Development at reduced compensation.

Under the employment agreements, eaclagement investor is entitled to a base salaryspeaified annual rate plus an incentive
bonus based upon the achievement of certain peafacenobjectives to be determined by our Board oédddrs after the distribution. The
employment agreements also provide that each mar@agenvestor will receive restricted shares of cammon stock and options to
purchase additional shares of our common stock salsject to certain conditions and restrictiongransferability. Each management
investor also may receive restricted stock unitsagenting a right to receive one share of our comstock, subject to certain conditions and
restrictions on transferability. For a discussidmhe terms of the restricted stock, the stockatiand the restricted stock units, see
“Restricted Stock,” “Stock Options” and “RestrictS8tbck Units” below.

Each management investor also is entitiquhrticipate in any benefit plan we maintaindor senior executive officers, including any
life, medical, accident, or disability insurancamlnd any pension, profit sharing, retirementedeti compensation or savings plan for our
senior executive officers. We also will pay thesaaable expenses incurred by each managementanuesthe performance of his duties to
us and indemnify the management investor againstaas or liability suffered in connection with $uperformance.

We are entitled to terminate each emplaynagreement with or without cause (as defingdéremployment agreements), provided
that we may not terminate any employment agreemighbut cause prior to the Registration Date. Eaeimagement investor is entitled to
terminate his employment agreement for good reagbith includes a reduction in base salary or eentalteration in duties and
responsibilities or for certain other specifieds@as, such as if the Registration Date has notroetiby October 31, 2005. An employment
agreement also may be terminated upon death, tiigabiretirement of the management investor.nfeanployment agreement is terminated
either without cause by us or with good reason lhaaagement investor, the management investobwidintitied to a severance payment
equal to two times (or three times, in the caskliofReed) the sum of the annual base salary payaltte management investor immediately
prior to the end of the employment period plus excgntive bonus the management investor would baes entitled to receive for the
calendar year had he remained employed by us.éfhgroyment agreement is terminated under the simciamstances and within 24 mon
after a change of control in our company, the mansmnt investor will be entitled to a severance payinequal to three times the annual base
salary payable to the management investor immeddiatr to the end of the employment period play ancentive bonus the management
investor would have been entitled to receive ferdhlendar year had he remained employed by us Biscussion of the vesting of certain
equity-based awards upon the termination of a mamagt investor's employment agreement, see “Vestirkgguity-Based Awards” below.
For a more complete understanding
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of the terms of the employment agreements, plezise to the entire text of the employment agreemant the memorandum of amendment
filed as exhibits to the Form 10 registration stadat, of which this information forms a part.

The following table sets forth informaticegarding the individual base salaries, bonusgrgage, and equityased awards to be paic
the management investors pursuant to their employagreements for the fiscal year ending 2005.

Restricted
Base Target Bonus Stock Option Stock

Name and Principal Position Salary(1) Percentage Award(2) Award(3)
Sam K. Reel $ 750,00( 100% 1.9¢% 0.66%
Chairman & Chief Executive Office
David B. Vermyler $500,00( 80% 1.32% 0.44%
President & Chief Operating Offic:
E. Nichol McCully $400,00( 60% 0.6(%(4) 0.30%
Senior Vice President and Chief Financial Offi
Thomas E. (Neill $ 350,00( 60% 0.9(% 0.30%
Senior Vice President, General Counsel and Chiehitstrative

Officer

Harry J. Walst $ 350,00( 60% 0.9(% 0.30%

Senior Vice President of Operatic

(1) This reflects annualized salary. The managememsitovs did not begin their employment until Januaty2005

(2) On the first day of regular way trading of @ammon stock, each management investor will receptions to purchase shares of our common stoa#l ¢q the indicated
percentage of Outstanding TreeHouse Stock. Und&iseircumstances, restricted stock units magraated in lieu of options. See “Restricted Stockts)” As used in
this section, “Outstanding TreeHouse Stock” medinsf @ur outstanding common stock on the RegigiraDate, assuming the exercise of Mr. Engles’amito purchase
shares of our common stock. £“Stock Option” below.

(3) On the first day of regular way trading of @ammon stock, each management investor will receggtricted shares of our common stock equalgantticated percentage
of Outstanding TreeHouse Stock. &Restricted Sto¢” below.

(4) Mr. McCully’s stock option grant will vest 50%n the first anniversary of the date of grant, 6% on each of the second and third anniversafite date of grant, in
each case, subject to his continued employmentweit

If the distribution is consummated aseaxtpd, the management investors will be entitlegteive maximum aggregate compensation
of approximately $4 million in salary and incentivenuses for fiscal year 2005 plus awards of resttistock, options to purchase additional
shares of our common stock and/or restricted stodis equal to approximately 7.7% of our outstagdiommon stock on the Registration
Date. If the distribution is not consummated aseexgd (other than as a result of a default by taeagement investors), and assuming the
management investors elect to sell their TreeHoosamon stock to Dean Foods (or Dean Foods ele@srthase the management investors
TreeHouse common stock) and terminate their empbmgragreements, the management investors will giipde entitled to receive
aggregate consideration for their TreeHouse comstaek of $11 million plus aggregate severance paysnef approximately $9.8 million
for a total of approximately $20.8 million, togetiveith any transaction fee owing to them underdtoekholders agreement if Dean Foods
pursues an alternative transaction. In additiothefdistribution is not consummated as expectedestricted stock, stock options or restric
stock units will be granted to the management itorssunder the employment agreements.

Restricted Stocl

On the first day of regular way tradirfgpar common stock, we will grant to the manageniewgstors an aggregate award of restricted
shares of our common stock equal to 2% in the aggeeof Outstanding TreeHouse Stock. These resdratiares will vest ratably over three
years upon the achievement of certain stockhokterm objectives set forth in the management irre’ employment agreements and suk
to each management investor’s continued employmihtus. The stockholder
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return objectives will be achieved if our totalatholder return (appreciation or depreciation in stock price plus any dividends) equals or
exceeds the total stockholder return of a groupuofpeers. This peer group will include 20 or mowenpanies selected by our Board of
Directors from among packaged foods companies wbeserities are traded on a national securitiehaxge or an automated quotation
system. If the stockholder return objectives areamhieved on a particular vesting date, the i@stlishares will vest on any subsequent
vesting date if our total stockholder return foe feriod from commencement of employment throughstibsequent vesting date equals or
exceeds the total stockholder return for such pefido our selected peer group. The other prindipaths of the restricted stock are described
below under “Stock Incentive Plari?br a more complete understanding of the termbeféstricted stock, please refer to the entiredegui
2005 Long-Term Stock Incentive Plan and the emplaynagreements filed as exhibits to the Form 1&negion statement, of which this
information statement forms a part.

Stock Options

On the first day of regular way tradirfgpar common stock, we will grant to the manageniewstors options to purchase shares of
our common stock equal to approximately 5.7% inahgregate of Outstanding TreeHouse Stock withxarcese price equal to the market
price of such stock on that date. Under certaicuoistances, restricted stock units may be grantéeu of options. See “Restricted Stock
Units.” The stock options will have a ten-year teand will vest ratably over three years from thteds grant (with the exception of
Mr. McCully’s options; see footnote 3 in the tahl@ove), subject to each management investor’srooedi employment with us. The other
principal terms of the stock options are describeldw under “Stock Incentive Plan.” For a more ctetgounderstanding of the terms of the
stock options, please refer to the entire textwf2005 Long-Term Stock Incentive Plan and the egrpent agreements filed as exhibits to
the Form 10 registration statement, of which thisimation statement forms a part.

Restricted Stock Unit

As the options described above will netgpbanted until the first day of regular way tragof our common stock, we will grant to the
management investors an award of restricted stoitk to compensate for the appreciation, if anghavalue of our common stock between
January 27, 2005, the date the management invesitiely purchased shares of our common stock (fbate of Investment”), and the
Registration Date. On the first day of regular wayling of our common stock, each management iovestl receive restricted stock units
for that number of shares of our common stock etqutle appreciation, if any, that would have besailized had the management investor’s
stock options been granted at an exercise prical égthe per share purchase price paid on the &fdterestment, as adjusted for various
events or in connection with the reimbursementesfain tax items. The number of restricted stodksuiasued to a management investor will
reduce the number of options granted to that imvests described in the table above) on a one4ferbmsis. The restricted stock units will
vest ratably over three years provided that theketarice of our common stock at the vesting daigt least equal to the market price of such
stock at the time of the distribution and subjectach management investor’s continued employmihtus. Payments in respect of
restricted stock units will be made in shares aficwmn stock. The other principal terms of the res#d stock units are described below under
“Stock Incentive Plan.” For a more complete underding of the terms of the restricted stock umiksase refer to the entire text of our 2005
Long-Term Stock Incentive Plan and the employmgné@ments (and the amendments thereto) filed abitexto the Form 10 registration
statement, of which this information statement fempart.
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Vesting of Equity-Based Awards

Pursuant to the employment agreemengsiribnagement investor is terminated either witlbause by us or with good reason by the
management investor, the management investor'syeljased awards will vest as follows:

. in the case of Mr. Reed, all unvested stockoagtwill become fully vested and may be exercifmedwo years after such
termination, and all restricted shares and restiishare units will be eligible to continue to vassttheir original terms and
subject to their original conditions (other thamtioued employment); ar

. for all other management investors, the eqbaged awards will vest on the same terms as Mid Rédr. Reed is no
longer serving as our Chief Executive Officer,ibMr. Reed is still serving as our Chief Executi®éficer, the equity
awards will vest or be eligible to vest for theipdrthe management investor actually worked siheddst vesting date (or
the distribution, if no portion of the equity awardas yet vested) plus one additional year of nggto the extent needed to
be eligible to fully vest)

In addition, all unvested stock optiori#i lecome fully vested and may be exercised far yigars after the death or disability of a
management investor or upon a management inves&tirement, provided the management investor bawpteted at least five years of
service with us and the sum of such period of serand the management investor’s age equal atd2aBurthermore, the service condition
to the vesting of restricted shares and restristede units will be waived after the death or diggtof a management investor.

Stock Incentive Plan

Our Board has adopted, and a majorityusfstockholders has approved, the TreeHouse Fturl2005 Long-Term Stock Incentive
Plan (the “Plan”). The purposes of the Plan ar@ttiact and retain non-employee directors, constdia@xecutive personnel and other key
employees of outstanding ability, to motivate tHeyrmeans of performance-related incentives andable them to participate in our long-
term growth and financial success. Eligibility hretPlan is limited to our non-employee directoosisultants, and employees (including
officers and directors who are employees) and tireemployee directors, consultants, and employkearssubsidiaries.

The Plan is administered by our Compémsaommittee, which consists entirely of indepentdiirectors. The Compensation
Committee or, with respect to awards to employeles are below the position of senior vice presidentiny analogous title) and not
executive officers, and if the committee so dedigseour Chief Executive Officer or such otherafi or officers will, from time to time,
determine the specific persons to whom awards uthgelPlan will be granted, the extent of any sughrds and the terms and conditions of
each award. The Compensation Committee or its desigoursuant to the terms of the Plan, also vakerall other necessary decisions and
interpretations under the Plan.

Under the Plan, the Compensation Committay grant awards of various types of equity-basedpensation, including stock options,
restricted stock and restricted stock units, pertorce shares and performance units and other ¢ofmtsck-based awards. The maximum
number of shares that are available to be awardddruhe Plan is 13% of the Outstanding TreeHotsek$lus the number of shares of
stock issuable pursuant to any stock options gdamyeDean Foods that are converted into the rigiptrchase TreeHouse common stock in
connection with the distribution. The maximum numbkshares of our common stock that may be isgueglspect of incentive stock options
may not exceed 3,000,000 shares. In addition, nizjp@nt may be granted more than 1,500,000 shafresstricted stock, restricted stock
units, performance shares and performance unitsiampérticipant may be granted options over moae th500,000 shares of our common
stock in any calendar year.
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Performance Shares and Performance Un

The Compensation Committee may grant dsvaf performance shares or performance units uhddPlan based upon the achieven
of specified performance objectives or the occureent other events, such as a change in contrdetsmined by the Compensation
Committee in its discretion. The Compensation Cottemihas the authority to determine other termscanditions of the performance shares
and performance units. Participants may not traresfg shares underlying such awards before thely Madess otherwise determined by the
Compensation Committee or provided in an employmeiridividual severance agreement, if a particifsaservice is terminated by reaso
death, disability or retirement on or after thetfianniversary of the commencement of the releparformance period, the participant (or any
designated beneficiary) will be entitled to the sgmayment in respect of the performance sharesrfmmmance units for that performance
period as would have been payable if the parti¢cipaervice with us had continued until the endhaft performance period. If a participant’s
service is terminated for any other reason, athefparticipant’s rights to performance sharesgartbrmance units will be immediately
forfeited and cancelled (unless otherwise deterthinethe Compensation Committee or provided inrapleyment or individual severance
agreement), and in any event, all such rightslélimmediately forfeited and cancelled upon tertidmeof employment for cause.

Restricted Stock and Restricted Stock Ur

In addition to the restricted stock ahe testricted stock units to be granted to the g@ament investors, the Compensation Committee
may grant awards of restricted stock and restristedk units under the Plan to participants. Tiséricted stock and restricted stock units are
forfeitable until they vest, and the participantynmet transfer the restricted stock before it vedtdess otherwise determined by the
Compensation Committee, the restricted stock aeddhtricted stock units will vest on the third imensary of the date of grant (subject to
participant’s continued service with us) or upotis$action of any additional conditions to vestisgch as the achievement of specified
performance objectives or changes in control, ésroéned by the Compensation Committee in its éison. Unless otherwise determined by
the Compensation Committee or provided in an empéoyt or individual severance agreement, if a pgaitt’s service is terminated by
reason of death, disability or retirement during testricted period, a pro rata portion of anyrietetd stock or restricted stock units held by
the participant will vest and become not forfeitabhsed on the number of full calendar monthseptrticipant’s service relative to the
number of months in the restricted period at the datermination. If a participant’s service isnénated for any other reason, any restricted
stock or restricted stock units held by the pagptat will be immediately forfeited and cancelledléss otherwise determined by the
Compensation Committee or provided in an employmeiridividual severance agreement), and, in amng\all such restricted stock and
restricted stock units will be immediately forfeltand cancelled upon termination of service foiseau

Stock Options

In addition to the stock options to barged to the management investors, the Compengationmittee may grant awards of stock
options under the Plan. The stock options may theefincentive stock options” (as that term isidefl in Section 422 of the Code), which
provide the recipient with favorable tax treatmemtpptions that are not incentive stock optiom®(i-qualified stock options”). The
Compensation Committee has the authority to detenfie terms and conditions of the stock optiamduding the number of shares subject
to each stock option, the exercise price per shéremh must be at least the fair market value stare of our common stock on the date of
grant (as determined in accordance with the P&rg,when the stock option will become exercisdbiidess otherwise determined by the
Compensation Committee, the stock options will Ineewested and exercisable in three approximatelglégstaliments on each of the first
three anniversaries of the date of grant. Optioag also become exercisable upon satisfaction ofddjtional conditions to vesting, such as
the achievement of specified performance objectireshanges in control, as determined by the Cosgtem
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Committee in its discretion. The exercise periadaiay stock options awarded under the Plan magxtend beyond ten years from the date
of grant.

Stock options awarded under the Planlibabme vested and exercisable may be exercisedale or in part. The exercise price must
be paid either in cash or cash equivalents ogtifrfitted by the Compensation Committee, with presip acquired shares of our common
stock, by means of a brokered cashless exercigg @combination of the foregoing provided that ¢besideration tendered, valued as of the
date tendered, is at least equal to the exercise for the stock options being exercised.

Unless otherwise determined by the Comsatton Committee or provided for in an employmaeanindividual severance agreement, if a
participant’s service is terminated by reason aftder disability, all stock options held by thetmpant at the date of termination will vest
and become exercisable and will remain exercisafiéthe earlier to occur of (i) the second annéagy of such termination (or, for incenti
stock options, the first anniversary of such temtion) or (ii) the expiration date of the optiohalparticipant’s service is terminated for any
other reason, any stock options held by the pp#ittithat have not become vested and exercisalllbenimmediately cancelled and any
stock options that have become vested and exeleigélbremain exercisable for 90 days followingceuermination. In any event, all stock
options (whether or not then vested and exerciyallebe immediately cancelled upon terminationsefvice for cause.

Change in Control

Except as otherwise provided in an empilegt or individual severance agreement, upon agehamcontrol (as defined in the Plan) of
TreeHouse, (i) all outstanding stock options widtbme immediately vested and exercisable; (iiyé¢iséricted period of all outstanding
restricted stock and restricted stock units williediately lapse; and (iii) each outstanding perfomoe share and performance unit will be
cancelled in exchange for 100% of the amount eanped full achievement of applicable performandterda. In addition, the Compensation
Committee may provide that in connection with ang®in control:

. each stock option will be cancelled in exchafigean amount equal to the excess, if any, ofttiee per share offered in
respect of our common stock in conjunction with tifa@saction giving rise to the change in contrpimthe case of a
change in control occurring by reason of a changhé composition of our Board of Directors, thghast fair market valt
of our common stock on any of the preceding 30ingadays (such price, the “Change in Control Piiag/er the exercise
price for such option; an

. each share of restricted stock and each resdrtock unit will be cancelled in exchange fomamount equal to the Change
in Control Price multiplied by the number of shasé®ur common stock covered by such award. All ante payable as a
result of a change in control will be paid in cashat the discretion of the Compensation Commiiteshares of stock of
any new employe

If a change in control occurs as a resiu#t merger, reorganization, consolidation or sélall or substantially all of our assets, any
participant whose service is involuntarily termeh{other than for cause) on or after the date loistwour stockholders approve the
transaction giving rise to the change in contrdl laé treated for purposes of the Plan as contmsgrvice with us until the consummation of
the change in control and to have been terminatedediately thereafter.

The Board may terminate or suspend tha Bt any time, and from time to time may amenthodify the Plan, provided that without
the approval by a majority of the votes cast atilgt donstituted meeting of stockholders, no amenttroe modification to the Plan may
(i) materially increase the benefits accruing tdipgants under the Plan, (ii) except as a resiu#tn adjustment in capitalization, materially
increase the number of shares of stock subjeav#mds under the Plan or the number of awards ouatmaf cash that may be granted to a
participant under the Plan, (iii) materially modifye requirements for participation in the Plan(ioy materially modify the Plan in any way
that would
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require stockholder approval under any regulateguirement that the Compensation Committee detesrtimbe applicable. No amendment,
modification, or termination of the Plan shall imyamaterial way adversely affect any award previpgsanted under the Plan, without the
consent of the participant. The Plan shall contimueffect, unless sooner terminated by the Boantl| the tenth anniversary of the date on
which it is adopted by the Board.

Summary of Federal Tax Consequenc

The following is a brief description tifet federal income tax treatment that generally aply to Plan awards. The description is based
on current federal tax laws, rules and regulatiaisch are subject to change, and does not putpdi¢ a complete description of the federal
income tax aspects of the Plan. A grantee maytsssubject to state and local taxes.

Non-Qualified Stock Optionghe grant of a non-qualified stock option will mesult in taxable income to the grantee. The geani#
realize ordinary income at the time of exercisanramount equal to the excess, if any, of the thiemarket value of the stock acquired over
the exercise price for those shares, and we willriggled to a corresponding deduction. Gains ssds realized by the grantee upon
disposition of such shares will be treated as ehgains or losses, with the basis in such stoclakty the fair market value of the shares a
time of exercise.

Incentive Stock Optionghe grant of an incentive stock option will notuksn taxable income to the grantee. The exerofsan
incentive stock option will not result in taxableeome to the grantee if the grantee was, withdureak in service, employed by us or an
affiliate from the date of the grant of the optiamtil the date three months prior to the date @freise (one year prior to the date of exercise if
the grantee is disabled). The excess, if any,®fdlr market value of the stock at the time ofélercise over the exercise price is an
adjustment that is included in the calculationha grantee’s alternative minimum taxable incomeliertax year in which the incentive stock
option is exercised.

If the grantee does not sell or othervdispose of the stock within two years from theedzftthe grant of the incentive stock option or
within one year after the transfer of such stocthgrantee, then, upon disposition of such stacl,amount realized in excess of the
exercise price will be taxed to the grantee astabgain, and we will not be entitled to a corrasgiog deduction. A capital loss will be
recognized to the extent that the amount realigdelsis than the exercise price. If the foregoinidihg period requirements are not met, the
grantee will generally realize ordinary incomehat time of the disposition of the shares, in anamequal to the lesser of (i) the excess, if
any, of the fair market value of the stock on th&ef exercise over the exercise price, or (&) eRcess, if any, of the amount realized upon
disposition of the shares over the exercise pend,we will be entitled to a corresponding dedurctibthe amount realized exceeds the value
of the shares on the date of exercise, the addit@mmount will be capital gain. If the amount readl is less than the exercise price, the gr:
will recognize no income, and a capital loss willflecognized equal to the excess of the exercise pver the amount realized upon the
disposition of the shares.

Restricted Stock and Performance Shafegrant of restricted stock or performance sharilawt result in taxable income to the
grantee at the time of grant, and we will not bétled to a corresponding deduction, assuming ttasshares are subject to transferability
restrictions and that certain restrictions on ti@ss constitute a “substantial risk of forfeitufe federal income tax purposes. Upon vesting,
the holder will realize ordinary income in an ambequal to the then fair market value of the vesteares, and we will be entitled to a
corresponding deduction. Gains or losses realigetid grantee upon disposition of such sharesbeilreated as capital gains or losses, with
the basis in such shares equal to the fair madeewof the shares at the time of vesting. Dividepalid to the holder of restricted stock du
the restricted period also will be compensatiomine to the grantee, and we will be entitled to mesponding deduction when the dividends
no longer are subject to a substantial risk ofditufe or become transferable. A grantee may elestuant to Section 83(b) of the Code to
have income recognized at the date a restrictel siward or performance share award, as the cagdends
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granted and to have the applicable capital gaidihglperiod commence as of that date. In such @, @&s will be entitled to a corresponding
deduction on the date of grant.

Restricted Stock Units and Performance Untgrant of restricted stock units or performancésuwill not result in taxable income to
the grantee at the time of grant, and we will roehtitled to a corresponding deduction. Upon agstind issuance of the underlying shares,
the holder will realize ordinary income in an ambequal to the then fair market value of the isssizares, and we will be entitled to a
corresponding deduction. Gains or losses realigatid grantee upon disposition of such sharesbeilreated as capital gains or losses, with
the basis in such shares equal to the fair madeewvof the shares at the time of vesting and s=siaDividend equivalents paid to the holder
of restricted stock units during the restrictedgarlso will be compensation income to the grardee we will be entitled to a corresponding
deduction when the dividend equivalents are paaeNction pursuant to Section 83(b) of the Codg beamade with respect to restricted
stock units and performance units.

Tax WithholdingAs a condition to the delivery of any shares torgapient of an award, we may require the recipiermake
arrangements for meeting certain tax withholdirgureements in connection with the award.

The preceding is based on current fedaralaws and regulations, which are subject tongkaand does not purport to be a complete
description of the federal income tax aspects @fRlan. A grantee may also be subject to statéoaatitaxes.

For a more complete understanding oftlam, please refer to the entire text of the Filad fas an exhibit to the Form 10 registration
statement, of which this information statement fempart.

Defined Benefit Retirement Plan

We expect to adopt a defined benefiteatent plan that is substantially similar to theaB&oods defined benefit retirement plan.
Subject to the requirements of applicable law, Dieaods has agreed to transfer the assets andtiehdf the Dean Foods defined benefit
retirement plan attributable to employees of owitess to our defined benefit retirement plan.

Supplemental Retirement Plan

We expect to adopt a supplemental retirgrplan that is substantially similar to the D&mods supplemental retirement plan.

Compensation of Directors

We expect that each director who is notemployee, referred to in this information stagetnas an “outside director,” will receive an
annual retainer fee of $30,000 and will be paidb®Q,for each Board and Committee meeting atteritleel chairperson of the Audit
Committee will be paid an additional $10,000 pearyand directors chairing other committees wilplagd an additional $5,000 per year. In
addition, to ensure that directors have an ownpiisitérest aligned with other stockholders, we ekpigat each outside director will be
granted annually following his or her election tor @oard options and/ or restricted shares oricéstt share units of our common stock
having a value to be determined by our Board. Egg@directors will receive no additional compergafor serving on our Board.
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OWNERSHIP OF OUR STOCK

Prior to the distribution, Dean Foods edmpproximately 98.3% of the outstanding sharesioEommon stock. Our management and
the Chairman of our Board of Directors owned theaming approximately 1.7% of the outstanding sb@feour common stock.

The following table sets forth the argiied beneficial ownership of our common stock imiaiely following the distribution date by
each of our directors and executive officers, miators and executive officers as a group andédrsldf 5% or more of our common stock,
based upon information available to us concerningeyship of Dean Foods common stock on June 1 208d assuming a distribution
ratio of one share of our common stock for everg 8hares of Dean Foods common stock). The mailiugess of our directors and exect
officers is c/o TreeHouse Foods, Inc., 1333 ButktfRoad, Suite 490, Downers Grove, lllinois 60545 used in this information statement,
“beneficial ownership” means that a person hasay have within 60 days, the sole or shared poweote or direct the voting of a security
and/or the sole or shared investment power withaeisto a security (i.e., the power to disposeimrctithe disposition of a security).

Shares Projected

to be
Name Beneficially Owned(1) Percent of Class(2)
Sam K. Reel 256,27 *
George V. Bayly 20C *
Gregg L. Engle! 1,026,18(3) 3.2%
Michelle R. Obami — —
Frank J. C Connell — —
Gary D. Smitr — —
Terdema L. Ussery, — —
David B. Vermyler 102,50¢ *
E. Nichol McCully 51,254 *
Thomas E. ¢ Neill 51,25¢ *
Harry J. Walst 51,254 *
Iridian Asset Management LLC(. 1,581,67. 5.1%
All directors and executive officers as a group ffetsons 1,538,92(3) 4.%%

(1) Except as otherwise noted, the directors and eixecafficers, and all directors and executive aficas a group, have sole voting pc
and sole investment power over the shares li:

(2) An asterisk indicates that the percentagenafraon stock projected to be beneficially ownedh®/iamed individual does not exceed
one percent of our common sto

(3) Includes the following shares which could bgudred within 60 days of June 10, 2005: Mr. Engiet5,000 shares. See “Our
Relationship with Dean After the Distributi— Mr. Engles”

(4) Asreported on the Schedule 13G filed with®feC on February 8, 2005 by Iridian Asset Managerae@ (“Iridian”), which has direc
beneficial ownership of 7,908,362 shares of DeardB@s of December 31, 2004. Due to their owneiisképests, direct and indirect,
Iridian, the Governor and Company of the Bank efdnd, IBI Interfunding, Banc Ireland/First Finaalgiinc. and BIAM (US) Inc. may
share beneficial ownership of the shares. Iri's address is 276 Post Road West, Westport, CT -4704.
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LIMITATION OF LIABILITY AND INDEMNIFICATION
OF OUR OFFICERS AND DIRECTORS

Section 102 of the General Corporatiow loh the State of Delaware (the “DGCL") allows aaoration to eliminate the personal
liability of directors of a corporation to the coration or its stockholders for monetary damagesforeach of fiduciary duty as a director,
except where the director breached his duty ofltgytailed to act in good faith, engaged in inienal misconduct or knowingly violated a
law, authorized the payment of a dividend or appdoa stock repurchase in violation of Delaware e@fe law or obtained an improper
personal benefit.

Our certificate of incorporation includegrovision that eliminates the personal liabitifyour directors to us and our stockholders for
monetary damages for any breach of fiduciary detg director, except to the extent prohibited keyBRGCL.

Section 145 of the DGCL provides thabgooration has the power to indemnify a directdficer, employee or agent of the corporat
and certain other persons serving at the requebeaforporation in related capacities against artsopaid and expenses incurred in
connection with an action or proceeding to whichsher is threatened to be made a party by reaGsunah position, if such person shall have
acted in good faith and in a manner he reasonadigued to be in or not opposed to the best interafsthe corporation, and, in any criminal
proceeding, if such person had no reasonable ¢auzsieve his conduct was unlawful; provided tlirathe case of actions brought by or in
the right of the corporation, no indemnificatioralibbe made with respect to any matter as to whigth person shall have been adjudged
liable to the corporation unless and only to thieethat the adjudicating court determines thahsndemnification is proper under the
circumstances.

Our certificate of incorporation providésit we will indemnify any person who was, is ®thireatened to be made a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative (other than an action by us
or in our right), by reason of the fact that suehspn is, was or had agreed to become a directuffioer of us or is or was serving or had
agreed to serve at our request as a directoreoffpartner, employee or trustee of, or in anogivailar capacity with, another corporation,
partnership, joint venture, trust or other entesgrincluding any employee benefit plan, or by seasf any action alleged to have been taken
or omitted in such capacity, against all expensesduding attorneys’ fees), judgments, fines andants paid in settlement actually and
reasonably incurred by or on behalf of such pemsawonnection therewith, provided that such perscted in good faith and in a manner
which he or she reasonably believed to be in, bopposed to, our best interests, and, with regpeaity criminal action or proceeding, had
no reasonable cause to believe his or her condastunlawful.

Our certificate of incorporation also yides that we will indemnify any person who wassomade or is threatened to be made a party
to any threatened, pending or completed actiomibby us or in our right, by reason of the facittuch person is, was or had agreed to
become a director or officer of us or is or wavisgy or had agreed to serve at our request aseatdir, officer, partner, employee or trustet
or in another similar capacity with, another cogimm, partnership, joint venture, trust or othetegprise, including any employee benefit
plan, or by reason of any action alleged to hawnliaken or omitted in such capacity, againsbaleeses (including attorneys’ fees) and, to
the extent permitted by law, amounts paid in settiet actually and reasonably incurred by or on b@fi@uch person in connection
therewith, provided that such person acted in daitd and in a manner which he or she reasonabiguesl to be in, or not opposed to, our
best interests, except that no indemnificationldf@made in respect of any claim, issue or matteo which such person has been adjudged
to be liable to us, unless, and only to the extiyat, the Court of Chancery of Delaware determirgn application that, despite the
adjudication of such liability but in view of alé circumstances of the case, such person is &idyreasonably entitled to indemnity for s
expenses (including attorneys’ fees) the CourtlwdriZery of Delaware deems proper.

Our certificate of incorporation also pides that we shall pay the expenses incurreddiyeator or officer in defending any such
proceeding in advance of its final disposition,jeabto such person providing us with certain utaléngs.
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The indemnification provisions containeaur certificate of incorporation are not excliesof any other rights to which a person may
be entitled by law, agreement, vote of stockholderdisinterested directors or otherwise.

In addition, the management investorseatéled to reimbursement of the reasonable exgemzurred by each of them in the
performance of their duties to us and indemnifarathgainst any loss or liability suffered in coni@t with such performance pursuant to the
terms of their employment agreements.

We intend to obtain directors and offickability insurance providing coverage to ouredtors and officers.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Historically, Dean Foods has provideduith certain administrative services including taeasury, human resources, risk managetr
legal, information technology, internal audit, ageting and reporting in return for a management Té& management fee was based on
budgeted annual expenses for Dean Foods’ corpbeaigquarters and is allocated among Dean Foodsiesdg. In addition, the 2004
management fee included a $4.8 million allocatmmntfansaction-related expenses. Dean Foods chagednagement fees of $11.1 million,
$5.4 million and $3.6 million in 2004, 2003 and 20@espectively.

In connection with the distribution, wélwenter into certain agreements with Dean Foa@dddfine our ongoing relationship with Dean
Foods after the distribution. These other agreesneiit define responsibility for obligations arigjbefore and after the distribution date,
including, among others, obligations relating to employees, certain transition services and takesa more detailed description of these
agreements, please see “Our Relationship with Beads After the Distribution.”

There is no family relationship betweey af TreeHouse’s executive officers or directensg there are no arrangements or
understandings between any of TreeHouse's execotiiers or directors and any other person purst@awhich any of them was elected an
officer or director, other than the stockholderseagent entered into by Dean Foods, TreeHousehansi@dnagement investors on Januan
2005 and arrangements or understandings with direor officers of TreeHouse acting solely in thegipacities as such. See “Our
Relationship with Dean Foods After the DistributienStockholders Agreement.”
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DESCRIPTION OF OUR CAPITAL STOCK

General

Our authorized capital stock consistd@f00,000 shares of common stock, par value $8e@%hare, and 10,000,000 shares of
undesignated preferred stock, par value $0.01hmmes The following description of our capital dtdg intended as a summary only and is
qualified in its entirety by reference to our résthcertificate of incorporation and amended astated by-laws filed as exhibits to the
registration statement of which this informatioatstment forms a part, and to Delaware corporate\devrefer in this section to our restated
certificate of incorporation as our certificateiméorporation, and we refer to our amended andtedtby-laws as our by-laws.

Common Stock

Based on approximately 151,200,000 shafr@®ean Foods common stock outstanding on Jun2dX, approximately
30,753,000 shares of our common stock will be antlihg immediately following the distribution. Asdune 10, 2005, there were six holc
of record of our common stock. Immediately follogithe distribution, we expect to have approxima6B00 holders of record of our
common stock.

The holders of our common stock are kedkito one vote for each share held on all magebsnitted to a vote of the stockholders and
do not have any cumulative voting rights. Holderewr common stock are entitled to receive propodily any dividends declared by our
Board of Directors, subject to any preferentiaidind or other rights of outstanding preferred lstoc

In the event of our liquidation, dissabut or winding up, holders of our common stock eméitled to share ratably in all assets
remaining after payment of all debts and otheiilités, subject to the prior rights of any outsdiang preferred stock. Holders of our common
stock have no preemptive, subscription, redemmirotonversion rights. All outstanding shares of cammon stock are validly issued, fully
paid and nonassessable. The shares to be isswedifbyhe distribution will be fully paid and nosassable.

The rights, preferences and privilegebalflers of our common stock are subject to, ang Ibesadversely affected by, the rights of
holders of shares of any series of preferred dioakwe may designate and issue in the future.

Our common stock has been approvedsting on the New York Stock Exchange under the ©fitHS.”

The transfer agent and registrar foramammon stock will be The Bank of New York.

Undesignated Preferred Stock

Our certificate of incorporation providbsit we may issue up to 10,000,000 shares of peefstock in one or more series as may be
determined by our Board of Directors. Our Boarda€ctors has broad discretionary authority witbpeect to the rights of any new series of
preferred stock and may establish the followindhwéspect to the shares to be included in eacbssevithout any vote or action of the
stockholders:

. the number of share

. the designations, preferences and relativesjghcluding voting rights, dividend rights, comsien rights, redemption
privileges and liquidation preferences; ¢

. any qualifications, limitations or restrictior

We believe that the ability of our BoafdDirectors to issue one or more series of preteéstock will provide us with flexibility in
structuring possible future financings and acqisit, and in meeting other corporate needs thahtaigse. The authorized shares of
preferred stock, as well as shares of common steidikhe available for issuance without action hyr stockholders, unless such action is

91




required by applicable law or the rules of any ktexchange or automated quotation system on whicls@curities may be listed or traded.

The Board of Directors may authorize heitt stockholder approval, the issuance of prefiesteck with voting and conversion rights
that could adversely affect the voting power arftkotights of holders of common stock. Although Board of Directors has no intention at
the present time of doing so, it could issue aeseanf preferred stock that could, depending orighas of such series, impede the completion
of a merger, tender offer or other takeover attesfipiur company. Our Board of Directors could atsue preferred stock having terms that
could discourage an acquisition attempt througtctviain acquiror may be able to change the compnsifithe Board of Directors, including
a tender offer or other transaction that some,mapority, of our stockholders might believe toibéheir best interests or in which
stockholders might receive a premium for their Btoger the then current market price. Any issuasfgareferred stock could therefore have
the effect of decreasing the market price of ounicmn stock.

Our Board of Directors will make any deténation to issue such shares based on its judgaseto our compang’best interests and
best interests of our stockholders. We have neotiplans to issue any shares of our preferredkstoc

Rights Agreement

Prior to the distribution, we will ent@to a rights agreement with The Bank of New Yarlr rights agent, which also serves as our
transfer agent. In addition, on June 7, 2005, aarB of Directors declared a dividend of one rigiteach outstanding share of our common
stock to our stockholders of record at 5:00 p.newN ork City time, on June 20, 2005.

Pursuant to the rights agreement, eattt @ntitles the registered holder to purchase fusrone one-hundredth of a share of our
Series A Junior Participating Preferred Stock, $@8r value per share, at a purchase price eqfi@litdimes the closing price of our
common stock on the first day of regular-way trgdiollowing the distribution date, subject to adjuent. The description and terms of the
rights are set forth in the rights agreement.

Initially, the rights are not exercisahled will be attached to all certificates represgnshares of our common stock, and no separate
certificate representing rights will be distributddhe rights will separate from the common stocid the rights distribution date will occur,
upon the earlier of:

. 10 days following the first date of a publicmaoancement that a person or group of affiliatedssociated persons, which
we refer to as an acquiring person, has acquireabtained the right to acquire, beneficial owngrsif 15% or more of th
outstanding shares of our common stock

. 10 business days following the commencemeattehder offer or exchange offer that would reisudt person or group
beneficially owning 15% or more of our outstandazgnmon stock

A person who beneficially owned 15% orrenof the outstanding shares of our common stodkermate of the agreement or prior to
the date we first publicly announced the adoptibthe agreement will not be deemed an acquiringgreunless, after the date we first
publicly announced the adoption of the agreemaéat, gjerson becomes the beneficial owner of additishares of our common stock (other
than pursuant to a dividend or distribution paignm@de by us on our outstanding common stock omupmtsto a split or subdivision of our
outstanding common stock) and beneficially owns % ore of our outstanding common stock upon béegrsuch a beneficial owner.

The rights distribution date may be defdiin circumstances determined by our Board oé®aors. In addition, certain inadvertent
acquisitions will not trigger the rights distriboti date. Until the rights distribution date (orlemredemption or expiration of the rights), the
rights will be evidenced by certificates for themroon stock outstanding on the record date, togetitera summary of rights, or by new
certificates for common stock issued after the mckate which contain a notation incorporatingrigats agreement by reference, the rights
will be transferred only with such common stocktifieates, and
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the surrender for transfer of any certificates espnting shares of common stock outstanding (withithout a copy of the summary of rights
or such notation) also will constitute the trangfethe rights associated with the shares of comstock represented by such certificate.

The rights are not exercisable untiltiiglts distribution date and will expire upon tHese of business on June 27, 2010 unless earlier
redeemed or exchanged as described below. As somraeticable after the rights distribution dasparate rights certificates will be mailed
to the holders of record of our common stock athefclose of business on the rights distributiore @ad, thereafter, the separate rights
certificates alone will represent the rights. Excaepotherwise determined by our Board of Directarsl except for shares of common stock
issued upon exercise, conversion or exchange ofdhestanding options, convertible or exchangeabbeirities or other contingent
obligations to issue shares or pursuant to any @yepl benefit plan or arrangement, only shares wiheon stock issued prior to the rights
distribution date will be issued with rights.

In the event that any person becomesauildng person, then, promptly following the ficstcurrence of such an event, each holder of
a right (except as provided below and in the rigiyiseement) shall thereafter have the right toivecepon exercise of each right, that nun
of shares of common stock (or, in certain circumsts, cash, property or other securities of ouhs§hwequals the exercise price of the right
divided by 50% of the current per share marketepfés defined in the rights agreement) of a shieoerocommon stock at the date of the
occurrence of the event. However, rights are net@sable following the event until such time as tights are no longer redeemable by us as
described below. Notwithstanding any of the foraegoiollowing the occurrence of such an eventrighits that are, or, under certain
circumstances, were, beneficially owned by any aoguperson will be null and void. The event suntized in this paragraph is referred to
as a “Section 11(a)(ii) Event.”

In the event that, at any time after payson becomes an acquiring person, (i) we areotidated with, or merged with and into,
another entity and we are not the surviving erdftthe consolidation or merger (other than a cadatibn or merger which follows a
permitted offer) or if we are the surviving entibyt outstanding shares of our common stock araggthor exchanged for stock or securities
of any other person or cash or any other propert{ij) more than 50% of our assets or earning pas/eold or transferred, each holder of a
right (except rights which previously have beendeai) shall thereafter have the right to receivenugxercise of each right, that number of
shares of common stock of the acquiring compangkvhguals the exercise price of the right dividg&0% of the current per share market
price (as defined in the rights agreement) of aesbhcommon stock of the acquiring company atdée of the occurrence of such event.
events summarized in this paragraph are referred t&ection 13 Events.” A Section 11(a)(ii) Evant Section 13 Event are collectively
referred to as “Triggering Events.”

At any time after the occurrence of atecl1(a)(ii) Event, when no person owns a majasitthe shares of our outstanding common
stock, our Board of Directors may exchange thetsigbther than rights owned by the acquiring pemsbith have become void), in whole or
in part, at an exchange ratio of one share of comsback, or one one-hundredth of a share of predestock, or of a share of another class or
series of our preferred stock having equivalerttagpreferences and privileges, per right (suliejustment).

The purchase price payable, and the nuothénits of preferred stock or other securitiepperty issuable, upon exercise of the ri
are subject to adjustment from time to time to predilution (i) in the event of a stock dividend, @r a subdivision, combination or
reclassification of, the preferred stock, (ii) dlders of the preferred stock are granted certpiions, rights or warrants to subscribe for
preferred stock or convertible securities at lessitthe current per share market price (as defindwk rights agreement) of the preferred
stock, or (iii) upon the distribution to holderstbe preferred stock of evidences of indebtednesssets (excluding regular periodic cash
dividends or a dividend payable in preferred staok)f subscription rights or warrants (other thlamse referred to above). The number of
rights associated with each share of common s®alsb subject to adjustment in the event of akséplit of the common stock or a stock
dividend on the common stock payable in
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common stock or subdivisions, consolidations or lsim@tions of the common stock occurring, in anyhscase, prior to the rights distribution
date.

With certain exceptions, no adjustmerthim purchase price will be required until cumwiatadjustments amount to at least 1% of the
purchase price. No fractional shares of prefertecks other than fractions which are integral nplés of one one-hundredth of a share of
preferred stock, will be issued and, in lieu théraa amount in cash will be paid based on the mtgvkice of the preferred stock on the last
trading date prior to the date of exercise.

As provided in our certificate of incorption, the preferred stock purchasable upon esemf the rights will not be redeemable. Each
share of preferred stock will be entitled to reeeiwhen, as and if declared by our Board of Dines;ta minimum preferential quarterly
dividend payment of $1.00 per share or, if greatrraggregate dividend of 100 times the dividerdaded per share of common stock. In the
event of liquidation, the holders of the preferstaick will be entitled to a minimum preferentiguidation payment of $1.00 per share, plus
an amount equal to accrued and unpaid dividendswélhbe entitled to an aggregate payment of i8@$ the payment made per share of
common stock. Each share of preferred stock wilehE00 votes (subject to adjustment), voting togethith the common stock. In the event
of any merger, consolidation or other transactiowhich common stock is changed or exchanged, aate of preferred stock will be
entitled to receive 100 times the amount receivadspare of common stock. These rights are pratdmteeustomary antidilution provisions.
Because of the nature of the preferred stock’ddivil, liquidation and voting rights, the value nE@mne-hundredth of a share of preferred
stock purchasable upon exercise of each right dheqaproximate the value of one share of commorkstoc

At any time prior to a person becomingaaguiring person, we may redeem the rights in eHalit not in part, at a price of $0.01 per
right, which we refer to as the redemption priceygble in cash or stock. Immediately upon the reaem of the rights or such earlier time
established by our Board of Directors in the resotuordering the redemption of the rights, théntsgwill terminate and the only right of the
holders of rights will be to receive the redemptaite. The rights may also be redeemable follovdgadain other circumstances specified in
the rights agreement.

Until a right is exercised, the holderafight, as such, will have no rights as a stotdkdng including, without limitation, the right to
vote or to receive dividends. Although the disttibn of the rights should not be taxable to stod#tbs or to us, stockholders may, depending
upon the circumstances, recognize taxable incorntteeievent that the rights become exercisabledomaon stock (or other consideration) or
for common stock of the acquiring company as sehfabove.

Any provision of the rights agreemenhestthan the redemption price, may be amended board of Directors prior to such time as
the rights are no longer redeemable. Once thesrigit® no longer redeemable, the authority of o@r@of Directors to amend the rights is
limited to correcting ambiguities or defective nconsistent provisions in a manner that does natradly affect the interest of holders of
rights.

The rights are intended to protect oaclsholders in the event of an unfair or coercivierofo acquire us and to provide our Board of
Directors with adequate time to evaluate unsolicd#éers. The rights may have anti-takeover effeets example, the rights will cause
substantial dilution to a person or group thatrafits to acquire us without conditioning the offarasubstantial number of rights being
acquired. The rights, however, should not affegt gnospective offeror willing to make an offer aftaér price and otherwise in the best
interests of our company and our stockholdersgegterchined by a majority of our Board of Directofse rights should not interfere with any
merger or other business combination approved byBoard of Directors.

Anti Takeover Effects of Provisions of Our Certificate of Incorporation, By-Laws and Rights Plan and 6Delaware Law

We are subject to the provisions of $ecfi03 of the DGCL of Delaware. Subject to certaineptions, Section 203 prohibits a
publicly-held Delaware corporation from engaging in a bussr@mbination with an interested stockholder fpedod of three years after t
person became an
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interested stockholder, unless the interested btdkr attained such status with the approval ofBaard of Directors or the business
combination is approved in a prescribed manneruginess combination includes, among other thingseer or consolidation involving us
and the interested stockholder and the sale of thare10% of our assets. In general, an interestekholder is any entity or person
beneficially owning 15% or more of our outstandiumging stock and any entity or person affiliatedhaor controlling or controlled by such
entity or person.

Our certificate of incorporation and dyrlaws divide our Board of Directors into threasdes with staggered three-year terms. In
addition, our certificate of incorporation and dnyrlaws provide that directors may be removed doifycause by the affirmative vote of the
holders of 75% of our shares of capital stock kemtito vote. Under our certificate of incorporatemd our bylaws, any vacancy on our Boz
of Directors, including a vacancy resulting fromemlargement of our Board of Directors, may onhfibbed by vote of a majority of our
directors then in office. The classification of ®@wmard of Directors and the limitations on the remal®f directors and filling of vacancies
could make it more difficult for a third party toguire, or discourage a third party from acquiriogntrol of us.

Our certificate of incorporation and dwyrlaws also provide that any action required onptted to be taken by our stockholders at an
annual meeting or special meeting of stockholdeag anly be taken if it is properly brought befone imeeting and may not be taken by
written action in lieu of a meeting. Our certifieaif incorporation and our by-laws further provibat, except as otherwise required by law,
special meetings of the stockholders may only fiead&y the chairman of the Board, chief executfficer or our Board of Directors. In
addition, our by-laws establish an advance noticegrlure for stockholder proposals to be brougfdrbean annual meeting of stockholders,
including proposed nominations of persons for @ecto the Board of Directors. Stockholders at anuml meeting may only consider
proposals or nominations specified in the noticenegting or brought before the meeting by or adinection of the Board of Directors or by
a stockholder of record on the record date fomtleeting, who is entitled to vote at the meeting&hd has delivered timely written notice in
proper form to our secretary of the stockholdertemtion to bring such business before the meelihgse provisions could have the effect of
delaying until the next stockholders’ meeting stoakler actions that are favored by the holdersmggority of our outstanding voting
securities. These provisions may also discouragedparty from making a tender offer for our commrstock, because even if it acquired a
majority of our outstanding voting securities, thid party would be able to take action as a dtolker, such as electing new directors or
approving a merger, only at a duly called stockardimeeting, and not by written consent.

The DGCL provides generally that theraffitive vote of a majority of the shares entitled/dte on any matter is required to amend a
corporation’s certificate of incorporation or byals, unless a corporation’s certificate of incorpioraor by-laws, as the case may be, requires
a greater percentage. Our certificate of incorpanadnd by-laws require the affirmative vote of ti@ders of at least 75% of the shares of our
capital stock issued and outstanding and entitledte to amend or repeal any of the provisionsmiesd in the prior two paragraphs.

We have also entered into a rights agesgmursuant to which our Board of Directors desdaa dividend of one right to purchase one
one-hundredth of a share of our Series A Junididizaiting Preferred Stock for each outstandingelod our common stock. The rights
initially will be triggered if a person or group effiliated or associated persons acquires, otthmasight to acquire, beneficial ownership of
15% or more of our outstanding common stock or cemees a tender offer or exchange offer that woesdlt in a person or group
beneficially owning 15% or more of our common stotke rights are intended to protect our stockhslitethe event of an unfair or coerc
offer to acquire our company and to provide ourr8a# Directors with adequate time to evaluate linged offers. The rights may have anti-
takeover effects. For example, the rights will @assbstantial dilution to a person or group thigrapts to acquire our company without
conditioning the offer on a substantial numberigits being acquired.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratst@tement, of which this information statementstibutes a part, under the Securities
Exchange Act of 1934, as amended, with respecit@@mmon stock and the associated preferred gtoahase right to be received by Di
Foods stockholders in the distribution. This infatian statement does not contain all of the infdiomeset forth in the registration statement.
For further information with respect to our busimesd our common stock being received by Dean Fatatskholders in the distribution,
please refer to the registration statement. Whéehave provided a summary of the material terntedhin agreements and other documents,
the summary does not describe all of the detaitb@figreements and other documents. In each aesteimere a copy of an agreement or ¢
document has been filed as an exhibit to the magish statement, please refer to the registratiatement. The registration statement,
including the exhibits filed as a part of the réigison statement, may be inspected at the pubfarence facility maintained by the SEC at its
public reference room at 100 F Street, NE, RoonD188ashington, DC 20549 and copies of all or any {eereof may be obtained from that
office upon payment of the prescribed fees. You galthe SEC at 1-800-SEC-0330 for further infotimra on the operation of the public
reference room and you can request copies of thendents upon payment of a duplicating fee, by mgito the SEC. In addition, the SEC
maintains a website that contains reports, proxyiaformation statements and other information reiey registrants, including Dean Foods
and us, that file electronically with the SEC whazn be accessed at http://www.sec.gov. Upon cdioplef the distribution, we will becon
subject to the information and periodic reportirguirements of the Securities Exchange Act of 18834mended, and, in accordance
therewith, will file periodic reports, proxy statemts and other information with the SEC. Theseogkizireports, proxy statements and other
information will be available for inspection andpging at the SEC’s public reference rooms and tB€'S website.

You can also find additional informatiabout Dean Foods and TreeHouse at www.deanfoodsandnwvww.treehousefoods.com,
respectively. We will post on our website all reare file with the SEC and our key corporate gonaece documents, including our board
committee charters, our corporate governance gogkehnd our code of business conduct and ettdaseh as reports our executive officers
file with the SEC under Section 16 of the Secwsifixchange Act of 1934, as amended. Informatioawrwvebsite is not, however, a part of
this information statement.

We intend to furnish our stockholdershwahnual reports containing consolidated finanstialements (beginning with 2005) audited by
independent registered public accountants.

You should rely only on the informatioontained in this information statement and otherutieents referred to in this information
statement. Neither we nor Dean Foods has authoaimgoine to provide you with information that isfeient. This information statement is
being furnished by Dean Foods solely to providerimfation to Dean Foods stockholders who will reeeiur common stock in the
distribution. It is not, and it is not to be consd as, an inducement or encouragement to buyl@msesecurities of Dean Foods or
TreeHouse. The information presented herein isratews of the date hereof. Changes will occur #itedate of this information statement,
and neither we nor Dean Foods will update the mfion except to the extent required in the nomoakse of our respective public
disclosure practices and as required pursuanetfetiferal securities laws.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors

Dean Foods Company
Dallas, Texas

We have audited the accompanying combiradaince sheets of TreeHouse Foods, Inc. (the “@agipas of December 31, 2004 and
2003 and the related combined statements of incBarent’s net investment and cash flows for eachethree years in the period ended
December 31, 2004. Our audits also included trenfifal statement schedule listed in the Index tmKined Financial Statements and
Schedule at page F-1. These financial statemedt§irancial statement schedule are the resportgililithe Company’s management. Our
responsibility is to express an opinion on therfirial statements and financial statement schedadedon our audits.

We conducted our audits in accordanch thi¢ auditing standards of the Public Company Antiag Oversight Board (United States).
Those standards require that we plan and perfoenatidit to obtain reasonable assurance about whe#hénancial statements are free of
material misstatement. The Company is not requodthve, nor were we engaged to perform, an afidi mternal control over financial
reporting. Our audits included consideration oéinal control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveaéshe Company’s internal control over
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, oest basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisamt estimates made by management,
as well as evaluating the overall financial statehpgesentation. We believe that our audits progideasonable basis for our opinion.

The accompanying combined financial stetiets were prepared to present the assets anlitikaband related results of operations and
cash flows of the Company, which is to be spurt@fdean Foods Company’s stockholders as descrnbBidtie 1 to the combined financial
statements, and may not be indicative of the cmrditthat would have existed or the results of afi@ns and cash flows if the Company had
operated as a stand-alone company during the pepiesented.

In our opinion, the financial statemergferred to above present fairly, in all materedpects, the combined financial position of
TreeHouse Foods, Inc. as of December 31, 2004 @®8 &nd the results of its operations and cashsflfmwveach of the three years in the
period ended December 31, 2004, in conformity &itbounting principles generally accepted in thetdthStates of America. Also, in our
opinion, the financial statement schedule, whersicaned in relation to the basic combined finansiatements taken as a whole, presents
fairly in all material respects, the informationt &&th herein.

As discussed in Note 2 to the combinadricial statements, in 2002 the Company changedtliod of accounting for goodwill and
other intangible assets to conform to Statemefirdncial Accounting Standards No. 142.

DELOITTE & TOUCHE LLP

Dallas, Texas
March 23, 2005
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TREEHOUSE FOODS, INC.

COMBINED BALANCE SHEETS
(In thousands)

December 31

March 31,
2005 2004 2003
(unaudited)
ASSETS
Current asset:

Cash and cash equivalel $ 87 $ 16t $ 1,10¢
Receivables, net of allowance for doubtful accowfit$195, $130 and $1,0( 30,13¢ 30,41 29,17¢
Inventories 105,24( 115,29 132,66:
Deferred income taxe 6,71% 6,642 4,32¢
Prepaid expenses and other current a: 1,71¢ 1,327 3,76:
Assets of discontinued operatic 2,40¢ 5,944 25,63¢
Total current asse 146,30! 159,78: 196,66
Property, plant and equipme 125,38: 125,24¢ 116,11:
Goodwill 308,69! 308,69! 308,69!
Identifiable intangible and other ass 38,615 39,19¢ 39,09¢
Total $ 618,99¢ $ 632,92 $ 660,57.

LIABILITIES AND PARENT 'S NET INVESTMENT
Current liabilities:

Accounts payable and accrued expet $ 57,33¢ $ 55,28( $ 56,11¢
Current portion of lon-term debt 21¢ 21t 4,03t
Liabilities of discontinued operatiol 64€ 1,431 4,26:
Total current liabilities 58,20: 56,92¢ 64,41+
Long-term deb 28,641 28,29¢ 21,17¢
Deferred income taxe 35,031 32,40 22,28¢
Other lon¢-term liabilities 20,97( 20,53¢ 23,50¢
Commitments and contingencies (Note — —
Paren’s net investmer 478,61! 497,21° 530,35¢
Accumulated other comprehensive inca (2,462) (2,462) (1,166
Total parer’s net investmer 476,15: 494,75! 529,19:
Total $ 618,99¢ $ 632,92 $ 660,57.

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.

COMBINED STATEMENTS OF INCOME
(In thousands)

Three Months Ended

March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Net sales $ 166,37 $ 165,57¢ $ 694,61 $ 696,13 $ 683,81¢
Cost of sale: 128,53: 125,97¢ 537,97( 517,89t 503,24.
Gross profit 37,84« 39,59% 156,64¢ 178,23t 180,57
Operating costs and expens
Selling and distributiol 14,10¢ 14,85¢ 61,48¢ 57,13¢ 58,38t
General and administrati\ 3,721 2,89( 11,02( 11,71¢ 12,61
Management fee paid to Pari 1,47(C 1,57¢ 11,10( 5,40( 3,60(
Amortization of intangible: 414 33€ 1,47 1,34¢ 1,551
Total operating costs and expen 19,71( 19,65¢ 85,08 75,59¢ 76,147
Operating incomi 18,13« 19,93¢ 71,56¢ 102,63¢ 104,43(
Other expense
Interest expense, n 19¢ 17¢ 71C 75C 831
Other (income) expense, r (61) (172) 11€ — 117
Total other expens 132 16€ 82€ 75C 94¢
Income from continuing operations before incomee 18,00: 19,77( 70,74 101,88 103,48:
Income taxe: 6,62( 7,28¢ 26,07 38,02¢ 38,88¢
Income from continuing operatiol 11,38: 12,48¢ 44,67 63,86« 64,597
(Loss) income from discontinued operations, ndtr (339 331 (9,595 3,894 3,87¢
Income before cumulative effect of accounting clee 11,04: 12,81¢ 35,07¢ 67,75¢ 68,47:
Cumulative effect of accounting change, net of — — — — (23,469
Net income $ 11,04 $ 12,81¢ $ 35,07¢ $ 67,75¢ $  45,00¢

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.

COMBINED STATEMENTS OF PARENT’'S NET INVESTMENT

Balance January 1, 20!
Net Income
Net cash activity with Pare
Non-cash activity with Paret
Other Comprehensive Incorr
Minimum pension liability adjustmel
Comprehensive Incomn

Balance December 31, 20
Net Income
Net cash activity with Pare
Non-cash activity with Paret
Other Comprehensive Incorr
Minimum pension liability adjustmel
Comprehensive Incomnr

Balance December 31, 20
Net Income
Net cash activity with Pare
Non-cash activity with Paret
Other Comprehensive Incorr
Minimum pension liability adjustmel
Comprehensive Inconr

Balance December 31, 20
Net Income (unauditec
Net cash activity with Parent (unaudite
Non-cash activity with Parent (unaudite

Comprehensive Income (unaudite
Balance March 31, 2005 (unaudite

(In thousands)

Accumulated

Other
Comprehensive Total
Parent’'s Net Income Parent’s Net Comprehensive
Investment (Loss) Investment Income

$ 561,16¢ $ — $ 561,16
45,00¢ — 45,00¢ $ 45,00¢
(76,449 — (76,449 —
(12,520 — (12,520 —
$ 45,00¢

517,20 — 517,20
67,75¢ — 67,75¢ $ 67,75¢
(41,926 — (41,926 —
(12,677 — (12,677 —
— (1,166 (1,166) (1,166
$ 66,59:

530,35¢ (1,166 529,19
35,07¢ — 35,07¢ $ 35,07¢
(65,909 — (65,909 —
(2,309 — (2,309 —
— (1,296 (1,296 (1,296
$ 33,78(

497,21 (2,467) 494, 75!
11,04: — 11,04: $ 11,04:

(29,029 — (29,029
(621) — (621) —
— — —  $ 11,04:

$ 478,61! $ (2,467 $ 476,15!

See Notes to Combined Financial Statements
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COMBINED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net income
(Income) loss from discontinued operati

TREEHOUSE FOODS, INC.

(In thousands)

Three Months Ended

Adjustments to reconcile net income to net caskigsea by

operating activities

Depreciation and amortizatic

Loss on disposition of asse

Deferred income taxe

Cumulative effect of accounting chan

Changes in operating assets and liabilities, net of

acquisitions
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and
Net cash provided by continued operati
Net cash provided by (used in) discontini
operations
Net cash provided by operating activit
Cash flows from investing activitie
Additions to property, plant and equipmi
Cash outflows for acquisitior
Net proceeds from divestitu
Proceeds from sale of property, plant and equipi
Net cash used in continuing operatis
Net cash used in discontinued operati
Net cash used in investing activiti
Cash flows from financing activitie
Repayment of det
Net cash activity with Pare

Net cash used in financing activiti

Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)

$ 11,04 $ 12,81¢ $ 35,07¢ $ 67,75¢ $ 45,00¢
33¢ (331) 9,59t (3,899 (3,876
4,131 4,071 14,86: 14,03: 14,517
— 23 27¢ 131 35
2,551 3,25¢ 7,80t 7,411 1,02z
— — — — 23,46¢
272 (3,849 (1,236) 1,21¢ 5,90(
10,05¢ 14,17¢ 17,36¢ (3,439 (4,522)
(1,659 (1,33)) 83t 114 (84E)
2,48¢ (524) (1,106) (14,404 2,73(
29,22« 28,30¢ 83,47¢ 68,92¢ 83,43
2,41¢ 4,07¢ 7,71% (83€) 1,71¢
31,64( 32,38 91,191 68,08¢ 85,14¢
(2,626) (4,879 (21,990 (17,107 (10,404
— — — (12,57¢) —
— — — — 1,37¢
— 19 — 701 272
(2,626) (4,86() (21,990 (28,976 (8,759
— (490) (732) 64€ —
(2,626) (5,35() (22,729 (28,330 (8,759
(68) (3,839 (3,500) (302) (302)
(29,029 (23,29Y (65,909 (41,926 (76,449
(29,092 (27,129 (69,409 (42,229 (76,757
(78) (97) (940) (2,470) (361)
16E 1,10¢ 1,10t 3,57¢ 3,93¢
$ 87 $ 1,00¢ $ 16¢E $ 1,10¢F $ 3,57

See Notes to Combined Financial Statements
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TREEHOUSE FOODS, INC.

NOTES TO COMBINED FINANCIAL STATEMENTS
Three Months Ended March 31, 2005 and 2004 (unauditl) and
the Years Ended December 31, 2004, 2003 and 2002

1. BASIS OF PRESENTATION

TreeHouse Foods, Inc. is currently a Wholvned indirect subsidiary of Dean Foods Compgidean Foods”) TreeHouse was forme
on January 25, 2005 in order to accomplish the-effirvia stock dividend (the “Distribution”), to &n Foods’ stockholders of Dean Foods’
Specialty Foods Group segment, in addition toMleeha Mix®, Second Natur® and foodservice salad dressings businesses dyrren
conducted by other segments within Dean Foods.

TreeHouse has never conducted operatizeesn Foods intends to transfer the assets antitiesbof its Specialty Foods Group
segment, in addition to thdocha Mix®, Second Natur® and foodservice salad dressings businesses cyroamttiucted by other busines
owned by Dean Foods (collectively, the “transfefpedinesses”) to TreeHouse immediately prior toQfsribution.

The accompanying Combined Financial &tatgs were prepared solely for the purpose of aptishing the Distribution.

All of the historical assets, liabilitiesales, expenses, income, cash flows, productimédrses and activities referred to as “ours” é& th
accompanying Combined Financial Statements aneiset Notes are in fact the historical assets|itiabi sales, expenses, income, cash
flows, products, businesses and activities of thesferred businesses. References in the acconmga@pimbined Financial Statements and in
these Notes to the “Refrigerated Products” buse#meseans thlocha Mix®, Second Natur® and foodservice salad dressings businesses
included within the transferred businesses. Aktrefices in the accompanying Combined Financiaé®ints and in these Notes to
“TreeHouse,” “we,” “our” and “us” mean TreeHouseddgs, Inc. as if the transferred businesses haddjlreeen transferred, unless the
context otherwise requires.

The accompanying Combined Financial &tategs have been prepared using Dean Foods’ histddsis in the assets and liabilities of
the transferred businesses, as well as Dean Fbidstical results of operations and cash flowsveer from the assets and liabilities of the
transferred businesses. Additionally, the CombiRiaéncial Statements reflect the following:

Acquisition of Dean Foods Companry On December 21, 2001, Dean Foods, formerly Seaals Corporation, acquired the
former Dean Foods Company (“Legacy Dean”). At thms time, Suiza Foods Corporation changed its narBean Foods
Company. Dean Foods’ current Specialty Foods Gemgent was a part of Legacy Dean. At the timéeficquisition, Specialty
Foods Group’s assets and liabilities were revatoddir value. The related purchase accountingstdjants, including goodwill,
have beel“pushed dow” and are reflected in our Combined Balance Shed@ge¢mber 31, 2004 and 20l

Refrigerated Products— The Refrigerated Products businesses are curriattigrated within other segments of Dean Foods.
As a result, accounts receivable are billed androel and accounts payable and accrued expensescarded and paid centrally by
those segments, and are commingled with the acsoecgivable, accounts payable and accrued expefisash segments, which
are unrelated to the Refrigerated Products busisessid cannot be segregated. As such, our ComBinadcial Statements do not
include the accounts receivable, accounts payahtéaccrued expenses related to the Refrigeratatli®ts businesses. Prior to the
Distribution, Dean Foods intends to segregate $iseta and liabilities related to the RefrigerateatiBcts businesses and transfer
them to us at the time of the Distributic

The Refrigerated Products are curremiyufactured within several facilities operatecobyer segments of Dean Foods which
also manufacture other products unrelated tc
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

Refrigerated Products businesses. Product crestsharged to the Refrigerated Products busindsses] on the direct materials,
direct processing costs and allocated indirectrldisenefits and other processing and facility cagiglicable to our products on a
shared services basis. As a result, our Combiraients of Income reflect the fully absorbed cfistthese products, along with
allocated distribution, commission and administ&tosts based on the volumes of products soltlidimgy Refrigerated Product

In connection with the Distribution, &eFoods intends to consolidate the RefrigeratediRts manufacturing activities into a
leased facility in City of Industry, California, ditransfer the facility to us. The manufacturingeds have an estimated net book v
of $3.0 million and are not reflected in our ConedrBalance Sheel

Management Fee Paid to Dean Foods Dean Foods provides us with certain administeag@rvices such as tax, treasury,
human resources, risk management, legal, informa¢iohnology, internal audit, accounting and rapgrin return for a management
fee. The management fee is based on budgeted ampeaises for Dean Foods’ corporate headquartdris atiocated among Dean
Foods’ segments. In addition, the 2004 manageneenintluded a $4.8 million allocation for transantrelated expenses. Dean
Foods charged us management fees of $11.1 mi$iod, million and $3.6 million in 2004, 2003 and 20hd $1.5 million and
$1.6 million for the three months ended March 30%and 2004 (unaudited), respectively. The managefee is reflected in our
Combined Financial Statemen

Cash Management— Dean Foods uses a centralized approach to caslgeraeat and financing of our operations. Our ca
available for use and is regularly “swept/ Dean Foods at its discretion. Dean Foods alsdsour operating and investing activit
as needed. Our transfers of cash both to and frean[Broods’ cash management system are refleceedasponent of equity on our
Combined Balance Sheets within “Parent’s net imaest.” Beginning in October 2003, we began partitig in Dean Foods’
receivables-backed facility pursuant to which wié ggrtain accounts receivable balances to a spparpose entity controlled by
Dean Foods. The special purpose entity transfersetteivables to third-party asset-backed comnigyajger conduits sponsored by
major financial institutions. The assets and lieib8 of the special purpose entity are fully refesl on our Combined Balance Sheet
and the securitization is treated as a borrowimgibzounting purposes. Dean Foods does not alltitat@terest expense related to
the receivables-backed facility or other finanoiigations to its segments, except for specifictwings for industrial revenue
bonds. Therefore, the interest expense reflectéukimistorical Combined Statements of Income eslanly to our capital lease and
industrial revenue bond obligations. Prior to thstiibution, we will cease to participate in DeawoHs’ receivables-backed facility.
See Note 9 for additional information about ourtdailigations.

Pension, Profit Sharing and Postretirement BenefitsOur employees and retirees participate in vari@rmsion, profit sharin
and other postretirement benefit plans sponsordddan Foods. Employee benefit plan obligationsexmnses included in our
Combined Financial Statements are determined b@s@thn assumptions, employee demographic daimsknd payments
developed by Dean Foods. The costs and obligattorithese employee benefit programs are includexiiresults of operations. V
will separate assets and liabilities related toeraployees and retirees into our own pension, fpsbfiring and other post retirement
benefit plans from the Dean Foods plans at the afabastribution. See Notes 11 and 12 for additianormation about our pension,
profit sharing and postretirement benefits pl:

Stock-Based Compensation Plars Certain of our employees participate in stockellasompensation plans sponsored by
Dean Foods that are settled in Dean Foods comnogk.sEhe
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

Combined Statements of Income reflect the congtemsexpense related to grants of stock units nnader such plans. No expense
has been recognized in the historical financiakst@nts related to stock option grants. Under tae agreements, the unvested stock
options and stock units held by our employeesweilit at the time of the Distribution. As such, géiddial compensation expense of

approximately $125,000 will be recognized at theetiof the Distribution related to the deferred cemgation expense for the stock
units held by our employees. It is our intent togtdour own stock-based compensation plans follgwite Distribution. See Notes 2
and 10 for additional information about our st-based compensation plai

Insurance Costs— We participate in Dean Foods’ insurance progresteted to property and casualty risks, employedthe
care, workers’ compensation claims and other chslalses. Potential losses under these insuraagggms are covered under
insurance programs with third-party carriers, whintlude a self-insured portion with stop-loss qages on an individual claim and
aggregate basis. Dean Foods charged us insuraatedreosts of $13.2 million, $11.2 million and $.@nillion in 2004, 2003 and
2002 and $3.3 million and $3.5 million for the thmmonths ended March 31, 2005 and 2004 (unaudieshectively. These charges
are based on Dean Foods’ claims experience and ditket expenses incurred by us, along with ascalion of premium costs.
Insurance liabilities in our Combined Balance Steet determined based on our specific claims expar using loss development
factors developed by Dean Foods in consultatioh external insurance brokers and actuaries. We imaueance liabilities of
$6.0 million, $5.7 million and $5.0 million at Mdr@1, 2005, December 31, 2004 and 2003, respegti@ek Note 15 for additional
information regarding commitments and contingenc

Assets and liabilities included in ournflwined Balance Sheets may not reflect the assdtBadnilities ultimately transferred to us upon
Distribution. We believe the assumptions underlyonig Combined Financial Statements are reasoniébl@ever, the allocation methodology
followed in preparing our Combined Financial Stages may not necessarily reflect our financial posj results of operations or cash flows
in the future, or what our results of operatiorastcflows or financial position would have been hadoperated as a separate staluhe lege
entity. We have eliminated all significant interqoamy balances and transactions within TreeHoudes $aother Dean Foods segments,
which are not material in the historical periodayé not been eliminated.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates— The preparation of our Combined Financial Statgsa conformity with generally accepted accoumgiminciples
(“GAAP”) requires us to use our judgment to makenestes and assumptions that affect the reportezliate of assets and liabilities and
disclosures of contingent assets and liabilitiethatdate of the Combined Financial Statementsfandeported amounts of net sales and
expenses during the reporting period. Actual restduld differ from these estimates under diffeasgumptions or conditions.

Cash Equivalents— We consider temporary cash investments with &inal maturity of three months or less to be caghivalents.

Inventories— Inventories are stated at the lower of cost orketa Pickle inventories are valued using the iasfirst-out (“LIFO”)
method. All of our other inventory is valued on first-in, first-out method. The costs of finishgdods inventories include raw materials,
direct labor and indirect production and overheastx

Property, Plant and Equipment Property, plant and equipment are stated at aitiqui cost, plus capitalized interest on borrovging
during the actual construction period of major taprojects.
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TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

Depreciation and amortization are calculated utlegstraight-line method over the estimated udefe$ of the assets, as follows:

Asset Useful Life
Buildings and improvemen 7 to 40 year:
Machinery and equipme 3 to 20 year:

We perform impairment tests when circianses indicate that the carrying value may noebeverable. Capitalized leases are
amortized over the shorter of their lease ternheirtestimated useful lives. Expenditures for repand maintenance, which do not improve
or extend the life of the assets are expensedcasred.

Intangible and Other Assets- Identifiable intangible assets are amortized dakieir related estimated useful lives as follows:

Asset Useful Life
Customer relationshiy Straigh-line method over 7 to 15 yee
Trademarks/trade nam Straigh-line method over 5 yea
Noncompetition agreemer Straigh-line method over the terms of the agreem

Effective January 1, 2002, in accordanith Statement of Financial Accounting Standard®HAS”) No. 142, goodwill and other
intangible assets determined to have indefinitéuléges are no longer amortized. Instead, we mowduct impairment tests on our goodv
trademarks and other intangible assets with indeflives annually and when circumstances inditiadé the carrying value may not be
recoverable. To determine whether an impairmergtgxive use present value techniques.

Stock-Based Compensatier Certain of our employees participate in emplogteek-based compensation plans sponsored by Dean
Foods. Dean Foods has elected to follow Accourfiingciples Board Opinion No. 25, “Accounting foilo8k Issued to Employees,” and
related interpretations in accounting for stockapt. No compensation expense has been recogrezbe atock options were granted at
exercise prices that were at or above market \atltizge grant date. Compensation expense for gofisteck units is recognized over the
vesting period. See Note 10 for more informatioawttour employees’ participation in the Dean Fostdek option and stock unit plans. If
compensation expense had been determined for sfuitkn grants using fair value methods provideddicd8FAS No. 123,
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“Accounting for Stock-Based Compensation,” our fmona net income would have been the amounts iteticaelow (in thousands, except
share data):

Three Months Ended

March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Net income, as reporte $  11,04: $ 12,81¢ $ 35,07¢ $ 67,75¢ $ 45,00¢
Add: Stock-based compensation expense includegpiorted net
income, net of ta 13 15 58 — —
Less: Stock-based compensation expense determivzad fair
value-based methods for all awards, net of (179 (340 (1,352 (1,087 (679
Pro forma net incom $ 10,88¢ $ 12,497 $33,78. $ 66,67 $ 44,33
Stock option share dat
Stock options granted during peri — 85,00( 85,00( 126,20! 226,50(
Weighted average option fair val $ — $ 947 $ 947 $ 114¢ % 9.8¢

The fair value of each stock option griardalculated using the Black-Scholes option pganodel, with the following assumptions:
Three Months Ended

March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Expected volatility — 25% 25% 38% 38%
Expected dividend yiel — 0% 0% 0% 0%
Expected option terr — S5year. 5yearn 7 year: 7 year:
Risk-free rate of retur — 2.98%  2.98% 3.64% 4.64- 4.87%

No Dean Foods stock options were gratdexur employees during the three months ended iMat¢ 2005.

Sales Recognition and Accounts ReceivableSales are recognized when persuasive evideree afrangement exists, the price is
fixed or determinable, the product has been shippéde customer and there is a reasonable assuofrollection of the sales proceeds. In
accordance with Emerging Issues Task Force (“EITE=09, “Accounting for Consideration Given by arider to a Customer,” sales are
reduced by certain sales incentives, some of wéuielrecorded by estimating expense based on doribé experience. We provide credit
terms to customers generally ranging up to 30 dasgrdorm ongoing credit evaluation of our custorrard maintain allowances for potential
credit losses based on historical experience. Estidhproduct returns, which have not been materidle historical periods, are deducted
from sales at the time of shipment.

Shipping and Handling Fees- Our shipping and handling costs are includedaitlzost of sales and selling and distribution espe
depending on the nature of the costs. Shippinghandling costs included in cost of sales refleeemtory warehouse costs, product loading
and handling costs and costs associated with toatiisg finished products from our manufacturingilities to our own distribution
warehouses. Shipping and handling costs includeellimg and distribution expense consist primasiiyhe costs of shipping products to
customers using third-party carriers. Shipping baddling costs that were recorded as a componesaliirig and distribution expense were
approximately $29.5 million,
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$25.6 million and $23.2 million in 2004, 2003 ar@D2 and $7.0 million and $6.7 million for three mmended March 31, 2005 and 2004
(unaudited), respectively.

Income Taxes— We are included in Dean Foods’ consolidated ined¢ax returns and we do not file separate fedaratéturns. Our
income taxes have been determined and recordad iBambined Financial Statements as if we weredih separate return for federal
income tax purposes. Deferred income taxes aragedvor temporary differences between amountsroezbin the Combined Financial
Statements and tax bases of assets and liabilsiag current tax rates. Deferred tax assets, dimofuthe benefit of net operating loss carry-
forwards, are evaluated based on the guidelinesfdization and are reduced by a valuation allmeahdeemed necessary. Taxes currently
payable as well as current and prior period inctemepayments and settlements are cleared diredtfy®ean Foods and, as a result, amounts
related to us are included in Parent’s net investriteour Combined Balance Sheets.

Advertising Expense— We sell primarily to private label and foodsers/itustomers. Therefore, our third-party advertigirgense is
not material and we have no prepaid advertisingege at December 31, 2004 and 2003.

Interim Financial Information (unaudited)}— The financial information as of March 31, 200&idor the three month periods ended
March 31, 2005 and 2004 is unaudited, but incldleadjustments, consisting only of normal and reng accruals, that management
considers necessary for a fair presentation afuitsbined results of operations, financial positma cash flows. Results for the three month
period ended March 31, 2005 are not necessarilgatide of results to be expected for the full fisgear 2005 or any other future period.

Recently Adopted Accounting Pronouncementsn December 2003, the Financial Accounting Stadsi®8oard (“FASB”) issued
SFAS No. 132 (revised 2003), “Employers’ Disclosuabout Pensions and Other Postretirement Benéfitxi attempt to improve financial
statement disclosures regarding defined benefitspl@his standard requires that companies provioie mhetails about their plan assets,
benefit obligations, cash flows, benefit costs atitbr relevant information. In addition to expandaaual disclosures, we are required to
report the various elements of pension and othsirgiirement benefit costs on a quarterly basi&SSRo. 132 (revised 2003) is effective for
fiscal years ending after December 15, 2003, anddarters beginning after December 15, 2003. Kparded disclosure requirements are
included in Notes 11 and 12.

On December 8, 2003, the Medicare Prgtson Drug, Improvement and Modernization Act oD2(the “Act”) was signed into law.
The Act introduces a prescription drug benefit uridedicare Part D, as well as a federal subsidgptansors of retiree health care benefit
plans that provide a benefit that is at least atilia equivalent to Medicare Part D. In April 200#e FASB issued Staff Position (“FSP”)
No. SFAS 10-2 to address the accounting and disclosure remeints related to the Act. The FSP is effectivariterim or annual periods
beginning after September 15, 2004. As substap@dlliof our postretirement benefits terminatege &5, the FSP did not have material ef
on our Combined Financial Statements.

Recently Issued Accounting Pronouncement§he FASB issued SFAS No. 123(R), “Share-Basedrieay’ in December 2004. It wi
require the cost of employee compensation paid &gty instruments to be measured based on gedatfdir values. That cost will be
recognized over the vesting period. SFAS No. 128¢l)become effective for us in the first quart#r2006. Our pro forma stock option
disclosures included in this Note include the dfffdean Foods stock options issued to our em@eysy Dean Foods. We intend to adopt
stock-based compensation plans following the Distion.

In November 2004, the FASB issued SFASDN, “Inventory Costs — an Amendment of ARB N8, €hapter 4.” SFAS No. 151,
which is effective for inventory costs incurred ithgryears beginning after June 15, 2005, clarifiesaccounting for abnormal amounts of
facility expense,
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freight, handling costs, and wasted material, néggithat those items be recognized as currentgeriarges. In addition, SFAS No. 151
requires that allocation of fixed production oveatie be based on the normal capacity of the praztutdcilities. We do not believe the
adoption of this standard will have a material ictgen our Combined Financial Statements.

In December 2004, the FASB issued SFAS1S8, “Exchanges of Nonmonetary Assets, an amendaiéAPB Opinion No. 29.”
SFAS No. 153 is effective for nonmonetary exchar@ggsirring in years beginning after June 15, 2@AS No. 153 eliminates the rule in
APB No. 29, which excluded from fair value measugatrexchanges of similar productive assets. Ins®BAS No. 153 excludes from fair
value measurement exchanges of nonmonetary assiets o not have commercial substance. We do riaveethe adoption of this stand:
will have a material impact on our Combined Finah&tatements.

3. ACQUISITION, DIVESTITURE AND DISCONTINUED OP ERATIONS
Acquisition

On December 24, 2003, we acquireddtfemora® branded non-dairy powdered creamer business fagie Family Foods. Prior to
the acquisition, we producé&femora® creamer for Eagle Family Foods pursuant to aadking arrangement, which generated
approximately $8.9 million of net sales for us B03.Cremora® is our only branded powdered coffee creamer. Crenora® brand had
sales of approximately $15.8 million in the twelmenths ended June 30, 2003. We purchase@iamora® business for a purchase price of
approximately $12.6 million, all of which was furddasing borrowings under Dean Foods’ senior cifaditity. The purchase price was
allocated to assets of $13.7 million, including dadl of $7.6 million and liabilities of $1.1 milin.

TheCremora® acquisition was accounted for using the purctmasthod of accounting as of the acquisition date andordingly, only
the results of operations of the acquired compaimgeaquent to the acquisition date are includedirmCmmbined Financial Statements.
Divestiture

In 2002, we completed the sale of agsdised to a boiled peanut business for net praceédpproximately $1.4 million.

Discontinued Operations

On September 7, 2004, we announced azisida to exit our nutritional beverages busin€ys. decision to exit this line of business
resulted from significant declines in volume, whigh believed could not be replaced. In accordarittegenerally accepted accounting
principles, our financial statements reflect ounfer nutritional beverages business as discontiopedations.

Net sales and income (loss) before tgeeerated by our nutritional beverages business a&follows (in thousands):

Three Months Ended

March 31, Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Net sales $ — $ 10,77¢ $ 22,16¢ $ 39,39¢ $ 34,44t
Income (loss) before te (549 53C (15,309 6,212 6,18¢

All intercompany net sales and expense® lbeen appropriately eliminated in the table abov
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As part of the discontinuation of thentignal beverages business, we recorded chargelede our manufacturing facility in Benton
Harbor, Michigan. These charges were accounteihfaccordance with SFAS No. 146, “Accounting fors&oAssociated with Exit or
Disposal Activities.” We expect to incur additioriddarges after March 31, 2005 of approximately $30@0 in shutdown and other costs.
These additional charges are expected to be coadpbgt December 2005. The principal componentsefahility closure included
(i) workforce reductions as a result of the fagiitosing; (ii) shutdown costs, including thosetsdbat are necessary to prepare the abanc
facility for closure and resale; (iii) costs incedrafter shutdown such as utilities and propertgsaand (iv) write-downs of property, plant
and equipment. The impaired property and equipmestwritten down to its estimated fair value of4billion and held for sale at
March 31, 2005 (unaudited).

Activity with respect to the facility dare costs is summarized below (in thousands):

Accrued Accrued
Charges at Charges ai
December 31, March 31,
Charges Payments 2004 Charges Payment 2005
(unaudited)
Cash charge:
Workforce reduction cos $ 1,83 $ (392 $ 1,44( $ 38¢ $ (1,147 $ 687
Shutdown cost 241 (247) — 77 (77) —
Other 332 (329 4 81 (81) 4
Subtotal 2,40¢€ $ (962) $ 1,44¢ $ 547 $ (1,300 $ 691
Noncash charge
Write-down of asset 7,71¢
Total charge: $ 10,12(
4. INVENTORIES
March 31 December 31
2005 2004 2003
(unaudited)
(In thousands)
Raw materials and suppli $ 30,53} $ 3446: $ 37,31
Finished good 79,33¢ 84,787 96,77(
LIFO reserve (4,637%) (3,95%) (1,427)
Total $ 105,24( $ 115,29 $ 132,66:

Approximately $68.2 million, $88.2 millicand $97.6 million of our inventory was accourfidunder the LIFO method of accounting
at March 31, 2005 (unaudited), December 31, 20@4mTtember 31, 2003, respectively.
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5. PROPERTY, PLANT AND EQUIPMENT

December 31

2004 2003
(In thousands)

Land $ 3,85¢ $ 2,16¢€
Building and improvement 59,92: 51,72
Machinery and equipme 89,22 79,96:
Construction in progres 8,12¢ 4,792

161,12° 138,64
Less accumulated depreciation and amortize (35,88) (22,537)
Total $ 125,24t $ 116,11:

6. INTANGIBLE ASSETS

The carrying amount of goodwill increassd$7.6 million in the year ended December 31,30Mhere has been no change in the
carrying value of goodwill through March 31, 2005

The gross carrying amount and accumulatedrtization of our intangible assets other thaodyvill as of March 31, 2005,
December 31, 2004 and December 31, 2003 are asvio(in thousands):

March 31, December 31
2005 2004 2003
Gross Net Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount Amount Amortization Amount
(unaudited)
Intangible assets with indefinite live
Trademark $ 2564($ — $ 2564(% 2564( $ — $ 2564(% 2564 $ — $  25,64(
Intangible assets with finite live
Custome-related 13,67¢ (4,416€) 9,25¢ 13,67¢ (4,002) 9,67¢ 11,20( (2,580 8,62(
Total other intangible $ 39,31 $ (4,416) $ 34,89¢ $ 39,31 $ (4,002) $ 35,31 $ 36,84( $ (2,58() $ 34,26(

Amortization expense on intangible assets $414,000, $336,000, $1.4 million and $1.3iamilin the three months ended March 31,
2005 and 2004 (unaudited), and the years endednilere31, 2004 and 2003, respectively. Estimatedesgde intangible asset amortization
expense for the next five years is as follows:

2006 $ 1.7 million
2007 1.5 million
2008 1.5 million
2009 1.5 million
2010 1.2 million

Our goodwill and intangible assets haaulted primarily from acquisitions and our acdiosi by Dean Foods. Upon acquisition, the
purchase price is first allocated to identifialdsets and liabilities, including trademarks andamer-related intangible assets, with any
remaining purchase price recorded as goodwill. @albend trademarks with indefinite lives are nota@rtized.

F-15




TREEHOUSE FOODS, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued )

A trademark is recorded with an indeéife if it has sufficient market share and a dvigtof strong sales and cash flow performance
that we expect to continue for the foreseeableréuti these perpetual trademark criteria are net, the trademarks are amortized over their
expected useful lives. Determining the expectezldifa trademark is based on a number of factetading the competitive environment,
market share, trademark history and anticipatedéutrademark support.

In accordance with SFAS No. 142, we candupairment tests of goodwill and intangible @sseth indefinite lives annually in the
fourth quarter or when circumstances arise thatatd a possible impairment might exist. If the failue of an evaluated asset is less than its
book value, the asset is written down to fair vddased on its discounted future cash flows. OuA20@l 2003 annual impairment tests of
both goodwill and intangibles with indefinite livexicated no impairments. Upon adoption of SFAS NP in 2002, we recognized an
impairment of $23.5 million, net of tax, relatedaor Mocha Mix® trademark. The impairment was recorded in thet fuarter of 2002 as a
cumulative effect of an accounting change.

Amortizable intangible assets are onlgleated for impairment upon a significant changthaoperating environment. If an evaluation
of the undiscounted cash flows indicates impairmiet asset is written down to its estimated falug, which is based on discounted future
cash flows.

7. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2004 2003
(In thousands)

Accounts payabl $ 35,96¢ $ 32,32

Accrued payroll and benefi 4,88( 9,83t

Health insurance, worke' compensation and other insurance ¢ 3,24( 2,612

Other accrued expens 11,197 11,34¢

Total $ 55,28( $ 56,11¢

8. INCOME TAXES
The following table presents the 200428@and 2002 provisions for income taxes.

Year Ended December 3.
2004(1) 2003(1) 2002(1)(2)
(In thousands)

Current taxes expens

Federal $ 16,67( $ 27,92 $ 34,88(
State 81C 1,99¢ 2,98:¢
Deferred income tax expen 8,591 8,10¢ 1,02
Total $ 26,07 $ 38,02 $ 38,88t

(1) Excludes ($5.4) million, $2.3 million and $28llion of income tax (benefit) expense relatediiwcontinued operations in 2004, 2003
and 2002, respectivel

(2) Excludes a $13.9 million income tax benefit relaiedumulative effect of accounting chan
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The following is a reconciliation of ino@ taxes computed at the U.S. federal statutoryat@xto the income taxes reported in the
combined statements of income:

Year Ended December 3.

2004 2003 2002

(In thousands)
Tax expense at statutory r: $ 24,76( $ 35,66 $ 36,21¢
State income taxe 1,311 2,36¢ 2,66¢
Total $ 26,07 $ 38,02¢ $ 38,88¢

The tax effects of temporary differeng@sng rise to deferred income tax assets andliieds were:

December 31
2004 2003
(In thousands)

Deferred income tax asse

Accrued liabilities $ 16,75« $ 17,65¢
State and foreign tax cred 291 291
Other 3,48¢ 992
20,53 18,94:
Deferred income tax liabilitie:

Asset valuation reservi $ (6,61¢€) $ (6,395
Depreciation and amortizatic (39,68:) (30,507
(46,299 (36,902

Net deferred income tax liabilit $ (25,76Y) $ (17,960

These net deferred income tax assetslifias) are classified in our combined balanceeth as follows:

December 31

2004 2003
(In thousands)
Current assel $ 6,642 $ 4,32¢
Noncurrent liabilities (32,407 (22,286)
Total $ (25,769 $ (17,960

No valuation allowance has been providedeferred tax assets as management believesdres likely than not that the deferred
income tax assets will be fully recoverable.
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9. LONG-TERM DEBT

December 31

March 31, 2005 2004 2003
Amount Interest Amount Interest Amount Interest
Outstanding Rate Outstanding Rate Outstanding Rate
(unaudited)
(In thousands)

Receivable-backed facility $ 22,40( 3.3t% $ 21,98: 28% $ 15,01 1.84%
Industrial development revenue bor — — 3,50( 1.4C
Capital lease obligations and ot 6,46( 6,52¢ 6,691

28,86( 28,51 25,20¢
Less current portio (219 (219) (4,03%)

Total $ 28,641 $ 28,29¢ $ 21,17(

Receivables-Backed Facility- In 2003, we began participating in Dean Foodsereables-backed facility. We sell our accounts
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods that is intended to bkhgptcy-remote. The special purpose
entity transfers the receivables to third-partyesmcked commercial paper conduits sponsored lpyrifil@ancial institutions. The assets and
liabilities of the special purpose entity are fulgflected in our Combined Balance Sheets, andebaritization is treated as a borrowing for
accounting purposes. The receivables-backed fabiitirs interest at a variable rate based on tmeneocial paper yield, as defined in the
agreement. Dean Foods does not allocate inteldastddo the receivables-backed facility to itsraegts. Therefore, no interest costs related
to this facility have been reflected in the Comblimecome Statements. Prior to the Distribution,wiltcease to participate in Dean Foods’
receivables-backed facility, and we will have ndigdtions under this facility at the time of thesttibution.

Industrial Development Revenue BondsAt December 31, 2003, our obligations under indaisdevelopment revenue bonds was
$3.5 million. This bond was secured by irrevocdbteers of credit issued by financial institutioatong with a first mortgage on the related
real property and equipment. This bond was reiimatie first quarter of 2004.

Capital Lease Obligations and Other Capital lease obligations and other includescanissory note for the purchase of property,
plant, and equipment and capital lease obligatibhs. promissory note payable is payable in montidiallments of principal and interest.
Capital lease obligations represent machinery guipenent financing obligations, which are payablenionthly installments of principal and
interest and are collateralized by the relatedtagseanced.

10. STOCK-BASED COMPENSATION

Certain of our employees participate #ab Foods’ stock-based compensation plans. Atateeaf the Distribution, all unvested stock
options and stock units held by our employeesweidit and our employees will have 60 days to exetbisir Dean Foods stock options.
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The following table summarizes the statusur participation in Dean Foods’ stock opti@mpensation programs:

Weighted Average

Options Exercise Price
Outstanding at January 1, 20! 747,05( $ 14.9i
Granted(1 226,50( 20.4(
Cancellec (122,56%) 14.2¢
Exercisec (350,579 14.4¢
Outstanding at December 31, 2( 500,40: 18.2¢
Granted(1 126,20! 24.7¢
Cancellec (6,000 21.4¢
Exercisec (140,179 17.2¢
Outstanding at December 31, 2( 480,43 19.91
Granted(1 85,00( 31.1%
Cancellec (36,500 21.3:
Exercisec (127,179 19.41
Outstanding at December 31, 2( 401,75¢ 22.3:
Cancellec (2,100 12.6¢
Exercisec (46,509 22.2i
Outstanding at March 31, 2005 (unaudit 353,15( 21.1¢
Exercisable at December 31, 2( 247,65: $ 16.0¢
Exercisable at December 31, 2( 231,68t 17.7¢
Exercisable at December 31, 2( 213,50¢ 18.7(

(1) Employee options vest as follows: one-thirdthoa first anniversary of the grant date, one-tbindhe second anniversary of the grant
date, and or-third on the third anniversary of the grant d:

The following table summarizes informat@bout options issued to our employees outstaratidgexercisable at December 31, 2004:

Options Outstanding

Options Exercisable

Weighted-Average

Range of Number Remaining Weighted-Average Number Weighted-Average
Exercise Prices Qutstanding Contractual Life Exercise Price Exercisable Exercise Price
$10.14 to $12.4 4,59¢ 1.12 $ 10.82 4,59¢ $ 11.1%
$14.07 to $14.0 49,13¢ 5.41 14.2¢ 49,13¢ 14.0%
$16.54 to $16.8 36,42 4.2z 18.1¢ 36,42 16.57%
$20.35 to $20.3 134,00( 7.04 20.3¢ 83,75( 20.3¢
$21.91 to $21.9 13,47¢ 3.41 23.4¢ 13,47¢ 21.91]
$24.41 to $24.7 80,87t 8.01 24.7¢ 26,12°¢ 24.7¢
$31.17 to $31.1 83,25( 9.0¢ 31.0¢ 31.13

Dean Foods issued stock units to cedhour employees in 2004. Each stock unit represta right to receive one share of common
stock in the future. Stock units have no exercrssepEach of our employee’s stock unit grants vestably over five years, subject to certain
accelerated vesting provisions
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based primarily on Dean Foods’ stock price. Thegivieid average fair value at grant date was $3let eimit. The following table
summarizes the status of the stock unit compenmsgtiogram as it relates to our employees:

Outstanding at December 31, 20 —

Stock units issue 15,00(

Stock units cancelle —
Stock units outstanding at December 31, 2! 15,00(
Shares issued upon vesting of stock (1,769
Stock units cancelle (1,009
Stock units outstanding at March 31, 2005 (unaddl 12,23:
Compensation expense recognized in the year endedniiber 31, 2004 (in thousan $ 94
Compensation expense recognized in the three mentted March 31, 2005 (unaudited) (in thousa $ 21

11. EMPLOYEE RETIREMENT AND PROFIT SHARING PLAN S

We participate in certain defined benafitl defined contribution retirement plans, inahgdvarious employee savings and profit
sharing plans sponsored by Dean Foods. We corgritluibugh Dean Foods, to various multiemployeismanplans on behalf of our
employees. The information that follows relatesto portion of Dean Foods’ employee retirement irdit sharing plans. At the date of
Distribution, the portion of assets and liabilitfes these plans related to our employees willdqgasated from the Dean Foods plans and will
become our own separate pension and profit shatargs.

During 2004, 2003 and 2002, our retiretvagr profit sharing plan expenses were as follows:
Year Ended December 31

2004 2003 2002
(In thousands)
Multiemployer pension and certain union pl: $ 1,06 $ 90¢ $ 90¢
Defined contribution plan 65¢ 95E 837
Defined benefit plan 1,19¢ 1,24t 84t
Total $ 2,92( $ 3,10¢ $ 2,591

Defined Benefit Plans— When Legacy Dean was acquired by Dean Foods0a #te plan covering our nonunion employees was
frozen. Our multiemployer and union plans contitmieperate under the applicable collective bargajrigreements. The benefits under tt
defined benefit plans are based on years of seavideemployee compensation. Dean Foods’ fundinigyid to contribute annually the
minimum amount required under ERISA regulations.
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The following table sets forth the fundgdtus of the portion of the Dean Foods definetefieplan related to our employees

recognized in our Combined Balance Sheets:

December 31

2004

2003

(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 26,32«
Service cos 36C
Interest cos 1,711
Plan Amendment —
Actuarial loss 3,73(
Benefits paic (3,686

Benefit obligation at end of ye 28,43¢

Change in plan asse

Fair value of plan assets at beginning of \ 12,24¢
Actual return on plan asse 3,614
Employer contributior 3,57¢
Benefits paic (3,686

Fair value of plan assets at end of y 15,75(

Funded statu (12,689

Unrecognized prior service cc 1,40¢

Unrecognized net los 5,70t

Net amount recognize $ (5,579

Amount recognized in the statement of financialifpms consists of

Accrued benefit liability (10,925
Intangible asse 1,40¢
Accumulated other comprehensive incc 3,941

$ (5,579

$ 23,41
32F

1,34

1,50

1,811
(2,07))
26,32

9,56¢
1,55¢

3,18¢
(2,079)
12,24¢
(14,079
1,50¢

2,86(

$ (9,719

(13,079
1,50
1,86(

$ (9,719

A summary of the key actuarial assumgtiosed to determine benefit obligations as of Déegrl, 2004 and 2003 follows:

December 31

2004
5.7t%
8.5(%
4.00%

Discount rate
Expected return on plan ass
Rate of compensation incree
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A summary of the key actuarial assumgiosed to determine net periodic benefit costtferyears ended December 31, 2004, 2003
and 2002 follows:

Year Ended December 3.

2004 2003 2002
Discount rate 6.5(% 6.75% 6.75%
Expected return on plan ass 8.5(% 8.5(% 9.0(%
Rate of compensation incree 4.0(% 4.00% 5.0(%
Three Months
Ended March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Components of net periodic pension cost (in thodspa
Service cos $ 80 $ 9C $ 36C $ 3282 % —
Interest cos 39¢ 42¢ 1,711 1,34(C 1,504
Expected return on plan ass (312 (274 (1,09%) (70€) (1,166
Amortization of prior service co: 21 20 80 — —
Amortization of unrecognized net lo 40 3 13 53 —
Effect of settlemer 37 32 127 238 507
Net periodic benefit cos $ 26F $ 29¢ $ 1,19¢ $ 1,248 $  84E

The projected benefit obligation, accuated benefit obligation, and fair value of planeasgor the pension plan with accumulated
benefit obligations in excess of plan assets wag4bmillion, $26.7 million and $15.8 million, resgtively, as of December 31, 2004 and
$26.3 million, $25.3 million and $12.2 million, pectively, as of December 31, 2003.

Dean Foods manages pension plan assethaster trust. Upon the Distribution, we will rage the portion of these plan assets relatec
to our employees. We are currently in the procésleeeloping an investment policy. Dean Foods’ entrasset mix guidelines target equities
at 65-75% of the portfolio and fixed income at Z843

Dean Foods determines the expected temg-rate of return based on the expectationstafdéueturns for the pension plan investm
based on target allocations of the pension plaesiments. Additionally, Dean Foods considers thighted-average return of a capital
markets model that was developed by the plan’ssimrent consultants and historical returns on coatparequity, fixed income and other
investments. The resulting weighted average exgdotey-term rate of return on plan assets is 8.5%.

The weighted average asset allocatioi®eain Foods’ pension plan at December 31, 200268648 by asset category were generally
consistent with the target mix guidelines. Equigwities of the plan did not include any investtriarDean Foods common stock at
December 31, 2004 or 2003.
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We expect to contribute $4.2 million farr portion of the Dean Foods plans for 2005. Estid pension plan benefit payments for the
next ten years is as follows:

2005 $ 0.7 million
2006 1.7 million
2007 0.9 million
2008 1.0 million
2009 0.6 million
Next five years 7.3 million

Defined Contribut ion Plans — Certain of our non-union personnel may electadipipate in savings and profit sharing plans
sponsored by Dean Foods. These plans generallyderfir salary reduction contributions to the plansbehalf of the participants of betwe
1% and 20% of a participant’s annual compensatimhpovide for employer matching and profit shamogtributions as determined by
Dean Foods’ Board of Directors.

Multiemployer Pension and Certain Union Plars Dean Foods contributes to several multiemploygomu pension plans on behalf of
our employees. These plans are administered jdiytinanagement and union representatives and sabstantially all full-time and certain
parttime union employees who are not covered by otlearsp The Multiemployer Pension Plan Amendmentsoidt980 amended ERISA
establish funding requirements and obligationsfaployers participating in multiemployer plans ngipally related to employer withdrawal
from or termination of such plans. We could, undentain circumstances, be liable for unfunded \tebenefits or other expenses of jointly
administered union/management plans. At this timeehave not established any liabilities becauskdséwal from these plans is not
probable.

12. POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

Certain of our employees participate aab Foods’ benefit programs, which provide cert@alth care benefits for retired employees
and their eligible dependents. At the date of [histion, the portion of assets and liabilities foese plans related to our employees will be
separated from the Dean Foods plans and will beaamseparate postretirement benefit plans.
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The following table sets forth the fundgdtus for the portion of the Dean Foods plantedl& our employees recognized in our
Combined Balance Sheets:

December 31
2004 2003
(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 1,48( $  1,22(
Service cos 202 18¢
Interest cos 82 67
Actuarial loss 47 20C
Benefits paic (359 (199

Benefit obligation at end of ye 1,45¢ 1,48(

Fair value of plan assets at end of y — —

Funded statu (1,459 (2,480

Unrecognized net los 634 622

Net amount recognize $ (825) $ (85¢)

A summary of the key actuarial assumstiosed to determine the benefit obligation as afebeer 31, 2004 and 2003 follows:

December 31

2004 2003
Healthcare inflation
Initial rate 10.00% 12.0(%
Ultimate rate 5.0(% 5.00(%
Year of ultimate rate achieveme 200¢ 200¢
Discount rate 5.7%% 6.5(%

The weighted average discount rate usel@termine net periodic benefit cost was 6.50%5%. and 6.75% for the years ended
December 31, 2004 and 2003 and 2002.

Three Months

Ended
March 31 Year Ended December 31
2005 2004 2004 2003 2002
(unaudited)
Components of net periodic benefit cost (in thodsa
Service and interest cc $ 73 $71 $ 28t $ 25E $ 35€
Amortization of unrecognized net lo 16 9 35 10 —
Net periodic benefit co: $§8 $80 $ 3 $ 26t $ 35¢
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Assumed health care cost trend rates aaignificant effect on the amounts reported lier health care plans. A one percent change in
assumed health care cost trend rates would havieltbeing effects:

1-percentage- 1-percentage
point increase point decrease
(In thousands)
Effect on total of service and interest cost congmis $ 23 $ (20
Effect on postretirement obligatic 10¢ (98)

We expect to contribute $61,000 for thetipn of the Dean Foods postretirement health phres related to our employees for 2005.
Estimated postretirement health care plan benafitqents for the next ten years is as follows:

2005 $ 61,00(
2006 94,00(
2007 96,00(
2008 138,00t
2009 185,00t
Next five years 1.8 million

13. FACILITY CLOSING AND REORGANIZATION COSTS

As part of Legacy Dean’s acquisition byab Foods, we accrued costs in 2002 pursuant s fpdeexit certain activities and operations
in order to rationalize production costs and ireéfincies. Under these plans, our facilities in AskiArkansas and Cairo, Georgia were closed.
We also shut down two pickle tank yards and rekdatroduction between plants as part of our ovaredbration and efficiency efforts.

The principal components of the plansude (i) workforce reductions as a result of fagitlosings and facility reorganizations;
(i) shutdown costs, including those costs thatreaeessary to clean and prepare abandoned facfiitieclosure; and (iii) costs incurred after
shutdown such as lease obligations or terminatistse utilities and property taxes after shutdowthe facility.

Activity with respect to these acquigitiiabilities for 2004 and 2003 is summarized below

Accrued Accrued Accrued Accrued
Charges at Charges at Charges at Charges at

December 31, December 31, December 31, March 31,

2002 Payments 2003 Payments 2004 Payments 2005
(unaudited)
(In thousands)

Workforce reduction cos $ 3,75¢ $ (3,759 $ — 3 — $ — — $ —
Shutdown cost 2,75¢€ (986) 1,77¢ (237) 1,537 (63) 1,47¢
Total $ 651 $  (4740$ 1,770 $  (239$ 1537 $ (63 1,47¢

14. COMMITMENTS AND CONTINGENCIES

Leases— We lease certain property, plant and equipmead irs our operations under both capital and opegdéase agreements.
Such leases, which are primarily for machinery,igaent and vehicles, have lease terms ranging frém20 years. Certain of the operating
lease agreements require the payment of additrenédls for maintenance, along with additional aénbased on miles driven or units
produced. Certain leases require us to guarant@aimum value of the leased asset at the end of
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the lease. Our maximum exposure under those gessig not a material amount. Rent expense, ingjualilditional rent, was $7.4 million,
$8.3 million and $7.7 million for the years endeed@mber 31, 2004, 2003 and 2002, respectively.
The composition of capital leases whimhraflected as property, plant and equipment inconsolidated balance sheets are as follows:

December 31

2004 2003
(In thousands)

Machinery and equipme $ 6,311 $ 5,61¢

Less accumulated amortizati (930) (562)

$ 5381 § 505

Purchase Obligations— We have entered into various contracts obligatiago purchase minimum quantities of raw materiakd in
our production processes including cucumbers amdyard space. Due to the pressure on availablglisspof raw materials and processing
space, we entered into these contracts to helgseoaw ingredients and processing space suffitiemteet our growth and to facilitate our
ability to maintain prices consistent with currémtels.

Future minimum payments at March 31, 2Q0fler non-cancelable capital leases, operataggkeand purchase obligations are
summarized below (in thousands):

Capital Operating Purchase
Leases Leases Obligations
(unaudited)
2006 $ 994 $ 6,182 $ 42,58
2007 98¢ 5,62¢ 9,48(
2008 97C 5,42 9,322
2009 902 5,20¢ 7,48¢
2010 871 4,23: 7,23¢
Thereafte 10,01 14,77¢ 10,63"
Total minimum lease paymer 14,73¢ $ 41,44+ $ 86,74
Less amount representing inter (8,279
Present value of capital lease obligati $ 6,46(

Guaranty of Dean Foods’ Obligations Under Its Ser@oedit Facility — Certain of Dean Foods’ subsidiaries, includingare
required to guarantee Dean Foods’ indebtednesg itsdeenior credit facility. We have pledged sabsally all of our assets (other than our
real property and our ownership interests in obsgliaries) as security for our guaranty. At tmeetiof the Distribution, we will be released
from our guarantee of Dean Foods’ senior creditifac

Insurance— We participate in Dean Foods insurance prograiesretain selected levels of property and casuikg, primarily
related to employee healthcare, workers’ compemsaiaims and other casualty losses. Many of thesential losses are covered under
conventional insurance programs with third-partyrieas with high deductible limits. In other areag are self-insured with stop-loss
coverages. These deductibles range from $350,000€dical claims to $2 million for casualty clainvie believe we have established
adequate reserves to cover these claims.
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Litigation, Investigations and Audits— We are party, in the ordinary course of busiriessertain other claims, litigation, audits and
investigations. We believe we have adequate reséoveany liability we may incur in connection wiimy such currently pending or
threatened matter. In our opinion, the settleméang such currently pending or threatened masteot expected to have a material adverse
impact on our financial position, results of op&nas or cash flows.

15. FAIR VALUE OF FINANCIAL INSTRUMENTS

Pursuant to SFAS No. 107, “Disclosure éthéair Value of Financial Instruments,” we areuiegd to disclose an estimate of the fair
value of our financial instruments as of Decemlder2®04 and 2003. SFAS No. 107 defines the fauevaf financial instruments as the
amount at which the instrument could be exchangeddurrent transaction between willing parties.

Due to their near-term maturities, theyiag amounts of accounts receivable and accouenptable are considered equivalent to fair
value. In addition, because the interest ratesupebt are variable, its fair value approximatesarrying value.

16. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJO R CUSTOMERS

We believe we are the largest manufacifrpickles and non-dairy powdered creamer inUhéed States based upon total sales
volumes. We also are the leading retail suppligerofate label pickles and private label non-daoyvdered creamer in the United States.

Our pickles segment sells a variety ok{d, relish, sauerkraut and pepper products uogtomer brands and under our proprietary
brands including~armans®, Nalley’'s®, Peter Piper® andSteinfeld™. Branded products are sold to retailers and pilabel products are
sold to retailers, foodservice customers and ik bubther food processors. The pickles segmentiatdudes shrimp, seafood, tartar,
horseradish, chili, sweet and sour sauces and sald to retail grocers in the Eastern, Midwesterd Southeastern United States. These
products are sold under tBennett’'s®, Hoffman Hous® andRoddenberry’s® Northwood® brand names.

Our non-dairy powdered creamer segmeatdes private label powdered creamer and our gy Cremora® brand. The majority
of our powdered products are sold under custonards to retailers, distributors and in bulk to otle®d companies for use as ingredients in
their products.

In addition to powdered coffee creames,also sell shortening powders and other highdatder formulas used in baking, beverage
mixes, gravies and sauces.

Our aseptic products and other refrigatgiroducts do not qualify as a reportable segmueditare included under other food products.
Aseptic products are sterilized using a processhvhailows storage for prolonged periods withoutigefration. We manufacture aseptic
cheese sauces and puddings. Our cheese saucasdalivtgs are sold primarily under private labeldigiributors. Our refrigerated products
includeMocha Mix®, a non-dairy liquid creameBecond Natur®, a liquid egg substitute, and salad dressings isdloodservice channels.

Prior to December 2004, we also manufectand distributed certain nutritional beveragmlpcts. Our historical financial statements
have been restated to reflect the operations tktatthe nutritional beverage business as discoatioperations.

The designation of our segments has besde in anticipation of the Distribution. Historlgawe have managed operations on a
company-wide basis, thereby making determinatien® @he allocation of resources in total rathantbn a segment-level basis. We have
designated our reportable segments based largdigwrmanagement views our business and on differeimcmanufacturing processes
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between product categories. We do not segregag¢sasstween segments for internal reporting. Toeeebsset-related information has been
presented in total.

We evaluate the performance of our segsneased on adjusted gross margin. The amounte ifolowing tables are obtained from
reports used by our senior management team andtdoatude any allocated income taxes, manageneastér the LIFO reserve adjustment.
There are no significant non-cash items reportestgment profit or loss other than depreciationamndrtization.

Three Months Ended
March 31 Year Ended December 31

2005 2004 2004 2003 2002
(unaudited)

(In thousands)
Net sales to external custome

Pickles $ 73,20¢ $ 79,70 $ 339,08 $ 352,62 $ 356,20:
Non-Dairy Powdered Cream 64,88¢ 58,44 241,49: 218,56: 199,22¢
Other 28,28¢ 27,42° 114,04! 124,94¢ 128,39(
Total $ 166,37! $ 16557¢ $ 694,61¢ $ 696,13« $ 683,81¢
Operating income from continuing operatio
Pickles $ 8,921 $ 1398 $ 5047 $ 7041 $ 72,39¢
Non-Dairy Powdered Cream 11,20¢ 9,83¢ 42,13¢ 40,86¢ 36,76¢
Other 7,931 6,15( 23,67¢ 29,91¢ 36,10¢
Segment Adjusted Gross Margin 28,067 29,96¢ 116,28! 141,20( 145,27
Other operating expens 9,93: 10,03: 44,71 38,56 40,84:
Operating incomi 18,13¢ 19,93¢ 71,56¢ 102,63¢ 104,43(
Other (income) expens
Interest expens 19¢ 17¢ 71C 75C 831
Other (income) expense, r (61) (12) 11€ — 117
Combined income from continuing operations
before tax $ 18,00: $ 19,77¢ $ 70,74. $ 101,88¢ $ 103,48.
Depreciation and amortizatic $ 4,131 $ 4071 $ 1486 $ 14,030 $ 14,51}
Total Asset: 618,99¢ 649,55: 632,92! 660,57: 639,93!
Capital expenditure 2,62¢ 4,87¢ 21,99( 17,10: 10,40«

(1) Amounts represent the gross margin less allocagéght out and commission expen

Geographic Information— During 2005 we had foreign sales of approximate§#®of combined sales. We primarily export to Cax
and Asia.

Major Customers— Our non-dairy powdered creamer segment had ostermer that represented greater than 10% of t0eib Bales.
Approximately 11.4% of our combined sales weréntt same customer. Our other foods products hadtstomers that represented greater
than 10% of their 2005 sales. Approximately 6.7% &r6% of our combined 2005 sales were to thoseuess.
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17. QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unaediguarterly results of operations for 2005, 208d 2003.

Quarter
First Second Third Fourth
(In thousands)

2005

Net sales $ 166,37!

Gross profit 37,84«

Income from continuing operations before income 18,00:

Net income (1 11,04:

2004

Net sales $ 16557t $ 180,35¢ $ 169,20 $ 179,48t
Gross profit 39,597 42,46t 35,81 38,77¢t
Income from continuing operations before income 19,77( 21,06: 16,181 13,72¢
Net income (2 12,81¢ 12,64¢ 1,16¢€ 8,44¢
2003

Net sales $ 170,70t $ 178,33 $ 167,93 $ 179,16!
Gross profit 44,06 46,50 44,86¢ 42,80t
Income from continuing operations before incomee& 24,92; 26,62¢ 26,79; 23,54«
Net income (3 16,17: 17,83( 18,25: 15,50¢

(1) Includes loss, net of tax, from discontinued operet of $339,00C

(2) Includes income (loss), net of tax, from distboued operations of $331,000, $(605,000), $(9lliam) and $(250,000) in the first,
second, third and fourth quarters, respectiv

(3) Includes income, net of tax, from discontinogerations of $551,000, $1.1 million, $1.5 milliand $746,000 in the first, second, third
and fourth quarters, respective

18. RELATED PARTY TRANSACTIONS

Included in net sales are sales to difemm Foods’ segments of $3.6 million, $10.7 milleord $16.3 million for the years ended
December 31, 2004, 2003 and 2002 and $447,000 k8ddllion in the three months ended March 31,280d 2004 (unaudited),
respectively.
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SCHEDULE Il

TREEHOUSE FOODS, INC.

VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 2004, 2003 and 2002

Allowance for doubtful accounts dedudtean accounts receivable:

Balance Write-Off of Balance
Beginning Charged to Uncollectible End
of Year Income Accounts of Year
(In thousands)
2002 $ 70C $ 20C $ 15€ $ 744
2003 744 34¢ 92 1,00(
2004 1,00( 81¢ 1,68¢ 13C
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