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Part | — Financial Information

Iltem 1. Financial Statements

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

June 30, December 31
2007 2006
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 90 $ 6
Receivables, n¢ 57,03¢ 56,39:
Inventories 220,06« 215,76t
Prepaid expenses and other current a: 5,00z 11,00:
Assets of discontinued operatic 1,13¢ 1,60¢
Total current asse 283,33 284,77
Property, plant and equipment, | 213,49¢ 207,19°
Goodwill 432,43( 382,58
Identifiable intangible and other ass 86,70¢t 61,07:
Total $1,015,96! $ 935,62
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 95,91« $ 87,681
Deferred income taxe 251 1,21¢
Current portion of lon-term debt 532 b4z
Total current liabilities 96,69 89,44¢
Long-term debi 284,41 239,11!
Deferred income taxe 7,68: 4,29:
Other lon¢-term liabilities 27,12( 26,52(
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,00G0ares authorized, none issued Common stock,
par value $.01 per share, 40,000,000 shares an¢hipi31,202,473 shares issued and outstat 312 312
Additional paic-in capital 543,72: 536,93¢
Retained earning 60,87¢ 44,10¢
Accumulated other comprehensive I (4,857 (5,10%)
Total stockholder equity 600,05¢ 576,24¢
Total $1,015,96! $ 935,62

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

(In thousands, except per share data)

Net sales
Cost of sale:

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

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

Net income
Diluted earnings per common sha

Income from continuing operatiol
Loss from discontinued operations, net of

Net income

Three Months Ended

June 30
2007 2006
(Unaudited)

$256,03: $232,11¢
202,42¢ 183,59!
53,60 48,52
21,48: 18,84
12,09¢ 13,79:
(365) 1,00€
1,244 84t
34,45¢ 34,48¢
19,14¢ 14,03¢
3,982 3,37¢
(5) (129)

3,971 3,252
15,172 10,78:
5,78¢ 4,182
9,38t 6,60(
(@1 ___
$ 9,362 $ 6,594
31,20z 31,14¢
31,31 31,23!

$ .30 $ .21
$ .30 $ .21
$ .30 $ 21
$ .30 $ 21

See Notes to Condensed Consolidated Financialrtats.
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Six Months Ended

June 30
2007 2006
(Unaudited)

$515,01! $404,84.
409,31¢ 315,92¢
105,69¢ 88,91
42,94¢ 32,89
25,62: 26,61
(311) 1,952
2,31( 1,30¢
70,57( 62,77
35,12¢ 26,14.
7,852 3,831
(52) (429
7,801 3,41
27,32t 22,72¢
10,51¢ 8,72
16,80¢ 14,00¢
(30) (13)
$ 16,77¢ $ 13,99:
31,20z 31,12
31,31: 31,22¢
$ .54 $ A48
$ .54 $ 45
$ .54 $ 45
$ .54 $ A8




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

Cash flows from operating activitie
Net income
Loss from discontinued operatio
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior
Amortization
Stocl-based compensatic
(Gain) loss on disposition of ass
Deferred income taxe
Interest rate swap amortizati
Changes in operating assets and liabilities, nehpact of acquisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheiitiied
Net cash provided by continuing operatis
Net cash used in discontinued operati
Net cash provided by operating activit
Cash flows from investing activitie
Additions to property, plant and equipm
Acquisitions of businesst
Acquisition of equity investmet
Proceeds from sale of fixed ass
Net cash used in continuing operati
Net cash provided by discontinued operati
Net cash used in investing activit|
Cash flows from financing activitie
Proceeds from issuance of acquisition ¢
Net repayments of de
Proceeds from stock option exerci:
Tax benefit from stock options exercis
Net cash provided by continuing operatis
Net cash provided by discontinued operati
Net cash provided by financing activiti
Increase (decrease) in cash and cash equivi
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See Notes to Condensed Consolidated Financialrtats.
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Six Months Ended

June 30
2007 2006
(Unaudited)

$ 16,77¢ $ 13,99:
30 13
13,54: 9,457
2,31( 1,30¢
6,78¢ 9,23¢
(431) 22
2,42¢ (1,490
81 —

4,777 (17,299
5,182 (5,220)
5,62( 1,404
5,49 29,10:
62,59¢ 40,73
(32) (56)
62,56+ 40,68!
(6,309 (4,387
(100,58 (294,67)
(2,686) —
1,341 107
(108,23.) (298,95
467 —
(107,76 (298,95
98,36¢ 250,00(
(53,077 (1,829
— 1,482

— 628
45,28 250,27¢
45,28, 250,27¢
84 (7,997

6 8,001

$ 90 $ 4




TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the six months ended June 30, 2007
(Unaudited)

1. General

TreeHouse Foods, Inc. (“TreeHouse” or the “@any”) was formed on January 25, 2005 by Dean F@mspany (“Dean Foods”) in
order to accomplish a spin-off to its shareholdérsertain specialty businesses. Dean Foods traedféo TreeHouse the assets and liabilities
of its former Specialty Foods Group segment, intamdto theMocha Mix® , Second Natur@ and foodservice salad dressings businesses
conducted by other businesses owned by Dean FooelstHouse common stock held by Dean Foods wastdittd to Dean Foods’
stockholders on a distribution ratio of one shdréreeHouse common stock for every five sharesediiDFoods common stock outstanding.
The transfer of assets and liabilities and theidigtion of shares (the “Distribution”) were comigd on June 27, 2005 and TreeHouse
commenced operations as a separate, standalon@opnipean Foods has no continuing stock ownershipeeHouse.

We believe we are the largest manufactur@iakies and non-dairy powdered creamer in the dn8tates based upon total sales volumes.
We believe we are also the leading retail supligrivate label pickles, non-dairy powdered creaared soup in the United States. We have
three reportable segments, of which the soup dadtifieeding segment was added in the second qudr2906.

2. Basis of Presentation

The condensed consolidated financial statesriantuded herein have been prepared by TreeHoasdsk-Inc. without audit, pursuant to
the rules and regulations of the Securities ancdh&mge Commission applicable to quarterly reporting-orm 10-Q. In our opinion, these
statements include all adjustments necessaryfiir presentation of the results of all interimipds reported herein. Certain information and
footnote disclosures normally included in finana&tements prepared in accordance with generedigpded accounting principles, have b
condensed or omitted as permitted by such rulesegulations. The condensed consolidated finastééments and related notes should be
read in conjunction with the consolidated finanesi@tements and related notes included in the CoypAnnual Report on Form 10-K for
the fiscal year ended December 31, 2006. Resuliperfations for interim periods are not necessardicative of annual results.

The preparation of our condensed consolidf@gicial statements in conformity with accountprinciples generally accepted in the
United States of America (“GAAP”) requires us t@usir judgment to make estimates and assumptianattect the reported amounts of
assets and liabilities, and disclosures of contibhgssets and liabilities at the date of the cose@monsolidated financial statements, and the
reported amounts of net sales and expenses dhengporting period. Actual results could diffesrfr these estimates under different
assumptions or conditions.

Costs related to the closure of the La Jubtdgrado facility totaling $1.0 million and $2.0lfiun for the three and six month periods
ending June 30, 2006, respectively, were reclaskffiom general and administrative expense to aherating expense (income), net, to
conform with the presentation in the current year.

A detailed description of the Company’s sigraiht accounting policies can be found in the CamyfsaAnnual Report on Form 10-K for
the fiscal year ended December 31, 2006.

3. Recent Accounting Pronouncements

In September 2006, the Financial Accountiran8ards Board (FASB) issued Statement of Finadebunting Standards (SFAS) 157
“Fair Value Measurement” (SFAS 157), which defiffes value, establishes a framework for measuraigvalue, and expands disclosures
about fair value measurements. The provisions &fSE57 are effective for fiscal years beginningafflovember 15, 2007. We are currel
evaluating the impact SFAS 157 will have on ouafioial statements.

In February 2007, the FASB issued SFAS 15Bhe Fair Value Option for Financial Assets and Riial Liabilities — including an
amendment of FASB Statement 115" (SFAS 159), wptmits measurement of financial instruments ahdratertain items at fair value.
SFAS 159 does not require any new fair value measents. SFAS 159 is effective for financial stateteéssued for fiscal years beginning
after November 15, 2007. Early adoption of SFAS iB5®ermitted provided that SFAS 157 is concurseatiopted. We do not expect SFAS
159 to have an impact on our financial statements.




4. Income Taxes

The Company adopted the provisions of FASBrjmetation No. 48, “Accounting for Uncertaintylicome Taxes — an Interpretation of
FASB Statement No. 109” (FIN 48), on January 1,720he adoption of FIN 48 did not have a materigdat on the financial position or
results of operations of the Company. As of Jan@a007, the Company had unrecognized tax bertefating $0.3 million.

Interest and penalties related to incomeitilities are included in income tax expense. Athe date we adopted FIN 48, we had acc
interest and penalties related to unrecognizedéaefits of $0.03 million.

The Company files income tax returns in thététhStates Federal jurisdiction as well as vargtase jurisdictions. Because the Company
was formed on January 25, 2005 (see Note 1), thesya 2005 and 2006 are open to examination.

5. Acquisitions

On May 31, 2007, the Company closed its prestipannounced acquisition of all the partnershipriests and other outstanding equity
interests in VDW Acquisition, Ltd. (“VDW?") pursuamb a purchase agreement dated April 20, 2007*Abgeeement”) with Silver Brands
Partners Il, L.P., VDW Farms, Ltd. and VDW Managemé.L.C. VDW is a San Antonio, Texas based mactufieer of Mexican sauces,
including salsa, picante sauce, cheese dip, emeh#iauce and taco sauce, which is sold to retstbmers primarily under private label
arrangements and to food service customers unde3dah Antonio Farms label. This acquisition wilpard our product offerings, primarily
in the private label market. For the twelve morghding March 31, 2007, San Antonio Farms had rexefi$45.3 million.

TreeHouse paid a cash purchase price of $88li8n (subject to working capital adjustmentshieh includes acquisition related costs of
$1.0 million. The transaction was financed throbgirowings under TreeHouse's existing $500 millovedit facility.

The acquisition is being accounted for untlergurchase method of accounting and the resutiperfations are included in our financial
statements from the date of acquisition. The pwehmice was allocated to the net assets acquaseblupon fair market values at the date of
acquisition. Pro forma disclosures related to thagaction are not included since they are notidered material. The purchase price
allocations are preliminary because we have natifiad our estimate of the fair value of long-liveskets or intangible assets acquired. We
have made a preliminary allocation to net tangébid intangible assets acquired and liabilities meslas follows:

(In thousands]

Cash $ 3
Receivable! 4,46¢
Inventory 4,66¢€
Property plant and equipme 8,60¢
Trade name 97C
Formulas/recipe 237
Customer relationshiy 21,58(
Non-compete agreeme 1,62(
Goodwill 49,84¢
Other asset 182
Total assets purchas 92,18«
Assumed liabilities 2,38
Total purchase pric $ 89,79

The trade names are not subject to amortizaGoistomer relationships have an estimated uBgfdf fifteen years, the non-compete
agreement has an estimated useful life of threesyaad formulas/recipes have an estimated uséubfiseven years. Goodwill is expected to
be deductible for tax purposes.

On May 4, 2007, the Company acquired substiyntll of the assets of DeGraffenreid LLC, a liegdprocessor and distributor of pickles
and related products to the foodservice industomfBell-Carter Foods, Inc. for $10.8 million. Tbempany is located in Springfield,
Missouri and has annual sales of approximatelyr$i2i®on. The purchase included all of the companytrking capital and production
equipment. Concurrent with the acquisition of assEteeHouse entered into a lease for the landaitdings used in the operation of the
acquired business. The acquisition is being acesufar under the purchase method of accountingesults of operations are included in
financial statements from the date of acquisitim forma disclosures related to the transactiemat included since they are not considered
material.




In April 2007, the Company acquired 49% of Wioting stock of Santa Fe Ingredients, a New Mekiased chile processing company
supplying leading packaged food companies with $tiital green chile and jalapeno peppers in aseéptims. The terms of the transaction
have not been disclosed as we believe the amawdb/ed are not material to TreeHouse. The investrigebeing accounted for under the
equity method of accounting.

6. Facility Closing and Sale

In the fourth quarter of 2005 the La Juntalo@ulo pickle manufacturing facility and distribani center was closed and the property and
equipment was written down to its estimated falugaf $1.6 million. Subsequently, on July 10, 200 distribution center was sold for
$2.0 million, and on June 1, 2007 the manufactufawiity was sold for $1.3 million. A gain of $0rillion was recognized on the sale of the
manufacturing facility in the second quarter of 2@Md is included in other operating expense (ireomet, in the condensed consolidated
statement of income.

7. Inventories

June 30, December 31
2007 2006
(In thousands)
Raw materials and suppli $ 66,63¢ $ 62,21
Finished good 164,50« 163,29«
LIFO Reserve (11,076) (9,740
Total $220,06: $ 215,76t

Approximately $55.8 million and $84.2 milliaf our inventory was accounted for under the LIF€tod of accounting at June 30, 2007
and December 31, 2006, respectively.




8. Intangible Assets

Changes in the carrying amount of goodwilltfoe six months ended June 30, 2007 are as follows:

Soup & Infant

Pickles Powder Feeding Other Total
(In thousands)
Balance at December 31, 2C $34,03: $185,78! $ 89,20¢ $ 73,55¢ $382,58.
Goodwill acquirec — — — 49,84¢ 49,84¢
Balance at June 30, 20 $34,03: $185,78! $ 89,20¢ $123,40¢ $432,43(

The gross carrying amount and accumulated @ration of our intangible assets other than godicagi of June 30, 2007 and December
2006 are as follows:

June 30, 2007 December 31, 2006
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trade name $16,57( $ — $16,57( $15,60( $ — $15,60(
Intangible assets with finite live

Non-compete agreeme 2,64¢ (339 2,30¢ 1,02¢ (199 833
Custome-related 65,66¢ (9,670 55,99¢ 43,09¢ (7,856 35,24(
Trade name 7,60( (78E5) 6,81¢ 7,60(C (600) 7,00C
Formulas 237 (3 234 —

Total $92,72: $ (10,799 $81,92¢ $67,32: $ (8,649 $58,67:

Amortization expense on intangible assetsHerthree months ended June 30, 2007 and 2006 Wwasrillion and $0.8 million,
respectively, and $2.3 million and $1.3 milliontire six months ended June 30, 2007 and 2006, tasglgcEstimated aggregate intangible
asset amortization expense for the next five yisaas follows:

2008 $ 6.5 millior
2009 $ 6.4 millior
2010 $ 6.0 millior
2011 $ 4.5 millior
2012 $ 4.4 millior

9. Long-Term Debt

June 30, December 31
2007 2006
(In thousands)

Revolving credit facility $ 175,60( $ 130,00(
Senior note: 100,00( 100,00(
Capital lease obligations and ot 9,34t 9,65¢
284,945. 239,65¢

Less current portio (539) (549
Total $ 284,41 $ 239,11




Revolving Credit Facility— On August 31, 2006, we entered into AmendmentIN. our unsecured revolving Credit Agreement (the
“Credit Agreement”), dated June 27, 2005, with @ugr of participating financial institutions. Amowther things, Amendment No. 1 extends
the termination date of the Credit Agreement to ésid31, 2011, increases the aggregate commitmemtrarof the Credit Agreement to
$500 million and amends certain definitions anésathich result in reductions in interest and ussifees payable to the lenders under the
Credit Agreement. This agreement also includesbariflion letter of credit sublimit, against whid38.7 million in letters of credit have been
issued but undrawn. Proceeds from the credit fgcaitiay be used for working capital and general cmafe purposes, including acquisition
financing. The credit facility contains variousdimcial and other restrictive covenants and requiraswe maintain certain financial ratios,
including a leverage and interest coverage ratie.ané in compliance with all applicable covenastsfalune 30, 2007. We believe that, g
our current cash position, our cash flow from opiegaactivities and our available credit capacity, can comply with the current terms of the
credit facility and meet foreseeable financial iegments.

Interest is payable quarterly or at the enthefapplicable interest period in arrears on angtanding borrowings at a customary
Eurodollar rate plus the applicable margin, or atistomary base rate. The underlying rate is défasthe rate equal to the British Bankers
Association LIBOR Rate for Eurodollar Rate Loandha higher of the prime lending rate of the adstmattive agent or federal funds rate
0.5% for Base Rate Committed Loans. The applicatalegin for Eurodollar loans is based on our consdéid leverage ratio and ranges from
0.295% to 0.90%. In addition, a facility fee basedour consolidated leverage ratio and ranging f@od8% to 0.225% is due quarterly on all
commitments under the credit facility. Our averagerest rate on debt outstanding under our rexaglGredit Agreement at June 30, 2007
was 5.78%.

Senior Notes— On September 22, 2006, we completed a privatepiant of $100 million in aggregate principal antafr6.03% senior
notes due September 30, 2013 pursuant to a Noth&3e Agreement among TreeHouse and a group digmercs. All of the Company’s
obligations under the senior notes are fully ancbmditionally guaranteed by Bay Valley Foods, LlaGyholly-owned subsidiary of the
Company. The senior notes have not been registemger the Securities Act of 1933, as amended, andmt be offered or sold in the
United States absent registration or an applicekémption. Interest is paid semi-annually in asear March 31 and September 30.

The Note Purchase Agreement contains covetizatsvill limit the ability of TreeHouse and italssidiaries to, among other things, merge
with other entities, change the nature of the lrgsncreate liens, incur additional indebtednesglbassets. The Note Purchase Agreement
also requires the Company to maintain certain firmatios. We are in compliance with the applleatbvenants as of June 30, 2007.

Swap Agreement In July 2006, we entered into a forward interas¢ swap transaction for a notational amount 60%hillion as a
hedge of the forecasted private placement of $1lilldmsenior notes. The interest rate swap tratisaavas terminated on August 31, 2006,
which resulted in a pre-tax loss of $1.8 milliomeTunamortized loss is reflected, net of tax, icctanulated other comprehensive loss” in our
condensed consolidated balance sheet. The totahiiisbe reclassified ratably to our consolidastatements of income as an increase to
interest expense over the term of the senior nptesjding an effective interest rate of 6.29% otrer term of our senior notes. In the six
months ended June 30, 2007, $0.1 million of the Weas taken into interest expense. We anticipate$®.3 million of the loss will be
reclassified to interest expense in 2007.

Tax Increment Financing- On December 15, 2001, the Urban Development Aitthof Pittsburgh (“URA”) issued $4.0 million of
redevelopment bonds pursuant to a Tax Incrememin€ing Plan to assist with certain aspects of dweldpment and construction of the
Company’s Pittsburgh, Pennsylvania facilities. Blgeeement was transferred to TreeHouse as pdre @fdquisition of the soup and infant
feeding business. The Company has agreed to mateéncpayments with respect to the principal amafrihe URA'’s redevelopment bonds
through May 2019. As of June 30, 2007, $3.1 miliemains outstanding. Interest accrues at an amateabf: 6.61%, with respect to the
$0.7 million traunch which is due on November 11206.71%, with respect to the $0.5 million traumdfich is due on November 1, 2013;
and 7.16%, with respect to the $1.9 million traundtich is due on May 1, 2019.
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10. Stockholders’ Equity and Earnings per Share

Common stock distribution and issuareeOur common stock was distributed to Dean Foodkhktmders on June 27, 2005 in the ratic
one share of TreeHouse common stock for everysitages of Dean Foods common stock outstanding the eécord date of June 20, 2005.
As a result, Dean Foods distributed 30,287,925shaf TreeHouse common stock to its shareholdeisojunction with entering into
employment agreements in January 2005, TreeHousageanent purchased approximately 1.67% of TreeHoarsenon stock directly from
Dean Foods, which is equivalent to 513,353 shames post-distribution basis. As of June 30, 200&ta were 31,202,473 shares issued and
outstanding. There is no treasury stock and tleen® iremaining stock ownership by Dean Foods.

Earnings per share— In accordance with SFAS 108 “Earnings Per Shdrasjc earnings per share is computed by dividingnmeme by
the number of weighted average common shares adtstaduring the reporting period. The weightedrage number of common shares
used in the diluted earnings per share calculasioietermined using the treasury method and insltide incremental effect related to
outstanding options. The 584,339 restricted stattsand 626,622 restricted stock awards outstanalia subject to market conditions for
vesting, which were not met as of June 30, 2002006, so these awards are excluded from the dikaenings per share calculation.

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

Three Months Ended Six Months Ended
June 30 June 30
2007 2006 2007 2006
Weighted average shares outstant 31,202,47 31,145,12 31,202,47 31,120,54
Assumed exercise of stock options 109,09: 86,09: 109,93t 103,54
Weighted average diluted common shares outstar 31,311,56 31,231,21 31,312,40 31,224,09

(1) The assumed exercise of stock options exsl@gE38,877 options outstanding, which were artitigie for the three and six months
ended June 30, 2007 and 1,705,802 options outsigynahich were ar-dilutive for the three and six months ended June2B806.

11. Stock-based Compensation

For the quarter beginning July 1, 2005, wepaeld the requirements of SFAS 123(R) “Share Basgunents” (SFAS 123(R)). The
Company elected to use the modified prospectivéiggtipn of SFAS 123(R) for awards issued priodtdy 1, 2005. Income from continuing
operations before income taxes for the three anthenth periods ended June 30, 2007 and 2006 ieslabdare-based compensation expense
for employee and director stock options, restrictieitk and restricted stock units of $3.1 milliod&6.8 million, and $4.4 million and
$9.2 million, respectively. The tax benefit recamd related to the compensation cost of these 4izmed awards was $1.2 million and
$2.6 million for three and six month periods endade 30, 2007, and $1.7 million and $3.5 milliontfee three and six month periods ended
June 30, 2006, respectively.

The following table summarizes stock optiotivdtly during the six months ended June 30, 2003tidhs were granted under our lotegm
incentive plan and in certain cases pursuant td@mpent agreements. All options granted have thiese terms which vest one-third on each
of the first three anniversaries of the grant date.

Weighted
Employee Director Average
Options Options Exercise Price
Outstanding, December 31, 20 1,770,13. 430,59¢ $26.31
Grantec 405,56( 41,00( $26.71
Forfeited (36,279 (14,299 $27.7:
Outstanding, June 30, 20 2,139,42; 457,30( $26.4(
Exercisable at June 30, 20 1,012,62. 35,163 $28.9:2

The aggregate intrinsic value of outstandind exercisable options was $5.2 million and $4.llionj respectively, at June 30, 2007.
Compensation cost related to unvested optionsed®®12.3 million at June 30, 2007 and will be rexipgd over the remaining vesting period
of the grants, which averages 1.6 years. The agageant date fair value of options granted in ikar®nths ending June 30, 2007 was $9.25.
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Effective August 3, 2007, we have amendedltieeHouse Foods, Inc. Equity and Incentive Plaemaove the ability of the compensation
committee of our Board of Directors to shorten xtead the restricted period with respect to grafishares of restricted stock or restricted
stock units.

In addition to stock options, in 2005 certkéty management employees were granted restrictel ahd restricted stock units pursuant to
the terms of their employment agreements. TreeHsssed 630,942 shares of restricted stock and626estricted stock units in the sec
quarter of 2005. On January 30, 2007, TreeHouse 43,000 shares of restricted stock to additikegpimanagement employees. As of
June 30, 2007, 626,622 restricted stock and 584@&3€cted stock units are outstanding. Restristedk generally vests on each of
January 27, 2006, 2007 and 2008. The vesting ticesl stock is subject to a market condition tiegfuires that the total shareholder return
of TreeHouse exceed the median of a peer groug obthpanies for the applicable vesting period.dditton, there is a cumulative test that
extends for the two anniversary dates beyond ttevkssting date of January 27, 2008 that allowwésting of previously unvested grants if
the total shareholder return test is met on a cativel basis. Restricted stock units vest one-thir@ach of June 27, 2006, 2007, and 2008,
but they are subject to the condition that thegpaE TreeHouse stock exceeds $29.65 on each veteg The cumulative test extends for the
two anniversary dates beyond the last vesting afalene 27, 2008. Future compensation cost retatedtstanding restricted stock units and
shares of restricted stock totaled approximatel$ $dillion at June 30, 2007, and will be recognipedr the next 1.75 years.

12. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Benefit€ertain of our employees and retirees participatarious pension, profit sharing
and other postretirement benefit plans. Employeetiteplan obligations and expenses included incaumdensed consolidated financial
statements are determined based on plan assummioptoyee demographic data, claims and payments.

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

Components of net periodic pension expensasfellows:

Three Months Ended Six Months Ended
June 30 June 30
2007 2006 2007 2006
(In thousands)
Service cos $ 434 $ 90 $ 86¢ $ 18C
Interest cos 40z 36C 80¢€ 72C
Expected return on plan ass (339 (25%) (67€) (510
Amortization of prior service cos 11€ 20 232 40
Amortization of unrecognized net lo — 35 — 70
Net period benefit co: $ 61F $ 25C $ 1,23( $ 50C

We expect to contribute $4.4 million to thengien plans during 2007, of which $2.0 million len paid as of June 30, 2007.
Postretirement Benefits- We provide healthcare benefits to certain resingbo are covered under specific group contracts.

Components on net periodic postretirement esge are as follows:

Three Months Ended Six Months Ended
June 30 June 30
2007 2006 2007 2006
(In thousands)
Service and interest cc $ 16¢ $ 80 $ 33¢ $ 16C
Amortization of unrecognized net lo 20 25 40 50
Net period benefit co: $ 18¢ $ 10E $ 3vE $ 2i1C

We expect to contribute $0.1 million to thespetirement health plans during 2007.
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13. Comprehensive Income

The following table sets forth the componeasftsomprehensive income.

Three Months Ended Six Months Ended
June 30 June 30
2007 2006 2007 2006
(In thousands)

Net income $ 9,362 $ 6,594 $16,77¢ $13,99!
Pension adjustment, net of t

Prior service costs and net gain/(los 83 — 16€ —
Amortization of swap loss, net of ti 41 — 81 —
Comprehensive incon $ 9,48¢ $ 6,594 $17,02: $13,99:

We expect to amortize $0.3 million of priongee costs and net gain/(losses) and $0.2 milliat,of tax of swap loss from other
comprehensive income into earnings during 2007.
14. Fair Value of Financial Instruments

Cash and cash equivalents and accounts réteiaee financial assets with carrying values #proximate fair value. Accounts payable
and the Company’s variable rate debt (revolvinglitriacility) are financial liabilities with carrpig values that approximate fair value. As of
June 30, 2007 the carrying value of the Compariy&ifrate senior notes was $100 million and falugavas estimated to be $98.8 million.
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15. Commitments and Contingencies

Litigation, Investigations and Audits- We are party from time to time to certain claifitggation, audits and investigations. We believe
that we have established adequate reserves téysatis probable liability we may have under all sataims, litigations, audits and
investigations that are currently pending. In opin®n, the settlement of such currently pendinghoeatened matters is not expected to have
a material adverse impact on our financial posjtiesults of operations or cash flows.

16. Supplemental Cash Flow Information

Cash payments for interest were $8.2 millind $3.8 million for the six months ended June 3W72and 2006, respectively. Cash
payments for income taxes were $3.9 million and Bh@illion for the six months ended June 30, 200d@ 2006, respectively.
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17. Business and Geographic Information and Major @stomers

Our pickles segment sells a variety of pickédish, sauerkraut and pepper products under gugstbrands, and under our proprietary
brands includind-arman’s®, Nalley’'s®, Peter Piper® andSteinfeld™ . The pickles segment also includes shrimp, seafaoir,
horseradish, chili, sweet and sour sauces and syaif to retail grocers in the Eastern, Midwesterd Southeastern United States. These
products are sold under tBennett's® , Hoffman Hous® andRoddenberry’® Northwood<® brand names.

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

Our soup and infant feeding business segnedist@ndensed and ready to serve soups, brothgramies as well as infant baby cereals,
fruits, vegetables, juices, meats, dinners andetssdnfant feeding products are sold undeMbture’'s Goodnes8brand and are sold to
customers in grocery and foodservice channels.

Our aseptic, refrigerated and Mexican proddotsiot qualify as a reportable segment and atadad under other food products. We
manufacture aseptic cheese sauces and puddingsef@gerated products includdocha Mix® , a non-dairy liquid creameBecond Nature
®  aliquid egg substitute, and salad dressingsiadinbdservice channels. Mexican sauces inclu®spicante sauce, cheese dip, and
enchilada and taco sauces which are sold to eetdifoodservice customers.

We manage operations on a company-wide agireby making determinations as to the allocatioresources in total rather than on a
segment-level basis. We have designated our régers@gments based on how management views ourdsssand on differences in
manufacturing processes between product categdiesio not segregate assets between segmentsdorahreporting. Therefore, asset-
related information has been presented in total.

We evaluate the performance of our segmerstschan sales dollars, gross profit and adjustessgrargin (gross profit less freight out i
commissions). The amounts in the following tablesabtained from reports used by our senior manageteam and do not include any
allocated income taxes. There are no significantaash items reported in segment profit or loss dteen depreciation and amortization. -
accounting policies of our segments are the santteoas described in the summary of significant antiog policies set forth in Note 2 to our
2006 consolidated financial statements containediimAnnual Report on Form 10-K.

Three Months Ended Six Months Ended
June 30 June 30
2007 2006 2007 2006
(In thousands)

Net sales to external custome

Pickles $ 94,29¢ $ 98,29 $166,73¢ $172,43.
Non-Dairy Powdered Cream 65,64 60,77¢ 137,45t 127,61:
Soup and Infant Feedir 61,27¢ 42,65¢ 147,06: 42,65¢
Other 34,81/ 30,39 63,76( 62,13¢
Total 256,03: 232,11¢ 515,01! 404,84.
Operating income
Pickles 10,59¢ 12,87: 18,57: 24,71(
Non-Dairy Powdered Cream: 12,71( 11,22¢ 25,04+ 24,38t
Soup and Infant Feedir 9,66( 4,35¢ 22,59: 4,35¢
Other 6,36( 6,561 11,23( 12,45t
Segment adjusted gross mar 39,32¢ 35,01¢ 77,43¢ 65,90¢
Other operating expens 20,175 20,98¢ 42,31 39,76¢
Operating incom: $ 19,14¢ $ 14,03 $ 35,12¢ $ 26,14:

15




Geographic Informatior— During the six months ended June 30, 2007 and 208fad foreign sales of approximately 1.1% an&ao4
consolidated net sales, respectively. We primaxiyort to South America.

Major Customers— In the six months ended June 30, 2007 and 20@6N¥rt Stores, Inc. accounted for approximatelyo¥%6 and
12.8%, respectively, of our consolidated net s&@sh of our reporting segments sells products &-Mart. No other customer accounted
more than 10% of our consolidated net sales.

18. Subsequent Events

On June 24, 2007, the Company entered ingfinitive agreement with E.D. Smith Income Funde(tFund”) to acquire substantially all
of the assets of the Fund, consisting of all ofdbtstanding shares of E.D. Smith & Sons, Limitdtpf the outstanding shares of E.D. Smith
& Sons GP Ltd., certain indebtedness of E.D. SRitons Limited and all of the LP units of E.D. Sm& Sons LP. Under the agreement,
TreeHouse will acquire the assets of the Fund fipr@imately $203 million, plus the assumption riséing debt and transaction costs. The
all cash transaction will be financed through baiirgs under TreeHouse’s existing $500 million créaicility.

The transaction, which is subject to apprdyathe Fund’s unitholders by two-thirds of the wwbast at a special meeting, regulatory
approval and other customary closing conditionsxjgected to close early in the fourth quarterQfi 2

E.D. Smith is a leading private label manufeet of products that range from fruit-based prasiuahich include jams (including jellies,
marmalades and spreads) pie fillings, and ketctoupauces which include pasta sauces, salsa, herlsagces, specialty sauces and syruj
oil-based products which include pourable and spblnsalad dressings and marinades.

For the twelve months ending March 31, 200D, Bmith had revenues of approximately $245 millie.D. Smith operates three
production facilities in Ontario (Winona, Seafosthd Cambridge) and one in Pennsylvania, and emplogsoximately 800 people. The E.D.
Smith headquarters will remain in Winona, Ontario.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations BusinesSverview

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

Our current operations consist of the following:

. Our pickles segment sells pickles, peppers,hretiind related products. We supply private laioklgs to supermarkets and mass
merchandisers across the United States. We alspicde products to foodservice customers, inahgdielish and hamburger pickle
slices. In addition, we sell pickle products under own brands, includingarman’s® , Nalley’s® , Peter Piper® and Steinfeld™
that have a regional following in certain areashef country. Our pickles segment also sells saandsyrups to retail grocers in the
Eastern, Midwestern and Southeastern United Staigsr our proprietarennett’s® , Hoffman Hous® andRoddenbery’®
Northwoods® brand names

. Our soup and infant feeding business segmernst setidensed and ready to serve soups, broths anieégas well as infant baby
cereals, fruits, vegetables, juices, protein, disaad desserts. We sell our soups and gravies pnigiate labels primarily to
supermarkets and mass merchandisers. Infant fepdiniyicts are sold under thiature’s Goodnes8 brand and offer a complete
product line focused on the four steps of a batlg\selopment. The infant feeding products are soltlistomers in grocery, mass
merchandising and foodservice chann

. Our non-dairy powdered creamer segment sellsdainy-powdered creamer under private labels an@uodr proprietarfCremora®
brand. Product offerings in this segment includegte label products packaged for retailers, sischupermarkets and mass
merchandisers, foodservice products for use ireeo$ervice and other industrial applications, idiclg for repackaging in portion
control packages and for use as an ingredienthmr dbod manufacturer

. We also sell a variety of aseptic, refrigerated Bteckican products. Aseptic products are processe@muheat and pressure in a st
production and packaging environment, creatingoayet that does not require refrigeration priouse. We manufacture aseptic
cheese sauces and puddings for sale primarilyeificbdservice market. Our refrigerated productiugeMocha Mix®, a non-dairy
liquid creamerSecond Natur®@, a liquid egg substitute, and salad dressingsiadisbdservice channels. Mexican sauces include
salsa, picante sauce, cheese dip, and enchilada@ndauces which are sold to retail and foodsemiistomers

Recent Developments

On June 24, 2007, the Company entered ingfinitive agreement with E.D. Smith Income Funde(tfund”) to acquire substantially all
of the assets of the Fund, consisting of all ofdhtstanding shares of E.D. Smith & Sons Limitddofthe outstanding shares of E.D. Smith
& Sons GP Ltd., certain indebtedness of E.D. SRitons Limited and all of the LP units of E.D. Sm& Sons LP. Under the agreement,
TreeHouse will acquire the assets of the Fund gpraimately $203 million, plus the assumption xiséing debt and transaction costs. The
all cash transaction will be financed through baireys under TreeHouse’s existing $500 million ctréacility.

The transaction, which is subject to apprdyathe Fund’s unitholders by two-thirds of the wbast at a special meeting, regulatory
approval and other customary closing conditionsxjgected to close early in the fourth quarter@i2 The Fund will set a record date for a
special meeting of unitholders to approve the tesfrthe transaction and the wind up of the Fundciié expected to be held by the end of
September 2007.
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E.D. Smith is a leading private label manufeet of products that range from fruit-based prasiuahich includes jams (including jellies,
marmalades and spreads), pie fillings, and ketctoupauces which include pasta sauces, salsa,cagrisauces, specialty sauces and syrups,
to oil-based products which include pourable ar@bspble salad dressings and marinades. E.D. Sindthetationships with key retailers that
we believe will open up opportunities for our Ubased business. In the U.S., E.D. Smith is a lggpliaducer of private label salad dressings
which we believe will complement the Company’s fiv. Our U.S. food service business will openaupew distribution channel for E.D.
Smith’s product portfolio.

For the twelve months ending March 31, 200D. Emith had revenues of approximately $245 millig.D. Smith operates three
production facilities in Ontario (Winona, Seafoethd Cambridge) and one in Pennsylvania, and emplogsximately 800 people. The E.D.
Smith headquarters will remain in Winona, Ontario.

On May 31, 2007, the Company closed its prestipannounced acquisition of all the partnershipriests and other outstanding equity
interests in VDW Acquisition, Ltd. (“VDW?") pursuamb a purchase agreement dated April 20, 2007*Abgeeement”) with Silver Brands
Partners Il, L.P., VDW Farms, Ltd. and VDW Managamé.L.C. VDW is a San Antonio, Texas based makdviexican sauces, including
salsa, picante sauce, cheese dip, enchilada sad¢acd sauce, which are sold to retail customensgpily under private label arrangements
and to foodservice customers under the San Anteaims label. TreeHouse paid an aggregate cashgagrginice of $88.8 million for VDW,
which is subject to working capital adjustmentse Tlansaction was financed through borrowings uideeHouse’s existing $500 million
credit facility.

For the twelve months ending March 31, 20@&f &ntonio Farms had revenues of $45.3 million. therfive years ended December 31,
2006, the company had a compound annual growttofdts.2%. The company manufactures all of its potsl at its processing and
distribution facility in San Antonio, Texas wheteemploys approximately 100 people. TreeHouse doéanticipate any significant changes
to the existing operations of VDW.

On May 4, 2007, the Company acquired substiyntll of the assets of DeGraffenreid LLC, a liegdprocessor and distributor of pickles
and related products to the foodservice industomfBell-Carter Foods, Inc. The company is locate8pringfield, Missouri and has annual
sales of approximately $23 million. The purchas#uded all of the company’s working capital anddgurction equipment. Concurrent with
the acquisition of assets, TreeHouse entered itgase for the land and buildings used in the djmer®f the acquired business.

In April 2007, the Company acquired 49% of Wioéing stock of Santa Fe Ingredients, a New Mekiased chile processing company
supplying leading packaged food companies with $trilai green chile and jalapeno peppers in aseptims. The terms of the transaction
have not been disclosed as we believe the amawdb/ed are not material to TreeHouse.

Results of Operations

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

Three Months Ended June 30 Six Months Ended June 30
2007 2006 2007 2006
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $256,03: 100.(%  $232,11¢ 100.(%  $515,01! 100.(%  $404,84: 100.(%
Cost of sale: 202,42: 79.1 183,59! 79.1 409,31¢ 79.5 315,92¢ 78.C
Gross profit 53,60 20.¢ 48,52 20.¢ 105,69¢ 20.5 88,91 22.C
Operating expense
Selling and distributiol 21,48:¢ 8.3 18,841 8.1 42,94¢ 8.3 32,897 8.1
General and
administrative 12,09¢ 4.7 13,79: 5.8 25,62 5.C 26,61« 6.€
Other operating expens
(income), ne (365) (.1 1,00¢ 5 (311 — 1,952 5
Amortization expens 1,24¢ .5 84t 4 2,31( 4 1,30¢ 3
Total operating
expense: 34,45¢ 13.4 34,48¢ 14.¢ 70,57( 13.7 62,77: 15.5
Operating incom: $ 19,14¢ 75%  $ 14,03 6.C% $ 35,12¢ 6.8 $ 26,14. 6.5%
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Three Months Ended June 30, 2007 Compared to Thkéenths Ended June 30, 2006

Net Sales— Second quarter net sales increased approximbfedfso to $256.0 million in 2007, compared to $238illion in the second
quarter of 2006. Net sales by segment are showheitable below.

Net Sales
$ Increase % Increase;
2007 2006 (Decrease (Decrease)
(Dollars in thousands)

Pickles $ 94,29¢ $ 98,29: $ (3,999 (4.)%
Non-dairy powdered cream: 65,64 60,77t 4,861 8.C%
Soup and infant feedir 61,27¢ 42,65¢ 18,62( 43.6%
Other 34,81« 30,39:¢ 4,42] 14.5%
Total $256,03: $232,11¢ $ 23,91: 10.2%

The increase in sales is primarily due tofthiequarter effect in 2007 of the acquisition betsoup and infant feeding business on April 24,
2006. Pickle sales in the second quarter decretaadétli to $94.3 million in 2007 versus $98.3 millior2006. Decreases in foodservice and
retail branded pickle sales more than offset giiors the acquisition of the DeGraffenreid Picklengmany in May 2007. Nodairy powdere
creamer sales increased 8.0% to $65.6 millioneérsétond quarter of 2007 compared to $60.8 milid?006, as price increases taken in the
first quarter of 2007 to offset rising raw matedald packaging costs became effective. Soup aadtiféeding sales increased 43.6% to
$61.3 million in the second quarter of 2007 comgdee$42.7 million in 2006. The large increaseates is primarily due to the acquisition of
the soup and infant feeding business on April 2062which generated ten weeks of sales in 200@sdrérteen weeks in 2007. Net sales of
other products increased 14.5% to $34.8 milliothensecond quarter of 2007 from $30.4 million ie §econd quarter of the prior year
primarily due to the acquisition of the San AntoRiarms salsa business in May 2007.

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fa@ld equipment costs, including costs to opeaatemaintain our warehouses, and costs
associated with transporting our finished proddreisr our manufacturing facilities to our own dibtition centers. Cost of sales as a
percentage of net sales was 79.1% in the seconmteguaf 2007 and 2006. Price increases takenreiffitst and second quarters of 2007, as
well as cost reduction initiatives, offset risingsts of raw material and packaging. We continuexgerience increases in commodity costs
such as corn syrup, non-fat dry milk and soybehonamnpared to the second quarter of 2006. Our gaogeacosts increased in the second
quarter primarily due to increases in corrugatasit, metal and glass containers. See — “Resylelgment.”

Operating Expenses- Our operating expenses remained flat at $34.6omitluring the second quarters of 2007 and 20@6in§ and
distribution expenses increased $2.6 million 00%in the second quarter of 2007 compared to tbersbquarter of 2006 due to the
April 24, 2006 acquisition of the soup and infag¢ding business. The second quarter of 2006 indlteteweeks of expenses versus thirteen
weeks of expenses in 2007. General and adminigratipenses decreased $1.7 million in the secoadeywf 2007 compared to 2006,
primarily for the following reasons:

. the reduction of stock-based compensation expertse current quarter of $1.3 million due to grddesting which front loads the
expense in earlier years related to equity gransgehior management at the time of the Distribudiod

. the reduction of pension administrative expensek0of million in the second quarter 2007 compaceithé same period in 20C

Other operating (income) expense, net includesmecassociated with the sale of the La Junta, Catoraanufacturing facility totaling
$0.4 million in the second quarter of 2007 compagaeexpense of $1.0 million in 2006 related to s@dsociated with the closing of the La
Junta facilities.

Operating Income— Operating income for the second quarter of 2083 $19.1 million, an increase of $5.1 million, 6t8%, from
operating income of $14.0 million in the secondrtpraof 2006. Our operating margin was 7.5% ingbeond quarter of 2007 as compared to
6.0% in the prior year’s quarter.

Income Taxes— Income tax expense was recorded at an effedieeaf 38.2% in the second quarter of 2007 compar88.8% in the
prior year's quarter.
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Three Months Ended June 30, 2007 Compared to Thkéenths Ended June 30, 2006 — Results by Segment
Pickles —

Three Months Ended June 30

2007 2006
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $94,29¢ 100.(% $98,29: 100.(%
Cost of sale: 77,76¢ 82.t 78,80: 80.2
Gross profit 16,53: 17.t 19,48¢ 19.¢
Freight out and commissiol 5,93¢ 6.3 6,612 6.7
Adjusted gross margi $10,59¢ 11.2% $12,87% 13.1%

Net sales in the pickles segment decreasélgymillion, or 4.1%, in the second quarter of 2@0mpared to the second quarter of 2006.
The change in net sales from the second quart20@8 to 2007 was due to the following:

Dollars Percent
(Dollars in thousands)
2006 Net sale $98,29:
Volume (8,264 (8.9%
Acquisitions 3,19( 3.2
Pricing 1,07¢ 1.1
2007 Net sale $94,29¢ (4.)%

The decrease in net sales from 2006 to 2081tesl from declines in our retail branded and g@wdice channels, offset by the increase in
sales as a result of the DeGraffenreid Pickle Campaquisition in the second quarter of 2007. Piricecases were taken in all distribution
channels at the end of the second quarter of 208%alrising raw material and packaging costs. mag@rity of the price increases will not
take effect until the third quarter of 2007. Salekime declines in the retail branded channel geclias a result of discontinuing our
emphasis on our Peter Piper brand in 2007. Accgritinnformation Resources, Inc., sales volumegsiadles by retail grocers were down
3.0% compared to the second quarter of the priar.ye

Cost of sales as a percentage of net salesaised from 80.2% in 2006 to 82.5% in 2007 prirgaxd a result of the increases in raw
material and packaging costs during the quartetfamdhigher cost of inventory acquired with the Daffnreid Pickle Company acquisition.
We have implemented several cost reduction iniiggtin an attempt to offset these increases. $ignif cost increases in the quarter inclu
4% increase in glass packaging, an 11% increaseringated containers, a 23% increase in sweetesmdZ increase in vinegar and a 5%
increase in cucumber crop costs.

Freight out and commissions paid to indepehbeskers decreased $0.7 million or 10.2%, to $5ilon in the second quarter of 2007
compared to $6.6 million in 2006, primarily as aul of lower sales volumes.
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Nor-dairy powdered creamer —

Net sales
Cost of sale:

Gross profit
Freight out and commissiol

Adjusted gross margi

Three Months Ended June 3(

2007

Dollars

$65,64:
49,75¢
15,88«
3,17¢
$12,71(

2006
Percent Dollars Percent

(Dollars in thousands)

100.(% $60,77¢ 100.(%
75.¢& 46,46: 76.5
24.2 14,31 23.t

4.8 3,08¢ 5.C
19.4% $11,22¢ 18.5%

Net sales in the non-dairy powdered creamgmeat increased by $4.9 million, or 8.0%, in theosel quarter of 2007 compared to the

prior year. The change in net sales from 2006 @/2@as due to the following:

2006 Net sale
Volume
Pricing

2007 Net sale

Dollars Percent
(Dollars in thousands)
$60,77¢
1,99¢ 3.2%
2,86¢ 4.7
$65,64: 8.C%

Sales volumes were up during the second quafr)07 compared to 2006 due to increased inidliinlk sales. Retail sales volumes
were flat despite category trends which, accortlingformation Resources, Inc., decreased 3.2%edrsecond quarter of 2007 versus the
second quarter of 2006.

Cost of sales as a percentage of net salesatmrl from 76.5% in the second quarter of 200% 8% in 2007, as sales price increases
taken in the quarter offset increases in raw matarid packaging costs. Increases in raw matesgbsdn the second quarter of 2007
compared to the second quarter of 2006 includet?aiBcrease in corn syrup and sweeteners and arg#&ase in soybean oil. Packaging
cost increases include an 8% increase on corragata 2% increase in plastic containers.

Freight out and commissions paid to indepehbeskers increased to $3.2 million in 2007 comgare$3.1 million in 2006 primarily as a
result of increased sales volumes.

Soup and infant feeding —

Three Months Ended June 30

2007 2006
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $61,27¢ 100.(% $42,65¢ 100.(%
Cost of sale: 48,00¢ 78.2 35,92( 84.2
Gross profit 13,27: 217 6,73¢ 15.¢
Freight out and commissiol 3,611 5.¢ 2,38¢ 5.€
Adjusted gross margi $ 9,66( 15.8% $ 4,35¢ 10.2%

Net sales in the soup and infant feeding segimereased $18.6 million or 43.6% in the secondrter of 2007 compared to the prior year.
The change in net sales from 2006 to 2007 wasaltestfollowing:

Dollars Percent
(Dollars in thousands)
2006 Net sale $42,65¢
Volume- full month of April 2007 versus acquisition asAgiril 24, 2006 12,817 30.(%
Volume 4,917 11.5
Pricing 891 2.1
2007 Net sale $61,27¢ 43.6%




The soup and infant feeding segment was aedjwn April 24, 2006, therefore, we realized oely tveeks of sales in the second quarter of
2006 compared to thirteen weeks of sales in 200&.ektra weeks of sales in 2007 account for th@mtgjof the sales increase in the second
quarter. Excluding the effect of the three extraeksein April 2007, sales volumes were up in allrofeds. Retail sales volumes were up 5.0%,
which contrasts with category trends which accardininformation Resources, Inc. retail sales of seeip decreased 0.7% in the quarter
versus the second quarter of the prior year. Cé-paap and infant feeding sales were also up 3a9#emand has remained strong in this
channel during the quarter.

Cost of sales as a percentage of net salesatma from 84.2% in the second quarter of 200®t8% in 2007 primarily as a result of trade
promotion reductions and sales price increases rmulwith a reduction of employee benefit costs mvdrable manufacturing efficiencies
associated with higher volumes during the secomdtguof 2007 versus 2006.

Freight out and commissions paid to indepenhdeskers increased 50.0% to $3.6 million in 200Fhpared to $2.4 million in 2006
primarily as a result of increased sales volumes.
First Six Months of 2007 Compared to First Six Mdm of 2006

Net Sales—Net sales increased approximately 27.2% to $515lon in the first six months of 2007, compared$#404.8 million in the
first six months of 2006. Net sales by segmenshmvn in the table below.

Net Sales
$ Increase % Increase
2007 2006 (Decrease (Decrease
(Dollars in thousands)

Pickles $166,73¢ $172,43: $ (5,696 (3.9%
Non-dairy powder creame 137,45t 127,61: 9,84: 7.7%
Soup and infant feedir 147,06: 42,65¢ 104,40« 244.%
Other 63,76( 62,13¢ 1,622 2.€%
Total $515,01! $404,84. $110,17: 27.2%

Sales increased in the first six months of22@Bgely due to the full year to date effect af trquisition of the soup and infant feeding
business on April 24, 2006. Due to the timing & soup and infant feeding acquisition in 2006, aaized only ten weeks of sales last year
compared to twenty-six weeks in 2007. Excludingedffect of the extra weeks in 2007, soup and infeatling sales increased $9.7 million or
7.0% in the first six months of 2007 compared ®hior year. Net sales in the pickles segmentedesad 3.3% to $166.7 million in the first
six months of 2007 from $172.4 million in the fisk months of the prior year despite the acquisitif the DeGraffenreid Pickle Company
the second quarter of 2007. Sales in the non-gaivydered creamer segment increased 7.7% as aoéguiteased prices in response to
rising input costs and increased volumes in ounstidal/bulk channel. Net sales of other produstseased 2.6% to $63.8 million in the first
six months of 2007 from $62.1 million in the fik months of the prior year primarily due to thogaisition of San Antonio Farms salsa
business in the second quarter of 2007.

Cost of Sales— All expenses incurred to bring a product to caetiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, faa@ld equipment costs, including costs to opexatemaintain our warehouses, and costs
associated with transporting our finished prodficisy our manufacturing facilities to our own dibuition centers. Cost of sales as a
percentage of consolidated net sales increase®.584/in the first six months of 2007 from 78.0%te first six months of 2006, primarily
due to rising raw material and packaging costeRricreases were taken beginning in the firsttguaf 2007, as well as cost reduction
initiatives, to offset rising raw material costgdlgrackaging costs. We continue to experience isesea commodity costs such as corn syrup,
non-fat dry milk and soybean oil compared to thgt ix months of 2006. Our packaging costs in@éas the first six months of 2007
compared to same period in 2006 primarily due togases in corrugate, as well as plastic, metabtass containers. See — “Results by
Segment.”

Operating Expenses- Our operating expenses increased to $70.6 mitlimng the first six months of 2007 compared t&.86million in
2006. Selling and distribution expenses incread&di$million or 30.7% in the first six months of®@0compared to the first six months of
2006 due mainly to the acquisition of the soup iaf@ht feeding business on April 24, 2006. We imedronly ten weeks of expense for the
soup and infant feeding business in 2006 compardadnty-six weeks in 2007. Excluding the effecttod higher sales volumes our selling
and distribution expenses increased approximatly Sillion primarily due to increases in sales amatketing expenses that are primarily
driven by the timing of the soup and infant feedaagjuisition in 2006. General and administrativeesses decreased $1.0 million in the first
six months of 2007, due to the reduction of stoakdal compensation expense in the first six montl&2h# million due to graded vesting
which front loads the expense in earlier yeardedl#o equity
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grants to senior management at the time of theibigion and a reduction of pension administraxpenses of $0.7 million in the first six
months of 2007. These decreases are partiallytdffsancreases in general and administrative exgeettsat are primarily driven by the timing
of the soup and infant feeding acquisition in 200& realized only ten weeks of general and admatise expenses last year compared to
twenty-six weeks in 2007.

Other operating (income) expense, net incluesme associated with the sale of our La Juntégr@do manufacturing facility totaling
$0.4 million in the first six months of 2007 comedrto an expense of $2.0 million in the first signths of 2006 related to costs associated
with the closing of the facility.

Operating Income— Operating income during the first six months 602 was $35.1 million, an increase of $9.0 million34.5% from
operating income of $26.1 million in the first shonths of 2006. Our operating margin was 6.8% énfitst six months of 2007 as compared
to 6.5% in the prior year.

Income Taxes— Income tax expense was recorded at an effeaiesaf 38.5% for the first six months of 2007 conglto 38.4% in the
prior year.

Six Months Ended June 30, 2007 Compared to Six MenEnded June 30, 2006 — Results by Segment
Pickles —

Six Months Ended June 30

2007 2006
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $166,73t 100.(% $172,43. 100.(%
Cost of sale! 137,57 82.t 136,40 79.1
Gross profit 29,15¢ 17.t 36,02¢ 20.¢
Freight out and commissiol 10,58 6.4 11,31¢ 6.€
Adjusted gross margi $ 18,57: 11.1% $ 24,71( 14.2%

Net sales in the pickles segment decreas&blfymillion, or 3.3% in the first six months of@0compared to 2006. The change in net
sales from the first six months of 2006 to 2007 dhas to the following:

Dollars Percent
(Dollars in thousands)
2006 Net sale $172,43.
Volume (13,289 (7.7%
Acquisitions 5,49( 3.2
Pricing 2,09¢ 1.2
2007 Net sale $166,73¢ (3.9%

The decrease in net sales from 2006 to 2081te=l primarily from declines in our retail brarat®d foodservice channels offset by the
increase in sales as a result of acquisitions @62hd 2007. Price increases were taken in aliilsigion channels at the end of the second
quarter of 2007 due to rising raw material and pgahg costs. Sales volumes before the acquisitatireed 7.7% in the first six months of
2007 compared to a year ago primarily in the retadl foodservice pickle category. The retail brdadline occurred as a result of
discontinuing our emphasis on the Peter Piper bira2007. According to Information Resources, Isales volumes of pickles by retail
grocers were down 3.8% compared to the first sinttm®of the prior year.

Cost of sales as a percentage of net salesaised from 79.1% in 2006 to 82.5% in 2007 prirgaad a result of increases in raw materials
and packaging costs during the first six months.hA\&e implemented several cost reduction initigtivean effort to offset these increases, as
well as taking sales price increases at the etldeafecond quarter. Significant cost increaselsdrfitst six months include an 11% increas
corrugated containers, a 26% increase in corn synapsweeteners, a 42% increase in vinegar andiad&gase in cucumber crop costs.

Freight out and commissions paid to indepentekers decreased $0.7 million or 6.5%, to $10iléon in the first six months of 2007
compared to $11.3 million in 2006 primarily as auié of decreased sales volumes to our customezshdVe also initiated several cost
reduction programs that have reduced our distdnutixpenses in 2007.
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Non-dairy powdered creamer —

Six Months Ended June 3(

2007 2006
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $137,45¢ 100.(% $127,61: 100.(%
Cost of sale: 105,85( 77.C 96,88¢ 75.€
Gross profit 31,60¢ 23.C 30,72¢ 24.1
Freight out and commissiol 6,562 4.8 6,34( 5.C
Adjusted gross margi $ 25,04« 18.2% $ 24,38t 19.1%

Net sales in the non-dairy powdered creamgmsat increased by $9.8 million, or 7.7%, in thetfsix months of 2007 compared to the
prior year. The change in net sales from 2006 @/2@as due to the following:

Dollars Percent
(Dollars in thousands)
2006 Net sale $127,61:
Volume 1,64z 1.2%
Pricing 8,201 6.4
2007 Net sale $137,45¢ 7.7%

Sales volumes were up during the first six themf 2007 primarily due to increased bulk indiatsales. Retail sales were up slightly in
the first six months of 2007 compared to the pyigar. According to Information Resources, Inc.itet@es of shelf stable creamer decreased
2.8% in the first six months of 2007 versus thepyear.

Cost of sales as a percentage of net salesaised from 75.9% in the first six months of 20087.0% in 2007, as sales price increases
taken in the first six months were not enough feaifincreases in raw material and packaging cbatseases in raw material costs included a
24% increase in corn syrup and a 21% increaseyinesm oil in the first six months of 2007 compat@the first six months of 2006.
Packaging cost increases include an 8% increaserougate, offset by a 4% decrease in plastic coers

Freight out and commissions paid to indepehbeskers increased to $6.6 million or 4.8% in 2@0Wpared to $6.3 million in 2006
primarily as a result of increased commissionstdudgher sales prices.

Soup and Infant Feeding —

Six Months Ended June 30

2007 2006
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $147,06: 100.(% $42,65¢ 100.(%
Cost of sale: 116,17. 79.C 35,92( 84.2
Gross profit 30,89: 21.C 6,73¢ 15.¢
Freight out and commissiol 8,29¢ 5.€ 2,38¢ 5.€
Adjusted gross margi $ 22,59: 15.4% $ 4,35¢ 10.2%
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Net sales in the soup and infant feeding segimereased by $104.4 million in the first six nlmsm of 2007 compared to 2006. The change
in net sales from the first six months of 2006 @02 was due to the following:

Dollars Percent
(Dollars in thousands)
2006 Net sale $ 42,65¢
Volume- full YTD sales 2007 versus acquisition as of Agdl 200€ 95,174 223.1%
Volume 8,33¢ 19.t
Pricing 891 2.1
2007 Net sale $147,06: 244. %

The increase in net sales from 2006 to 208ulted primarily from the full six month effect tife acquisition of the soup and infant
feeding business on April 24, 2006. Price increage® taken in all distribution channels at the ehthe second quarter of 2007 due to rising
raw material and packaging costs. Sales volumedy@ixg the full six month effect, increased 19.B%the first six months of 2007 compal
to a year ago primarily due to increases in oup&ok infant feeding and soup sales. Retail sowgssaére flat to last year in the first six
months of 2007. According to Information Resourdes,, sales volumes of wet soup by retail groeerse up 2.0% compared to the first six
months of the prior year.

Cost of sales as a percentage of net salesatmr from 84.2% in 2006 to 79.0% in 2007 prigad a result of trade promotion reducti
and sales price increases, combined with a reduofiemployee benefit costs and favorable manufexgfiefficiencies associated with higher
volumes during the first six months of 2007.

Freight out and commissions paid to indepehbeskers increased $5.9 million to $8.3 milliontire first six months of 2007 compared to
$2.4 million in 2006 primarily as a result of thelfsix month effect of sales in 2007 comparedh® prior year.

Liquidity and Capital Resources
Cash Flow

The Company’s cash flow from operating, inirgstind financing activities, as reflected in tlimdensed consolidated statements of cash
flows on page 5 is summarized in the table belowe Tompany has generated and expects to contirgentrate positive cash flow from
operations.

Six Months Ended
June 30
2007 2006
(In thousands)

Net cash provided by (used in) continuing operati

Operating activitie: $ 62,59¢ $ 40,737
Investing activities $(108,239 $(298,95))
Financing activitie: $ 45,28; $ 250,27¢

Net cash provided by operating activities éased by $21.9 million for the first six month2607 compared to 2006, due to:

. An increase in net income excluding non-cashsteacth as depreciation, amortization and stockebesmpensation increased cash
by $8.8 million.

. A decrease in net working capital increased pashided from operating activities by $13.1 millidne to decreases in accounts
receivable and inventories partially offset by mp@rary decrease in accounts paya

Net cash used in investing activities was $208illion in the first six months of 2007 compaited5299.0 million in the first six months of
2006, a decrease of $190.8 million primarily dueéoreased cash outflows for acquisitions.

Net cash provided by financing activities #&4%.3 million in the first six months of 2007 compd to $250.3 million in 2006, a decrease
of $205.0 million primarily due to a reduction inogeeds from issuance of debt related to decresspdsition activity.
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Debt Obligations

At June 30, 2007 we had $175.6 million in barings under our revolving credit facility, senimstes of $100 million and $9.3 million of
capital leases and other obligations. In additaarune 30, 2007 there were $3.7 million in lettdrsredit under the revolver that were issued
but undrawn. As of June 30, 2007, $320.7 milliors\esailable under our line of credit.

Our short-term financing needs primarily aveffnancing of working capital during the year.®io the seasonality of pickle production
driven by the cucumber harvest cycle, which ocpuirmarily during the spring and summer, pickle inigries generally are at a low point in
late spring and at a high point during the fallreesing our working capital requirement. Our loagxt financing needs will depend largely on
potential acquisition activity. We are currentlydompliance with all covenants contained in ouditragreements. Our credit agreement, plus
cash flow from operations, is expected to be adeaiwaprovide liquidity for our planned growth stgy.

Revolving Credit Facility— On August 31, 2006, we entered into AmendmentINio. our unsecured revolving Credit Agreement (the
“Credit Agreement”), dated June 27, 2005, with @augr of participating financial institutions. Amowther things, Amendment No. 1 extends
the termination date of the Credit Agreement to ésid31, 2011, increases the aggregate commitmemtranof the Credit Agreement to
$500 million and amends certain definitions anésathich result in reductions in interest and ussifees payable to the lenders under the
Credit Agreement. This agreement also includessangiflion letter of credit sublimit.

On September 22, 2006, we completed a prpfatement of $100 million in aggregate principaloamt of 6.03% senior notes due
September 30, 2013 pursuant to a Note Purchaseegie among TreeHouse and a group of purchasérst e Company’s obligations
under the senior notes are fully and unconditigngllaranteed by Bay Valley Foods, LLC, a wholly-edrsubsidiary of the Company. The
senior notes have not been registered under theies Act of 1933, as amended, and may not beredf or sold in the United States absent
registration or an applicable exemption.

See Note 9 to our condensed consolidateddinbstatements.

Other Commitments and Contingencies

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

. certain lease obligations, a

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

See Note 15 to our condensed consolidateddiabstatements for more information about our goiments and contingent obligations.

Future Capital Requirements

We expect capital spending programs to iner@a2007 as a result of including a full twelventits of the soup and infant feeding
segment and our new acquisitions. Capital spendi@2§07 will focus on plant efficiencies and upgrado our Pittsburgh plant’s water and
power systems.

In 2007, we expect cash interest to be apprately $17.4 million based on anticipated debtleaad cash taxes are expected to be
approximately $17.5 million.
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Recent Accounting Pronouncemen

Information regarding recent accounting praraaments is provided in Note 3 to the Company’sieosed consolidated financial
statements.

Critical Accounting Policies

A description of the Company’s critical accting policies is contained in our Annual Reportkorm 10-K for the year ended
December 31, 2006. There were no material chamgesrtcritical accounting policies in the six maai#nded June 30, 2007.

Off-Balance Sheet Arrangements

We do not have any obligations that meet gfendion of an off-balance sheet arrangement, iothan operating leases, which have or are
reasonably likely to have a material effect on amsolidated financial statements.
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Forward Looking Statements

From time to time, we and our representatimay provide information, whether orally or in wnigj, including certain statements in this
Quarterly Report on Form 10-Q, which are deemdakttforward-looking”within the meaning of the Private Securities Litiga Reform Aci
of 1995 (the “Litigation Reform Act”). These forwktooking statements and other information are basedur beliefs as well as assumpti
made by us using information currently available.

LINTH

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

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

Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Interest Rate Fluctuations

In July 2006, we entered into a forward ins¢rate swap transaction for a notational amoul60 million as a hedge of the forecasted
private placement of $100 million senior notes. Triterest rate swap transaction was terminatedugust 31, 2006, which resulted in a pre-
tax loss of $1.8 million. The unamortized lossafiected, net of tax, in accumulated other compmsive loss in our Condensed Consolidated
Balance Sheet. The total loss will be reclassifegebly to our statements of income as an increasgerest expense over the term of the
senior notes, providing an effective interest &ft6.29% over the terms of our senior notes.

We do not utilize financial instruments faading purposes or hold any derivative financialrimpents as of June 30, 2007, which could
expose us to significant market risk. In additialh of our foreign sales are transacted in U.Slagdsl Our exposure to market risk for changes
in interest rates relates primarily to the increasthe amount of interest expense we expect tonptyrespect to our revolving credit facility,
which is tied to variable market rates. Based anoutstanding debt balance under our revolvingitfedility, as of June 30, 2007, each 1%
rise in our interest rate would increase our irdeexpense by approximately $1.8 million annually.

Input Costs

The costs of other raw materials, as wellaxkpging materials and fuel, have varied widelseitent years and future changes in such
costs may cause our results of operations andprrating margins to fluctuate significantly. Marfyttoe raw materials that we use in our
products rose to unusually high levels during 2G0®&l continued in the first six months of 2007 Juding processed vegetables and protein,
soybean oil, casein, cheese, corn syrup, nonamilk and packaging materials. In addition, fuests, which represent the most important
factor affecting utility costs at our productiorcilgties and our transportation costs, are curgeatlvery high levels. Furthermore, certain in
requirements, such as glass used in packagingyvaikable only from a limited number of suppliers.

The most important raw material used in oeklgi operations is cucumbers. We purchase cucunuipelsr seasonal grower contracts with
a variety of growers strategically located to syppir production facilities. Bad weather or disessa particular growing area can damage or
destroy the crop in that area, which would impaipcyields. If we are not able to buy cucumbersiftocal suppliers, we would likely either
purchase cucumbers from foreign sources, such ag®er India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

Changes in the prices of our products mayktgnd changes in the costs of our materials. Ctitiygepressures also may limit our ability
to quickly raise prices in response to increasedmaterials, packaging and fuel costs. Accordiniflwe are unable to increase our prices to
offset increase raw material, packaging and fust@ur operating profits and margins could beeniedty adversely affected.
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Iltem 4. Controls and Procedures

Evaluations were carried out under the sup@wiand with the participation of the Compangianagement, including our Chief Execu
Officer and Chief Financial Officer of the effectivess of the design and operation of our disclosamérols and procedures (as defined in
Rule 13a15(e) under the Securities Exchange Act of 1934)fdélse end of the period covered by this repoas®&l upon those evaluations,
Chief Executive Officer and Chief Financial Offideave concluded that as of June 30, 2007, thesksliise controls and procedures were

effective.

There have been no changes in our internataasver financial reporting during the quarteded June 30, 2007 that have materially
affected, or are likely to materially affect, ther@pany’s internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasetdi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
June 30, 2007, and the related condensed congglidtdtements of income for the three-month andnsirth periods ended June 30, 2007
and 2006 and of cash flows for the six-month periedded June 30, 2007 and 2006. These interimdimastatements are the responsibility
of the Company’s management.

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

Based on our review, we are not aware of any naterbdifications that should be made to such coseéronsolidated interim financial
statements for them to be in conformity with acammprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet of TreeHouse Foodsahacsubsidiaries as of December 31, 2006, anckthated consolidated statements of
income, stockholders’ equity, and cash flows far year then ended (not presented herein); andrireport dated February 26, 2007, we
expressed an unqualified opinion on those condelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2006 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

DELOITTE & TOUCHE LLP
Chicago, lllinois

August 2, 2007
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Part Il — Other Information

Item 1. Legal Proceedings

We are not party to, nor are our propertiessthbject of, any material pending legal proceedibtpwever, we are parties from time to ti
to certain claims, litigation, audits and investigas. We believe that we have established adegaaégves to satisfy any potential liability
may have under all such claims, litigations, auditd investigations that are currently pendingounopinion, the settlement of such currently
pending or threatened matters are not expectedu® & material adverse impact on our financialtfppsiresults of operations or cash flows.
Item 1A. Risk Factors

Information regarding risk factors appearS\ianagement’s Discussion and Analysis of Finan€iahdition and Results of Operations —
Information Related to Forward-Looking Statemeniis,Part | — Item 2 of this Form 10-Q and in Paft-litem 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1R-for the year ended December 31, 2006. There haga no material changes from the risk factorsipusly
disclosed in the TreeHouse Foods, Inc. Annual RegoForm 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None

Item 3. Defaults Upon Senior Securities

None

Iltem 6. Exhibits

2.1 Purchase agreement, dated as of June @4 @ween E.D. Smith Operating Trust, E.D. Smithited Partnership, E.D. Smith
Income Fund and TreeHouse Foods, Inc. is incorpdray reference to Exhibit 2.1 to our Current ReéparForm 8-K dated
June 27, 2007

10.1 Amendment to the TreeHouse Foods, Inc. Equity aodritive Plar

15.1 Awareness Letter from Deloitte & Touche LLP regagdunaudited financial informatic

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z
31.2z Certification of Chief Financial Officer pursuawt $ection 302 of the Sarba-Oxley Act of 200z
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 200z
32.2 Certification of Chief Financial Officer pursuawt $ection 906 of the Sarba-Oxley Act of 2002
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SIGNATURES
Pursuant to the requirement of the Securiiashange Act of 1934, the registrant has duly cditisis report to be signed on its behalf by
the undersigned thereunto duly authorized.
TREEHOUSE FOODS, INC.

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

August 2, 2007
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Exhibit 10.1

AMENDMENT
TO
TREEHOUSE FOODS, INC. EQUITY AND INCENTIVE PLAN

WHEREAS , TreeHouse Foods, Inc., a Delaware corporatian {fiompany’), maintains the TreeHouse Foods, Inc. Equity brogntive
Plan (the “ Plari); and

WHEREAS , in accordance with the Charter of the Compensaiommittee of the Board of Directors of the Compand the provisions
Section 303A.08 of the NYSE Listed Company Mantia, Compensation Committee has approved an amemndon®action 6(b) of the Pla

Now, THEREFORE , the second sentence of Section 6(b) of the Blaerieby amended by amending and restating suténsenn its
entirety as follows: “Subject to the Participargtntinued employment with his or her Employer oohsdate, the Restriction Period shall
lapse upon the third anniversary of the grant Hate.

IN WiTNESS WHEREOF, on behalf of the Company, the undersigned offieer éxecuted this amendment this 3rd day of AugOesxy.
TREEHOUSE FooDS, INC.
By: /s/ Thomas E. 'Neil

Its: Senior Vice President, General Coun
and Chief Administrative Office







Exhibit 15.1

TreeHouse Foods, Inc.
Westchester, lllinois

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the periods ended Jun2@X¥, and 2006, as indicated in our
report dated August 2 , 2007; because we did mbbipe an audit, we expressed no opinion on thatrinktion.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended June 30, 2007,
is incorporated by reference in Registration StaetenNo. 333-126161 on Form S-8.

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

DELOITTE & TOUCHE LLP
Chicago, lllinois

August 2, 2007






Exhibit 31.1

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

I, Sam K. Reed, Chairman of the Board and Chiefchtiee Officer, certify that:
1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, In

2. Based on my knowledge, this report doesantain any untrue statement of a material facioit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the
period covered by the repo

3. Based on my knowledge, the financial stateémend other financial information included imstreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe periods presented in this rep

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant including its consolidasetbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b. designed such internal over financial rapgrtor caused such internal control over finanmglorting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c.  evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period couwyélis report based on such
evaluations; an

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

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. all significant deficiencies and materiakakmesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

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

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

August 2, 2007






Exhibit 31.

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

I, Dennis F. Riordan, Senior Vice President ande€Rinancial Officer, certify that:
1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, In

2. Based on my knowledge, this report doesantain any untrue statement of a material facioit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the
period covered by the repo

3. Based on my knowledge, the financial stateémend other financial information included imstreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe periods presented in this rep

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant including its consolidasetbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b. designed such internal over financial rapgrtor caused such internal control over finanmglorting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c.  evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period couwyélis report based on such
evaluations; an

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

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. all significant deficiencies and materiakakmesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

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

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

August 2, 2007






Exhibit 32.1

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

In connection with the Form 10-Q of TreeHouse Foduls (the “Company”) for the quarter ended JuBeZ)07, as filed with the Securities
and Exchange Commission on the date hereof (thpdi®, |, Sam K. Reed, Chairman of the Board amie€Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section0} 3% adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that the Report
fully complies with the requirements of Sectiond)3¢r Section 15(d) of the Securities Exchangeohdi934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

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

August 2, 2007

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






Exhibit 32.

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

In connection with the Form 10-Q of TreeHouse Foduls (the “Company”) for the quarter ended JuBeZ)07, as filed with the Securities
and Exchange Commission on the date hereof (thpdi®®, I, Dennis F. Riordan, Senior Vice Presidantl Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section0} 3% adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that the Report
fully complies with the requirements of Sectiond)3¢r Section 15(d) of the Securities Exchangeohdi934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

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

August 2, 2007

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



