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Part | — Financial Information

Item 1. Financial Statements

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

September 30

December 31

2005 2004
(unaudited) (unaudited)
Assets
Current asset:
Cash and cash equivalel $ 2,61¢ $ 16t
Receivables, n¢ 32,59 30,41
Inventories 138,16¢ 115,29:
Deferred income taxe 1,30 6,64z
Prepaid expenses and other current a: 3,48: 1,32
Assets of discontinued operatic 1,96: 5,944
Total current asse 180,12 159,78:
Property, plant and equipme 129,30: 125,24t
Goodwill 308,02¢ 308,69!
Identifiable intangible and other ass 37,38¢ 39,19¢
Total $ 654,84, $ 632,92:
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 72,71¢ $ 55,28(
Current portion of lon-term debt 14,72¢ 21F
Liabilities of discontinued operatiol 111 1,431
Total current liabilities 87,54¢ 56,92¢
Long-term debt 6,20( 28,29¢
Deferred income taxe 28,50¢ 32,40°
Other lon¢-term liabilities 18,92« 20,53¢
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,000Bares authorized, none iss
Common stock, par value $.01 per share, 40,006886es authorized and 31,087,773 shares issued
and outstandin 311 —
Additional paic-in capital 510,91: —
Retained earning 4,90( —
Dean Food' net investmen — 497,21
Accumulated other comprehensive income (li (2,462) (2,462)
Total stockholder equity 513,66:. 494,75!
Total $ 654,84, $ 632,92:

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

Three Months Ended

Nine Months Ended

September 30 September 30
2005 2004 2005 2004
(unaudited) (unaudited)
Net sales $171,87. $ 169,20: $ 523,25! $ 515,13:
Cost of sale: 137,59¢ 133,39: 410,67: 397,26(
Gross profit 34,27¢ 35,81: 112,58« 117,87:
Operating expense
Selling and distributiol 14,25¢ 15,11 45,03¢ 46,32:
General and administrativ
Stocl-based compensatic 4,80¢ — 4,80¢ —
Other general and administrati 5,70¢ 2,42¢ 14,94¢ 8,16(
Total general and administrati 10,51: 2,42¢ 19,75: 8,16(
Management fee paid to Dean Fo — 1,57¢ 2,94( 4,72¢
Other operating (income) exper— net (317) — 6,96: —
Amortization expens 452 352 1,28( 1,02¢
Total operating expens 24,90¢ 19,46¢ 75,97( 60,23:
Operating incom: 9,37: 16,341 36,61« 57,64:
Other (income) expens
Interest expense, n 40:% 18C 76€ 54t
Other (income) expense, r — (20 (66) 79
Total other (income) expen 403 16C 702 624
Income from continuing operations before incomee& 8,96¢ 16,18 35,91: 57,01¢
Income taxe: 4,01¢ 5,95( 18,04( 21,04:
Income from continuing operatiol 4,95: 10,231 17,87: 35,97¢
Loss from discontinued operations, net of (53 (9,077 (64¢) (9,34%)
Net income $  4,90( $ 1,16¢ $ 17,22« $ 26,63(
Weighted average common shal
Basic 30,83: 30,80: 30,81 30,80:
Diluted 31,07t 31,06( 31,09t 31,06(
Basic earnings per common shg
Income from continuing operatiol $ 1€ $ .32 $ .5€ $ 117
Loss from discontinued operations, net of — (.29 (.02 (.30)
Net income $ A€ $ .04 $ .5€ $ .87
Diluted earnings per common shs
Income from continuing operatiol $ 1€ $ .33 $ .57 $ 1.1¢€
Loss from discontinued operations, net of — (.29 (.02 (.30
Net income $ 1€ $ .04 $ .5t $ .8€

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

Nine Months Ended
September 30

2005 2004
(unaudited)
Cash flows from operating activitie
Net income $ 17,22« $ 26,63(
Loss from discontinued operatio 64¢ 9,34¢
Income from continuing operatiol 17,87: 35,97¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 12,68¢ 12,38:
Stoclk-based compensatic 4,80¢ —
Loss on disposition of asse 29 131
Deferred income taxe 1,43¢ 6,55(
Tax savings on equity compensat 2,28: —
Other @) —
Changes in operating assets and liabilit
Receivable! (229 (2,075
Inventories (21,34Y (9,46))
Prepaid expenses and other as (3,529 67€
Accounts payable and accrued expel 14,90( 6,87¢
Net cash provided by continuing operatis 28,90¢ 51,05¢
Net cash provided by discontinued operati 2,014 5,32¢
Net cash provided by operating activit 30,91¢ 56,38:
Cash flows from investing activitie
Additions to property, plant and equipmt (11,067 (16,249
Proceeds from sale of fixed ass 14 76
Net cash used in continuing operatis (11,059 (16,167
Net cash used in discontinued operati (1,069
Net cash used in investing activiti (11,059 (17,23)
Cash flows from financing activitie
Proceeds from issuance of d 33,67: —
Repayment of det (19,27Y) (4,035
Payment of deferred financing co (80¢) —
Issuance of common stock, net of exper 2,52 —
Net activity with Dean Foods related to Distribut (33,53) (35,600
Net cash provided by (used in) financing activi (17,419 (39,639
Increase (decrease) in cash and cash equivi 2,451 (484)
Cash and cash equivalents, beginning of pe 165 1,10t
Cash and cash equivalents, end of pe $ 2,61¢ $ 621
Non cash transactions with Dean Foods prior torDistion:
Termination of receivables backed facil $ 21,98 —
Transfer of Refrigerated Products net as 4,58¢ —
Elimination of deferred compensation liabil 1,137 —

See Notes to Condensed Consolidated FinancialrStats.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

As of and for the three and nine months ended Septéer 30, 2005
(unaudited)

1. General

TreeHouse Foods, Inc. (“TreeHouse”) was formedanuary 25, 2005 by Dean Foods Company (“Deadd”) in order to accomplish a
spin-off to its shareholders of certain specialigibesses. Dean Foods transferred the assetsbiliidis of its former Specialty Foods Group
segment, in addition to the Mocha Mix, Second Naamd foodservice salad dressings businesses deddmcother businesses owned by
Dean Foods, to TreeHouse. TreeHouse common stédlbhéean Foods was distributed to Dean Foodgkstolders on a distribution ratio
of one share of TreeHouse common stock for evegyghares of Dean Foods common stock outstandhgtransfer of assets and liabilities
and the distribution of shares (the “Distributiomas completed on June 27, 2005 and TreeHouse cocemi®perations as an independent
public company. Dean Foods has no continuing steakership in TreeHouse.

For periods prior to June 27, 2005, all of hietorical assets, liabilities, sales, expensexyme, cash flows, products, businesses and
activities of our business that we describe in tafort as “ourséare in fact the historical assets, liabilitiesesalkexpenses, income, cash flc
products, businesses and activities of the busisesansferred to TreeHouse by Dean Foods. Refesenthe accompanying Condensed
Consolidated Financial Statements and in thesesNotéTreeHouse” “we”, “our” and “usinean TreeHouse. Our historical financial resul
part of Dean Foods will not reflect our financiakults in the future as an independent companyhat wur financial results would have been

had we been operated as a separate, independegpampiaiuring the periods presented.

2. Significant Accounting Policies

Basis of Presentation- The unaudited Condensed Consolidated Financiaé®ents contained in this Quarterly Report haesbe
prepared on the same basis as the Combined Fih&tataments in our registration statement on Fbdrfor the year ended December 31,
2004. In our opinion, we have made all necessgnstadents (which include only normal recurring atljoents) in order to present fairly, in
all material respects, our consolidated financgdifoon, results of operations and cash flows ab®fdates and for the periods presented. As
permitted, certain disclosures normally includedinancial statements prepared in accordance vatterplly accepted accounting principles
have been omitted. Our results of operations fempriod ended September 30, 2005 may not be ihdiaaf our operating results for the full
year. The Condensed Consolidated Financial Statisneentained in this Quarterly Report should be ieaconjunction with our 200
Combined Financial Statements contained in ousteggion statement on Form 10/A, as amended, Wig the Securities and Exchange
Commission on June 14, 2005.

Shipping and Handling Fees- Our shipping and handling costs are includedaith lzost of sales and selling and distribution espe
depending on the nature of such costs. Shippindhandling costs included in cost of sales reflegentory warehouse costs, product loading
and handling costs and costs associated with toatisg finished products from our manufacturingilities to our own distribution
warehouses. Shipping and handling costs includeélimg and distribution expense consist primasfiyhe cost of shipping products to
customers through third party carriers. Shippind bandling costs recorded as a component of sellinigdistribution expense were
approximately $7.1 million and $7.0 million in theee month periods ended September 30, 2005 &4 &8spectively, and $22.5 million
and $21.4 million for the nine month periods en8egtember 30, 2005 and 2004, respectively.

Income Taxes—Prior to completion of the Distribution, we wereluded in Dean Foods’ consolidated income taxrnstand we did not
file separate federal tax returns.

We entered into a tax sharing agreement wahrDFoods which generally governs Dean Foods’ andespective rights, responsibilities
and obligations after the Distribution with resptctaxes attributable to our business, as wedlngstaxes incurred by Dean Foods as a result
of the failure of the Distribution to qualify foax-free treatment under Section 355 of the Code.

Under the tax sharing agreement, we are, @gttain exceptions, liable for all U.S. federadtsf local and foreign taxes attributable to our
business that are required to be paid after theiDigion. The tax sharing agreement sets fortegdidr determining which taxes are
attributable to our business and rules on the effesubsequent adjustments to those taxes da taudits or examinations.
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Under the tax sharing agreement, we are lifleaxes that may be incurred by Dean Foodsatia¢ from the failure of the Distribution
qualify as a taxree transaction under Section 355 of the Coddutieg as a result of Section 355(e) of the Cotl#é failure to so qualify i
attributable to actions, events, or transactiofegirg to the stock, assets, or business of usipioéour affiliates, or a breach of the relevant
representations or covenants made by us in thehtaing agreement or the Distribution agreemetd d¥ilmer Cutler Pickering Hale and
Dorr LLP in connection with rendering its opinidhthe failure of the Distribution to qualify und&ection 355 of the Code is attributable to a
breach of certain representations made by botimd®aan Foods or a change in law or change imtieggretation or application of any
existing law after the execution of the tax shadggeement, we will be liable for 50% of the taaesing from the failure to so qualify. Unc
the tax sharing agreement, we are also liableafced (not to exceed $20 million) arising from derfatercompany transactions effectuated in
connection with the Distribution.

The tax sharing agreement also sets forth [Peads’ and our respective obligations with respethe filing of tax returns, the
administration of tax contests, assistance anderatipn and other matters.

Stock-Based Compensation (Post-DistributienEffective July 1, 2005, we have adopted the nexménts of SFAS 123(R) “ShaBasec
Payment”. This statement requires that compensatdhwith equity instruments be measured at gdateg-fair value and that the resulting
expense be recognized over the relevant serviéedodtrior to the quarter beginning July 1, 2008, elected to follow Accounting Principles
Board Opinion No. 25, “Accounting for Stock IssuedEmployees”. As such, no compensation expenseaeeagnized prior to the quarter
beginning July 1, 2005 as stock options were grhatexercise prices that were at or above madeevat the grant date.

Recently Issued Accounting Pronouncementihy November 2004, the FASB issued SFAS No. 15iyéntory Costs — an Amendment
of ARB No. 43, Chapter 48FAS No. 151, which is effective for inventory coBicurred during years beginning after June 18520larifies
the accounting for abnormal amounts of idle facéikpense, freight, handling costs, and wastednmagteequiring that those items be
recognized as current-period charges. In addiB®AS No. 151 requires that allocation of fixed protibn overheads be based on the normal
capacity of the production facilities. We do noliéxe the adoption of this standard will have aenat impact on our Consolidated Financial
Statements.

In December 2004, FASB issued SFAS No. 153changes of Nonmonetary Assets, an amendment of @iBion No. 29.” SFAS
No. 153 is effective for nonmonetary exchanges oawyin years beginning after June 15, 2005. SIN&AS153 eliminates the rule in AF
No. 29 which excluded from fair value measuremewhanges of similar productive assets. Instead SRASL53 excludes from fair val
measurement exchanges of nonmonetary assets that iave commercial substance. We do not belisvatloption of this standard will
have a material impact on our Consolidated FindiSt@ements.

In May 2005, the FASB issued SFAS No. 154,¢dunting Changes and Error Corrections” (“SFAS }58FAS 154 replaces Accounti
Principles Board Opinion No. 20 “Accounting Chargaisd SFAS No. 3, “Reporting Accounting Changeiierim Financial Statementsa
Amendment of APB Opinion No. 28.” SFAS 154 providgsdance on the accounting for and reporting ebanting changes and error
corrections. SFAS 154 requires “retrospective apilbn” of the direct effect of a voluntary charigeaccounting principle to prior periods’
financial statements where it is practicable tasdoSFAS 154 also redefines the term “restatententiean the correction of an error by
revising previously issued financial statementsASH54 is effective for accounting changes andreroorections made in fiscal years
beginning after December 15, 2005 unless adoptéyl @ae Company does not expect the adoption #&SE54 to have a material impact
its consolidated financial position, results of i®ns or cash flows, except to the extent thatstiatement subsequently requires
retrospective application of a future item.

3. Other Operating (Income) Expense — Net

We incurred other net operating (income) espenr- net of $(317,000) and $7.0 million in the ¢hneonths and nine months ended
September 30, 2005. We did not incur like expeirséise three months or nine months ended SepteBthet004. Other operating expenses
of $0 and $9.6 million in the three months and mmanths ended September 30, 2005 consisted ofitistn related costs for legal,
accounting and other professional fees. These eggenere partially offset by $1.1 million receiirdhe second quarter as a settlement for
participating in a high fructose corn syrup clastoa antitrust litigation, a $1.2 million gain frothe sale of our Cairo, Georgia facilities in
the second quarter and income of $317,000 in tiné tjuarter related to lower environmental reseaguirements related to a closed tank
yard facility which was sold in the third quart
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4. Discontinued Operations

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

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

Three Months Ended Nine Months Ended
September 30 September 30
2005 2004 2005 2004
(In thousands)
Net sales $ — $  3,29¢ $ 98 $ 17,53(
Income (loss) before te $ (99 $ (14,549 $ (1,049 $ (14,989

As part of the discontinuation of the nutritéd beverages business, we recorded charges almsnanufacturing facility in Benton
Harbor, Michigan. These charges were accounteihfaccordance with SFAS No. 146, “Accounting fors&oAssociated with Exit or
Disposal Activities.” We expect to incur additioriddarges after September 30, 2005 of approxim&E$8,000 in shutdown and other costs.
These additional charges are expected to be cosapbgt December 2005. The principal componentsefahility closure included
(i) workforce reductions as a result of the fagiitosing; (ii) shutdown costs, including thosetsdbat are necessary to prepare the abanc
facility for closure and resale; (iii) costs incedrafter shutdown such as utilities and propertgsaand (iv) write-downs of property, plant
and equipment. The impaired property and equipmestwritten down to its estimated fair value of@dillion and held for sale at
September 30, 2005.

Activity with respect to the facility closuo®sts is summarized below:

Accrued Accrued
Charges at Charges at
December 31 September 3C
2004 Charges Payment 2005

(In thousands)
Cash charge:

Workforce reduction cos $ 1,44( $ (16) $(1,395) $ 29
Shutdown cost — 74€ (74€) —
Other 4 31¢ (320) 2
Total $ 1,44¢ $ 1,04 $(2,461)  $ 31

5. Facility Closing and Reorganization Costs

As part of the acquisition by merger of leg@man Foods by Suiza Foods in December 2001, weeatcosts pursuant to plans to exit
certain activities and operations in order to raiwe production costs and inefficiencies. Undesse plans, our facility in Cairo, Georgia was
closed. We also shut down two pickle tank yardsratatated production between plants as part obwarall integration and efficiency
efforts.

The principal components of the plans incl(iflerorkforce reductions as a result of facilitpsings and facility reorganizations;
(i) shutdown costs, including those costs thatreaeessary to clean and prepare abandoned facflitieclosure; and (iii) costs incurred after
shutdown such as lease obligations or terminatimtsg utilities and property taxes after shutdowthe facility.
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In the second quarter of 2005 we sold thedC&eorgia facility.

Activity with respect to these acquisitionbliities for 2005 is summarized below:

(In thousands]

Accrued charges at December 31, 2 $ 1,53i
Payment: (112
Adjustments (765)
Accrued charges at September 30, 2 $ 66C

6. Inventories

September 30, December 31,
2005 2004
(In thousands)
Raw materials and suppli $ 42,25¢ $ 33,43(
Finished good 101,86 85,81¢
LIFO Reserve (5,95%) (3,955
Total $ 138,16¢ $ 115,29:

Approximately $102.6 million and $88.2 milliaf our inventory was accounted for under the LiR€thod of accounting at September
2005 and December 31, 2004, respectively.

7. Intangible Assets

Changes in the carrying amount of goodwilltfte nine months ended September 30, 2005 ardlawdo

Pickles Powder Other Total
(In thousands)
Balance at December 31, 2C $ 102,72 $ 162,93! $ 43,04( $ 308,69!
Purchase accounting adjustme (83 (549 (35) (667)
Balance at September 30, 2( $ 102,63 $ 162,38t $ 43,00¢ $ 308,02¢

The gross carrying amount and accumulated ation of our intangible assets other than godichsi of September 30, 2005 and
December 31, 2004 are as follows:

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

(In thousands)
Intangible assets with indefinite livi

Trademarks $ 25,64( $ — $ 25,64( $ 25,64( $ — $ 25,64(
Intangible assets with finite live

Custome-related 13,67¢ (5,244 8,431 13,67¢ (4,002 9,67:
Total $ 39,31 $ (5,244 $34,07: $ 39,31t $ (4,002 $ 35,318
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Amortization expense on intangible assetsHerthree months ended September 30, 2005 andve@®98452,000 and $352,000
respectively and $1.3 million and $1.0 million retnine months ended September 30, 2005 and 28@rhefed aggregate intangible asset
amortization expense for the next five years ifolisws:

2006 $1.9 millior
2007 1.7 million
2008 1.7 million
2009 1.5 million
2010 1.2 million

8. Long-Term Debt

September 30, 2005 December 31, 2004
Amount Interest Amount Interest
Outstanding Rate Outstanding Rate
(Dollars In Thousands)
Revolving credit facility $  14,40( 48% % —
Receivable-backed loat — 21,98 2.87%
Capital lease obligations and ot 6,52¢ 6,52¢
20,92¢ 28,51

Less current portio
Total (14,725 (215)

$  6,20C $ 28,29¢

Revolving Credit Facility— Effective June 27, 2005 we entered into a fivarymsecured revolving credit agreement with a giafu
participating financial institutions under which wan borrow up to $400 million. This agreement @wtudes a $75 million letter of credit
sublimit, against which $1.4 million letter of cietlas been issued. We may request to increaseotheitments under the credit facility up
an aggregate of $500 million upon the satisfactibeertain conditions. Proceeds from the crediilifganay be used for working capital and
general corporate purposes, including acquisitioanicing, and to pay fees and expenses in conmegiib the Distribution. The credit
facility contains various financial and other ragive covenants and will require that we mainteéntain financial ratios, including a leverage
and interest coverage ratio. We are in complianitie al applicable covenants as of September 3052We believe that, given our current
cash position, our cash flow from operating adtgitand our available credit capacity, we can cgmyith the current terms of the credit
facility and meet foreseeable financial requireraent

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 defasegither the rate offered in the inter-bank
Eurodollar market or the higher of the prime lediate of the administrative agent or federal furads plus 0.5%. The applicable margin for
Eurodollar loans is based on our consolidated dyeratio and ranges from 0.50% to 0.80%. In amtdita facility fee based on our
consolidated leverage ratio and ranging from 0.126%20% is due quarterly on all commitments urttlercredit facility.

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

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

. incorrect or misleading representations or wareas)

. default on certain of our other de

. the existence of bankruptcy or insolvency procegs}i

. insolvency;

. existence of certain material judgmer

. failure to maintain compliance with ERIS.

. the invalidity of certain provisions in any loanadonent; anc

. a change of contra

10
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Receivables-Backed Facility- Prior to the Distribution, we participated in Deoods’ receivables-backed facility. We sold ocoaunts
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods that is intended to bekhgptcy-remote. The special purpose
entity transferred the receivables to third-pagyet-backed commercial paper conduits sponsorestiy financial institutions. Dean Foods
treats the securitization as a borrowing for actiogrpurposes, and the assets and liabilities@&ghecial purpose entity are fully reflected in
our December 31, 2004 Consolidated Balance SheetDEan Foods receivables-backed facility beaesést at a variable rate based on the
commercial paper yield, as defined in the agreeni2edin Foods does not allocate interest relatéletoeceivables-backed facility to its
segments. Therefore, no interest costs relatdugdacility have been reflected in our Consolidialiecome Statements. Effective April 1,
2005, we ceased to participate in Dean Foods’ vabies-backed facility.

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

9. Stockholders’ Equity and Earnings per Share

Common stock distribution and issuareeOur common stock was distributed to Dean Foodkhktaders on June 27, 2005 in the ratic
one share of TreeHouse common stock for everysitnaes of Dean Foods outstanding as of the reatedad June 20, 2005. As a result,
Dean Foods distributed 30,287,925 shares of Tres¢looammon stock to its shareholders. In conjunatiith entering into employment
agreements, TreeHouse management purchased apatelyirh.67% of TreeHouse common stock directly fidean Foods in January 2005.
These shares are equivalent to 513,353 sharepost-distribution basis. As of September 30, 2@0&re were 31,087,773 shares issued and
outstanding. There is no treasury stock and tleen® iremaining stock ownership by Dean Foods.

Earnings per share— Basic earnings per share is computed by dividieigncome by the number of weighted average conshares
outstanding during the reporting period. For aligas prior to June 30, 2005, basic earnings pareshre computed using our shares
outstanding as of the date of the completion ofDistribution. Diluted earnings per share give effi all potentially dilutive common shares
that were outstanding during the reporting perisidescribed in Note 10-Stoddased Compensation, we issued various awardsJasmef27
2005 and during the third quarter of 2005. Forglgod the options were outstanding, the exeraige ffor stock options issued exceeds the
average market price during the quarter and ninetinscended September 30, 2005. As such, theseeptie excluded from the diluted
earnings per share calculation for the quarterramel month periods. The restricted stock and sttistock unit awards are subject to ma
conditions for vesting which was not met as of Seyiter 30, so these awards are also excluded fremildted earnings per share calculat

Prior to completion of the Distribution, DeBoods converted options on Dean Foods stock heldday’s chairman and chief executive
officer. These were converted on a pro-rata basisden options for Dean Foods and TreeHouse shisesresult, there are 459,505 options
outstanding as of September 30, 2005 which arecisedale at various prices. The new awards mainddia¢h the pre-conversion aggregate
intrinsic value of each award and the ratio ofékercise price per share to the market value pesiihe net dilutive effect of these options
are included in the diluted earnings per shareutation for all periods presented. During the gelmended September 30, 2005, 286,495
options held by Dean’s chairman and chief execudffieer were exercised at a total price of $2.Hiom.

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

Three Months Nine Months
Ended Ended
September 30 September 30
2005 2004 2005 2004
Weighted average shares outstanc 30,832,71 30,801,27 30,811,79 30,801,27
Assumed exercise of stock options 242.21: 259,13; 282,70t 259,13:
Weighted average diluted common shares outstar 31,074,922 31,060,41 31,094,50 31,060,41

(1) The assumed exercise of stock options exclige®7,560 options outstanding which were anti-dikufor the three and nine months
ended September 30, 2005.
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10. Stock-based Compensation

The following table summarizes stock optiorenged during 2005. Options were granted undetang-term incentive plan and in certain
cases pursuant to employment agreements. Optioresalg®d granted to our non-employee directorsopiions granted have three year terms
which vest one-third on each of the first threeieersaries of the grant date.

Employee Director Weighted Average
Options Options Exercise Price

Outstanding, December 31, 20 — — —
Granted, Canceled, Exercised during first qus — — —
Granted during second quar 1,482,01 40,79 $ 29.6¢
Canceled or forfeited during second qua — — —
Exercised during second quar —

746,00( 12.6¢

Converted from Dean Foods options during secondejugl) — $

Granted during third quart: 14,75( — $ 26.8¢
Exercised during third quart — (286,49H) % 8.82
Outstanding, September 30, 2( 1,496,76! 500,29¢

(1) Dean Food' options converted into TreeHouse options as desatiito Note 9

In addition to stock options, certain key mgeraent employees were granted restricted stockemtdcted stock units pursuant to the
terms of their employment agreements. Restricteckggenerally vests one-third on each of Januay2@@6, 2007 and 2008. It is subject to a
market condition that requires that the total shalder return of TreeHouse exceed the median efea group of 20 companies for the
applicable vesting period. In addition, there muanulative test at January 27, 2007 through 20&0&tows for vesting of previously unves
grants if the total shareholder return test is ame& cumulative basis. Restricted stock units tlhgesame vesting dates as restricted stock, bu
they are subject to the condition that the pric@reeHouse stock exceeds $29.65 on each vestingTla cumulative test extends for the
anniversary dates beyond the last vesting datarafary 27, 2008. TreeHouse issued 630,942 sharestatted stock and 616,802 restricted
stock units in the second quarter and these amitdtanding as of September 30, 2005. As the rmadkalition for both the restricted stock
and restricted stock units had not been met, ngpeoisation expense was recorded at June 30, 2005.

As stated in Note 2, for the quarter beginrlaty 1, 2005, we adopted the requirements of SE2ZXR) “Share Based Payments”. The
company elected to use the modified prospectivéicgiipn of SFAS 123(R) for these awards issuedrgo July 1, 2005. Income from
continuing operations before tax for the quarteteshSeptember 30, 2005 included share-based coatfmmexpense for employee and
director stock options, restricted stock and retgtd stock units of $4.8 million.

The fair value of each stock option, restdcséock and restricted stock unit award (the “Avgdyds estimated on the date of grant using
assumptions noted in the following table and thekeigprice of the Company’s stock on the date ahgrThe stock options were valued
using a Black Scholes model and the restrictecksdad restricted stock units were valued using atd&arlo simulation. Because valuation
models incorporate ranges of assumptions for inplse ranges are disclosed. As the Company’& stas not publicly traded prior to
June 27, 2005, expected volatilities are basedeimnplied historical volatilities from peer compasand other factors. The Company has
estimated that all employees will complete the megliservice conditions associated with the AwaTdie expected service period is the
longer of the derived service period, as determfnau the output of the valuation models, and thplied service period based on the terr
the Awards. The risk-free rate interest rate foiqus within the contractual life of the Awardsbiased on the U.S. Treasury yield curve in
effect at the time of the grant.

Stock Options Restricted Stock Restricted Stock Units

Expected volatility 27.5% 27.8% 27.8%
Expected dividend 0 0 0

Expected tern 45years 1.35-3.15year 1.20-3.14 year:
Risk-free interest rat 3.76% 3.76% 3.76%
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11. Share-Based Compensation Sponsored by Dean Feod

Stock-Based Compensation (Pre-Distributien)Certain of our employees previously participatedtock-based compensation plans
sponsored by Dean Foods that were settled in Deads=common stock. We elected to follow Accountminciples Board Opinion No. 25,
“Accounting for Stock Issued to Employees,” andtetl interpretations in accounting for Dean Foadsksoptions held by our employees.
As such, no compensation expense has been recdgigzée stock options were granted at exercisepthat were at or above market value
at the grant date. Prior to the Distribution, tbkexluled vesting of the Dean Foods stock optiorsasdollows: one-third on the first
anniversary of the grant date, one-third on thesea@nniversary of the grant date, and one-thirtherthird anniversary of the grant date.
Under the terms of the stock option agreementsygkéng of such options accelerated at the tinth@Distribution. Had compensation
expense been determined for stock option grantgydair value methods provided for in SFAS No. 128;counting for Stock-Based
Compensation,” additional compensation expenseyfnetiated taxes, would have been recognized afrhD$324,000 in the three-month
periods ended September 30, 2005 and 2004, resplgctind $312,000 and $960,000 in the nine-moetiods ended September 30, 2005
and 2004, respectively. The fair value of eachlstjtion granted in 2004 was calculated using tleelBScholes option-pricing model, with
the following assumptions: expected volatility —92% no expected dividend; expected option term yed&rs; and risk-free rate of return —
3.57%. No Dean Foods stock options were grantedit@mployees in 2005.

12. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Benefit©ur employees and retirees participate in varfmrssion, profit sharing and other
postretirement benefit plans previously sponsoseBéan Foods. At the time of the Distribution, ti#igations related to such plans were
transferred to TreeHouse. Employee benefit plaigatibns and expenses included in our Consolidaiedncial Statements are determined
based on plan assumptions, employee demograplicadaims and payments. We are in the processafatng the assets and liabilities
related to our employees and retirees into our pamsion, profit sharing and other post retirememtdfit plans from the Dean Foods plans.

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

Three Months Ended Nine Months Ended
September 30 September 30
2005 2004 2005 2004
(In thousands)

Components of net period co

Service cos $ 80 $ 90 $ 24C $ 27C

Interest cos 39¢ 42¢ 1,197 1,28¢

Expected return on plan ass (312 (274) (93€) (822
Amortizations:

Prior service cos 21 20 63 60

Unrecognized net los 40 3 12C 9

Effect of settlemer 37 32 111 96
Net period benefit co: $ 26t $ 29¢ $ 79 $ 897

We expect to contribute $4.2 million to thexgien plans during 2005.

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

Three Months Nine Months
Ended Ended
September 30 September 30
2005 2004 2005 2004

(In thousands)
Components of net period co

Service and interest cc $ 73 $ 71 $ 21¢ $ 21z
Unrecognized net los 16 9 48 27
Net period benefit co: $ 8¢ $ 8C $ 267 $ 24C
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We expect to contribute $60,000 to the pastneient health plans during 2005.

13. Commitments and Contingencies

Indemnification of Dean Foods- We have an agreement with Dean Foods under widchave agreed to assume all contingent and
undisclosed liabilities relating to our businessesperations of our assets, including those ir@lprior to the Distribution, and to indemnify
Dean Foods for liabilities, other than certain liakilities, incurred by Dean Foods relating to thesinesses or operations of our assets. In
addition, under the tax sharing agreement, we with limited exceptions, be liable for all taxdtridutable to our business that are required
to be paid after the distribution. We have agreeiddemnify Dean Foods for claims arising underdtstribution agreement and the tax
sharing agreement.

Insurance— We participated in the Dean Foods insurance progrthrough the date of the Distribution. We hastaldished our own
insurance program as of the Distribution with réitamof selected levels of property and casualtksj primarily related to employee health
care, workers compensation claims and other caslaakes. Many of these potential losses are cduamder conventional insurance
programs with third party carriers with high dedblet limits. Effective with the Distribution on Jar27, 2005 all current property and cast
insurance programs are now administered directiff feeHouse by the carriers with support from atependent insurance consultant.
Deductibles for casualty claims range from $50,0$500,000 depending upon the type of coverageb&lieve we have established
adequate reserves to cover these claims. To miaieXpense, Dean Foods will remain involved adnriatisiely on the historical workers
compensation run-out of claims, with TreeHouse @ésg financial responsibility.

Through calendar 2005 TreeHouse will contitauparticipate in the Dean Foods Health and Welfdaes. TreeHouse is responsible for
the claims expenses associated with its employsgfas secured stop loss coverage with a $150@#fis deductible and a 115%
aggregate limit. We have engaged a major benefitsudting firm to market our programs, and will gert to substantially similar TreeHou
plans effective January 1, 2006.

Leases and Purchase ObligatiorsWe lease certain property, plant and equipmesd irs our operations under both capital and
operating lease agreements. Such leases, whighriararily for machinery, equipment and vehiclesyddease terms ranging from one to
20 years. Certain of the operating lease agreemeqtsre the payment of additional rentals for netilance, along with additional rentals
based on miles driven or units produced. Certairde require us to guarantee a minimum value dé#sed asset at the end of the lease. Oul
maximum exposure under those guarantees is notexialamount.

We have entered into various contracts ohtigais to purchase minimum quantities of raw matenised in our production processes,
primarily cucumbers. We enter into these contrfrot® time to time to ensure a sufficient supplyaifv ingredients. In addition, we have
contractual obligations to purchase various sesvibat are part of our production process.

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 swtaims, litigations, audits and
investigations that are currently pending. In opin@®n, the settlement of any such currently pegdinthreatened matter is not expected to
have a material adverse impact on our financiaitipos results of operations or cash flows.

14. Related Party Transactions

Management Fee Paid to Dean FoedsDean Foods provided us with certain administeatigrvices such as tax, treasury, human
resources, risk management, legal, informationrteldyy, internal audit, accounting and reportingdturn for a management fee. The
management fee was based on budgeted annual exgen8ean Foods’ corporate headquarters and ald@mong Dean Foods’ segments.
We paid Dean Foods a management fee of $0 andllién in the three months ended September 30520@ 2004, respectively and $2.9
and $4.7 million in the nine months ended SepterBbe2005 and 2004, respectively. There are no gemant fees paid to Dean post-
Distribution.

Amount Due Dean Foods- As of September 30, 2005 we owed Dean Foods appately $4.8 million in accordance with the tax
sharing agreement. These amounts are includedouats payable and accrued expense caption oratarde sheet.

Cash Management Effective with the Distribution, we manage ourrosash in conjunction with our revolving creditifég. Prior to
the Distribution, we were part of Dean Foods’ casmagement system, wherein Dean regularly “sweptawailable cash and provided
funding for operating and investing activities.
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Refrigerated Products— We have consolidated the Refrigerated Products faaturing activities into a leased facility in Cid§ Industry,
California. We assumed the lease of the City ofiftdy facility at the date of the Distribution. Eret costs are charged to the Refrigerated
Products businesses based on the direct matetidst processing costs and allocated indirectriaenefits and other processing and facility
costs applicable to our products on a shared s\Gasis. As a result, our Consolidated Stateneémteome reflect the fully absorbed costs
for these products, along with allocated distribnticommission and administrative costs based @wdlumes of products sold, including
Refrigerated Products.

Agreements— We have entered into a trademark license agregmeipack agreement and transition services aggaewith Dean
Foods. These agreements should have no materiattrop the operations of the company.

15. Business and Geographic Information and Major @stomers

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

Our non-dairy powdered creamer segment inslpdivate label powdered creamer and our propgigagemora® brand. The majority of
our powdered products are sold under customer bramietailers, distributors and in bulk to oth@od companies for use as ingredients in
their products.

In addition to powdered coffee creamer, we aldl shortening powders and other high-fat povidenulas used in baking, beverage
mixes, gravies and sauces.

Our aseptic products and other refrigeratediypets do not qualify as a reportable segment eméhaluded under other food products.
Aseptic products are sterilized using a processhvailows storage for prolonged periods withoutigefration. We manufacture aseptic
cheese sauces and puddings. Our cheese saucasdalivtgs are sold primarily under private labeldigiributors. Our refrigerated products
includeMocha Mix, a non-dairy liquid creamer, Second Nature, aidigugg substitute, and salad dressings sold insieiite channels.

Prior to December 2004, we also manufactunedistributed certain nutritional beverage produ€lur historical financial statements
reflect the operations related to the nutritioraldrage business as discontinued operations.

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 rdégers@gments based largely on how management vemtsusiness and on differences in
manufacturing processes between product categdvieslo not segregate assets between segmentsdiorahreporting. Therefore, asset-
related information has been presented in total.

We evaluate the performance of our segmerstschan gross profit less freight out and commiss{anjusted gross margin). The amounts
in the following tables are obtained from repored by our senior management team and do not imeloy allocated income taxes. There
no significant non-cash items reported in segmeofitpr loss other than depreciation and amoriiratThe accounting policies of our
segments are the same as those described in tleasyrof significant accounting policies set fomthNote 2 to our 2004 Consolidated
Financial Statements contained in our registrastatement on Form 10.
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Net sales to external custome
Pickles
Non-Dairy Powdered Cream:
Other
Total
Operating income
Pickles
Non-Dairy Powdered Cream:
Other
Segment adjusted gross mar
Other operating expens

Operating incom:

Three Months Ended

Nine Months Ended

September 30 September 30
2005 2004 2005 2004
(In thousands)

$ 76,04¢ $ 79,65t $ 244,04¢ $ 258,72!
62,63( 59,74¢ 188,46¢ 171,47¢
33,19% 29,80: 90,74 84,92¢
171,87. 169,20: 523,25! 515,13:
10,03t 9,33¢ 33,654 39,10¢
9,151 10,25¢ 29,96 29,51¢
5,30z 6,72¢ 18,23¢ 18,91:
24,48k 26,31¢ 81,85¢ 87,53:
15,11« 9,971 45,24¢ 29,89
$ 9,37 $ 16,34% $ 36,61 $ 57,64:

Geographic Informatior— During the first nine months of 2005 we had fgresales of approximately 1.3% of consolidatedssaiée

primarily export to South America and Canada.

Major Customers— Our non-dairy powdered creamer segment had ostermer that represented greater than 10% of ous 28l@s.
Approximately 11.5% of our consolidated sales werthat same customer. Our other food products eaghad two customers that
represented greater than 10% of our 2005 salesoXppately 6.7% and 6.0% of our consolidated 2081Bswere to those customers.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Overview

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 supjligrivate label pickles and private label non-ggiowdered creamer in the United States.
We had two reportable segments during all periégsisudsed in this Management'’s Discussion and Arsabfd=inancial Condition and
Results of Operations: pickles and non-dairy poedareamer. We have designated our reportable seghaegely on how management
views our business and on differences in manufagfyrocesses between product categories. Thedwgrmance indicators of both of our
segments are sales dollars, gross profit and adjggbss margin, which is our gross profit lesscibet of transporting products to customer
locations (referred to in the tables below as giout”) and commissions paid to independent iake

Our current operations consist of the follogvin

* Our pickles segment sells pickles, peppers,hetisand related products. We supply private laisklgs to supermarkets and mass
merchandisers across the United States. We alspicde products to foodservice customers, inahgdielish and hamburger pickle
slices. In addition, we sell pickle products under own brands, includingarmans®, Nalley’s®, Peter Piper® andSteinfeld™, that
have a regional following in certain areas of tbartry. Our pickles segment also sells sauces ynghs to retail grocers in the Eastern,
Midwestern and Southeastern United States undeproprietaryBennett's®, Hoffman Hous® andRoddenberry’® Northwoods®
brand names.

» Our non-dairy powdered creamer segment sellsdainy-powdered creamer under private labels an@uodr proprietaryCremora®
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 ingredienthr dbod manufacturers.

» We also sell a variety of aseptic and refrigerguemdiucts. Aseptic products are processed underameigpressure in a sterile produc
and packaging environment, creating a productdbas not require refrigeration prior to use. We nfacture aseptic cheese sauces and
puddings for sale primarily in the foodservice me&rlOur refrigerated products inclulflecha Mix®, a non-dairy liquid creamer,

Second Natur®, a liquid egg substitute, and salad dressings isdloodservice channels.

Prior to 2005, we manufactured and sold aseqptiritional beverages under co-pack arrangenamgprivate labels. We exited the
nutritional beverages business in the fourth quaft®004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @@ and development. Our financial statementscethe operations and assets related f
nutritional beverages business as discontinuechtipas.

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

Recent Developments

Spin-Off from Dean FooddreeHouse Foods, Inc. (“TreeHouse”) was formedamuary 25, 2005 by Dean Foods Company (“Dean
Foods”) in order to accomplish a spin-off to iteudholders of certain specialty businesses. Deadd-wansferred the assets and liabilities of
its former Specialty Foods Group segment, in aolditd the Mocha Mix, Second Nature and foodsersaiad dressings businesses conductec
by other businesses owned by Dean Foods to TreeHduseHouse common stock held by Dean Foods w#ibdited 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 ownershijs.i

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

Credit Agreement TreeHouse entered into a credit agreement withnaortium of banks, effective as of the Distribatiwhich provides
a $400 million revolving credit facility for genéreorporate purposes, including working capital asduisitions.
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Results of Operations

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

Three Months Ended September 30 Nine Months Ended September 30
2005 2004 2005 2004
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $171,87: 100.(% $169,20: 100.(% $523,25! 100.(% $515,13: 100.(%
Cost of sale: 137,59¢ 80.C 133,39. 78.6 410,67: 78.5  397,26( 77.1
Gross profit 34,27¢ 20.C 35,81: 21z 112,58 215 117,87 22.€
Operating expense
Selling and distributiol 14,25¢ 8.2 15,11 8.9 45,03¢ 8.€ 46,32: 9.C
General and administrativ
Stock based compensati 4,80¢ 2.8 — — 4,80¢ .9 — —
Other general and administrati 5,70¢ 3.2 2,42¢ 1.4 14,94¢ 2.8 8,16( 1.€
Total general and administrati 10,51 6.1 2,42¢ 1.4 19,75: 3.8 8,16( 1.€
Management fee paid to Dean Fo — — 1,57 .9 2,94( .6 4,72¢ .9
Other operating expense, 1 (317) (-2 — — 6,96: 1.3 — —
Amortization expens 452 3 352 2 1,28( 2 1,024 2
Total operating expens 24,90 14.F 19,46: 11.4 75,97( 14.F 60,23 11.7
Total operating incom $ 9,37¢ 5.5%$ 16,34 9.8%$ 36,61« 7.C% $ 57,64: 11.2%

Three Months Ended September 30, 2005 Comparedhe& Months Ended September 30, 2004

Net Sales— Third quarter net sales increased approximat&9elto $171.9 million in 2005, compared to $169iltiom in the third
quarter of 2004. Net sales by segment are shouheitable below.

Net Sales
$ Increase/ % Increase/
2005 2004 (Decrease) (Decrease)
(Dollars in thousands)

Pickles $ 76,04 $ 79,65 $ (3,610 (4.5%

Non-dairy powdered cream: 62,63( 59,74t 2,88t 4.8

Other 33,19; 29,80: 3,39/ 11.4
Total $171,87. $169,20: $ 2,66¢ 1.€%

Declines in sales in the pickles segment éntktird quarter of 2005 were offset by increasdessia the non-dairy powdered creamer
segment and in other products. Sales in the nawy-gaivdered creamer segment increased 4.8% asilaoésicreased volumes in our retail
and export channels. Net sales in the pickles segydezreased 4.5% to $76.0 million in the thirdrigraof 2005 from $79.7 million in the
third quarter of the prior year primarily due tactiees in sales to retail customers. Net salestodroproducts increased 11.4% to $33.2 mil
in the third quarter of 2005 from $29.8 millionthre third quarter of the prior year primarily deeincreased sales of refrigerated dips and
dressings.

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales, such as ratemad, ingredient and
packaging costs; labor costs; facility and equiphoessts, including costs to operate and maintaima@rehouses; and costs associated with
transporting our finished products from our mantueing facilities to our own distribution cente@ost of sales as a percentage of
consolidated net sales increased to 80.0% in fha darter of 2005 from 78.8% in the third quaxé&f004, primarily due to increased raw
material and packaging costs in the pickles anddeowegments that could not be passed on to thences Higher fuel and energy costs
negatively impacted cost of sales partially duthtoimpact of Hurricane Katrina. We continue toengnce increases in commodity costs
such as casein and coconut oil compared to the goiarter of 2004. See — “Results by Segment”.

Operating Expenses- Our operating expenses increased to $24.9 mitliming the third quarter of 2005 compared to $18ilfion for
the third quarter of 2004. The increase in 200&Ited from the adoption of SFAS 123(R), Share Bd3ayginents, which increased operating
expenses in the current quarter by $4.8 milliondifidnally, the hiring of the TreeHouse managenteatn, which is included in general and
administrative expense, increased operating exgan$& million from the year ago quarter which
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included a management fee paid to Dean Foods 6frillion. There are no management fees paid toPeds post-Distribution. Selling
and distribution expenses decreased primarily dwereduction of sales and marketing personndiarfdurth quarter of 2004 and lower trade
marketing expenses. These decreases were offéeglgr fuel prices, which we estimate added a witalpproximately $800,000 to
distribution costs in the third quarter of 2005 gared to the third quarter of 2004.

Operating Income— Operating income during the third quarter of 20 $9.4 million, a decrease of $7.0 million, ar®%, from
operating income of $16.4 million in the third gtgeirof 2004. Our operating margin was 5.5% in theltquarter of 2005 as compared to
9.8% in the prior year.

Income Taxes— Income tax expense was recorded at an effectieeofat4.8% in the third quarter of 2005 compare@&®% in the prio
year. The higher effective rate is primarily duekanges in the distribution of our taxable incdmen previous estimates for state income
purposes.

Three Months Ended September 30, 2005 Comparedhe& Months Ended September 30, 2004 — Resultsdyngent

Pickles —

Three Months Ended September 3!

2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 76,04: 100.(% $ 79,65¢ 100.(%
Cost of sale: 61,14« 80.4 65,01¢ 81.€
Gross profit 14,90: 19.€ 14,631 18.4
Freight out and commissiol 4,86¢ 6.4 5,29¢ 6.7
Adjusted gross margi $ 10,03 13.2% $ 9,33¢ 11.7%

Net sales in the pickles segment decreasegbpsoximately $3.6 million, or 4.5%, in the thirdagter of 2005 compared to the third que
of 2004. The change in net sales from third quart&004 to 2005 was due to the following:

Dollars Percent
(Dollars in thousands)
2004 Net sale $ 79,65¢
Volume (3,959 (5.0%
Pricing 344 .5
2005 Net sale $ 76,04* (4.5%

The decrease in net sales from 2004 to 2088tesl primarily from declines in volume salesétail customers. We lost the business of a
large retail customer in the third quarter of 20iddaddition, according to Information Resources, | sales volumes of pickles by retail
grocers were down 5.2% compared to third quarténeprior year.

Cost of sales as a percentage of net salesatsd from 81.6% in 2004 to 80.4% in 2005 pringad a result of significant decrease in
promotional spending related to net sales whichpeaially offset by increases in packaging, rawterial and labor and overhead costs.
Significant increases in the quarter include @pa increase in glass costs due in part to risingrabgas prices; (ii) a 14% increase in plastic
containers due to rising resin costs; and (iiill&2ncrease in natural gas costs.

Freight out and commissions paid to indepentekers decreased $430,000 or 8.1%, to $4.9anilk the second quarter of 2005
compared to $5.3 million in 2004 primarily as aulesf lower volumes offset somewhat by increagseiht expense.
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Non-dairy powdered creamer —

Three Months Ended September 3(

2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 62,63( 100.(% $ 59,74t 100.(%
Cost of sale: 50,21¢ 80.2 46,53 77.€
Gross profit 12,41 19.¢ 13,21( 22.1
Freight out and commissiol 3,261 5.2 2,95t 4.9
Adjusted gross margi $ 9,157 14.€% $ 10,25t 17.2%

Net sales in the non-dairy powdered creamgmsat increased by approximately $2.9 million, @94, in the third quarter of 2005
compared to the prior year. The change in net $ales 2004 to 2005 was due to the following:

Dollars Percent
(Dollars in thousands)
2004 Net sale $ 59,74¢
Volume 3,167 5.2%
Pricing (282) (.5
2005 Net sale $ 62,63( 4.8%

Sales volumes increased by approximately 5v88tch was due to strong growth in both our regaitl export business.

Cost of sales as a percentage of net salesaised from 77.9% in the third quarter of 2004G@% in 2005, as increases in raw material
packaging and utility costs continue to escalaetduising energy costs. Increases in raw mateadists included a 34% increase in casein,
which was partially offset by a 18% decrease irbsay oil in the third quarter of 2005 comparechthird quarter of 2004. Packaging cost
increases include an 18% increase on plastic afddcBBtainers. Natural gas increased 21% in the tiarter of 2005 compared to the prior
year.

Freight out and commissions paid to indepehbeskers increased $306,000 to $3.3 million in2@06mpared to $3.0 million in 2004
primarily as a result of the increase in net satdame. Freight out and commissions as a percergbget sales increased to 5.2% in the third
quarter of 2005 compared to 4.9% in 2004 as atre$al 16% increase in freight caused by highel dosts..

First Nine Months of 2005 Compared to First Nine Mths of 2004

Net Sales—Net sales increased approximately 1.6% to $523I®min the first nine months of 2005, comparedp515.1 million in the
first nine months of 2004. Net sales by segmenshosvn in the table below.

Net Sales
$ Increase/ % Increase/
2005 2004 (Decrease) (Decrease)
(Dollars in thousands)

Pickles $244,04t $258,72! $ (14,679 (5.7)%

Non-dairy powdered cream: 188,46¢ 171,47¢ 16,98¢ 9.¢

Other 90,74 84,92¢ 5,812 6.
Total $523,25! $515,13: $ 8,12 1.€%

Declines in sales in the pickles segment @fitfst nine months of 2005 were offset by increbsales in the non-dairy powdered creamer
segment and in other products. Sales in the nay-gaivdered creamer segment increased 9.9% aslaoémcreased volumes in our retail
and industrial channels and increased prices orese to rising input costs. Net sales in the pelegment decreased 5.7% to $244.0 m
in the first nine months of 2005 from $258.7 miflim the first nine months of the prior year prifhadue to declines in sales to retail
customers. Net sales of other products increag#d & $90.7 million in the first nine months of Z0om $84.9 million in the first nine
months of the prior year primarily due to increasates of aseptic and refrigerated products.
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Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales, such as ratemad ingredient and
packaging costs; labor costs; facility and equiphoessts, including costs to operate and maintaima@rehouses; and costs associated with
transporting our finished products from our mantueing facilities to our own distribution centeost of sales as a percentage of
consolidated net sales increased to 78.5% in therfine months of 2005 from 77.1% in the firsteamonths of 2004, primarily due to the
increased raw material and packaging costs thaveve unable to pass on to the customer. Higheraiu@lenergy costs also negatively
impacted cost of sales. We continue to experiemoe@ases in commodity costs such as casein, amhebeil compared to the first nine
months of 2004. See — “Results by Segment”.

Operating Expenses- Our operating expenses increased to $76.0 milbothe nine months ended September 30, 2005 cadpa
$60.2 million for the same period of 2004. The @age in 2005 resulted from three events: (1) thation of TreeHouse and hiring of its
management team, (2) the completion of the spirfoifreeHouse from Dean Foods and (3) the adopti@FAS 123(R), Share Based
Compensation, in the third quarter, which increasgerating expenses by $4.8 million. TreeHousearmaite costs of $5.4 million are incluc
in general and administrative expense. The traimgacbsts to complete the spin-off are includedtimer operating expense in the amount of
$9.6 million. These costs, which include legal,aoting and other professional fees and an investienking fee incurred in completing
spin-off, are considered by TreeHouse to be a wne-¢xpense unique to this transaction. Other dpgraxpense also includes two items
which partially offset the transaction costs. Weeieed $1.1 million in the second quarter as desetint for participating in a high fructose
corn syrup class action antitrust litigation. Weoasold our Cairo, Georgia facilities in the secqodrter that generated a gain of $1.2 million.
Selling expenses decreased primarily due to a teduof sales and marketing personnel in the fogctarter of 2004 and lower trade
marketing expenses. These decreases were offéegtigr fuel prices, which we estimate added a witapproximately $1.6 million to
distribution costs in the first nine months of 2@@Bnpared to the first nine months of 2004.

Operating Income— Operating income during the first nine month2005 was $36.6 million, a decrease of $21.0 millmm36.5% from
operating income of $57.6 million in the first nimonths of 2004 as a result of the distributiomspiated expenses, the adoption of SFAS
123(R), TreeHouse corporate costs and higher rai@riaband packaging expenses incurred in thedirse months of 2005. Our operating
margin was 7.0% in the first nine months of 2005@®pared to 11.2% in the prior year.

Income Taxes— Income tax expense was recorded at an effectieeofe0.2% for the first nine months of 2005 conalaio 36.9% in th
prior year. The non-deductibility of the Distribori expenses for tax purposes in 2005 caused the ilacrease in effective tax rate compared
to 2004. Our effective tax rate varies based omrglative earnings of our business units.

First Nine Months of 2005 Compared to First Nine Mths of 2004 — Results by Segment

Pickles —
Nine Months Ended September 30
2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 244,04¢ 100.(% $ 258,72! 100.(%
Cost of sale: 194,40: 79.7 202,66! 78.%
Gross profit 49,64: 20.2 56,06( 21
Freight out and commissiol 15,98¢ 6.5 16,957 6.€
Adjusted gross margi $ 33,65¢ 13.6% $ 39,10! 15.1%

Net sales in the pickles segment decreasegppsoximately $14.7 million, or 5.7%, in the firdhe months of 2005 compared to the first
nine months of 2004. The change in net sales franfitst nine months of 2004 to 2005 was due tddhewing:

Dollars Percent
(Dollars in thousands)
2004 Net sale $ 258,72
Volume (14,57)) (5.6%
Pricing (102) (.1)
2005 Net sale $ 244,04( (5.7%
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The decrease in net sales from 2004 to 2088tesl primarily from declines in volume salesétail customers. We lost the business of a
large retail customer in the third quarter of 20iddaddition, according to Information Resources, | sales volumes of pickles by all retail
grocers was down 6.0% compared to the first ninathwof the prior year.

Cost of sales as a percentage of net salesaised from 78.3% in 2004 to 79.7% in 2005 prirgaad a result of significant increases in
packaging, raw material and labor and overheadc8#gnificant increases in the first nine montidude (i) a 4% increase in glass costs due
in part to rising natural gas prices; (ii) a 14%r#mse in plastic containers due to rising resgiss@nd (i) a 23% increase in natural gas c

Freight out and commissions paid to indepehtdeskers decreased $968,000, or 5.7%, to $16libmih the first nine months of 2005
compared to $17.0 million as a result of lower voés. However, freight out and commissions decresléglatly as a percentage of net sales
to 6.5% in the first nine months of 2005 compare8.6% in 2004 due to a decrease in commissios mdfset by an increase in freight out.

Non-dairy powdered creamer —

Nine Months Ended September 30

2005 2004
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 188,46¢ 100.(% $171,47¢ 100.(%
Cost of sale: 149,15 79.1 133,26. 77.0
Gross profit 39,31¢ 20.€ 38,21" 22.%
Freight out and commissiol 9,34¢ 5.C 8,69¢ 5.1
Adjusted gross margi $ 29,96% 15.% $ 29,51¢ 17.2%

Net sales in the non-dairy powdered creamgmsat increased by approximately $17 million, @98, in the first nine months of 2005
compared to the prior year. The change in net $ales 2004 to 2005 was due to the following:

Dollars Percent
(Dollars in thousands)
2004 Net sale $ 171,47¢
Volume 12,12¢ 7.1%
Pricing 4,86( 2.8
2005 Net sale $ 188,46¢ 9.9%

In the first quarter of 2005, we increased res in response to significant increases inmaiterial costs such as casein. Also, sales
volumes increased by approximately 7.1%, which elele was due to continued positive response tamew packaging for retail customers
introduced in mid-2002.

Cost of sales as a percentage of net salesaised from 77.7% in the first nine months of 2@049.1% in 2005, as price increases to our
customers partially offset increases in raw malt@aakaging and utility costs. Increases in rawariat costs included a 35% increase in
casein, which was partially offset by a 15% dea@asoybean oil in the first nine months of 200Bnpared to the first nine months of 2004.
Packaging costs increased largely driven by iner@asesin. Natural gas costs increased 23% ifitstesix months of 2005 compared to the
prior year.

Freight out and commissions paid to indepentekers increased $650,000 to $9.3 million in2066mpared to $8.7 million in 2004
primarily as a result of the increase in net safdame. Freight out and commissions as a percertbget sales decreased to 5.0% in the first
nine months of 2005 compared to 5.1% in 2004 asaltrof the relatively smaller increase in freight and commission dollars compared to
the increase in sales dollars.

22




Table of Contents

Liquidity and Capital Resources
Historical Cash Flow
We have generated and expect to continuertergée positive cash flow from operations.

When we were part of Dean Foods, our cashswapt regularly by Dean Foods. Dean Foods alsosfdiiodir operating and investing
activities as needed. Our transfers of cash bo#imtbfrom Dean Foods’ cash management systemfbeteel on our balance sheets as “Dean
Foods’ net investment.” Dean Foods did not alloth¢einterest expense related to its receivabsesked facility or other financing obligatic
to its segments, except for specific borrowingsifidustrial revenue bonds. Therefore, the integgpense reflected in our Consolidated
Financial Statements relates only to our capi@dds and our new line of credit.

Nine Months Ended

September 30,
2005 2004
(In thousands)
Cash provided by operating activiti $ 30,91¢ $ 56,38:
Capital spendin $ 11,06 $ 16,24:

Net cash provided by operating activities dased by $25.5 million for the first nine month22605 compared to 2004, due to a reduction
in income from continuing operations of $18.1 roiflj reduction in deferred taxes of $5.1 milliorduetion in cash provided by discontinued
operations of $3.3 million. Reductions were offsgthe cash provided by tax savings on equity corsgéon of $2.3 million.

Net cash used in investing activities was $Miillion in the first nine months of 2005 compateds17.2 million in the first nine months
2004, an decrease of $6.1 million mainly due toabguisition of our Portland facility for $4.4 mdh in August of 2004. This facility was
previously leased.

We received a net amount of $14.4 million frbairowings under our revolving credit agreemerthmfirst nine months of 2005.

We also received $2.5 million as the resukitotk option exercises.

Current Debt Obligations

At September 30, 2005 we had outstanding bongs of $20.9 million consisting of $14.4 milliamder our revolving credit facility and
$6.5 million of capital leases.

Our short-term financing needs primarily aveffnancing of working capital during the year amémbursement of transaction expenses
associated with the Distribution. Due to the seaBtynof pickle production driven by the cucumbambest cycle, which occurs primarily
during the spring and summer, pickle inventoriesegally are at a low point in late spring and aigh point during the fall increasing our
working capital requirement. Our long-term finargcimeeds will depend largely on potential acquisi@iativity. At September 30, 2005, we
had $14.4 million in borrowings under our $400 mill revolving credit facility. In addition, at Sephber 30, 2005, there were $1.4 millior
letters of credit under the revolver that were éssbut undrawn. We are currently in compliance altitovenants contained in our credit
agreement. Our credit agreement, plus cash flom fsperations, is expected to be adequate to prdigidielity for our planned growth
strategy.

See Note 8 to our Condensed Consolidated EialaBtatements.
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The table below summarizes our obligationsridebtedness, purchase and lease obligationg&tr8eer 30, 2005.

Payments Due by Perioc

Indebtedness, Purchase & 10/1/0%- 10/1/0¢- 10/1/0%- 10/1/0¢ 10/1/0¢-
Lease Obligations Total 9/30/06 9/30/07 9/30/08 9/30/09 9/30/10 Thereafter
(In thousands)

Revolving credit facility $ 14,40 $ 14,40( $ — $ — $ — $ — $ —
Capital lease obligations and

other(1) 13,45( 1,03 1,00¢ 96( 904 862 8,67¢
Purchasing obligations(: 67,08¢ 34,15 8,78t 7,471 6,04: 88¢ 9,751
Operating lease 41,52° 6,80¢ 5,50¢ 5,26( 5,067 4,987 13,89¢
Interest payment 69 69 — — — — —

Total $ 136,53! $ 56,46¢ $ 15,30: $ 13,69: $ 12,01« $ 6,73¢ $ 32,32¢

(1) Represents face vall

(2) Primarily represents commitments to purchm@mum quantities of raw materials used in ourduetion processes, primarily
cucumbers. We enter into these contracts from toniene in an effort to ensure a sufficient supplyaw ingredients. In addition, we
have contractual obligations to purchase variongs that are part of our production proci

Long-Term Liabilities

Our employees participated in Dean Foodsemeiint plans. At the date of Distribution we assuthediabilities and plan assets related to
our employees. These plans offer pension benéfitsih various defined benefit pension plans asd affer certain health care and life
insurance benefits to eligible employees and thiaible dependents upon the retirement of suchl@yeps. Reported costs of providing non-
contributory defined pension benefits and othetnetisement benefits are dependent upon numeratisré&a assumptions and estimates.

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

We expect to contribute approximately $4.2ionlto the pension plans and approximately $6000be postretirement health plans in
2005.

Other Commitments and Contingencies

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

. certain indemnification obligations in favor of DeBoods related to tax liabilities for the Distritmun;
. certain lease obligations, which require us to gote the minimum value of the leased asset @&rtef the lease; ar

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

See Note 13 to our Condensed ConsolidatedchEialaStatements for more information about our gotments and contingent obligations.
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Future Capital Requirements

During 2005, we intend to invest a total opapximately $13 million to $15 million in capitakpenditures primarily for our existing
manufacturing facilities and distribution capai@t We intend to fund these expenditures usinj ftas/ from operations. We intend to
spend this amount as follows:

Operating Division Amount
(In thousands)
Pickles $ 4,50(
Non-Dairy Powdered Cream: 6,30(
Other 4,20(
Total $ 15,00(

In 2005, we expect cash interest to be apprately $1.2 million based on anticipated debt Isld cash taxes to be approximately
$23 million. We expect that cash flow from operatiavill be sufficient to meet our requirementsdaor existing businesses for the
foreseeable future. As of November 7, 2005, $38Bamiwas available for future borrowings under dine of credit.

Known Trends and Uncertainties
Prices of Raw Materials

We were adversely affected by rising inputtsakiring 2004 and the first nine months of 200M] we expect our financial results to
continue to be adversely affected by high inputstsoughout 2005.

Many of the raw materials that we use in awdpcts rose to unusually high levels during 2008luding soybean oil, casein, cheese and
packaging materials. High fuel costs are also hltpgimegative impact on our results. Prices for narfiese raw materials and packaging
materials are expected to remain high and in sasesincrease in the fourth quarter of 2005. Fompatitive reasons, we may not be able to
pass along increases in raw materials and othet ogsts as we incur them. Therefore, the cur@ntmaterials environment is expected to
continue to adversely affect our financial resint2005.

Competitive Environment

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

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

Tax Rate

Our effective income tax rate was 50.2% fartime month period ended September 30, 2005 .higjisrate is due to the non-deductibility
for tax purposes of the Distribution costs of $ilion. Recent and proposed changes to federaktatd tax codes may cause the rate to
change from historical rates.
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Forward Looking Statements

This report contains forward-looking statensemithin the meaning of the Private Securitiesdation Reform Act. Statements that are not
historical in nature are forwaldeoking statements about our future that are ragestents of historical fact. Most of these statdmare fount
in this report under the following subheadings: figement’s Discussion and Analysis of Financialdtion and Results of Operationaihd
“Quantitative and Qualitative Disclosures About MetrRisk.” In some cases, you can identify theagestents by terminology such as
“may,” “should,” “could,” “expects,” “seek to,” “aicipates,” “plans,” “believes,” “estimates,” “intels,” “predicts,” “projects,” “potential” or
“continue” or the negative of such terms and ott@mparable terminology. These statements are aBljigtions, and in evaluating those
statements, you should carefully consider the mfdion above, including in “— Known Trends and Unaimties,” as well as the risks
outlined below. Actual performance or results méfedmaterially and adversely.

” ” o ” o« ” o ” o ” o« ” o« ” o

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

We do not utilize financial instruments faading purposes or hold derivative financial instemts, which could expose us to significant
market risk. In addition, all of our foreign saka® transacted in U.S. dollars. Our exposure t&ketaisk for changes in interest rates relates
primarily to the increase in the amount of integiense we expect to pay with respect to our vawglcredit facility entered into in
connection with the Distribution, which is tiedvariable market rates.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

We maintain and evaluate disclosure contmots@ocedures designed to reasonably assure thamniztion required to be disclosed in our
reports filed with the Securities and Exchange Casion (the “SEC”) is recorded, processed, sumradrand reported within the time
periods specified in the SEC’s rules and forms. disclosure controls and procedures are also dedignreasonably assure that such
information is accumulated and communicated torsanagement, including the CEO and CFO, as apptepnallow timely decisions
regarding required disclosure.

Internal Control Over Financial Reporting

In the third quarter of 2005, there was nongjgain our internal control over financial repogtithat has materially affected, or is reasoni
likely to materially affect, our internal controber financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdasedi balance sheet of TreeHouse Foods, Inc. dsidéaries as of September 30,
2005, and the related condensed consolidated stateraf income for the three-month and nine-mosettiogls then ended, and of cash flows
for the nine-month period then ended. These intéinancial statements are the responsibility of@lmeporation’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 acamprinciples generally accepted in the Unitedt&t of America.

DELOITTE & TOUCHE LLP
Chicago, lllinois
November 11, 200
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Part Il — Other Information

Item 1. Legal Proceedings

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

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Item 6. Exhibits
(a) Exhibits

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

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

28




Table of Contents

SIGNATURES

Pursuant to the requirement of the Securiiashange Act of 1934, the registrant has duly cdtisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

TREEHOUSE FOODS, INC

/sl E. Nichol McCully

E. Nichol McCully
Senior Vice President and Chief Financial Offi

November 10, 200
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Exhibit 31.1

Certification

I, Sam K. Reed, certify that:

1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Int

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

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

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

a.

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

evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conaints procedures as of the end of the period coveyéhis report based on
such evaluations; ar

disclosed in this report any change in #wgstrant’s internal control over financial repogdithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reportir

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

a.

b.

all significant deficiencies and materiakakieesses in the design or operation of internairabaver financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

any fraud, whether or not material, thabiles management or other employees who have Hiségn role in the
registran’'s internal control over financial reportir

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

November 10, 200
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Exhibit 31.

Certification

[, E. Nichol McCully, certify that:

1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Int

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

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

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

a.

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

evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conaints procedures as of the end of the period coveyéhis report based on
such evaluations; ar

disclosed in this report any change in #wgstrant’s internal control over financial repogdithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reportir

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

a.

b.

all significant deficiencies and materiakakieesses in the design or operation of internairabaver financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

any fraud, whether or not material, thabiles management or other employees who have Hiségn role in the
registran’'s internal control over financial reportir

/sl E. Nichol McCully
E. Nichol McCully
Senior Vice President and Chief Financial Offi

November 10, 200
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EXHIBIT 32.1

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

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Sepiten80, 2005, as filed with the
Securities and Exchange Commission on the date@h@he “Report”),l, Sam K. Reed, Chairman of the Board and Chiefchttee Officer o
the Company, certify, pursuant to 18 U.S.C. Secti®b0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that the
Report fully complies with the requirements of $@ttl3(a) or Section 15(d) of the Securities ExgeAct of 1934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

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

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

November10, 200
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EXHIBIT 32.2

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

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Sepiten80, 2005, as filed with the
Securities and Exchange Commission on the date@h@he “Report”), |, E. Nichol McCully, Senior VicPresident and Chief Financial
Officer of the Company, certify, pursuant to 18 L SSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that the Report fully complies with the requirengeot Section 13(a) or Section 15(d) of the Seasixchange Act of 1934, as amended,
the information contained in the Report fairly mets in all material respects, the financial candiand results of operations of the Comp:

/sl E. Nichol McCully
E. Nichol McCully
Senior Vice President and Chief Financial Offi

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

November 10, 200
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