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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

[X] Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended March 31, 2007
or

[ ] Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period from___________________to__________________

Commission File Number 333-138380
BERRY PLASTICS HOLDING CORPORATION
(formerly known as BPC Holding Corporation)
(Exact name of registrant as specified in its charter)

Delaware 35-1814673
(State or other jurisdiction

of incorporation or organization)
(IRS employer

identification number)

SEE TABLE OF ADDITIONAL REGISTRANT GUARANTORS

Registrant’s telephone number, including area code: (812) 424-2904

Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrants are well-known seasoned issuers, as defined in Rule 405 of the Securities
Act. Yes [ ] No [X]

Indicate by check mark if the registrants are not required to file reports pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934. Yes [X] No [ ]

Indicate by check mark whether the registrants: (1) have filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or such shorter period that the registrant was
required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. Yes [X] No [ ]

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K: Not applicable.
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Indicate by check mark whether the registrants are large accelerated filers, accelerated filers, or non-accelerated filers.
See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ ] Accelerated filer [ ] Non-accelerated filer [ X ]

Indicate by check mark whether the registrants are shell companies (as defined in Rule 12b-2 of the Securities
Exchange Act of 1934). Yes [   ] No [X]

As of May 14, 2007, all of the outstanding 100 shares of the Common Stock, $.01 par value, of Berry Plastics Holding
Corporation were held by Berry Plastics Group, Inc. The financial presentation presented in the Berry Plastics
Holding Corporation financial statements reflects the consolidated operations and financial position including the
results and equity structure of Berry Plastics Group, Inc.
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Table of Additional Registrant Guarantors

Exact Name
Jurisdiction

of Organization

Primary
Standard
Industrial

Classification
Code Number

I.R.S.
Employer

Identification
No.

Name, Address and
Telephone Number of
Principal Executive

Offices

Berry Plastics Corporation Delaware 3089 35-1813706 (a)

Aerocon, Inc. Delaware 3089 35-1948748 (a)

Berry Iowa Corporation Delaware 3089 42-1382173 (a)

Berry Plastics Design Corporation Delaware 3089 62-1689708 (a)

Berry Plastics Technical Services,
Inc.

Delaware 3089 57-1029638 (a)

Berry Sterling Corporation Delaware 3089 54-1749681 (a)

CPI Holding Corporation Delaware 3089 34-1820303 (a)

Knight Plastics, Inc. Delaware 3089 35-2056610 (a)

Packerware Corporation Delaware 3089 48-0759852 (a)

Pescor, Inc. Delaware 3089 74-3002028 (a)

Poly-Seal Corporation Delaware 3089 52-0892112 (a)

Venture Packaging, Inc. Delaware 3089 51-0368479 (a)

Venture Packaging Midwest, Inc. Delaware 3089 34-1809003 (a)

Berry Plastics Acquisition
Corporation III

Delaware 3089 37-1445502 (a)

Berry Plastics Acquisition
Corporation V

Delaware 3089 36-4509933 (a)

Berry Plastics Acquisition
Corporation VII

Delaware 3089 30-0120989 (a)

Berry Plastics Acquisition
Corporation VIII

Delaware 3089
32-0036809

(a)
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Berry Plastics Acquisition
Corporation IX

Delaware 3089
35-2184302

(a)

Berry Plastics Acquisition
Corporation X

Delaware 3089
35-2184301

(a)

Berry Plastics Acquisition
Corporation XI

Delaware 3089
35-2184300

(a)

Berry Plastics Acquisition
Corporation XII

Delaware 3089
35-2184299

(a)

Berry Plastics Acquisition
Corporation XIII

Delaware 3089
35-2184298

(a)

Berry Plastics Acquisition
Corporation XV, LLC

Delaware 3089 35-2184293
(a)

Kerr Group, Inc. Delaware 3089 95-0898810
(a)

Saffron Acquisition Corporation Delaware 3089 94-3293114
(a)

Setco, LLC Delaware 3089 56-2374074
(a)

Sun Coast Industries, Inc. Delaware 3089 59-1952968
(a)

Tubed Products, LLC Delaware 3089 56-2374082
(a)

Cardinal Packaging, Inc. Ohio 3089 34-1396561
(a)

Landis Plastics, Inc. Illinois 3089 36-2471333
(a)

Covalence Specialty Adhesives
LLC

Delaware
2672 20-4104683

(a)

Covalence Specialty Coatings LLC
Delaware

2672 20-4104683
(a)

Rollpack Acquisition Corporation
Indiana

3089 03-0512845
(a)

Rollpack Corporation
Indiana

3089 35-1582626
(a)

(a) 101 Oakley Street, Evansville, IN 47710
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-Q includes "forward-looking statements," within the meaning of Section 27A of the Securities Act and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), with respect to our financial
condition, results of operations and business and our expectations or beliefs concerning future events. The
forward-looking statements include, in particular, statements about our plans, strategies and prospects under the
heading "Management’s Discussion and Analysis of Financial Condition and Results of Operations". You can identify
certain forward-looking statements by our use of forward-looking terminology such as, but not limited to, "believes,"
"expects," "anticipates," "estimates," "intends," "plans," "targets," "likely," "will," "would," "could" and similar
expressions that identify forward-looking statements. All forward-looking statements involve risks and uncertainties.
Many risks and uncertainties are inherent in our industry and markets. Others are more specific to our operations. The
occurrence of the events described and the achievement of the expected results depend on many events, some or all of
which are not predictable or within our control. Actual results may differ materially from the forward-looking
statements contained in this Form 10-Q. Factors that could cause actual results to differ materially from those
expressed or implied by the forward-looking statements include:

·  changes in prices and availability of resin and other raw materials and our ability to pass on changes in raw material
prices on a timely basis;

·  catastrophic loss of one of our key manufacturing facilities;
·  risks related to our acquisition strategy and integration of acquired businesses;

·  risks associated with our substantial indebtedness and debt service;
·  performance of our business and future operating results;

·  risks of competition, including foreign competition, in our existing and future markets;
·  general business and economic conditions, particularly an economic downturn;

·  increases in the cost of compliance with laws and regulations, including environmental laws and regulations; and
·  the factors discussed in our Form 10-K for the fiscal year ended December 30, 2006 in the section titled “Risk
Factors.”

Readers should carefully review the factors discussed in our Form 10-K for the fiscal year ended December 30, 2006
in the section titled “Risk Factors” and other risk factors identified from time to time in our periodic filings with the
Securities and Exchange Commission and should not place undue reliance on our forward-looking statements. We
undertake no obligation to update any forward-looking statements to reflect changes in underlying assumptions or
factors, new information, future events or other changes.

AVAILABLE INFORMATION

We make available, free of charge, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports
on Form 8-K and amendments, if any, to those reports through our Internet website as soon as practicable after they
have been electronically filed with or furnished to the Securities and Exchange Commission. Our internet address is
www.berryplastics.com. The information contained on our website is not being incorporated herein. We are currently
in the process of finalizing our code of ethics.
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Berry Plastics Holding Corporation
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