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TreeHouse

TREEHOUSE FOODS, INC.
2021 SPRING ROAD
SUITE 600
OAK BROOK, ILLINOIS 60523

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON APRIL 28, 2011

You are cordially invited to attend the Annual Megtof Stockholders of TreeHouse Foods, Inc. (“Freese”
or the “Company”) that will be held at 2015 Sprirgad, Lower Level, Conference Room B, Oak Brodidls
60523, on Thursday, April 28, 2011 at 9:00 a.ntaldime.

Once again, we are pleased to take advantage Seibrities and Exchange Commission rule allowing
companies to furnish proxy materials to their statlers over the Internet. We believe that thigaep process
expedites stockholders’ receipt of proxy materialsile also lowering the costs and reducing therenmental
impact of our Annual Meeting. On or about March 20de will mail to our stockholders who have natalbly
requested paper material, a Notice containingutitns on how to access our 2011 Proxy Statemehaanual
report and vote online. All stockholders who hales&d to continue to receive paper material weitlaive a copy c
the Proxy Statement and annual report by mail. Aoty Statement contains instructions on how you(areceive
a paper copy of the Proxy Statement and annuattiébgou only received a Notice by mail, or (@)ect to receive
your Proxy Statement and annual report over thertet, if you received them by mail this ye

At the Annual Meeting you will be asked to votetbe following matters:

1.To elect three directors to hold office until tH&12 Annual Meeting of Stockholdel

2. To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fom
fiscal year 2011

3.To amend our Restated Certificate of Incorporatmprovide stockholders the right to call specialatings
of stockholders

4.To amend our Restated Certificate of Incorporatioreduce the stockholder vote required to remove a
director for cause

5. To provide an advisory approval vote on executim@gensation

6. To provide an advisory approval vote on the freqyesf future advisory votes on executive
compensation; an

7.To consider any other business that may propertyecbefore the meetin

The matters listed above are fully discussed irPitoxy Statement accompanying this Notice. A copyus
2010 Annual Report is also enclosed.

The record date for the Annual Meeting is MarcB@1.1. Only stockholders of record as of March 7,228re
entitled to notice of and to vote at the Annual kitege

Whether or not you attend the Annual Meeting, itriportant that your shares be represented andl attthe
meeting. Therefore, | urge you to promptly vote antimit your proxy by phone, via the Internet, yicbmpleting,
signing, dating and returning the enclosed proxg @athe enclosed envelope. If you decide to attite Annual
Meeting, you will be able to vote in person, evieyoiu have previously submitted your proxy.

Thomas E. O’Neill
Corporate Secretary

March , 2011




Table of Contents

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 28, 2011

This communication presents only an overview ofrtttee complete proxy materials that are availathgot
on the Internet. We encourage you to access amelweall of the important information contained hretproxy
materials before voting.

Our Proxy Statement and our annual report areablailat http://bnymellon.mobular.net/bnymellon/tiar
Proxy Statement includes information on the follogvimatters, among other things:

« The date, time and location of the Annual Meet
« A list of the matters being submitted to the staatllbrs for approval; an

« Information concerning voting in person at the AalhMeeting.

If you want to receive a paper copy or e-mail &sth documents, you must request one. There isargeko
you for requesting a copy. Please make your redaestcopy to BNY Mellon Shareowner Services Hgpglone a
1-888-313-0164, by email at shrrelations@bnymetiom or online at http://www.proxyvoting.com or caat the
Company’s Investor Relations Department directlgwat principal executive office: TreeHouse Foods, | 2021
Spring Road, Suite 600, Oak Brook, Illinois 605&%ephone (708) 483-130Blease make your request on or be
April 16, 2011 to facilitate timely deliver
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TREEHOUSE FOODS, INC.
2021 SPRING ROAD
SUITE 600
OAK BROOK, ILLINOIS 60523

PROXY STATEMENT

SUMMARY OF THE ANNUAL MEETING

We are furnishing this Proxy Statement in connectiith the solicitation of proxies by the Board@ifectors
(the “Board”) of TreeHouse Foods, Inc. (“TreeHouseethe “Company”) for use in voting at the Annigeting of
Stockholders (the “Meeting”). The Meeting will beltt at 2015 Spring Road, Lower Level, ConferencerR®,
Oak Brook, lllinois 60523, on Thursday, April 2812, at 9:00 a.m. (Central Time). This Proxy Staehis being
sent to stockholders on or about March 2011.

The solicitation of proxies from the stockholdesdeing made by the Board of Directors and manageafe
the Company. The cost of this solicitation, inchglthe cost of preparing and making the Proxy Btatd, the
proxy card, notice of Annual Meeting and annuabrgpare all being paid for by the Company.

Who May Vote

If you are a stockholder of record on March 7, 20idu are entitled to vote at the Meeting. As aitttate,
there were shares of the Company’s common stoatn{fi@on Stock”) outstanding, the only class of voting
securities outstanding. You are entitled to one Yot each share of common stock you own, withoutwation, or
each matter to be voted upon at the Meeting.

How Proxies Work

Only votes cast in person at the Meeting or reckbyeproxy before the beginning of the Meeting Wil
counted at the Meeting. Giving us your proxy megms authorize us to vote your shares at the Meétinige
manner you direct. If your shares are held in yeame, you can vote by proxy in three convenientsvay

* By Internet: Go tohttp://www.proxyvoting.com/ttand follow the instruction:
» By Telephone Call toll-free 1-86€-54C-5760 and follow the instruction
« By Mail: Complete, sign, date and return your proxy carithé enclosed envelof

Telephone and Internet voting facilities for stookters of record will be available 24 hours a dagt will close
at 11:59 p.m. (Central Time) on April 27, 2011.

As permitted by Securities and Exchange Commis§®BC”) rules, TreeHouse is making this Proxy
Statement and its annual report available to @slstolders electronically via the Internet. On boat March 2011,
we will mail our stockholders a Notice containimgtructions on how to access this Proxy Statemahbar annual
report and vote online. If you receive a Noticenogil, you will not receive a printed copy of thepy materials in
the mail. Instead, the Notice instructs you on howccess and review all of the important informratontained in
the Proxy Statement and annual report. The Not&eiastructs you on how you may submit your proxgr the
Internet. If you receive a Notice by mail and wolike® to receive a printed copy of our proxy madésj you should
follow the instructions for requesting such mater@ntained in the Notice.

If your proxy is properly returned, the sharesjinesents will be voted at the Meeting in accordamith your
instructions. If you execute and return your proxy do not give specific instructions, your shamisbe voted as
follows:

* FOR the election of each of the three nomineesdifector set forth hereir

* FOR the ratification of the selection of Défei& Touche LLP as our independent registeredipubl
accounting firm for 2011
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« FOR the amendment of our Restated Certifioftacorporation (the “Certificate”) to provide skholders
the right to call special meetings of stockhold

« FOR the amendment of our Certificate to reducestbekholder vote required to remove a directorckrse

* FOR the advisory approval of the compensatiocthe Company’s named executive officers as desdrin
this Proxy Statement und“ Compensation Discussion and Anal” and"Executive Compensatic”

* FOR the advisory approval of an advisory varie¢he compensation of the Company’s named exezutiv
officers to occur every year; ai

< with respect to any other matter that may priypcome before the Meeting, at the discretiothefpersons
voting the respective proxie

The Board does not intend to bring any mattersredfoe Meeting except those indicated in the Notfcany
other matters properly come before the Meeting,ehar, the persons named in the enclosed proxyearduly
constituted substitutes acting at the Meeting, beéllauthorized to vote or otherwise act thereacgordance with
their judgment on such matters.

Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldstméet name” through a bank, broker or other nogjisech
bank, broker or nominee, as the record holder @strares, must vote those shares in accordancgavith
instructions. If you do not give instructions touydroker, your broker can vote your shares wipeet to
“discretionary” items but not with respect to “ndiscretionary” items. On non-discretionary itentg, Which you
do not give instructions, the shares will be trdats “broker non-votes.” A discretionary item ipraposal that is
considered routine under the rules of the New Y3tdck Exchange. Shares held in street name magpted by
your broker on discretionary items in the abserfamting instructions given by you. The proposahcerning the
ratification of the independent registered pubticaunting firm (Proposal 2) is discretionary. Si2€4.0, brokers
are no longer permitted to vote your shares foretbetion of directors (Proposal 1), and Proposalcbnsidered
non-discretionary. Additionally, all other propos#b be voted on at the Meeting are non-discretiona

Quorum

Stockholders of record may vote their proxies gphone, internet or mail. By using your proxy tiesin one
of these ways, you authorize the three officerssghtames are listed on the front of the proxy eambmpanying
this Proxy Statement to represent you and vote gbares. Holders of a majority of the shares extitb vote at the
Meeting must be present in person or representgutdyy to constitute a quorum. Of course, if yoiead the
Meeting, you may vote by ballot. If you are notg®et, your shares can be voted only when represégta
properly submitted proxy. Abstentions and brokem-wotes (as described below under the heading “-guRed
Vote”) are counted for purposes of determining \Wbhet quorum is met.

Revoking a Proxy

Submitting your proxy now will not prevent you froroting your shares at the Meeting if you desirddaso,
as your proxy is revocable at your option. You mayoke your proxy at any time before it is votedhat Meeting

by:

« delivering to Thomas E. O’Neill, our SeniorcéiPresident, General Counsel, Chief Administra¥écer
and Corporate Secretary, a signed written revocadgitter dated later than the date of your prc

« submitting a proxy to the Company with a later date

« attending the Meeting and voting in persorufyattendance at the Meeting will not, by itsetfyoke your
proxy; you must also vote in person at the Meeti
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Required Vote

The election of the nominees for director (Propd3ah an uncontested election will become effectimly
upon the affirmative vote of shares of common stegkesenting a majority of the votes cast “for*against” such
nominee. The ratification of the selection of autlépendent registered public accounting firm (Psapg), the
advisory vote on executive compensation (Proposah8 the approval of any other matter that map@ry come
before the Meeting will become effective only upba affirmative vote of shares of common stock espnting a
majority of the votes cast “for” or “against” suploposal. The amendments of the Certificate (Pralgdsand
4) will become effective only upon the affirmativete of shares of common stock representing 75%eofotes
entitled to vote at the Meeting. On the advisortevan the frequency of the advisory approval vet@xecutive
compensation (Proposal 6), the frequency alteradhiat receives the most votes will be the chofatarkholders.
Votes cast as “for” or “against” are counted a®seywhile votes cast as abstentions will not hented as a vote
but will be counted for purposes of determininguargim. Accordingly, abstentions will have the effeta negativ:
vote. So-called “broker non-votes” (brokers failitagvote by proxy shares of the common stock heldominee
name for customers on any non-discretionary mategisnot be counted as a vote at the Meeting wailldnot have
a direct impact on any non-discretionary proposal.

Resignation Policy

Our Corporate Governance Guidelines utilize a regtign policy in the election of directors. Accargly, if an
incumbent director nominee receives a greater nuwibetes marked “against” his or her electionthates
marked “for” his or her election, that nomineeasguired to tender his or her resignation followirgtification of
the stockholder vote. The Nominating and Corpo@&dgernance Committee is required to make recomntimmda
to the Board with respect to any such resignafltre Board is required to take action with respechis
recommendation and to disclose its decision-magnogess.

ELECTION OF DIRECTORS (PROPOSAL 1)

We have a classified Board consisting of threeselasAt each annual meeting a class of directateted for
a term of three years to succeed any directors avtesms are expiring. We believe this classifiedrdcstructure is
appropriate for the Company. Given the size of@Gbenpany, we may experience difficulty in identifgiand
recruiting individuals to serve as directors. Omitag a three-year commitment from our directorsséssis in
retaining highly qualified directors who have expeace and familiarity with our business and thekats in which
we operate. The Board believes that such long-testitutional knowledge benefits TreeHouse and krsathe
Board to better consider and provide long-terntagia planning.

At the Meeting, you will elect a total of threeatitors to hold office, subject to the provisionshaf Companys
By-laws, until the annual meeting of stockholder2014 and until their successors are duly eleatetiqualified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the elections. Ann M.
Sardini and Messrs Dennis F. O'Brien and Sam KdR#e nominees set forth below. The affirmativeevaf a
majority of the votes cast is required to electhedicector. In other words, the number of votes™fdirector must
exceed the number of votes “against” a directarder to elect such director. For information relijag our
resignation policy, see “Summary of the Annual Ntegt— Resignation Policy” in this Proxy Statement.

Ms. Sardini and Messrs. O'Brien and Reed have agoked to be nominated and to serve as a dirdctor i
elected. However, if any nominee at the time ofdniker election is unable or unwilling to servejsootherwise
unavailable for election, and as a result, anatibeninee is designated by the Board, then you or gesignee will
have discretion and authority to vote or refraonirvoting for such nominee.
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Proposal 1— Election of Directors
Election of Ann M. Sardini —Continuing in office — Term expiring 2014

The Nominating and Corporate Governance Committeetlae Board have recommended Ms. Sardini for
nomination for re-election to the Company’s Boadrtain information about Ms. Sardini is contairedow.

(PHOTO) ANN M. SARDINI was elected as a Director on May 1, 2008. Sincél 2002, Ms. Sardini
has served as the Chief Financial Officer of Welfattchers International, Inc. She served
as Chief Financial Officer of Vitamin Shoppe.comg.| a seller of vitamins and nutritional
supplements, from September 1999 to December 20@ilfrom March 1995 to August 19
she served as Executive Vice President and Chigirigial Officer for the Children’s
Television Workshop. In addition, Ms. Sardini haddhfinance positions at QVC, Inc., Chris
Craft Industries and the National Broadcasting Canyp In addition to our Board,

Ms. Sardini currently serves on or has previouslysd on the boards of directors of Weight
Watchers Danone China Co. Ltd. and Venaca Inc.94dsdini holds a B.A. from Boston
College and an M.B.A from Simmons College Grad@thool of Management. Ms. Sardini
is Chairman of the Audit Committee of our BoardDifectors. Ms. Sardini has over 20 ye

of experience in senior financial management pwsitin branded media and consumer
products companies. She provides independent gqeedarthe Board on a wide variety of
general corporate and strategic matters basedroextensive executive experience, finan
experience as chief financial officer of a publierpany, and broad business backgroi

Election of Dennis F. O’'Brien —Continuing in office — Term expiring 2014

The Nominating and Corporate Governance Committeletlee Board have recommended Mr. O’'Brien for
nomination for re-election to the Company’s Boadrtain information about Mr. O’Brien is containieelow.

(PHOTO) DENNIS F. O'BRIEN was elected as a Director on August 6, 2009. Sioé 2008,
Mr. O’'Brien has served as a partner of Gryphon $tes, Inc., a private equity firm. Prior to
joining Gryphon, Mr. CBrien was the Chief Executive Officer of Penta \&fa€ompany, a
maker of bottled water, from April 2007 to April @8. Mr. O'Brien held a series of execut
positions with ConAgra Foods, Inc., including Pdesit and Chief Operating Officer, Retail
Products from 2004-2006, President and Chief Oper&fficer, Grocery Foods from 2002
through 2004, Executive Vice President, Grocerydsaioom 2001 to 2002 and President,
ConAgra Store Brands from 2000 through 2001. Iritamd Mr. O’Brien previously held
executive and marketing positions at Armstrong \Wémdustries, Campbell’'s Soup
Company, Nestle S.A. and Procter & Gamble. Mr. @Btholds a Bachelor of Science
degree in marketing from the University of Connaati Mr. O’'Brien is a member of the
Audit and Nominating and Corporate Governance Cdtees of our Board of Directors. M
O’Brien provides insight and perspective on striztemarketing and food industry matters
stemming in part from his significant food induséyperience
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Election of Sam K. Reed —-€ontinuing in office — Term expiring 2014

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. Reed for
nomination for re-election to the Company’s Bo&drtain information about Mr. Reed is containehel

(PHOTO) SAM K. REED is the Chairman of our Board. Mr. Reed has sergealia Chief Executive
Officer since January 27, 2005. Prior to joining Ms. Reed was a principal in TreeHouse
LLC, an entity unrelated to the Company that wamid to pursue investment opportunities
in consumer packaged goods businesses. From Maghta April 2002, Mr. Reed served
as Vice Chairman of Kellogg Company. From Janu@§61to March 2001, Mr. Reed served
as the President and Chief Executive Officer, ad director of Keebler Foods Company.
Prior to joining Keebler, Mr. Reed served as CHErécutive Officer of Specialty Foods
Corporation’s (unrelated to Dean Foods) WesterreBalGroup division from 1994 to 1995.
Mr. Reed has also served as President and Chieluixe Officer of Mother's Cake and
Cookie Co. and has held Executive Vice Presidesitipos at Wyndham Bakery Products
and Murray Bakery Products. In addition to our Bhar. Reed has previously served on
Board of Directors of Weight Watchers Internatigniat. and Tractor Supply Company. Mr.
Reed holds a B.A. from Rice University and an M.Bfsdm Stanford University. Mr. Reed
has led a transformation of the Company focuseishaneasing value for customers and
stockholders. With Mr. Reesl’broad experience and deep understanding of then@uy an:
the food industry, and as Chief Executive Offi¢es,provides leadership and industry
experience to the Board and to the Comp.

RECOMMENDATION:
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” T HE ELECTION OF ALL
DIRECTOR NOMINEES TO SERVE ON THE COMPANY’'S BOARD
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RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM (PROPOSAL 2)

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2010 and has been selectetidyudit
Committee of our Board to audit our financial sta¢sits for fiscal year 2011. A representative ofddtd & Touche
LLP will attend our annual meeting, where he orwsiiehave the opportunity to make a statementgifor she
desires, and will be available to respond to apfiatg stockholder questions.

Stockholder ratification of the selection of Delei& Touche LLP is not required by our Baws. However, ot
Board is submitting the selection of Deloitte & Tt LLP to you for ratification as a matter of gamatporate
practice. If our stockholders fail to ratify thdesgtion, our Audit Committee will reconsider whetlog not to retain
Deloitte & Touche LLP. Even if the selection isifiatd, the Audit Committee in its discretion mayaetit the
appointment of a different independent registengalip accounting firm if they determine such a dpamvould be i
the best interests of the Company and our stockhsld

The affirmative vote of a majority of the votes ttizsrequired to approve this Proposal 2.

For information regarding audit and other feeshlilby Deloitte & Touche LLP for services rendenediscal
years 2009 and 2010, s“Fees Billed by Independent Registered Public Actimg Firm” in this Proxy Statement.

RECOMMENDATION:
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR" T HE
RATIFICATION OF THE SELECTION OF OUR INDEPENDENT RE GISTERED PUBLIC
ACCOUNTING FIRM

CORPORATE GOVERNANCE

Current Board Members

The members of the Board on the date of this P&iayement, and the committees of the Board on wthiei
serve, are identified below.

Nominating
and Corporate
Compensation Audit Governance
Director Committee Committee Committee
Sam K. Reel — — _
George V. Bayly * — *
Diana S. Fergusa * * —
Dennis F. CBrien — * *
Frank J. C Connell — — *%
Ann M. Sardini — *k _
Gary D. Smitr * — _
Terdema L. Ussery, *k * _

David B. Vermyler = — —

* Member
**  Chairman

Corporate Governance Guidelines and Code of Ethics

We are committed to the highest standards of basiimgegrity and corporate governance. All of avectors,
executives and employees must act ethically amddordance with our Code of Ethics. All of the Camyg's
corporate governance materials, including the QatgaGovernance Guidelines, committee charterglan@ode o
Ethics are published on the Company’s websitevalv.treehousefoods.camthe investor relations information
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section and are also available upon request frenCtirporate Secretary. The Board regularly revieavporate
governance developments and modifies the Compaoyjsorate governance materials as warranted. Weast
any modifications of our corporate governance nigteon our Company’s website.

Director Independence

The New York Stock Exchange listing rules requiiratta majority of the Company’s directors be indjsnt.
The Board determined that (i) Messrs. Bayly, O’Bri®’Connell, Smith and Ussery and Ms. Ferguson and
Ms. Sardini have no direct or indirect materiaht&linships with management, and that they satisfyNew York
Stock Exchange’s independence guidelines and depéndent and (ii) that Messrs. Reed and Vermyiemat
independent.

All members of our Audit, Compensation and Nomingtand Corporate Governance Committees are
independent directors. The Board has determinddathaf the members of our Audit Committee alstisfa the
additional SEC independence requirement, whichigesvthat they may not accept directly or indingathy
consulting, advisory or other compensatory fee ftbenCompany or any of its subsidiaries other thair directors’
compensation. The portion of the Corporate Govareduidelines addressing director independencitaisheed to
this Proxy Statement @gppendix A.

Nomination of Directors

The Board is responsible for approving candidate®bard membership and has delegated the pro€ess o
screening and recruiting potential director noménethe Nominating and Corporate Governance Coteenih
consultation with the Chairman of the Board ande€Eixecutive Officer. The Nominating and Corporate
Governance Committee seeks candidates who hayriatien for integrity, honesty and adherence ghldthical
standards and who have demonstrated business acerpemience and ability to exercise sound judgrirentatter:
that relate to the current and long-term objectiviethe Company. The Nominating and Corporate Guaece
Committee considers diversity as one of a numbéaaibrs in identifying nominees for director. TBemmittee
views diversity broadly to include diversity of eqence, skills and viewpoint as well as traditicthiaersity
concepts such as race and gender. When the Commatteews a candidate for Board membership, ther@itee
looks specifically at the candidate’s background gualifications in light of the needs of the Boart the
Company at that time, given the themrent composition of the Board. The aim is teeadisle a Board that provid
a significant breadth of experience, knowledge anitities that assist the Board in fulfilling itesponsibilities. The
members of the Board hold or have held senior dikecpositions in large, complex organizations hasle
operating experience that meets this objectivéhése positions, they have also gained experiencere
management skills, such as strategic and finaptaalning, public company financial reporting, corapte, risk
management and leadership development. Each afi@ators also has experience serving on boardgedtors
and board committees of other public companieshasdan understanding of corporate governance peaciind
trends.

The Nominating and Corporate Governance Committeeives suggestions for new directors from a nurof
sources, including Board members. It also maytsinliscretion, employ a third party search firnagsist in
identifying candidates for director.

BOARD LEADERSHIP STRUCTURE

Board Chairman and CEO Roles

The Board has determined that the appropriate tehigestructure for the Board at this time is for. Reed, oL
Chief Executive Officer, to serve as Chairman ef Board, while also selecting an independent, nanagement
director to serve as a lead director (“Lead Indeean Director”) to provide independent leadersMp. Reed
possesses detailed and in-depth knowledge of shiess opportunities and challenges facing the Caynaad its
businesses and is thus best positioned to devglmdas that ensure that the Board's time and adteate focused
on the most critical matters.
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His combined role enables decisive leadership,resstiear accountability, and enhances the Compaabylity
to communicate its message and strategy clearlyansistently to the Company’s stockholders, emgisy
customers and suppliers, particularly during timesirbulent economic and industry conditions.

With the exception of Messrs. Reed and Vermyleohed the directors is independent and the Boalié\es
that the independent directors provide effectiversight of management.

We do not have a formal policy that requires thée€CBxecutive Officer or any other member of mamaget

to serve as Chairman of the Board and the Boauitk oliscretion may subsequently decide, to changdeadership
structure.

Lead Independent Director

The Company has chosen to combine the Chairmahied Executive Officer roles, and as a resultBloard
appointed the Lead Independent Director to cootdittee activities of the other non-management threcand to
perform such other duties and responsibilitiehasoard may from time-to-time determine.

Currently, the Lead Independent Director is Gangbith. Mr. Smith has over 40 years of relevantegigmce
including senior management roles with Safeway Tie role of the Lead Independent Director includes

» Conducting and presiding at executive sessiongeoBbard:

« Serving as a liaison to and acting as a regidmmunication channel between the non-employealmes of
the Board and the Chief Executive Officer of tharpany;

« In the event of the unavailability or incapggaf the Chairman of the Board, calling and cortohgcspecial
meetings of the Board; a1

« Consulting with the Chairman and Chief Executivéié@f about the concerns of the Boe

While serving as Lead Independent Director, Mr. tBrhias followed governance practices establishettidy
Board that support effective communication andaife Board performance. The Lead Independent freole
fosters a Board culture of open discussion andédgdtion, with thoughtful evaluation of risk, topgort sound
decision-making.

In addition, our directors undergo an annual Baaifievaluation to determine whether it and its pottees
are functioning effectively. As part of the selfadwation process, directors provide feedback evialg@8oard
effectiveness and committee effectiveness on nieltipteria. The Nominating and Corporate Goverganc
Committee receives comments from all directorsr@pwrts annually to the Board with an assessmettieoBoards
performance. Each committee also conducts a selfiation and reports its assessment of effectisetethe Boar:
The assessments are discussed with the full B wear.

Determination That Current Board Leadership Structure is Appropriate

The Board has determined that the current Boardérship Structure is appropriate for TreeHousetfer
following reasons:

» The current structure is working well and the L&adkpendent Director is highly effective in hisex
« There is strong evidence that the Board is actidgpendently

e There are effectiveness and efficiency adwgedaf having a Chairman of the Board with the €hie
Executive Office’s significant food industry strategy, marketingd aperations knowledge and experier

« The Board has open discussions and thougtiédiberations, especially in the evaluation of @sid in
support of sound decisi-making;

* The current size, food industry focus, andtregély straightforward organization structure loé tCompany
allows these roles to be effectively combined;

* The no-management directors meet regularly in privateisesgo discuss issues regarding the Comp
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The Board’s Role in Risk Oversight

Together with the Board’s standing committees,Bbard is responsible for ensuring that materi&isriagre
identified and managed appropriately. The Boarditmdommittees regularly review material operagiofinancial,
compensation and compliance risks with senior mamagt. As part of its responsibilities as set famthis charter,
the Audit Committee is responsible for discussinthwnanagement the Company’s policies and guidsitoe
govern the process by which risk assessment akdnamagement are undertaken by management, ingludin
guidelines and policies to identify the Company’ajon financial risk exposures, and the steps mamagehas
taken to monitor and control such exposures. Famgte, our Vice President of Internal Audit repdashe Audit
Committee on a regular basis with respect to caampk with our risk management policies. The Audinittee
also performs a central oversight role with respedinancial and compliance risks, and reportst®findings at
each regularly scheduled meeting of the Board afiexting with our Vice President of Internal Aualitd our
independent auditor, Deloitte & Touche LLP. The @emsation Committee considers risk in connectidh s
design of compensation programs for our executiVbs.Nominating and Corporate Governance Committee
annually reviews the Company’s corporate governguodgelines and their implementation. Each committe
regularly reports to the Board.

Meetings of the Board of Directors

The Board met six times during 2010. Each of thenbers of the Board participated in over 90% of the
meetings of the Board and committees that tookepleltile such person was a member of the Boardland t
applicable committee. Members of the Board are ebggkto attend each meeting, as set forth in thagamy’s
Corporate Governance Guidelines, and substantlilyf the members of the Board participated in%0df the
Board and committee meetings during 2010. It isBbard’s policy that all of our directors attene thnnual
Meeting of Stockholders absent exceptional caulefAur directors attended the Annual Meetingsddckholders
in 2010. The non-management directors of the Compaeet regularly (at least quarterly) in execusession of
the Board without management present. The Leacpbvilent Director presides over non-managementosesssi

The Board has established standing Audit, Comp&msatnd Nominating and Corporate Governance
Committees. The Board determines the membershiaati of these committees from time to time, ang ontside
directors have served on these committees.

COMMITTEE MEETINGS/ROLE OF COMMITTEES

Audit Committee: The Audit Committee held six meetings during 20Mfe Audit Committee presently
consists of Ms. Sardini, Ms. Ferguson and MessiBri€n and Ussery. The Audit Committee is composetirely
of independent directors (in accordance with thevNerk Stock Exchange listing standards and SEE€sjulin
addition, the Board has determined that Ms. Fengusis. Sardini and Messrs. O’Brien and Ussery ache
qualified as an audit committee financial expetthin the meaning of SEC regulations, and the Bbasd
determined that each of them has accounting aaterkfinancial management expertise within the nmepof the
listing standards of the New York Stock Exchandee Rudit Committee reviews and approves the scagecast o
all audit services (including non-audit serviceg)yided by the firm selected to conduct the audie Audit
Committee also monitors the effectiveness of thditaaffort and financial reporting, and inquiresarthe adequacy
of financial and operating controls. The reporthaf Audit Committee is set forth later in this Py@&tatement.

Nominating and Corporate Governance Committéehe Nominating and Corporate Governance Committee
held three meetings in 2010. The Nominating angh@@te Governance Committee presently consists of
Messrs. Bayly, O’Connell and Btien. The Nominating and Corporate Governance Citraenis composed entire
of independent directors and operates pursuanwdtten charter. The purposes of the Nominatind @orporate
Governance Committee are (i) to identify individsigualified to become members of the Board, (ilemmmend
to the Board the persons to be nominated for @ees directors at any meeting of the stockhold@isin the even
of a vacancy on or increase in the size of the 8darrecommend to the Board the persons to bermaiad to fill
such vacancy or additional Board seat, (iv) to neo@nd to the Board the persons to be nominateeacin
committee of the Board, (v) to develop and recomuiterthe Board a set of corporate governance
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guidelines applicable to the Company, including@wenpany’s Code of Ethics, and (vi) to overseeetveduation of
the Board. The Nominating and Corporate Govern&uaramittee will consider nominees who are recommeje
stockholders, provided such recommendations arenmealccordance with the nominating procedurefostt in
the Company'’s Byaws. The report of the Nominating and Corporateé€doance Committee is set forth later in-
Proxy Statement.

Compensation CommitteeThe Compensation Committee held seven meeting8if. The Compensation
Committee presently consists of Ms. Ferguson ansskée Bayly, Smith and Ussery. The Compensationrfitiee
is composed entirely of independent directors. Chmpensation Committee reviews and approves salané
other matters relating to compensation of the sesffcers of the Company, including the administa of the
TreeHouse Foods, Inc. Equity and Incentive Plae. Chmpensation Committee also reviews the Company’s
general compensation and benefit policies and progr administers the Company’s 401(k) plan, andmaeends
director compensation programs to the Board. Therteof the Compensation Committee is set fortarlat this
Proxy Statement.

Role of Compensation Consultants
Committee Consultant

Beginning in 2005, the Compensation Committee eadam outside independent executive compensation
consultant, Hewitt Associates (“Hewitt”) for adviaad counsel regarding executive compensation rsatte
January 2010, Hewitt effected a reorganizationnobusiness by spinning-off Meridian Compensatiartriers LLC
(“Meridian”) as a separate, independent executdramensation consulting business. After reviewirguant
credentials, in February 2010, the Compensationr@itiee elected to engage Meridian as the Compemsati
Committee’s on-going independent executive comp@rsaonsultant. Meridian does not provide any cidiigg
services to the Company other than the servicesged directly to the Compensation Committee. Miarid
provides a review of the competitiveness and appatgmess of all elements of compensation for thiefC
Executive Officer, Chief Financial Officer and termost highly compensated executive officers ofGbenpany
other than the Chief Executive Officer (collectiuethe “Named Executive Officers” or “NEOSs”) andvéxzk on new
and existing executive compensation programs amer oelated matters. Meridian is the exclusive otiast to the
Compensation Committee regarding executive compiensaatters and Hewitt will continue to providewarial
and broad-based employee compensation and othezxemuitive compensation consultation to the manageof
the Company.

At the Compensation Committee’s direction, managerpeovides all executive compensation materiakhiéo
independent consultant and discusses all such imatand recommendations with the independent d@muThe
independent consultant considers the informatiahpaovides independent data to the Compensatiom@ives to
facilitate its decisiomnaking process. The independent consultant reguiagkts with the Compensation Commi
in executive session without members of managepressent.

Management Consultant

Since 2005, management has retained Hewitt to geasdnsulting services regarding the review andydesf
executive compensation plans (base salary, anncahiive, and long-term incentive plans), compsiti
assessments of executive officers compensatiomrgkeexecutive compensation practices and issueadkbased
employee compensation practices and pension adraii® and actuarial services. In the future, Hewill
continue to work with Company management regartinogd based employee compensation, pension adratios
and actuarial services, but will not consult wiglgard to executive compensation matters.

Fees for Compensation Committee and Management Caulgant

In 2010, management and the Compensation Comneittggged Hewitt and Meridian to provide both exee
and broadhased compensation consulting services that to%ilé8,000. Effective February 2010, the Compens
Committee engaged a separate compensation couwgsfiltim Meridian, to provide the types of executive
compensation consulting services that Hewitt pregith the past.

11
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Hewitt provided the Company with pension and adétliaervices worth approximately $271,000. Manage&me
has recommended to the Compensation Committedithaitt continue to provide the Company with broaséd
employee compensation consulting as well as peralarinistration and actuarial services. The Comaos
Committee was informed of the decision to use Hewiprovide these services. Additionally, In 20HEwitt will
continue to provide pension services for the Comipan

STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Companm shares, and exercisable rights to acquireeshar
representing an aggregate of 2,576,897 sharesrafrom Stock or approximately 7.2% of the outstandingres of
Common Stock (see “Security Ownership of Certainéieial Owners and Management”). Such officers and
directors have indicated an intention to vote wofeof each Proposal.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth, as of the closéwo$iness on February 18, 2011, certain informatiidh respect
to the beneficial ownership of common stock bernaficowned by (i) each director of the Compani), tfie NEOs,
(iii) all executive officers and directors as agpaand (iv) each stockholder who is known to thenBany to be the
beneficial owner, as defined in Rule 13d-3 underSkcurities Exchange Act of 1934, as amendedgkehange
Act”), of more than 5% of the outstanding CommoacBt Each of the persons listed below has solegatnd
investment power with respect to such shares, simiterwise indicated. The address of the direatodsofficers
listed below is c/o TreeHouse Foods, Inc., 202ingpRoad, Suite 600, Oak Brook, Illinois 60523.

Common Stock Percent o
Name of Beneficial Owne Beneficially Ownec Class(1)
Directors and Named Officer
Sam K. Reel 982,90: (2) 2.8%
George V. Bayly 30,29¢ (3) *
Diana S. Fergusac 11,10((4) *
Dennis F. CBrien 3,50( (5) *
Frank J. C Connell 30,09¢ (6) *
Ann M. Sardini 8,461 (7) *
Gary D. Smitr 31,09¢ (8) *
Terdema L. Ussery, 30,09¢ (9) *
David B. Vermyler 457,73 (10) 1.3%
Dennis F. Riordai 171,66¢(11) *
Thomas E. ¢ Neill 355,03!(12) 1.C%
Harry J. Walst 335,48 (13) *
All directors and executive officers as a group ff&bsons 2,576,89 7.2%
Principal Stockholders
BlackRock, Inc. 2,732,571 (14) 7.€%
FMR LLC 5,224,07: (15) 14.€%

Except as otherwise noted, the directors and eixecoftficers, and all directors and executive d@fiEas a
group, have sole voting power and sole investmewtp over the shares listed.

(1) An asterisk indicates that the percentage of comstock projected to be beneficially owned by thmed
individual does not exceed one percent of our comstock outstanding at February 18, 2(

(2) Includes 486,911 shares of Common Stock issuedrwmli®ns currently exercisable within 60 days of
February 18, 2011 and 495,993 shares jointly hefdmily trusts.
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(3) Includes 22,499 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 18, 2011 and 7,600 vested restricted stoitk, deferred until termination of service froime Board

(4) Includes 3,500 shares of Common Stock issued wpteéms currently exercisable within 60 days of
February 18, 2011 and 3,900 vested restricted stoitk, deferred until termination of service froime Board

(5) Includes 3,500 vested restricted stock units, defeantil termination of service from the Boa

(6) Includes 22,499 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 18, 2011 and 7,600 vested restricted stoitk, deferred until termination of service froine Board

(7) Includes 867 shares of Common Stock issued undemspcurrently exercisable within 60 days of
February 18, 2011 and 7,600 vested restricted stoitk, deferred until termination of service froime Board

(8) Includes 22,499 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 18, 2011 and 7,600 vested restricted stoitk, deferred until termination of service froime Board
and 1,000 shares held jointly in a family trt

(9) Includes 22,499 shares of Common Stock issued wqtams currently exercisable within 60 days of
February 18, 2011 and 7,600 vested restricted stoitk, deferred until termination of service froime Board

(10) Includes 307,985 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 18, 2011 and 60,671 shares jointly hekdfamily trust.

(11) Includes 164,100 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 18, 201:

(12) Includes 210,601 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 18, 201:

(13) Includes 210,601 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 18, 201:

(14) We have been informed pursuant to the Schedulefildwith the SEC on February 9, 2011 that
(i) BlackRock, Inc. may be deemed to beneficiallyna?,732,578 shares of our Common Stock; (ii) BRaik,
Inc. has (A) sole voting power as to 2,732,578 ahand (B) sole dispositive power as 2,732,578shar
(iii) the principal business address of BlackRdok, is 40 East 52nd Street, New York, NY 100

(15) We have been informed pursuant to the Schedulefil@fwith the SEC on February 14, 2011 by FMR LLC
(“FMR"), that (i) Fidelity Management & Research@pany, a wholly owned subsidiary of FMR and a
registered investment adviser, is the beneficial@vof 5,224,078 shares of our Common Stock astatref
acting as investment adviser to various investroentpanies registered under Section 8 of the Investm
Company Act of 1940; (ii) the ownership of one istreent company, Fidelity Contrafund, amounted to
3,408,796 shares of our Common Stock; (iii) neiffR nor Edward C. Johnson 3d in his capacity as
Chairman of FMR have sole voting power over anthefshares owned directly by Fidelity Contrafunt a
(iv) Edward C. Johnson 3d. and FMR have sole difigegower as to 5,224,078 shares. The principalries:
address of FMR and Fidelity Contrafund is 82 DeWinesStreet, Boston, Massachusetts 02.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors and persans
own more than ten percent of a registered claiseo€ompany’s equity securities (collectively, theporting
persons”) to file reports of ownership and charigesvnership with the SEC and to furnish the Conypaith
copies of these reports. Based on the Companyiswenf the copies of these reports received bgnt written
representations, if any, received from reportingspes with respect to such filings, except thatla sf Common
Stock by Gary D. Smith on November 22, 2010 wadveaently reported late on a Form 4 filed on Debenv,
2010.
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DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and ad#seoCompanys directors and executive officers. In addit
biographies of Company'’s directors and officersase provided below, with the exception of Ms.ddairand
Messrs. O’'Brien and Reed, whose biographies arfohtin “Election of Directors Proposal 1” in ghProxy

Statement.

Name Age Position

Sam K. Reel 64 Chief Executive Officer and Chairman of the Bo

George V. Bayly 68(b) Director

Diana S. Fergusa 47(b)  Director

Dennis F. CBrien 53 Director

Frank J. C Connell 67(a) Director

Ann M. Sardini 61 Director

Gary D. Smitr 68(b) Director

Terdema L. Ussery, 52(a) Director

David B. Vermyler 60(a) Director, President and Chief Operating Offi

Dennis F. Riordai 53 Senior Vice President and Chief Financial Offi

Thomas E. O'Neill 56 Senior Vice President, General Counsel, Chief
Administrative Officer and Corporate Secret

Harry J. Walsh 55 Senior Vice President of TreeHouse Foods, Inc. and
President of Bay Valley Foods, LL

Alan T. Gambrel 56 Senior Vice President of TreeHouse Foods, Inc. and
Senior Vice President and Chief Administrative €dfi
of Bay Valley Foods, LLC

Erik T. Kahler 44 Senior Vice President, Corporate Developrn

Sharon M. Flanagan 45 Senior Vice President, Strategy, TreeHouse Foads, |

and Bay Valley Foods, LLC

(&) Messrs. C Connell, Ussery and Vermylen comprise a class refcttirs whose terms expire in 20
(b) Ms. Ferguson and Messrs. Bayly and Smith compridass of directors whose terms expire in 2(
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Directors

(PHOTO)

GEORGE V. BAYLY was elected as a Director on June 6, 2005. Singrigtul2, 2008,

Mr. Bayly has served as principal of Whitehall Istas, LLC, a consulting and venture
capital firm. Mr. Bayly served as Chairman and fimeChief Executive Officer of Altivity
Packaging LLC, a maker of consumer packaging prizdaed services, from September 2
to March 2008. He also served as Co-Chairman of Qa8 Corporation from 2003 to 2006
and Chief Executive Officer in 2005. In additiorgrh January 1991 to December 2002, Mr.
Bayly served as Chairman, President and Chief BExexOfficer of Ivex Packaging
Corporation. From 1987 to 1991, Mr. Bayly servedChairman, President and Chief
Executive Officer of Olympic Packaging, Inc. Mr.yaalso held various management
positions with Packaging Corporation of Americanfr@973 to 1987. Prior to joining
Packaging Corporation of America, Mr. Bayly senasda Lieutenant Commander in the
United States Navy. In addition to our Board, MayB currently serves on, or has
previously served on, the boards of directors ofZ&CBrands Corporation, Graphic
Packaging Holding Company, Huhtamaki Oyj and RytyWwadustries Inc., General Binding
Corporation, Packaging Dynamics, Inc., U.S. CanpGration and Altivity Packaging LLC.
Mr. Bayly holds a B.S. from Miami University and &hB.A from Northwestern University.
Mr. Bayly is a member of the Compensation and Natiriyg and Corporate Governance
Committees of our Board. As a former executive wherous large companies and a
principal of a consulting and venture capital fifdr,. Bayly has a broad understanding of
operational, financial and strategic issues faplic and private companies. This
experience gives him valuable knowledge and petsfgeas a member of our Board and the
Compensation and Nominating and Corporate Govem@aoenmittees

(PHOTO)

DIANA S. FERGUSON was elected as a Director on January 25, 2008e$iabruary

2010, Ms. Ferguson has served as Chief Financfadeédbf Chicago Public Schools.
Previously, Ms. Ferguson served as Senior ViceitRrasand Chief Financial Officer of The
Folgers Coffee Company, a maker of coffee proddiaig; April 2008 to November 2008.
Prior to joining Folgers, Ms. Ferguson served asHEkecutive Vice President and Chief
Financial Officer of Merisant Worldwide, Inc., a ke of table-top sweeteners and
sweetened food products from April 2007 until Maggl98. On January 6, 2009, Merisant
Worldwide, Inc. filed for reorganization under Chepll of the U.S. Bankruptcy Laws. Ms.
Ferguson also served as the Chief Financial Ofi€&ara Lee Foodservice, a division of
Sara Lee Corporation from June 2006 to March 280@. had previously served in a number
of leadership positions at Sara Lee Corporatioluging Senior Vice President of Strategy
and Corporate Development from February 2005 te 2006, as well as Treasurer from
January 2001 to February 2005. Earlier, she heltbtrry management positions at

Fort James Corporation, from 2000 to 2001 and E@mnporation from 1995 to 2000, she
also served in various financial positions at FellRational Mortgage Association (Fannie
Mae) from 1993 to 1995, the First National BanlCaficago from 1989 to 1993 and IBM
from 1985 to 1989. In addition to our Board, Msrdteson has previously served on the
board of directors of Integrys Energy Group. Mgdaeon holds a B.A. from Yale
University and a Masters degree from Northwestemivérsity. Ms. Ferguson is a membel
the Audit and Compensation Committees of our Bolsisl. Ferguson has significant finance,
acquisitions and food industry expertise as eviddruy her leadership roles at Folgers and
Sara Lee Corporation. Given her expertise and fiilmacumen, Ms. Ferguson has proven to
be an important contributor to Board deliberationginancial, corporate and strategic
matters
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(PHOTO)

FRANK J. O'CONNELL was elected as a Director on June 6, 2005. Sinoe 2004,

Mr. O’Connell has served as a senior partner of The &asthGroup, a consulting firm. Frc
November 2000 to June 2002, MrConnell served as President and Chief Executiviec@f
of Indian Motorcycle Corporation. From June 20024ay 2004, Mr. O'Connell served as
Chairman of Indian Motorcycle Corporation. Indiamtdrcycle Corporation was liquidated
under applicable California statutory proceduredanuary 2005. From 1996 to 2000,

Mr. O’Connell served as Chairman, President anéfkecutive Officer of Gibson
Greetings, Inc. From 1991 to 1995, Mr. O’Connetived as President and Chief Operating
Officer of Skybox International. Mr. O’Connell hpgeviously served as President of Reebok
Brands, North America, President of HBO Video aedi8r Vice President of Mattel's
Electronics Division. Mr. QConnell holds a B.A. and an M.B.A. from Cornell Meisity. Mr.
O’Connell is the Chairman of the Nominating and fitmate Governance Committee of our
Board. As an experienced financial and operatiteeader with companies in a variety of
industries, Mr. O’Connell brings a broad understagaf the operating priorities across
diverse industries to the Board. Mr. O’Connell'sagtgic consulting experience has
contributed significantly to our strategic acqu@itapproach and extensive due diligence of
food industry sectors and target compar

(PHOTO)

GARY D. SMITH was elected as a Director on June 6, 2005. Simugada 2001, Mr. Smit
has served as Chief Executive Officer and Chairofdincore Associates, Inc., a consulting
firm specializing in serving the national food anethil goods sectors, and since 2005 he has
been a Managing Director of Encore Consumer Cappitaim April 1995 to December 2004,
Mr. Smith served as Senior Vice President — Marigetif Safeway Inc. In addition,

Mr. Smith held various management positions at\8ayelnc. from 1961 to 1995. In additi

to our Board, Mr. Smith currently serves on or pesviously served on the boards of
directors of AgriWise, Inc., Altierre CorporatioRhilly’s Famous Water Ice, Inc., the Win
Exchange, Inc., and Aidells Sausage Company, ImcS¥hith is an experienced business
leader with skills that make him a valuable assdti$ role as our Lead Independent Director
and as a member of the Compensation Committeerd3aard. Mr. Smith’s deep
understanding of the grocery channel and experiea@n acquirer and investor in busine
adds significantly to acquisitions and customeigints

(PHOTO)

TERDEMA L. USSERY, Il was elected as a Director on June 6, 2005. Sinci X497,

Mr. Ussery has served as the President and Chefliive Officer of the Dallas Mavericks,
a professional basketball team. Since Septembet, MO Ussery has also served as Chief
Executive Officer of HDNet, a provider of high dafion television programming, From
1993 to 1996, Mr. Ussery served as the PresideNtkaf Sports Management. From 1991 to
1993, Mr. Ussery served as Commissioner of theiGental Basketball Association (the
“CBA"). Prior to becoming Commissioner, Mr. Ussagrved as Deputy Commissioner and
General Counsel of the CBA from 1990 to 1991. Fd®87 to 1990, Mr. Ussery was an
attorney at Morrison & Foerster LLP. In additiondor Board, Mr. Ussery currently serves
on, or has previously served on, the boards ottlire of The Timberland Company and
Entrust, Inc. He also serves on the Advisory Badrd/ingate Partners, LP and as Chairman
of the Board of Commissioners of the Dallas Houghughority. Mr. Ussery holds a B.A.
from Princeton University, an M.P.A. from HarvaraiMdersity and a J.D. from the
University of California at Berkeley. Mr. Usserytigee Chairman of our Compensation
Committee and he is a member of the Audit Commitfegur Board. As the President and
CEO of the Dallas Mavericks and the CEO of HDNet, Missery brings operating,
management experience, leadership capabilitiesndial knowledge and business acume
the Board. Mr. Ussery’s experience on other boadiis significantly to governance,
compensation and public relations matt
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(PHOTO) DAVID B. VERMYLEN was elected as a Director on August 6, 2009. Mrmiyégen is our
President and Chief Operating Officer and has skitvéhat position since January 27, 2005.
Prior to joining us, Mr. Vermylen was a principalTreeHouse, LLC. From March 2001 to
October 2002, Mr. Vermylen served as PresidentGindf Executive Officer of Keebler
Foods Company, a division of Kellogg Company. Priobecoming Chief Executive Officer
of Keebler, Mr. Vermylen served as the Presider€edbler Brands from January 1996 to
February 2001. Mr. Vermylen has also served a€ti@rman, President and Chief
Executive Officer of Brother's Gourmet Coffee, avide President of Marketing and
Development and later President and Chief Exec@@ifficer of Mother’'s Cake and Cookie
Co. His prior experience also includes three ywatls the Fobes Group and fourteen years
with General Foods Corporation where he serveaiious marketing positions. In addition
to our Board, Mr. Vermylen currently serves on as Ipreviously served on the boards of
directors of Aeropostale, Inc. and Birds Eye Fodds, Mr. Vermylen holds a B.A. from
Georgetown University and an M.B.A. from New Y orkildersity. Mr. Vermylen is one of
the Company’s newest directors and has proven tdteong addition to the Board. Mr.
Vermylen has a deep understanding of the Compadiyarbrings insight and knowledge
from his executive experience at other companig¢kearfood industry and service on public
company boards

Executive Officers

Dennis F. Riordars our Senior Vice President and Chief Financidld@f and has served in that position since
January 3, 2006. Prior to joining us, Mr. Riordaasvsenior Vice President and Chief Financial OffafeDcétUSA
Holding, Inc., a manufacturer of printers and prigtsupplies and services, where he was resporfsibtae
company’s financial activities in North America. MRiordan joined Océ-USA, Inc. in 1997 as Vice Rfest and
Chief Financial Officer and was elevated to ChifaRcial Officer of Océ-USA Holding, Inc. in 199@. 2004,

Mr. Riordan was named Senior Vice President an@fCtinancial Officer and assumed the chairmanshthe
company’s wholly owned subsidiaries Arkwright, land Océ Mexico de S.A. Previously, Mr. Riordardhel
positions with Sunbeam Corporation, Wilson SportBmpds and Coopers & Lybrand. Mr. Riordan has sésued
on the boards of directors of Océ-USA Holdings, Goéth America, Océ Business Services, Inc. andvidht,
Inc., all of which are wholly owned subsidiaries@{é NV. Mr. Riordan is a Certified Public Accoumtand holds
a B.A. from Cleveland State University.

Thomas E. O'Neills our Senior Vice President, General Counsel, {Qkdeninistrative Officer and Corporate
Secretary and has served in those positions saragady 27, 2005. Prior to joining us, Mr.Nill was a principal il
TreeHouse, LLC. From February 2000 to March 20@1sérved as Senior Vice President, Secretary andr@le
Counsel of Keebler Foods Company. He previouslyeskat Keebler as Vice President, Secretary anéaen
Counsel from December 1996 to February 2000. Roifmining Keebler, Mr. O’Neill served as Vice Pigent and
Division Counsel for the Worldwide Beverage Divisiof the Quaker Oats Company from December 1994 to
December 1996; Vice President and Division Counstie Gatorade Worldwide Division of the Quakert©a
Company from 1991 to 1994; and Corporate Couns@uaker Oats from 1985 to 1991. Prior to joininga&er
Oats, Mr. O'Neill was an attorney at Winston & StralL.LP. In 1991, Mr. O’'Neill completed the Progrdan
Management Development (PMD) at Harvard Busineb®&@cMr. O’Neill holds a B.A. and J.D. from the
University of Notre Dame.

Harry J. Walshis a Senior Vice President of TreeHouse Foods,dnd.President of Bay Valley Foods, LLC
(“Bay Valley Foods”and has served in these positions since July B8.ZlreeHouse is the parent company of
Valley Foods. From January 2005 through July 2008 Walsh served in the position of Senior Vicestdent —
Operations of TreeHouse Foods. Prior to joiningMis,Walsh was a principal in TreeHouse, LLC. Fréuome 1996
to October 2002, Mr. Walsh served as Senior Viesigent of the Specialty Products Division of KeelHoods
Company. Mr. Walsh was President and Chief Oparatidfficer of Bake-Line Products from March 1999 to
February 2001; Vice President-Logistics and Supitgin Management from April 1997 to February 19%@eg
President-Corporate Planning and Development framudry 1997 to April 1997; and Chief Operating &4fiof
Sunshine Biscuits from June 1996 to December 1B86r to joining Keebler, Mr. Walsh served as VRmsident
of G.F. Industries, Inc. and President and Chie¢i@fing Officer and Chief Financial Officer for Grey Goose
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Foods, Inc. Prior to entering the food industry, Mfalsh was an accountant with Arthur Andersen & Ko Walst
holds a B.A. from the University of Notre Dame.

Alan T. Gambrels our Senior Vice President — Human Resource3 feeHouse Foods, Inc. and, since July
2008, Senior Vice President and Chief Administe@®/fficer for Bay Valley Foods, LLC. Mr. Gambrelshserved
as Senior Vice President — Human Resources sin@®. Zgior to joining TreeHouse, Mr. Gambrel serasd/ice
President of Administration for Bake Line Grouprfr@001-2004. From 1999-2001 he was the Vice Presiafe
Human Resources for Keebler Foods Company. Hequslyi served as Vice President Human ResourceStétia
Foods from 1994-1999. His prior experience alstushes Senior Human Resource positions at Kraft Bl
Pepsico. Mr. Gambrel served as President of thenAilAdvisory Board for Michigan State’s School of
Management from 2004 to 2006. Mr. Gambrel holds/a Bom Michigan State University.

Erik T. Kahleris our Senior Vice President Corporate Developmienbr to joining TreeHouse, Mr. Kahler
served as Managing Director of Dresdner Kleinwat8ities, LLC, a full service lending global intaent bank
for public and private companies, from May 200©Dictober 2006. From November 1997 to July 2003,Khler
held senior investment banking leadership roleSitgroup, Inc., as Director -Mergers and Acquisitions Citigrol
Global Markets Holdings Inc. and at WassersteireRe& Company, Inc., where he was Vice Presidenttergers
and Acquisitions. Prior to joining Wasserstein Harér. Kahler worked for Ernst & Young and CIB@ various
financial advisory roles. Mr. Kahler holds a B.Aorin Colorado College and an M.B.A. from J.L. KeljoGraduate
School of Management at Northwestern University.

Sharon M. Flanagais our Senior Vice President — Strategy. Priomiaipng TreeHouse Foods, Ms. Flanagan
was a partner in McKinsey & Company’s Consumer Bgekl Goods and Retail practices from March 1994ty
2007. McKinsey & Company is a preeminent worldwidanagement consulting firm. Ms. Flanagan held wario
leadership roles at McKinsey including co-leadgrgifithe Consumer and Retail Practice for the Goaatfice. As
a strategy, operations and marketing consultant,Aiééagan served numerous Fortune 100 compangshey
tenure. Prior to joining McKinsey, Ms. Flanagan text in marketing for General Mills. Ms. Flanagarnves on the
Board of Land O’ Frost Foods and is a member of CThigago Network. Ms. Flanagan holds a B.A. from
Dartmouth College, and an M.B.A. from J.L. KelloGgaduate School of Management at Northwestern Wsitye

Compensation Risk Assessment

Senior human resource executives of the Compang bavducted a risk assessment of our employee
compensation programs, including our executive camsption programs. The Compensation Committeetand i
consultant reviewed and discussed the findingh@Bssessment and concluded that our employee ogatjmn
programs are designed with the appropriate balahdek and reward in relation to our Company’s @aliebusiness
strategy and do not incentivize executives or oimeployees to take unnecessary or excessive Aska.result, we
believe that risks arising from our employee conga¢ion policies and practices are not reasonakdyylito have a
material adverse effect on the Company. In itsudisons, the Compensation Committee considereditthibutes of
our programs, including:

« The appropriate compensation mix between fikede salary) and variable (annual and long-tagaritive)
pay opportunities

* The assessment of fixed, variable, and tatakbticompensation pay opportunities with markeadand
market practices for the NEC

¢ The alignment of annual and long-term incemtiward objectives to ensure that both types ofdsva
encourage consistent behaviors and sustainablerperfice results

« Performance metrics that are tied to key Compangsores of shc- and lon¢-term performance

¢ The alignment of the timing of the achievemamd realization of income from annual and longater
incentive performance and payouts from these p

 Stretch yet achievable performance targets in timei@ and lon-term incentive plans; ar

< The mix of lon¢-term incentive vehicles that encourage value @eatetention, and stock price appreciat
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COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the pemsation program in place for NEOs. This sectimfuides
information regarding, among other things, the allebjectives of our compensation program and edeiment of
compensation that we provide.

Obijectives of Our Compensation Program

TreeHouse was formed in 2005 by Dean Foods Comtaiaygh a spin-off of the Dean Specialty Foods @rou
and the subsequent issuance of TreeHouse communtet®ean Foods shareholders. Six months pritmegapin-
off, Dean Foods Company recruited Messrs. Reednylen, O’'Neill, Walsh and E. Nichol McCully (ourrimer
CFO who retired in April 2006) to lead the Compafiese individuals collectively invested $10 mitliof their
own money in Company stock and received a compienspackage that Dean Foods Company determinedaivas
and comparable to other spun-off companies. In eatimn with the spin-off, on June 28, 2005, MesReed,
Vermylen, O’Neill, Walsh and McCully received rasted stock and restricted stock units which worgdt only
after performance criteria were achieved (refetoedls the Founder Award Grant) as well as pre-apgolrstock
options.

Since the Company'’s inception in 2005, our ovengditompensation philosophy, goals and objectives fo
executive compensation programs have been:

» To attract, motivate and retain superior leadertdlgnt for the Compan:

« To closely link NEO compensation to our pemfiance goals with particular emphasis on rapid gnpwt
operational excellence and acquisitions througlaetive annual incentive opportunities based ostair
targets.

« To support business strategies, plans and ini@atifiat drive superior lo-term value for shareholde!

« To link pay to performance by providing a sfgpant majority of NEOS’ total compensation oppeority in
variable or*pay at ris” compensation programs (annual and -term incentive plans

« To align our NEOSs' financial interests withoe of our stockholders by delivering a substaptation of
their total compensation in the form of equity assaand other lor-term incentive vehicle:
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Summary of 2010 Executive Compensation Program

The following table provides an overview of Treeldelcompensation programs and program objectivesufor
Named Executive Officer:

Program Descriptions Program Objectives

Annual Cash Compensatior

Base Salary Fixed cash compensation based on size and scope of Retain & attract
individual’s role and level of performance talented executives

* Motivate individual
contribution
Annual Cash Incentiv
Plan Target annual incentive awards are expressed as ¢ Drive high performanc
percent of base salary, are payable in cash, amgidra  on Operating Net Income
from 0% - 200% of target depending on Company & Cash Flow
performance
» Encourage
collaboration across
teams and business ur
Long Term Incentive Compensation
Stock Options Equity awards that vest annually in three  Drive long-term share
approximately equal tranches, beginning one yeesm  price appreciation
grant date; represented 37.5% of grant value fadD8IE
in 2010 * Increase stock
ownership & alignment
with shareholder
Cash Lon-Term
Incentive Plan Performance-based, overlapping/2 year * Retain talented
performance cycle, running from 7/1/10-12/31/12; executives
represented 37.5% of grant value for NEOs in 2010
» Drive long-term
performance on
Operating Net Income

Restricted Stock Units Time-based equity awards that vest annually inegthre ¢ Retain talented
approximately equal tranches, beginning one yeam  executives
grant date; represented 25% of grant value for Ni&
2010 * Increase stock
ownership & alignment
with shareholder

Total Compensation Pay Mix and Pay-for-Performance

We believe our key stakeholders, including stocttbrd and employees, are best served by having our
executives focused and rewarded based on the &snmgresults of the Company. In addition, it is intpat that a
significant portion of NEO pay be tied to incents@mpensation to reinforce our pay-for-performacamepensatio
philosophy.

In 2010, at target, NEOs received approximately ©%heir total compensation opportunity througa tbng-
term incentive award. In addition, NEOs receivedragimately 20-25% of their total compensation appoity in
the form of the annual incentive award. In totakotwo-thirds of NEOSs’ total direct compensatigrportunity is
delivered in incentive compensation, which suppouspay-for-performance compensation philosophy.

20




Table of Contents

Total Compensation Pay Mix of NEOs in 2010

% Long-Term

Executives % Base Salan % Annual Incentive Incentive

Sam K. Reel( 23 % 23 % 54 %
David B. Vermyler 29 % 23 % 48 %
Thomas E. (Neill 31 % 18 % 51 %
Dennis F. Riordan 18 % 11 % 71 %
Harry J. Walst 31 % 18 % 51 %

* Includes special retention grant of 22,430 restdcdtock units in 201(

We have worked with the Compensation Committeefsattant, Meridian, to review our compensation
programs to ensure competitiveness and benchmesk ftrograms with companies with whom we competeudo
management talent. These companies consist of ddorpen one or more of our product categories atimbr
similar companies in the private label and genferadl and beverage industry and form TreeHouse'spemrsation
comparator group (the “Compensation Comparator Bholn 2010, the Compensation Comparator Group was
refined by Meridian and TreeHouse management, sarerthese peer companies were all substantively in
comparable industries and were similar in reveizet® TreeHouse. To this end, three companies&r2009
Compensation Comparator Group (Alberto Culver, €Chud Dwight, and Libbey Inc.) were removed becatinssy
were not principally in the food and beverage indusn addition, six new peer companies were admin
Products, Hain Celestial, Lance Incentive., GreemuMain Coffee, J&J Snack, and American Italiant®as
Company. The refined 2010 Compensation Comparatouiis as follows:

Company 2009 Annual Revenues April 2010 Market Cap
HORMEL FOODS $6,53: $5,53(
HERSHEY $5,29¢ $9,81(
JM SMUCKER CC $3,75¢ $7,12(
RALCORP HOLDINGS $3,89: $3,64(
DEL MONTE FOODS $3,627 $2,80(
CORN PRODUCT<¢ $3,67- $2,56(
CHIQUITA BRANDS $3,47( $ 74C
MCCORMICK AND CO $3,19: $5,17(C
SANDERSON FARMS $1,79( $1,10(
GREEN MOUNTAIN COFFEE $ 80: $4,10(
SENECA FOODS COR $1,28( $ 30¢
LANCASTER COLONY $1,051 $1,66(
LANCE INCENTIVE $ 91¢ $ 72t
HAIN CELESTIAL GROUP $1,13¢ $ 714
J&J SNACK FOODS $ 65% $ 80¢
AMERICAN ITALIAN PASTA CO* $ 62¢ $ 80¢
PEER GROUP MEDIAN $2,491 $2,11(
PEER GROUP AVERAGI $2,60¢ $2,97¢
TREEHOUSE FOOD! $1,511 $1,41(C

In addition to the Compensation Comparator GrougritMan provides survey data for other companies of
similar size to the Company from both general ituand the packaged foods sector. We believettist
additional information broadens our awareness ®pttactices of companies with whom we compete for
management talent. Meridian then uses a combinafitirese sources to help us determine appromasey levels
annual incentive target percentages and metricsinghe annual incentive plan, and appropriatgterm
incentive plan design and grant values for our NhBeecutive Officers. The Compensation Committse al
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considers recommendations from the Company’s Ghietutive Officer regarding salary, annual incemtand
long-term incentive awards for senior executives.

Once NEO total compensation opportunities have egermined using the above-mentioned executive
compensation data sources, we reward our manageéeaentwith respect to annual and long-term incestivased
on how well we perform compared to a broader fawd lzeverage-focused TreeHouse performance comparato
group (the “Performance Comparator Group”). Welds by considering the market expectations of the
Performance Comparator Group in setting our budggltstargets reflecting performance that excebdseixpected
performance of this group. We believe this providetear and objective way of ensuring our manageneam’s
compensation and incentives are aligned with stolckdr interests.

The following companies are included in our Perfance Comparator Group:

American Italian Pasta Co Flower Foods, Inc Kraft Foods Inc
Archer Daniels Midland Co General Mills, Inc Lancaster Colony Cor|
B&G Foods, Inc. Hain Celestial Group, In« Lance, Inc.

Campbell Soup Co H.J. Heinz Compan McCormick & Co. Inc.
ConAgra Foods Inc J&J Snack Foods Cor Pee’'s Coffee and Te
Corn Products Il JM Smucker Ca Ralcorp Holdings Inc
Del Monte Foods Co Kellogg Co. Sara Lee Corg

Farmer Bros. Inc

* American Italian Pasta Co. (“AIPC”) will be remov&dm both the 2011 Compensation and Performance
Comparator groups as AIPC was acquired by Raleogune 201C

Components of Compensation

There are three primary components to our manageroemensation program: base salary, annual cash
incentive and long-term incentive compensation. @anagement team has been assembled to lead agrowt
company that will expand significantly in size azainplexity over time. We believe that total comimn (base
salary, annual cash incentive and long-term ingehpghould be in the third quartile of our competitbenchmarks
when those benchmarks are size adjusted (throgglssion analysis) to our current revenue sizesgé to have
each of these components at levels that are cotinpetiith our Compensation Comparator Group. ThenGany
continues to assess the competitive position df @aour components of compensation in relatioaun
competitors.

Base Salary: We have positioned the base salary somewhat aheveedian for similarly sized businesses,
allowing us to attract talent that has the abtiitygrow and lead a much larger business in the fagane. For 2010,
we increased the salaries for the executive offieeid management by 3.0% after evaluating markatfoam
several leading survey sources (including Hewitty &roup and Mercer).

Annual Cash Incentive PlanOur NEOs’ annual incentive opportunity also reffea third quartile position.
The annual incentive for NEOs is based on attaigjperific annual performance targets such as theatipg net
income targets determined by the Board, as adjysisitively or negatively for one-time items, arasle flow
targets. The operating net income measure hasdsected because it aligns with and helps driveponifitable
growth strategy. The operating cash flow measuseblean chosen because substantive positive caslefiables us
to pay down debt and help fund our “growth throaghuisition” strategy.

For 2010, the amount of the potential incentive 8@% tied to the achievement of an operating rezirire
target of $95.34 million (based on the Company'ddaied operating net income established by the @osgtion
Committee), adjusted (as approved by the Compems@idmmittee) for acquisitions (includes 10 mor@hSturm
Foods, Inc. targets and results) and one-time it@ims remaining 20% of the potential incentive wed to the
achievement of an operating cash flow target of B énillion. We do not otherwise use discretiom@iermining
the amount of incentive paid to NEOs. We consitlermharket expectations of our stock, as well aisadhténe
Performance Comparator Group in setting our budgféttargets reflecting performance that exceedsttpected
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performance of this group. Our goal is to provideamingful yet challenging goals relative to theeotpd
performance of our Performance Comparator Groupstablishing goals, the Compensation Committéeestto
ensure that the targets are consistent with tlagegfic goals set by the Board, and that the gedlars sufficiently
ambitious so as to provide meaningful results vith an opportunity to exceed targets if perfornemagceeds
expectations. We believe the annual incentive paps management focused on attaining strong eearfinancia
performance. The 2010 annual incentive opportubitghe NEOs was awarded as follows:

Minimum Target Maximum
Sam K. Reed Chairman and Chief Executive $ 0 $884,00( $1,768,00
Officer
David B. Vermylen President and Chief Operating $ 0 $472,80( $ 945,60(
Officer
Dennis F. Riordan Senior Vice President and Chief $ 0 $248,40( $ 496,80(
Financial Officer Senior Vice
President, General Counsel, Chi
Administrative
Thomas E. ¢ Neill Officer and Corporate Secrete $ 0 $248,40( $ 496,80
Harry J. Walsh Senior Vice President of $ 0 $248,40( $ 496,80(
TreeHouse and President of Bay
Valley Foods

NEOs begin to earn payouts under the plan uporeaehient of 90% of the operating net income andaijoey
cash flow targets ratably up to the achievememamgfeted payment upon the full achievement of 100%e
operating net income and operating cash flow tardetaddition, a NEO can earn 200% of the targptaanent if
110% or more of the targeted operating net inconteaperating cash flow is achieved. As the tablevoe
illustrates, in 2010, after adjusting for one-tiiteans, we attained $99.08 million in operating inebme or 103.9%
of the operating net income target, which providgahyout of 139.3% on this performance measur2010,
TreeHouse achieved $132.93 million of the operatiaigh flow or 173.3% of the cash flow target whiebulted in
200.0% of target payment on this performance measur

2010 Annual Incentive Plan Results

2010 Performance

2010 Annual Incentive Metric Target Actual Percent Percent
Financial Metrics Weighting Performance Performance Achievemen Payout
Operating Net Incom 80% $ 95.34N $ 99.08 M 103.¢% 139.%
Operating Cash Flo 20% $ 76.73 NV $132.93 N 173.% 200.(%
TOTAL 151.%%

Long-Term Incentive Compensatiorthe long-term incentive compensation program edflects a third
quartile position and was established to ensuredtimasenior management team is focused on lomg-geowth,
profitability, and value creation. We believe oaylstakeholders, including stockholders and emp@syare best
served by having our executives focused and rewldrdeed on the longer-term results of our Comparey.
accomplish this through five primary programs:

« Stock Options
Restricted Stoc
Restricted Stock Unit

* Performance Unit

Cash Lon-Term Incentive Plal
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2010 Long-Term Incentive Grant

In 2010, TreeHouse management and Meridian undega@orous, extensive project to redesign themmm
incentive (“LTI") plan. The LTI plan designs of o@ompensation Comparator Group were carefully vesdfor
prevalence and mix of long-term incentive vehiclékzed in their programs. Balancing the needswfbusiness
strategy, market practices, and share availabitligy following LTI plan was designed, approved, andlemented:

« For NEOs and TreeHouse Senior Vice Presidergsjtilized three LTI vehicles to deliver the appriate
value: non-qualified stock options, restricted ktanits and a performance-based cash LTI plan (iCas
LTIP").

« The non-qualified stock options vest ratablgioa three year period, beginning on the firstamsary of the
grant date, and represented 37.5% of the LTI gralote to NEOs

e The restricted stock units vest ratably ovéirae year period, beginning on the first anniagref the grant
date, and represented 25% of the LTI grant valu¢EOs.

e The Cash LTIP pays out on the third anniveredithe date of grant and is based on achievirggaing net
income results in each of the performance peristisd below, and represented 37.5% of the LTI gvahie
to NEOs. The performance periods of the Cash LTéPaa follows: July 1, 2010 through December 31,02
calendar year 2011; calendar year 2012, and thelatine period July 1, 2010 through December 31,220
For the performance period July 1, 2010 throughebdzer 31, 2010, the operating net income target was
$52.1 million. The operating net income targetsdalendar years 2011, 2012 and the cumulative
performance period are 113% of calendar year 2@&@ating net income budget, 113% of the calendar ye
2011 target, and the sum of the three target arsptegpectively. There is no payout below 80%
achievement, and payout is up to 200% of targetliievement meets or exceeds 120% of the openaging
income target

« For other TreeHouse and Bay Valley Foods sdaaders, we delivered the LTI value using twoivlels:
restricted stock units and performance ut

* The restricted stock units vest ratably ovéirae year period, beginning on the first annigerof the grant
date, and represented 50% of the LTI grant valusher senior leaders at TreeHouse and Bay Valegs.

¢ The performance units are earned based oe\anbgioperating net income goals in each of théopsance
periods listed below and represented 50% of thedrait value to other senior leaders. The perfooman
periods of the performance units are as followks 1u2010 through December 31 2010; calendar 28ad;
calendar year 2012; and the cumulative period JuB010 through December 31, 2012. The performance
units will be converted to stock or cash at themison of the Compensation Committee on the third
anniversary of the date of grant. The Company espée performance units to be settled in stockraaedthe
shares available to do so. For the performanceg@drly 1, 2010 through December 31, 2010, theatiper
net income target was $52.1 million. The operatingincome targets for calendar years 2011, 2082fsmn
cumulative performance period are 113% of calegdar 2010 operating net income budget, 113% of the
calendar year 2011 target, and the sum of the thrget amounts, respectively. The number of uhas will
be earned is based on the level of achievemernivela the targets. There is no payout below 80%
achievement, and payout is up to 200% of targatliievement meets or exceeds 120% of the openaging
income target

¢ For all other eligible participants, the LTdlue was delivered through the granting of residatock units
that vest ratably over a three year period on tmvarsary of the grant dai
Stock Ownership and Holding Policies

At the Company’s inception in 2005, the originakfiNamed Executive Officers invested $10 milliorttadir
own money into the Dean Specialty Foods spin-die Tour remaining original NEOs all own stock ircegs of ten
times their base salary (and the CEO in exces$ tifrties). Our newest NEO and CFO, Mr. Riordan, khexceed
stock ownership in excess of five times his baagavithin the next two years. In addition, the GEeam
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beneficially owns approximately 6% of TreeHouserebautstanding as of February 18, 2011. Thisdative of ¢
stock ownership culture at TreeHouse and currer® Nick positions exceed stock ownership guidelatesarly
all Fortune 500 companies. Therefore, the Compems&@ommittee and TreeHouse have not felt the need
implement stock ownership guidelines for its leatigy team.

Based on the practice of significant stock owngrshiTreeHouse and desire to give freedom of chaieedo
not have equity holding policies for employees ufftmexercise of stock options and the vestingstricted stock
or restricted stock units.

General Compensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation
Committee of the Board. This includes approvinghltbe amounts of compensation and the timing afralhts. Th
Compensation Committee is given full access todtapensation experts, and has elected to use Meridiprovide
consulting services with respect to the Companyécetive compensation practices including salaopus,
perquisites, equity incentive awards, deferred camsption and other matters. The Compensation Cdeanit
regularly meets with Meridian representatives withihe presence of Company management.

More details regarding the employment agreementainfmanagement investors are summarized below.

Executive Perquisites:TreeHouse annually reviews the Company’s pragtioeexecutive perquisites with the
assistance of Meridian. We believe that the markeid is moving toward a cash allowance in liewafous
specific executive benefits such as automobileglfinancial planning consulting or club fees. W dr granted an
annual allowance of $25,000 to Mr. Reed, $15,00WitovVermylen and $10,000 to Messrs. O’'Neill, Watsid
Riordan to cover these types of benefits. This aggh reduces the administrative burden of suchrpmg and
satisfies the desire to target market practiceses&lallowances are not included as eligible congtemsfor bonus
or other purposes, and do not represent a signifartion of the executive’s total compensationr Board has
also adopted policies regarding the personal uieeo€ompany-owned aircraft by our NEOs. Genergysonal
use is permitted, subject to availability. Persarsd of the Company aircraft is principally thabaf Chief
Executive Officer. Personal use by other NEOsfi®gquent. We calculate compensation for persorabased on
the incremental costs of operating the aircrafe Trgest single component of this cost is fuek 2010 Summary
Compensation Table beginning on page 27 of thisyP&iatement contains itemized disclosure of alfjpsites to
our NEOs, regardless of amount.

Deferred Compensation PlanOur Deferred Compensation Plan allows certainleyges, including the
NEOs, to defer receipt of salsand/or bonus payments. Deferred amounts are cdedite earnings or losses based
on the rate of return of mutual funds selectedhgydarticipants in the plan. We do not “match” antsuhat are
deferred by employees in the Deferred Compens&ian. However, to the extent that employees ilékerred
Compensation Plan have their match in the 401@) piited as a result of participating in the Defe
Compensation Plan, the lost match would be creditstgad to the Deferred Compensation Plan. Digiohs are
paid either upon termination of employment or apacified date (at least two years after the oaigiteferral) in the
future, as elected by the employee. The employeeaieat to receive payments in either a lump summ series of
installments. Participants may defer up to 100%ligfible salary and bonus payments. The Deferretifi@msation
Plan is not funded by us, and participants haversecured contractual commitment from us to paytheunts
when due. When such payments are due to emplaymeesash will be distributed from our general asset

We provide deferred compensation to permit our egg®s to save for retirement on a tax-deferrecsb@bie
Deferred Compensation Plan permits them to dowhige also receiving investment returns on defeaeuobunts, as
described above. We believe this is important mtention and recruitment tool, as many, if not@lithe
companies with which we compete for executive tabeavide a similar plan for their senior employees

Employment AgreementsiWe have entered into employment agreements wibsks. Reed, Vermylen,
O’Neill, Walsh and Riordan. These agreements pefad payments and other benefits if the officersployment
terminates for a qualifying event or circumstarggh as being terminated without “Cause” or lea@mployment
for “Good Reason,” as these terms are defineddrethployment agreements. The agreements also prioid
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benefits upon a qualifying event or circumstancderahere has been a “Change-in-Control” (as ddfinghe
agreements) of the Company. Additional informatiegarding the employment agreements, includingfiaitien
of key terms and a quantification of benefits thauld have been received by our NEOs had terminatazurred
on December 31, 2010, is found under the headingetRial Payments upon Termination or Change-intfhh

We believe these severance programs are an imppderof our overall arrangements for our NEOs. 8\é®
believe these agreements will help to secure thérageed employment and dedication of our NEOs paaor
following a change in control, without concern fbeir own continued employment. We also believs it the best
interest of our stockholders to have a plan in@khat will allow management to pursue all alteixest for the
Company without undue concern for their own finahsecurity. We also believe these agreementsrgrertant as
a recruitment and retention device, as most ottimepanies with which we compete for executive taleve
similar agreements in place for their senior emeésy We have received consulting services fromdieriwith
regard to market practices in an evaluation of e programs.

In 2008, we amended the agreements with Messrsl, Rieemylen, O’Neill and Walsh to delay payments fo
six months in certain circumstances to conformetzently adopted deferred compensation rules cadaminterna
Revenue Code Section 409A.

On February 10, 2011, we entered into a consu#tgrgement with Mr. Vermylen which will become etiee
on July 1, 2011 when Mr. Vermylen will transitioma& senior advisor role focusing on strategy, margeand
acquisitions. Effective July 1, 2011 Mr. Vermylem®sisting employment agreement will terminate aadnil
receive $300,000 per annum as a consultant.

401(k) Savings Plan:Under the TreeHouse Foods Savings Plan (the fi§awlan”), a taxjualified retiremer
savings plan, Company employees, including our NEBGs/ contribute up to 20% of regular earnings tefare-
tax basis into their Savings Plan accounts (sulbgeli®S limits). Total contributions may not exceza®b of regular
earnings. In addition, under the Savings Plan, \atcihman amount equal to one dollar for each dobatributed by
participating employees on the first 2% of thegular earnings and fifty cents for each additiat@lar contributed
on the next 4% of their regular earnings. Amoumsl in Savings Plan accounts may not be withdrasor o the
employee’s termination of employment, or such eatime as the employee reaches the age &f 59subject to
certain exceptions established by the IRS.

Tax Treatment of Executive CompensatidBection 162(m) of the Internal Revenue Code irap@slimitation
on the deductibility of non-performance-based comspéion in excess of $1 million for the Chief Extom Officer
of the Company and each of the three next mostyhigimpensated executive officers (other than theiC
Financial Officer). Our equity and incentive plandiesigned to allow us to grant awards that quidifghe
performance-based exception to the Section 162éaictibility limit. Many of our key incentive progms are
linked to the financial performance of the Compaamyd, therefore, we believe that we will presehgedeductibility
of these executive compensation payments. Howeeelyctibility of executive compensation is only emgortant
factor considered by the Compensation Committeenvdetermining compensation and the Compensation
Committee retains the flexibility to award compeiwathat may exceed the limitation on deductiilinder
Section 162(m) when it believes it is in the Compsaiand stockholders’ best interests.
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EXECUTIVE COMPENSATION

The following table sets forth annual and long-t@mmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbbmpensated officers during 2010, as well as icedther
compensation information for NEOs during the yeadécated.

2010 Summary Compensation Table

Grant Date
Non-Equity Grant Date Fair Fair Market
Incentive Plan Other Market Value of  Value of All Other
Salary Compensation Bonus Stock Awards Options  Compensatior Total
Name and Principal Positior Year $) $) @ $) ($)(b) $)(©) ($)(d) $)
Sam K. Reed 201C 880,16° 2,506,88: 0 590,16¢ 796,88" 145,56¢ 4,919,67!
Chief Executive Office 200¢ 856,16° 2,613,50! 0 522,42! 0 123,93 4,116,02.
200¢ 827,25( 1,045,301 0 5,557,86! 928,73: 123,30¢ 8,482,45
David B. Vermylen 201C 588,33 1,262,10 0 279,74¢ 377,42: 28,554 2,536,16!
President and Chief Operati 200¢ 571,66° 1,335,00! 0 243,41¢ 0 36,96 2,187,04
Officer 200¢ 551,83: 557,83. 0 4,162,38! 417,44. 40,79: 5,730,28!
Dennis F. Riordan 201C 412,16 759,16( 0 1,235,17: 260,85: 19,80( 2,687,15.
Senior Vice President ar 200¢ 400,58. 776,10( 0 172,24 0 19,80( 1,368,72
Chief Financial Office 200¢ 384,16 292,86: 0 707,36 206,29! 20,50¢ 1,611,19:
Thomas E. O'Neill 201C 412,16 759,16( 192,85: 260,85: 30,79: 1,655,82:
Senior Vice President, Gene 200¢ 400,58:. 776,10( 0 172,24 0 19,80( 1,368,72
Counsel and Chief Administratiy 200¢ 386,25( 292,86: 0 2,911,261 292,04¢ 20,51¢ 3,902,93
Officer
Harry J. Walsh 201C 412,16 734,43( 192,85: 260,85: 21,08} 1,621,38
Senior Vice President of Operatio 200¢ 400,58 776,10( 0 172,24 0 19,80( 1,368,72
President of Bay Valley Foods, LL 200¢ 386,25( 292,86: 0 2,911,26! 292,04¢ 20,51¢ 3,902,93

a) The amounts shown in this column include paymeradenunder our Annual Incentive Plan (“AIP”) of
$1,338,446 for Mr. Reed, $715,857 for Mr. Vermyéerd $376,097 for each of Messrs. Riordan and O'Nsild
$351,367 for Mr. Walsh. In addition, the 2010 pamtearned but not yet paid from the 2009-2011 C33R are
also included: $891,500 for Mr. Reed, $415,000Mor Vermylen, and $292,500 for each of Messrs. &aor,
O’Neill and Walsh. Also included is the 2010 pontiearned but not yet paid from the 2010-2012 CadR lof:
$276,938 for Mr. Reed, $131,250 for Mr. Vermylern &90,563 for each of Messrs. Riordar Neill and Walsh

b) The awards shown in this column include restrictedk, restricted stock unit and performance urdhts under
the Equity and Incentive Plan in 2008, 2009, ant020 he amounts listed above are based on the dasafair
market value of the awards computed in accordaritteRinancial Accounting Standards Board (“FASB”)
Accounting Standards Codificatio* ASC") Topic 718.

¢) The awards shown in this column include stock aygtigranted in 2008, 2009 and 2010 based on th¢ dmss
fair market value of the awards computed in acamcdavith FASB ASC Topic 718. No stock options were
granted in 200¢

d) The amounts shown in this column include matchimgfributions under the Company’s 401(k) plan, cash
payments in lieu of perquisites and personal ugeefCompan’'s corporate aircraf

DETAILS BEHIND ALL OTHER COMPENSATION COLUMNS

Registrant Cash Payment in
Defined Contribution Lieu of Perquisites Aircraft Usage Total
Name $ $ $ $
Sam K. Reed 9,80( 25,00( 110,76¢ 145,56¢
David B. Vermylen 9,80( 15,00( 3,75¢ 28,55¢
Dennis F. Riordan 9,80( 10,00( 0 19,80(
Thomas E. O’'Neill 9,80( 10,00¢( 10,99: 30,79
Harry J. Walsh 9,80( 10,00¢( 1,28i 21,08
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2010 Grants of Plan Based Awart

The following table sets forth annual and long-t@wmpensation for the Company’s Chief Executivadeff

Chief Financial Officer and three other most higbbmpensated officers during 2010, as well as icedther
compensation information for NEOs during the yeéadécated.

2010 GRANTS OF PLAN BASED AWARDS

Estimated
Future Estimated
Payouts Future All Other  All Other
Under Payouts Stock Option Exercise
Non-Equity Under Non- Awards: Awards: or Base Grant Date
Incentive Equity Number of Number of Price of  Fair Value
Plan Incentive Plan ~ Shares of ~ Securities Stock of Stock
Awards: Awards: Stock or  Underlying and Option and Option
Grant Target Maximum Units Options Awards Awards
Name Date $(a) $(a) #(b) (#)(c) ($/Sh) $
Sam K. Reed AIP  1/1/201( 884,00( 1,768,001
Cash LTIF 6/28/201( 791,25( 1,582,501
RSU award 6/28/201( 12,70( 590,16
NQ Option: 6/28/201( 41,70( 46.4; 796,88
David B. Vermylen AIP  1/1/201C 472,00( 944,00(
Cash LTIF 6/28/201( 375,00( 750,00(
RSU award 6/28/201( 6,02( 279,74¢
NQ Option: 6/28/201( 19,75( 46.4; 377,42
Dennis F. Riordan AIP  1/1/201( 248,40( 496,80(
Cash LTIF 6/28/201( 258,75( 517,50(
RSU award 6/28/201( 26,58( 1,235,17:
NQ Option: 6/28/201( 13,65( 46.4; 260,85:
Thomas E. C Neill AIP  1/1/201( 248,40( 496,80(
Cash LTIF 6/28/201( 258,75( 517,50(
RSU award 6/28/201( 4,15( 192,85:
NQ Option: 6/28/201( 13,65(  46.4% 260,85
Harry J. Walsh AIP  1/1/201( 248,40( 496,80(
Cash LTIF 6/28/201( 258,75( 517,50(
RSU award 6/28/201( 4,15( 192,85:
NQ Option: 6/28/201( 13,65(  46.4: 260,85
(&) Consists of awards under our AIP and Cash lprégrams, which are granted under our Equity acdritive

(b)
(©

Plan. For the AIP, 151.4% of the target amount @ased by Messrs. Reed, Vermylen, O’Neill and Riard

Mr. Walsh earned 141.45% of his 2010 AIP targeesSEhAIP amounts are reported as Non-Equity Incentiv
Plan Compensation in the 2010 Summary Compensatibfe. The Cash LTIP was awarded June 28, 2010 for
the performance period July 1, 2010 to Decembe@12. For the interim performance period of Julgd10

to December 31, 2010, the performance measurdsesarned 105% of target: accordingly, each NE@ezhr
105% of the first tranche of the Award. This amoisneported in the Non-Equity Incentive Plan cofuim the
Summary Compensation Table. Payouts under the AdFCash LTIP may range from $0 up to the maximum
as described above. Therefore, in accordance i@ isles, we have omitted the threshold colu

Consists of restricted stock units granted utidke Equity and Incentive Plan that vest ratablgrahree years
on the anniversary of the grant d¢

Consists of non-qualified stock options grarmieder the Equity and Incentive Plan that vestfgtaver three
years on the anniversary of the grant date. Th-qualified options have a strike price of $46.4hjch was
the close price on date of gra

Employment Agreements

On January 27, 2005, the Company entered into gm@nt agreements with Messrs. Reed, Vermylen, A'Nei

and Walsh. These individuals are referred to asrtfamagement investors”. The terms of these empémtm
agreements are substantially similar, other tharirttlividual's title, salary, bonus, option, resteid stock and
restricted stock unit entittements. The employnagreements provided for a three-year term thateende
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on June 28, 2008. The employment agreements adstdprfor one-year automatic extensions, abseritemrnotice
from either party of its intention not to extene thgreement.

Under the employment agreements, each managenvestan is entitled to a base salary at a specé#ietual
rate, plus an incentive bonus based upon the ammient of certain performance objectives to be detexd by the
Board. The employment agreements also providedetidt management investor received restricted shac:
restricted stock units of our common stock andan#ito purchase additional shares of our commark ssubject tc
certain conditions and restrictions on transfergbilhese grants were intended to cover a three yeriod, from
2005 through the end of 2007. In 2008, the managemeestors began to participate in the Compalgrig-term
incentive grants as summarized in the tables above.

Each management investor is also entitled to ppatie in any benefit plan we maintain for our semecutive
officers, including any life, medical, accident,disability insurance plan, and any pension, pfaring,
retirement, deferred compensation or savings mlaodir senior executive officers. We also will ghg reasonable
expenses incurred by each management investoe ipatiormance of his duties to us and indemnify the
management investor against any loss or liabilif§esed in connection with such performance.

We are entitled to terminate each employment ageeémith or without “Cause” (as defined in the
employment agreements). Each management investatitked to terminate his employment agreement@wod
Reason” &s defined in the employment agreements) whicluéted a reduction in base salary or a materialadita
in duties and responsibilities or for certain othpecified reasons, including the death, disahilityetirement of the
management investor. If an employment agreemeéatnsinated without Cause by us or with Good Redgoa
management investor, the management investor eidiriitled to a severance payment equal to twostifoethree
times, in the case of Mr. Reed) the sum of the ahbase salary payable, continuation of all heattth welfare
benefits for two years (three years in the caddroiReed) and the target bonus amount owed to #reagement
investor immediately prior to the end of the emph@nt period, plus any incentive bonus the managemeestor
would have been entitled to receive for the calegdar, had he remained employed by the Comparan If
employment agreement is terminated under the samentstances and within 24 months after a changewofiol
of the Company, the management investor will béledtto a severance payment equal to three tilmeannual
base salary and target bonus amount payable tndhagement investor immediately prior to the enthef
employment period, plus any incentive bonus theagament investor would have been entitled to recfivthe
calendar year had he remained employed by the Qumpa

In 2008, we amended the agreements with the mareagenvestors to delay payments for six monthseirtair
circumstances to conform to recently adopted defiecompensation rules contained in Internal Revéiude
Section 409A.

On November 7, 2008 the Company entered into arlagmmgnt agreement with Mr. Riordan. The terms and
conditions of Mr. Riordan’s employment agreemeetgmilar in nearly all material respects to thenagement
investor agreements with regard to salary, boneisetits plans and severance. The exceptions arétra is no
payment of excise taxes in the case of severartéadid not receive the three year equity graaitwas provided
to the management investors in 2005. Mr. Riordanld&en receiving long-term incentive grants, wiaich
summarized in the tables above and described bsiage he joined the Company on January 3, 2006.

On February 10, 2011, we entered into a consu#tgrgement with Mr. Vermylen which will become etiee
on July 1, 2011 when Mr. Vermylen will transitioma senior advisor role focusing on strategy, ntargeand
acquisitions. Effective July 1, 2011 Mr. Vermylew'sisting employment agreement will terminate aadil
receive $300,000 per annum as a consultant.
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Awards

The grant for each NEO is listed in the 2010 GrahiBlan Based Awards Table on page 28 above. The
significant features of the 2010 equity incentiaes as follows:

2010 Non-Qualified Stock Options

The NEOs received an annual stock option granuoe 28, 2010, that vests ratably over a three yeaod,
beginning on the first anniversary of the granedat

2010 Restricted Stock Units

The NEOs and other managers of the Company recaiveghnual restricted stock unit grant on Juneago,
that vests ratably over a three year period, béginon the first anniversary of the grant date.

2010 Cash LTIP

The Cash LTIP pays out based on achieving operaghgncome results. The performance periods oCidigh
LTIP are as follows: July 1, 2010 through Decenier2010; calendar year 2011; calendar year 201®ttee
cumulative period July 1, 2010 through December2B812. The Cash LTIP pays out on the third annasgrsf the
date of grant and is based on achieving operadgicome results in each of the performance peribdr the
performance period July 1, 2010 through DecembgRB10, the operating net income target was $52libbm The
operating net income targets for calendar yeard 20012 and the cumulative performance period aB8dlof
calendar year 2010 operating net income budge®sldfdhe calendar year 2011 target, and the sutineothree
target amounts, respectively. There is no payolawb80% achievement, and payout is up to 200% rofetiaif
achievement meets or exceeds 120% of the openmainigcome target.

30




Table of Contents

2010 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity Incentive
Number of ~ Number of Number Market Plan Awards: Equity Incentive
Securities Securities of Shares Value of Number of Plan Awards:
Underlying  Underlying or Units Shares or Unearned Market Value of
Unexercisec  Unexercised of Stock Units of ~ Shares, Units, o Unearned Shares
Options Options Option Option That Stock That Other Rights Units, or Other
Exercisable Unexercisable Exercise Expiration  Have Not Have Not  That Have Not Rights That Have
Name Grant Date (#) # (@) Price ($) Date Vested (#) Vested ($) Vested (#) Not Vested ($)
Sam K. Reed 6/28/200! 410,37 0 29.6t 6/28/201!
6/27/200¢ 76,53¢ 38,26¢ 24.0€¢ 6/27/201¢
6/27/200¢ 8,50((b) 434,26!
6/27/200¢ 60,00((b) 3,065,401
6/27/200¢ 51,00((c) 2,605,591
6/29/200¢ 12,23%(d) 624,98
6/28/201( 12,70((e) 648,84:
6/28/201( 0 41,700 46.47 6/28/202(
David B. Vermylen 6/28/200! 273,58! 0 29.6t 6/28/201!
6/27/200¢  34,40( 17,200 24.0€ 6/27/201t
6/27/200¢ 3,83%(b) 195,82¢
6/27/200¢ 50,00((b) 2,554,501
6/27/200¢ 23,00((c) 1,175,071
6/29/200¢ 5,70((d) 291,21:
6/28/201( 6,02((e) 307,56:.
6/28/201( 0] 19,75( 46.47 6/28/202!
Dennis F. Riordan 1/3/200¢  100,00( 0 18.6C 1/3/201¢
6/27/200°  47,10( 0 26.4¢ 6/27/201°
6/27/200¢ 1,90((b) 97,071
6/27/200¢ 6,00((b) 306,54(
6/27/200¢ 11,40((c) 582,42¢
6/27/200¢  17,00( 8,50( 24.0¢ 6/27/201¢
6/29/200¢ 4,03%(d) 206,04t
6/28/201( 4,15((e) 212,02:
6/28/201( 22,43((f) 1,145,94
6/28/201( 0 13,65( 46.47 6/28/202!
Thomas E. C'Neill 6/28/200! 186,53: 0 29.6t 6/28/201!
6/27/200¢ 24,06" 12,03: 24.0€ 6/27/201t
6/27/200¢ 2,66€(b) 136,20¢
6/27/200¢ 35,00((b) 1,788,15!
6/27/200¢ 16,00((c) 817,44(
6/29/200! 4,03%d) 206,04t
6/28/201( 4,15((e) 212,02:
6/28/201( 0 13,65( 46.47 6/28/202!
Harry J. Walsh 6/28/200! 186,53: 0 29.6t 6/28/201!
6/27/200¢ 24,067 12,03 24.0€ 6/27/201t
6/27/200¢ 2,66€(b) 136,20¢
6/27/200¢ 35,00((b) 1,788,15!
6/27/200¢ 16,00((c) 817,44(
6/29/200¢ 4,03%(d) 206,04t
6/28/201( 4,15((e) 212,02:
6/28/201( 0 13,65( 46.47 6/28/202!

(a) The option award for each NEO will vest in onedhimcrements beginning on the anniversary dateefjtant,
as listed in the tabl

(b) Restricted stock granted on June 27, 2008viissts annually on the grant date anniversary overes-year
period, subject to the Company having operatingneatme greater than $

(c) Performance units granted on June 27, 2008/#®ton June 27, 2011 based on achievement aftéalg
operating net income of $30.9 million for the siomth period from July 1, 2008 through December2RD8,
$53.84 million for fiscal year 2009, $58.14 millifor fiscal year 2010, and $142.96 million cumutaty over
the entire performance period. The number of usigtibject to adjustment based upon achievemedatgéts,
with no payout below 80% and up to 200%, if achieeat meets or exceeds 120% of these targets. Be
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the Company achieved operating income in excetsrgét levels through December 31, 2010, the ansdant
the table are reported, as required under SEC, ralélse next highest level above target, whidhémaximurr
level (or 200% of target amount

(d) Restricted stock units granted on June 29, 2080vest annually on the grant date anniverseey a threerear
period.

(e) Restricted stock units granted on June 28, 28di0vest annually on grant date anniversary averee-year
period.

(H Restricted stock units granted as a speciaht&in grant on June 28, 2010 that vest annuallgrant date
anniversary over a three year peri

2010 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) $) #) %)
Sam K. Reel 0 0 8,50( (a) 394,48!
0 0 60,00((a)  2,784,60
6,117 (b) 279,66¢
David B. Vermyler 0 0 3,83%(a) 177,89(
0 0 50,00((a) 2,320,501
2,85 (b) 130,30:
Dennis F. Riordai 0 0 190(C (a) 88,17¢
6,00( (a) 278,46(
2,017 (b) 92,21;
Thomas E. ¢ Neill 0 0 2,667 (a) 123,77"
0 0 35,00((a)  1,624,35
2,017 (b) 92,21;
Harry J. Walst 0 0 2,661 (a) 123,77"
0 0 35,00((a)  1,624,35
2,017 (b) 92,21;

(a) Represents the vesting of the second of threehesnof restricted stock awards granted in 2!
(b) Represents the vesting of the first tranche oficetl stock units granted in 20(

2010 NON-QUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate Aggregate
Contributions ~ Contributions Earnings Withdrawals/ Balance at
in Last FY in Last FY in Last FY Distributions Last FYE
Name (8) (8) ($)(@) ($)(b) ©)
Sam K. Reed 0 0 1,810,841 (9,956,52) 1,345,20
David B. Vermylen 0 0 1,28541 (6,637,68) 1,751,32
Dennis F. Riordan 0 0 0 0 0
Thomas E. C Neill 0 0 741,13t (4,525,71) 0
Harry J. Walsh 0 0 741,13t  (4,525,71) 0

(&) Amounts in this column are not included in the 2@LBnmary Compensation Table of this Proxy Staten

(b) Reflects payments of previously-vested restdatock units, payment of which was deferred untile 27,
2010.
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The 2010 Non-Qualified Deferred Compensation Taldssents amounts previously deferred under our
Deferred Compensation Plan and the deferral ohteviested restricted stock units by Sam K. ReexjdDB.
Vermylen, Thomas E. ®leill and Harry J. Walsh. Participants may defetaft00% of their base salary and anr
incentive plan payments under the Deferred CompiemsBlan. Deferred amounts are credited with eg®or
losses based on the return of mutual funds seldgtélde executive, which the executive may changagtime.
We do not make contributions to participants’ acdewnder the Deferred Compensation Plan, excepetextent
that employees in the plan have their match indfiigk) plan limited as a result of participatingfire Deferred
Compensation Plan. Distributions are made in eithemp sum or an annuity as chosen by the exexatithe time
of the deferral. During 2009, certain restrictentktunits for the NEOs (except for Mr. Riordan)\poaisly
identified vested, and each of these NEOs electeidfer receipt of these awards until June 27, 28%Qhese
awards were deferred until 2010, they have bednded in the table above in the “Aggregate
Withdrawals/Distributions” column.

The earnings on Mr. Reed’s Deferred Compensatian Btcount were measured by reference to a portbli
publicly available mutual funds chosen by Mr. R@eddvance and administered by an outside thirtypBarnings
shown above for Mr. Reed also include earningsestricted stock units that were deferred, whichegated an
annual gain of 19.08% in 2010; excluding the impddhe vested and deferred restricted stock ukitsReed’s
2010 annual gain was approximately 15.48%. Theiegsron Mr. Vermylers Deferred Compensation Plan accc
were measured by reference to a portfolio of plphwailable mutual funds chosen by Mr. Vermyleradvance
and administered by an outside third party. Eamstgpwn above for Mr. Vermylen also include earsiag vesting
of restricted stock units that were deferred, whjeherated an annual gain of 18.1% in 2010; exctuthie impact
of the vested and deferred restricted stock ukitsVermylen’s 2010 annual gain was approximatety78%.
Earnings shown above for Messrs. O’Neill and Walshearnings on restricted stock units that weferces.
Messrs. O’'Neill, Riordan and Walsh do not partitépia the Deferred Compensation Plan.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

As noted on page 28 of this Proxy Statement, we lemtered into employment agreements with our NEGe
employment agreements provide for payments of icelsienefits, as described below, upon the ternonadif a
NEO. The NEC(s rights upon termination of his employment depapdn the circumstance of the termination.
Central to an understanding of the rights of eaBl©ONinder the employment agreements is an undemstpatithe
definitions of “Cause” and “Good Reason” that asediin the employment agreements. For purposésof t
employment agreements:

« We have Cause to terminate the NEO if the Ni@®engaged in any of a list of specified actisjtiacluding
refusing to perform duties consistent with the gcapd nature of his position, committing an actamally
detrimental to the financial condition and/or godtief us or our subsidiaries, commission of a felmr
other actions specified in the definitic

* The NEO is said to have Good Reason to tetminis employment and thereby gain access to thefite
described below if we assign the NEO duties thanaaterially inconsistent with his position, rediie
compensation, call for relocation, or take certamer actions specified in the definitic

The employment agreements require, as a preconddithe receipt of these payments, that the NIgO i
standard form of release in which the NEO waivéslaims that the NEO might have against us anthaer
associated individuals and entities. The releas®iatludes non-compete and non-solicit provisibias would
apply for a period of one year following the NEQ&mination of employment and non-disparagement and
confidentiality provisions that would apply for anlimited period of time following the NEO’S ternation of
employment.

The employment agreement for each NEO specifiepdlyenent to each individual in each of the follogvin
situations:

« Involuntary termination without cause or resignatwith Good Reaso

* Retiremen
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« Death or disability
« Termination without Cause or with Good Reason aftemng-in- control

In the event of an involuntary termination of tepdoyee without Cause, or resignation by the engzdpr
Good Reason, the NEO will receive two times the legge’s base salary and target bonus (three times icathe o
Mr. Reed), and continuation of all health and welfaenefits for two years (three years in the cdddr. Reed). In
addition, any unvested options issued in conneatitm their employment agreement, shall becomeeadeand
exercisable and any restricted stock and restritisek units outstanding and issued in connectiibim tieir
employment agreement, shall continue to vest osdnge terms that would have applied if the NEQ'steation
had not occurred.

Hewitt has reviewed the existing change-in-corgelerance provisions of our NEOs’ employment agesgm
relative to the current practices of our CompensaGomparator Group and has found our practicés within the
norms of the group.

In the event of an involuntary termination of thepoyee without Cause, or resignation by the engzdipr
Good Reason within a 24 month period immediatellpfang a change — ircontrol of the Company, the NEO w
receive three times the amount of his base satatytarget bonus, and continuation of all healthwetfare benefit:
for three years. In addition, all unvested optishall become vested and exercisable and any testistock, and
restricted stock units outstanding shall fully v83te NEOs, with the exception of Mr. Riordan, aligible to
receive a “gross-up” payment from the Company &ektent they incur excise taxes under Section 498%
Internal Revenue Code.

In the event of death, disability or retiremeng MEO will receive no additional payments but aivested
options shall become vested and exercisable andesirjcted stock, and restricted stock units amsing shall
continue to vest on the same terms that would bapdied if the NEO’S death, disability or retirerhéad not
occurred. In the event of disability, NEOs recateatinuation of health and welfare benefits foethyears.

In 2010, the Company issued equity awards to ouDslthat are only subject to the terms and conditadtthe
Equity and Incentive Plan, and include stock oggtjamstricted stock and performance units. In tleeof a
change-in-control, unvested stock options will beedully vested, the restrictions on the restricteamtk will lapse,
and the restrictions on the greater of the unitarded or accrued will lapse in full. In the evehtleath, disability,
or retirement, unvested options will become fulsted, and a pro rata portion of the restricteckstioat would be
eligible for lapse of restrictions on the next arensary date of the grant will lapse. No performeaunnits will vest
upon death, disability or retirement. Unvested lstmgtions, restricted stock and performance unilisbe forfeited
for any other reason of termination.
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The tables below illustrate the payouts to each NiB@er each of the various separation situatiohs.t@bles
assume that the terminations took place on DeceBhe2010.

Name of Participant: Sam K. Reed

Severanci

Interest on Severani

Prc-rated Annual Incentive

Stock Options

Restricted Stock, Restricted Stock Units and
Performance Unit

Cash LTIP

Welfare Benéefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason(1) or Death Disability Control Termination
® ®) ® ® ®

$5,304,000 $ 0% 0 $ 5,304,000 $ 0
$ 10,18 $ 0% 0% 10,18¢ $ 0
$ 0% 0% 0 $ 884,000 $ 0
$ 0% 0 $1,227,00: $ 1,227,00. $1,227,00:
$ 0 $ 317,63t $ 317,63t $ 6,510,58 $6,510,58:
$1,155,25( $1,155,25 $1,155,25 $ 2,128,501 $2,128,50!
$ 35200 $ 0$ 35200 % 35,20( $ 0
$ 0% 0% 0 $ 277761 $ 0
$6,504,63. $1,472,88! $2,735,09 $18,877,08 $9,866,08!

(1) Assumes Mr. Reed is acting as CEO at the timewaflimtary or Good Reason termination. If Mr. Reestevno
acting in the capacity of CEO, termination woulduk in the full vesting of stock options, basistricted share

and the Cash LTIF

Name of Participant: David B. Vermylen

Severanci

Interest on Severant

Prc-rated Annual Incentive

Stock Option:

Restricted Stock, Restricted Stock Ur
Cash LTIP

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination
%) (%) %) (€] %)
$2,127,600 $ 0% 0 $ 3,191,400 $ 0
$ 6127 $ 0% 0% 6,127 $ 0
$ 0% 0% 0% 472,800 $ 0
$ 0% 0 $ 556,16. $ 556,16 $ 556,16:
$ 0 $148,00: $ 148,00: $ 4,196,98! $4,196,98!
$ 540,00( $540,00( $ 540,00 $ 997,50( $ 997,50(
$ 21,36 $ 0 $ 3204 ¢ 32,04 % 0
$ 0% 0% 0 $ 1,555,43" % 0
$2,695,09 $688,00: $1,276,20( $11,008,45 $5,750,64
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Name of Participant: Dennis F. Riordan

Involuntary
Termination
Involuntary without Cause
Termination or Resignatior
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination
$) $) $) $) ®)
Severanc $1,324,801 $ 0 % 0 $ 1,987,200 $ 0
Interest on Severani $ 381t $ 0 % 0 % 3,81t $ 0
Prc-rated Annual Incentive $ 0% 0 % 0 $ 24840( $ 0
Stock Option:s $ 0% 0 $292,81t $§ 292,81t $ 292,81t
Restricted Stock, Restricted Stock Units and
Performance Unit $ 0 $104,72¢ $104,72¢ $ 2,556,201 $2,556,20!

Cash LTIP $ 378,75( $378,75( $378,75( $ 697,500 $ 697,50(
Welfare Benefits $ 2474 3% 0 $37,12( $ 37,12( $ 0
Excise Tax &Gros-Up $ 0% 09 09 0% 0
Aggregate Paymen $1,732,11. $483,47¢ $813,41: $ 5,823,05 $3,546,52.

Name of Participant: Thomas E. O’Neill

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination

$) (%) $) $) %)
Severanc! $1,324,80! 0% 0 $1,987,200 $ 0
Interest on Severant $ 3,81¢ 0 % 0 $ 3,81t 0
Prc-rated Annual Incentive $ 0 0% 0 $ 248,40 $ 0
Stock Options $ 0 0 $388,32« $ 388,32« $ 388,32
$

B H B P

Restricted Stock, Restricted Stock Units and

Performance Unit 0 $104,72¢ $104,72¢ $2,932,90 $2,932,90

Cash LTIP $ 378,75( $378,75( $378,75( $ 697,500 $ 697,50(
Welfare Benefits $ 24740 $ 0 $37,12( $ 37,12( $ 0
Excise Tax &Gros-Up $ 0% 0% 0 $ 901,41t $ 0
Aggregate Paymen $1,732,11; $483,47¢ $908,92( $7,196,68. $4,018,73.
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Name of Participant: Harry J. Walsh

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination
(6] ® (6] (6] ®)
Severanc $1,324,800 $ 0% 0 $1,987,200 $ 0
Interest on Severani $ 381t $ 0% 0% 381t % 0
Prc-rated Annual Incentive $ 0% 0% 0 $ 248,40 $ 0
Stock Options $ 0% 0 $388,32: $ 388,32 $ 388,32
Restricted Stock, Restricted Stock Units and
Performance Unit $ 0 $104,72¢ $104,72¢ $2,932,90 $2,932,90

Cash LTIP $ 378,75( $378,75( $378,75( $ 697,500 $ 697,50(
Welfare Benefits $ 23,69 $ 0 $3553t $ 3553t $ 0
Excise Tax &Gros-Up $ 0% 0% 0 $ 900,44: % 0
Aggregate Paymen $1,731,051 $483,47¢ $907,33¢ $7,194,12. $4,018,73.

2010 DIRECTOR COMPENSATION

Directors who are employees of the Company reagivadditional fee for service as a director. Norplayee
directors receive a combination of cash paymendseguity-based compensation as shown in the taldlenarrative

below.
Fees Earnet Restricted

or Paid Stock

in Cash Units Total
Name ®)@ ($)(b) (%)
George V. Bayly 65,75( 111,99¢ 177,74
Diana S. Fergusor 74,00( 111,99¢ 185,99:
Dennis F. O'Brien 65,00( 111,99: 176,99:
Frank J. O’Connell 67,00( 111,99 178,99:
Ann M. Sardini 77,25( 111,99: 189,24
Gary D. Smith 71,50( 111,99: 183,49:
Terdema L. Ussery, Il 73,00( 111,99¢ 184,99:

(a) Consists of the amounts described below un@ashh Compensation.” With respect to Mr. Smith,udels
$5,000 paid for service as Lead Independent Direwtith respect to Ms. Sardini, includes $10,000i far
service as Chairman of the Audit Committee. Witpext to Mr. OConnell, includes $5,000 paid for service
Chairman of the Nominating and Corporate Govern&uamittee. With respect to Mr. Ussery, includes
$5,000 paid for service as Chairman of the Compgeams&ommittee

(b) In 2010, each director was granted 2,410 wsttistock units with a grant date fair value 06.44 per unit As
of December 31, 2010, Mr. Bayly has 22,499 stodioog and 2,410 restricted stock units outstandimd
7,600 vested restricted stock units deferred tmtihination of service from the Board; Ms. Fergukas 3,500
stock options and 2,410 restricted stock unitstanting and 3,900 restricted stock units deferrgd u
termination of service from the Board; Mr. O’'Bribas 2,410 restricted stock units outstanding abaiC3,
restricted stock units deferred until terminatidrservice from the Board; Mr. O’Connell has 22,498ck
options and 2,410 restricted stock units outstamdimd 7,600 vested restricted stock units defarrgid
termination of service from the Board; Ms. Sardias 1,300 stock options and 2,410 restricted stoik
outstanding and 7,600 vested restricted stock deitsrred until termination of service from the Bija
Mr. Smith has 22,499 stock options and 2,410 stlistock units outstanding and 7,600 vestedictd
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stock units deferred until termination of serviceni the Board; and Mr. Ussery has 22,499 stoclooptand
2,410 restricted stock units outstanding and 7y&83@ed restricted stock units deferred until teatiom of
service from the Boart

Cash Compensation

Directors who are not employees of the Companyiveaefee of $50,000 per year plus $1,500 per Baadl
committee meeting attended in person, and $75Mémtings attended telephonically.

Equity-Based Compensation

To ensure that directors have an ownership intatggied with other stockholders, each outsidectiirewill be
granted options and/or restricted stock units ef@ompany’s stock having a value determined byBiterd.

Board Stock Ownership and Age Requirements

As TreeHouse does not have stock ownership guiefior management, it also does not have ownership
guidelines for the Board. Not only do we feel tleed for consistency on this policy, but TreeHouset& to choose
the best potential directors, not just those wieimdependently wealthy and can afford to holdrthiick positions.
At the same time, our directors generally have k@it equity grants, and accordingly, we do ndiclve formal
ownership guidelines are necessary for TreeHouse.

We have not set an upper age limit for Board memhbsiwe feel that highly experienced directors unBoarc
have provided and will provide our management teatim great insight and wisdom into our businessaddition tc
our experiences, several corporate boards acreddrtited States benefit greatly from more seasbusthess
leaders such as Warren Buffett, who turned 80 &020

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, dihagear ended December 31, 2010, an officer,dorm
officer or employee of the Company or any of itbsidiaries. No executive officer of the Companyesdras a
member of (i) the compensation committee of anodméity in which one of the executive officers ath entity
served on the Company’s Compensation Committeethgiboard of directors of another entity in whate of the
executive officers of such entity served on the @any’s Compensation Committee, or (iii) the comptios
committee of another entity in which one of the@x#ve officers of such entity served as a memlh¢he
Company'’s Board of Directors, during the year enBedember 31, 2010.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set forthin any of the Company’s previous or future filings
under the Securities Act of 1933, as amended or ti&ecurities Exchange Act of 1934, as amended (the
“Exchange Act”) that might incorporate by referencethis Proxy Statement or future filings with the SEC, in
whole or in part, the following Committee reports $all not be deemed to be incorporated by referendato
any such filings, except to the extent we specifically incorporate byeference a specific report into such filing.
Further, the information contained in the followiogmmittee reports shall not be deemed to be ‘itiolicmaterial”
or to be “filed” with the SEC or subject to Regidat 14A or 14C other than as set forth in Item 407
Regulation S-K, or subject to the liabilities ofcBen 18 of the Exchange Act, except to the extieat we
specifically request that the information contaimedny of these reports be treated as solicitiagenials.

The Board has established three committees todwelsee various matters of the Company. Thesedadhe
Audit Committee, the Compensation Committee and\tbminating and Corporate Governance Committeeh B&
these Committees operates under the guidelindweofdpecific charters. These charters may bewadeon our
website atvww.treehousefoods.com.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee is currently composed of fawtépendent directors, Ms. Ferguson, Ms. Sardini and
Messrs. O'Brien and Ussery, and operates pursoantitritten charter. The Company’s managementsigaesible
for its internal accounting controls and the finahceporting process. The Company’s independegistered public
accounting firm, Deloitte & Touche LLP, is respdsisifor performing an independent audit of the Camyps
consolidated financial statements and internalretsbver financial reporting in accordance witk gtandards of
the Public Company Accounting Oversight Board (“RUBR) and to issue reports thereon. The Audit Corteris
responsibility is to monitor and oversee these @gsees, and appoint, evaluate, and review the peafure of the
Audit Committee, and compensate the independetezgd public accounting firm.

In discharging its oversight responsibility ashe tudit process, the Audit Committee obtained fiioen
independent registered public accounting firm anfarwritten statement describing all relationshipswveen the
independent registered public accounting firm dr@dGompany that might bear on the independenttezgis public
accounting firm’s independence consistent with P@4hics and Independence Rule 3526, Communicatitin
Audit Committees Concerning Independence, and dsamliwith Deloitte & Touche LLP any relationshipattmay
impact its objectivity and independence, and thdifGommittee satisfied itself as to Deloitte & e LLP’s
independence. The Audit Committee has revieweddssulissed the financial statements with managerihaet.
Audit Committee also discussed with managementeiditte & Touche LLP the quality and adequacyhsf t
Company’s internal controls and the internal addjpartment’s organization, responsibilities, budget staffing.
The Audit Committee reviewed both with Deloitte &dche LLP and the internal auditors their audihpjaudit
scope, and identification of audit risks.

The Audit Committee discussed and reviewed withoidtel & Touche LLP all communications required by
generally accepted auditing standards, includingéidescribed in Statement on Auditing Standardsioas
amended, “Communication with Audit Committees, a@®pted by the PCAOB in Rule 3200T, and, with and
without management present, discussed and revidveesults of Deloitte & Touche LLP’s examinatiafithe
financial statements. The Audit Committee alsowlised the results of the internal audit examination

Based on the Audit Committee’s discussions with ageament and Deloitte & Touche LLP and the Audit
Committee’s review of the representations of mamege and the report of the independent registenbtiq
accounting firm, the Audit Committee recommendeth®Board that the audited consolidated finarstaiements
be included in the Company’s Annual Report on F&f¥K for the year ended December 31, 2010, fandilivith
the SEC.

In order to assure that the provision of audit aod-audit services provided by Deloitte & ToucheR, lour
independent registered public accounting firm, dugsmpair its independence, the Audit Commiteesquired to
pre-approve all audit services to be provided éoGompany by Deloitte & Touche LLP, and all othenvices,
including review, attestation and non-audit sersjagher than de minimis services that satisfyrétggiirements of
the New York Stock Exchange and the Exchange Amtaming to de minimis exceptions.

This report is respectfully submitted by the Audammittee of the Board of Directors.

Ann M. Sardini, Chairman
Diana S. Ferguson
Dennis F. O'Brien
Terdema L. Ussery, Il

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commisteairently comprised of three independent diregtor
Messrs. Bayly, O’'Brien and O’Connell. The purposéthe Nominating and Corporate Governance Comméte
(i) to identify individuals qualified to become mbars of the Board, (ii) to recommend to the Boarlfersons to
be nominated for election as directors at any mgedf the stockholders, (iii) in the event of aaacy on or
increase in the size of the Board, to recommentddoard the persons to be nominated to fill statancy or
additional Board seat, (iv) to recommend to therBdhe persons to be nominated for each committésedBoard,
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(v) to develop and recommend to the Board a sebgforate governance guidelines applicable to thagany,
including the Company’s Code of Ethics, and (vipt@rsee the evaluation of the Board. The Nomigedimd
Corporate Committee will consider nominees whoracemmended by stockholders, provided such nomiaeses
recommended in accordance with the nominating phoes set forth in the Company’s Byws. The Board adopt
a charter for the Nominating and Corporate Goverag@@ommittee in June 2005.

This report is respectfully submitted by the Nortiimgand Corporate Governance Committee of the @oér
Directors.

Frank J. O’Connell, Chairman
George V. Bayly
Dennis F. O'Brien

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is comprised of Ms. &g and Messrs. Bayly, Smith and Ussery and ogs
pursuant to a written charter. The Compensation iBiti@e oversees the Company’s compensation program
behalf of the Board. In fulfilling its oversightsponsibilities, the Compensation Committee revieased discussed
with management the Compensation Discussion andlygisaet forth in this Proxy Statement.

In reliance on the review and discussions refetveabove, the Compensation Committee recommendgb to
Board that the Compensation Discussion and Anabesisicluded in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31028nd the Company’s Proxy Statement to be filed in
connection with the Company’s 2011 Annual Meetih@twckholders, each of which will be filed withetiSEC.

This report is respectfully submitted by the Congation Committee of the Board of Directors.

Terdema L. Ussery, I, Chairman
Diana S. Ferguson

George V. Bayly

Gary D. Smith

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for prafesal services rendered for the audit of our chdated
financial statements, audit of our internal corgr@Ver financial reporting and review of our qudyteeports on
Form 10-Q and fees billed for other services readday Deloitte & Touche LLP for 2009 and 2010:

2009 2010
Audit Fees $1,533,62! $1,143,53:
Audit-related Fee $ 0 % 0
Tax Fees $ 167,17: $ 40,54
All other Fees(1 $ 204,000 $ 211,00
Total Fees $1,904,801 $1,395,07:

(1) All other Fees in 2010 includes accounting consioitia and due diligence in connection with the Canyis
acquisition of Sturm Foods, Inc. and S.T. Specigtipds, Inc

Audit fees include fees associated with the anaudlt of our consolidated financial statementsiatetnal
controls over financial reporting and reviews af thompany’s quarterly reports on Form 10-Q. Auelidted fees
include consultation concerning financial accougptmd SEC reporting standards. Tax fees includecssr
rendered for tax advice and tax planning. All otfe&rs are for any other services not included énfittst three
categories. The Audit Committee pre-approved athefaudit, audit-related, tax and other servinescicordance
with the pre-approval policies described above uiige heading “Committee Reports — Report of thelifu
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Committee” and determined that the independentattent’s provision of non-audit services is comigativith
maintaining the independent accountant’s indeperelen

AMENDMENT OF RESTATED CERTIFICATE OF INCORPORATION

In our continuing review and consideration of theany’s corporate governance practices and psjiaie
have evaluated provisions of our Certificate, Bydaand other policies relating to certain stockboldghts. As a
result, the Board has determined that it is inlktbst interests of the Company and its stockholensodify certain
governance provisions and practices, includingdtdescribed below in Proposal 3 and Proposal dddition to thi
actions proposed in this Proxy Statement, the Bosadntly approved and adopted an amendment BytHaws to
provide for majority voting in uncontested direcébections, commencing with this Meeting, and tlen@any’s
stockholder rights plan that became effective i@2ih connection with the formation of the Compampired in
June 2010 and was not renewed.

We are proposing two amendments to the Certificatair ongoing effort to balance the roles of stuaklers
and directors in governing our Company, as webither business considerations of the Company.dptedi by
stockholders, these amendments would (i) provideksiolders with the right to call special meetingstockholder
and (ii) reduce the stockholder vote required fockholders to remove a director for cause.

The summaries of the amendments contained in thisyPStatement are qualified in their entirety bference
to the full text of the proposed amendments sehfoelow. If stockholders approve the amendmentsgo
Certificate at the Meeting, corresponding changdahé Company’s By-laws also will become effective.

AMENDMENT OF RESTATED CERTIFICATE OF INCORPORATION RELATED TO
STOCKHOLDERS'’ RIGHT TO CALL
SPECIAL MEETINGS (PROPOSAL 3)

The Board recommends that stockholders approvene@m@ment to our Certificate in order to provide
stockholders with the right to call special meeting stockholders. The ability of stockholders &dl special
meetings of stockholders is increasingly considareinportant corporate governance practice fotddinbtates
public companies. The Board is proposing an amentitoeour Certificate to provide stockholders regarging at
least a majority of the votes which all stockhodenould be entitled to cast in any annual electibdirectors or
class of directors the right to call special meagiof stockholders. The Certificate currently pdad that only the
Board, Chairman of the Board, Chief Executive Gffiand President may call special meetings of simiders.

We believe the proposed stockholder right to qadicgal meetings as set forth in this Proposal 3@pately
balances the roles of shareholders and directageverning the Company. The Board, upon the recamdiaigon of
the Nominating and Corporate Governance Commititag unanimously adopted resolutions approving this
amendment to the Certificate and recommending ajapaf this amendment to our stockholders. The B@dso
has adopted a corresponding amendment to the Byilzat would become effective upon stockholder aygdrof
this Proposal 3.

The text of the proposed amendment to Article Eittvef the Certificate is set forth below (with eébns
indicated by strikethrough and additions indicatgdinderline):

“ELEVENTH: Special meetings of stockholders for anypurpose or purposes may be called at any time |
the Board of Directors, the Chairman of the Board-ethe-Presidentbutsteh, the President or upon request of
stockholders representing at least a majority efubtes which all stockholders would be entitleddst in any
annual election of directors or class of direct&schspecial meetings may not be called by any other pson or
persons. Business transacted at any special meetiofystockholders shall be limited to matters relatig to the
purpose or purposes stated in the notice of meetinglotwithstanding any other provision of applicablelaw,
this Restated Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fat that
a lesser percentage may be specified by law, thdiahative vote of the holders of at least seventyife percent
(75%) of the votes which all the stockholders woultbe entitled to cast in any annual election of dirgtors or
class of directors represented at a meeting of stkitolders at which a quorum is present (as
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provided in the By-laws of the Corporation) shall be required to amendr repeal, or to adopt any provision
inconsistent with, this Article ELEVENTH.”

The affirmative vote o75% of the shares of common stock entitled to vothatMeeting is required for
approval of this Proposal 3.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” A° PPROVAL OF THE
AMENDMENT OF THE RESTATED
CERTIFICATE OF INCORPORATION TO PROVIDE STOCKHOLDER S THE RIGHT TO CALL
SPECIAL MEETINGS OF
STOCKHOLDERS.

AMENDMENT OF RESTATED CERTIFICATE OF INCORPORATION RELATED TO REMOVAL OF
DIRECTORS (PROPOSAL 4)

The Board recommends that stockholders approvene@m@ment to our Certificate in order to reduce the
stockholder vote required to remove a directorckurse. In connection with the review of our corpmgovernance
practices and policies, the Board determined #ititpugh it believes that the extraordinary acttbnemoving a
director with cause should only be taken by stotddrs when there is a substantial consensus anibng a
stockholders, it is appropriate at this time thatkholders representing a majority of the votiogvpr be able to
take such action. The Board is proposing an amentito@ur Certificate to provide stockholders reyargting at
least a majority of the votes which all stockhotdewould be entitled to cast in any annual electibdirectors or
class of directors with the right to remove a dive¢or cause. The Certificate currently requites vote of
stockholders representing at least 75% of the wotesh all stockholders would be entitled to caisany annual
election of directors or class of directors in arfite stockholders to remove a director for cause.

We believe the proposed amendment described ifPthisosal 4 appropriately balances the roles of
shareholders and directors in governing the Compaing Board, upon the recommendation of the Norimigand
Corporate Governance Committee, has unanimouslgtadaesolutions approving this amendment to thiifiCate
and recommending approval of this amendment tetmokholders. The Board also has adopted a comesmp
amendment to the By-laws that would become effeatpon stockholder approval of this Proposal 4.

The text of the proposed amendment to Article Noftthe Certificate is set forth below (with detats
indicated by strikethrough and additions indicatgdinderline):

“5. Removal. Subject to the rights of holders of any series d#referred Stock, directors of the
Corporation may be removed only for cause and onlpy the affirmative vote of the holders of at leasseventy
fivepereenrt{#5%Fra majorityof the votes which all the stockholders would be éitled to cast in any annual
election of directors or class of directors.”

The affirmative vote o75% of the shares of common stock entitled to vothatMeeting is required for
approval of this Proposal 4.
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THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF THE
AMENDMENT OF THE RESTATED
CERTIFICATE OF INCORPORATION TO REDUCE THE STOCKHOL DER VOTE REQUIRED TO
REMOVE A DIRECTOR FOR
CAUSE.

ADVISORY VOTE ON EXECUTIVE COMPENSATION (PROPOSAL 5 )

Pursuant to Section 14A of the Exchange Act, wesasking stockholder approval of the Company’s etree
compensation program and practices as disclos#sifProxy Statement. Stockholders are being atkedte on
the following advisory resolution:

“RESOLVED, that the Company’s stockholders apprarean advisory basis, the compensation of the
Company’s executive officers, as disclosed in &12Proxy Statement pursuant to the compensatsmodiure
rules of the Securities and Exchange Commissiahjding the Compensation Discussion and Analykis 2010
Summary Compensation Table and the other relat#estand disclosure.”

The Company has a pay-for-performance philosopaiftirms the foundation of our decisions regarding
execution of compensation. This philosophy andctirapensation structure approved by the Compensation
Committee are central to the Company’s abilityttoaat, retain and motivate individuals who caniaeh superior
financial results in the best interests of the Camypand its stockholders. To that end, our prognaks pay to
performance by delivering a significant majoritytbé total compensation opportunity of our NEOsanable or
“pay at risk” compensation programs (annual and{term incentive plans). Our program also aligresNEOs’
financial interest with those of our stockholdeysdelivering a substantial portion of their totahgpensation in the
form of equity awards and other long-term incentredicles.

We urge our stockholders to read “Compensationusision and Analysis” above, which describes initleta
how our executive compensation program and practiperate and are designed to achieve our compmmsat
objectives, as well as the accompanying compenstdldes which provide detailed information on the
compensation of our NEOs.

This advisory vote on the Company’s executive camspéon program and practices is non-binding on the
Board. Although non-binding, the Board and the Cengation Committee will carefully review the votirgsults
when evaluating our executive compensation program.

The affirmative vote of a majority of the sharecommon stock present in person or representeddxy @mnd
entitled to be voted on the proposal at the Medsngquired for approval of this advisory resaduti
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THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF THE
ADVISORY RESOLUTION SET FORTH
ABOVE.

ADVISORY VOTE ON FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE
COMPENSATION (PROPOSAL 6)

Pursuant to Section 14A of the Exchange Act, weaaking stockholders to vote on whether future salyi
votes on executive compensation of the natureateftein Proposal 5 above should occur every y&aryawo
years or every three yea

After careful consideration the Board has deterhitat holding an advisory vote on executive corspéon
every year is the most appropriate policy for ttoenPany at this time, and recommends that stocki®ldze for
future advisory votes on executive compensatiarctaur every year. While the Company’s executive mensation
programs are designed to promote a long-term caiamelsetween pay and performance, the Board rezegrthat
executive compensation disclosures are made agn(@lien that the “say-on-pay” advisory vote prisis are
new, holding an annual advisory vote on executvamensation provides the Company with more diradt a
immediate feedback on our compensation disclosMvesbelieve that an annual advisory vote on exeeuti
compensation is consistent with our practice oksgginput and engaging in dialogue with our staulkllers on
corporate governance matters and our executive ensgtion philosophy, policies and practices.

This advisory vote on the frequency of future adssvotes on executive compensation is non-bindimghe
Board. Stockholders will be able to specify onéonfr choices for this proposal on the proxy carmk gear, two
years, three years or abstain. The frequency aligmthat receives the most votes will be the ohoif
stockholders. Stockholders are not voting to appravdisapprove the Board’'s recommendation. Altthoogn-
binding, the Board and the Compensation Committdecarefully review the voting results. Notwithsiding the
Board’s recommendation and the outcome of the kmldler vote, the Board may in the future decideainduct
advisory votes on a more or less frequent basisradvary its practice based on factors such asigissons with
stockholders and the adoption of material changesmpensation programs.

RECOMMENDATION:
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE TO COND UCT FUTURE ADVISORY
VOTES ON EXECUTIVE COMPENSATION EVERY YEAR.

STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposalke@®Annual Meeting of Stockholders in 2012 pursdan
Rule 14a-8 under the Securities Exchange Act oft188st send notice of such proposal to us so thakeeeive it
no later than November 2011. Any stockholder wherids to present proposals at the Annual Meeting of
Stockholders in 2012 other than pursuant to Ruie&4#ust comply with the notice provisions in oy-Bws. The
notice provisions in our By-laws require that, oproposal to be properly brought before the Aniedting of
Stockholders in 2012, proper notice of the propasadt be received by us not less than 90 days og than
120 days prior to the first anniversary of thisyg&nnual Meeting. Stockholder proposals shouldbtdressed to
TreeHouse Foods, Inc., 2021 Spring Road, Suite ®@&,Brook, IL 60532, Attention: Corporate Secrgtar

HOUSEHOLDING

The SEC has adopted rules that permit companietgenthediaries (e.g., brokers) to satisfy thevebly
requirements for proxy materials with respect to tw more stockholders sharing the same addredslbering a
single proxy statement and annual report addrasstabse stockholders. This process, which is comyneferred
to as “householding potentially means extra convenience for stockhal@éed cost savings for companies. We |
not implemented householding rules with respeciutorecord holders. However, a number of broketh atcount
holders who are stockholders may be “householding’proxy materials. If a stockholder receives adatolding
notification from his, her or its broker, a singleoxy statement and annual report will be delivered
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multiple stockholders sharing an address unlesgamrinstructions have been received from an &éfic
stockholder. Once you have received notice fronr ywaker that they will be “householding” commurtioas to
your addres<*householding” will continue until you are notifiextherwise.

Stockholders who currently receive multiple compéghe proxy materials at their address and woildkel to
request “householding” of their communications dbda@ontact their broker. In addition, if any stookther that
receives a “householdingibtification wishes to receive a separate annyminteand proxy statement at his, her ¢
address, such stockholder should also contachéisr its broker directly. Stockholders who in thure wish to
receive multiple copies may also contact the Com@ar2021 Spring Road, Suite 600, Oak Brook, IL3B05
attention: Investor Relations; (708) 483-1300.

STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cbtita Board of Directors, the non-management threcr
any individual director (including the Lead Indedent Director) by writing to them c/o TreeHousaods Corporal
Secretary, 2021 Spring Road, Suite 600, Oak Brtto&Dp523, and such mail will be forwarded to theedior or
directors, as the case may be.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Company has been advised that a representdtideloitte & Touche LLP, its independent registere
public accounting firm, will be present at the Aahiveeting and available to respond to appropdatestions. The
representative will also be given an opportunityniake a statement if he or she so desires.

OTHER MATTERS

If any other matters properly come before the AhMeeting, it is the intention of the person nanrethe
enclosed form of proxy to vote the shares theyasgmt in accordance with the judgments of the persoting the
proxies.

The Annual Report of the Company for the year egpdecember 31, 2010, was mailed to stockholders
together with this Proxy Statement.

We file annual, quarterly and special reports, proy statements and other information with the SEC. Ou
SEC filings are available to the public over the iternet at the SEC’s website atvww.sec.goand on our
website atwww.treehousefoods.conYou may also read and copy any document we fileith the SEC at its
public reference facilities at 450 Fifth Street, NV., Washington, D.C. 20549.

You may also request one free copy of any of oullifigs (other than an exhibit to a filing unless tha
exhibit is specifically incorporated by referencerito that filing) by writing or telephoning Thomas E. O’Neill,
Senior Vice President, General Counsel, Chief Admistrative Officer and Corporate Secretary at our
principal executive office: TreeHouse Foods, Inc2021 Spring Road, Suite 600, Oak Brook, Illinois P23,
telephone (708) 483-1300.

By Order of the Board of Directors

Thomas E. O’Neill
Corporate Secretary
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Appendix A

CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENDE NCE

Except as may otherwise be permitted by NYSE raesajority of the members of the Board shall be
independent directors. To be considered indepen{iBra director must be independent as determimeler
Section 303A.02(b) of the New York Stock Exchangsed Company Manual and (2) in the Board’s judgimen
(based on all relevant facts and circumstances)ditiector does not have a material relationshtp thie Company
(either directly or as a partner, stockholder dicef of an organization that has a relationshifhwihe Company).

A-1
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Proxies

YOUR VOTE IS IMPORTANT
VOTE BY INTERNET/TELEPHONE
TreeHouse 24 HOURS A DAY, 7 DAYS A WEEK

submitted by telephone or

internet must be received by 11:59 p.m. Central Tim e, on April

27, 2011.
VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
http://www.proxyvoting.com/ths 1-866-540-5760

» Go to the website address listed OR « Use any touch-tone telephone. OR < Mark, sign and date your proxy card.

above.
» Have your proxy card ready. » Have your proxy card ready. » Detach your proxy card.
» Follow the simple instructions that » Follow the simple recorded e Return your proxy card in the

appear on your computer screen. instructions. postage-paid envelope provided.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card

Mark, Sign, Date and Return The Proxy Card Promptly
Using the Enclosed Envelope

Votes must be indicated
(x) in Black or Blue ink

The Board of Directors recommends a vote FOR all mainees for director, FOR proposals 2, 3, 4 and 5 h®w, and FOR the 1 year
frequency option in Proposal 6.

1. Election of Director:

NOMINEES: FOR AGAINST ABSTAIN
(01) Ann M. Sardin [ ] [ ] [ ]
(02) Dennis F. ¢ Brien [ ] [ ] [ ]
(03) Sam K. Ree [ ] [ ] [ ]

2. Ratification of Selection of Deloitte & Touche Ll Independent Audito

FOR AGAINST ABSTAIN

1 1 [1

3. Amendment of the TreeHouse Foods, Inc. RestatetifiCate of Incorporation to provide stockholdeng tright to call special
meetings of stockholde

FOR AGAINST ABSTAIN

1 1 [1

4. Amendment of the TreeHouse Foods, Inc. RestatetifiCate of Incorporation to reduce the stockholdete required to remove a
director for caus

FOR AGAINST ABSTAIN
[ ] [ ] [ ]
5. Advisory approval of executive compensat

FOR AGAINST ABSTAIN
[ R [ ]

6. Advisory approval of the frequency of future adviseotes on executive compensat

1 YEAR 2 YEARS 3 YEARS ABSTAIN

1 o1 [©1 1

In their discretion, the proxies are authorized@dte upon any other business as may properly caferdthe meeting or any adjournment or
postponement thereof.




Please sign this proxy and return it promptly wketbtr not you expect to attend the meeting. You nmesertheless vote in person if you attend. Pleasg
sign exactly as your name appears herein. Givdifiglif an Attorney, Executor, Administrator, Tiee, Guardian, etc. For an account in the nanemf
or more persons, each should sign, or if one sigashould attach evidence of his authority.

Share Owner sign he Date Ca-Owner sign her Date
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You can now access your TreeHouse Foods, Inc. account online.
Access your TreeHouse Foods, Inc. account online via Investor ServiceDirect® (ISD).

BNY Mellon Shareowner Services, the transfer agent for TreeHouse Foods, Inc., now makes it easy and convenient to get
current information on your stockholder account.

« View account status « View payment history for dividends
« View certificate history * Make address changes
* View book-entry information « Obtain a duplicate 1099 tax form

Visit us on the web at http://www.bnymellon.com/sha reowner/equityaccess
For Technical Assistance Call 1-877-978-7778 betwee n 9am-7pm
Monday-Friday Eastern Time

Investor ServiceDirect®
Available 24 hours per day, 7 days per week
TOLL FREE NUMBER: 1-800-370-1163

Choose MLink SM for fast, easy and secure 24/7 online access to your future proxy materials,
investment plan statements, tax documents and more. Simply log on to Investor ServiceDirect @ at
www.bnymellon.com/shareowner/equityaccess where step-by-step instructions will prompt you through
enroliment.

Important notice regarding the Internet availabilit y of proxy materials for the Annual Meeting of
stockholders. The Proxy Statement and the 2010 Annual Report to Stockholders are available at:
http://www.proxyvoting.com/ths

V FOLD AND DETACHHERE V¥

TREEHOUSE FOODS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS - APRIL 28, 2011

The undersigned appoints Sam K. Reed, David B. Vermylen and Thomas E. O'Neill, and each of them, attorneys and proxies, with the power of substitution
in each of them, to vote for and on behalf of the undersigned at the Annual Meeting of Stockholders of the Company to be held on April 28, 2011, and any
adjournment thereof, upon the matters coming before the meeting, as set forth in the Notice of Meeting and Proxy Statement, both of which have been received
by the undersigned. Without otherwise limiting the general authorization given hereby, said attorneys and proxies are instructed to vote as follows:

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFI CATIONS MADE, IF NO CHOICES ARE INDICATED, THIS PRO XY WILL BE VOTED
FOR ALL NOMINEES FOR DIRECTOR, FOR PROPOSALS 2, 3, 4 AND 5 AND FOR THE ONE YEAR FREQUENCY OPTION IN PROPOSAL 6.

YOUR VOTE IS IMPORTANT! PLEASE MARK, SIGN AND DATE THIS PROXY ON THE REVERSE SIDE AND RETURN IT PROMPTLY IN THE
ACCOMPANYING ENVELOPE.

(Continued and to be marked, dated and signed, ont  he other side)

Address Change/Comments BNY MELLON SHAREOWNER SERVICES

(Mark the corresponding box on the reverse side) P.O0. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250




