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CALCULATION OF REGISTRATION FEE

Proposed
Maximum Maximum
Offering Aggregate Amount of
Title of Each Class of Securities Amount to be Price Offering Registration
to be Registered Registered® Per Share Price 1) Fee®
Common Stock, par value $0.01 per st® 2,702,501 $ 43.0( $116,207,50 | $8,285.5¢

(1) Includes 352,500 shares of common stock that maplseupon exercise of the underwri’ ovel-allotment option

(2) Calculated in accordance with Rule 457(r)amttie Securities Act of 1933 and relates to tiyésteation statement on Form S-3 (File
No. 333-164903) filed by the Registrat

(3) Each share of common stock includes a rigipiutrchase preferred stock as described in thetRA&dgreement dated June 27, 2005
between TreeHouse Foods, Inc. and The Bank of Nesk ¥ellon, as Rights Agen
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Filed Pursuant to Rule 424(b)(2
Registration No. 33316490
PROSPECTUS SUPPLEMENT
(To prospectus dated February 16, 2010)

2,350,000 Shares

TreeHouse

TreeHouse Foods, Inc.

Common Stock

We are offering 2,350,000 shares of our commorkstoc

The net proceeds from this offering will be useduted, in part, the proposed acquisition of Stumods, Inc. We
are also offering senior unsecured notes in anmwriten offering pursuant to a separate prospestypplement to finance
portion of the proposed acquisition of Sturm Fodds, See “Prospectus Supplement Summary — Propbsedisition of
Sturm Foods, Inc.” and “Use of Proceeds” in thisgpectus supplement for more information regarthisgyproposed
acquisition. This offering is not contingent upather the notes offering or the completion of oogaisition of Sturm
Foods, Inc.

Our common stock is listed on the New York Stockliange under the symbol “THS.” On February 12, 2ei®
last reported sale price of our common stock orNée York Stock Exchange was $41.33 per share.

Investing in our common stock involves risks that ee described under “Risk Factors”
beginning on page S-16 of this prospectus supplenten

Per Share Total
Public offering price $ 43.0( $101,050,00
Underwriting discoun $ 2.0¢ $ 4,799,87
Proceeds, before expenses, t $ 40.9¢ $ 96,250,12

We have granted to the underwriters the right teipase up to an additional 352,500 shares to coweover-
allotments. The underwriters can exercise thistraglany time within 30 days after this offering.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appgisved
of these securities or determined if this prospestipplement or the accompanying prospectus tsftfudr complete. Any
representation to the contrary is a criminal oféens

We expect to deliver the shares of common stockhagpayment on March 1, 2010.

Joint Book-Running Managers

BofA Merrill Lynch Morgan Stanley

Co-Lead Managers

Barclays Capital SunTrust Robinson Humphrey

Co-Managers



William Blair & Company
BMO Capital Markets
KeyBanc Capital Markets
Wells Fargo Securitie!

The date of this prospectus supplement is Febr2@r010.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which contains the teffrttss
offering of our common stock. The second part,@beompanying prospectus dated February 16, 201i8hvgpar
of our Registration Statement on Form S-3, givesengeneral information, some of which may not applthis
offering.

This prospectus supplement and the informationrpmated by reference in this prospectus supplement
may add, update or change information containgdeéraccompanying prospectus. If there is any insterscy
between the information in this prospectus suppieraed the information contained in the accompampyin
prospectus, the information in this prospectus krpent will apply and will supersede the informatia the
accompanying prospectus.

It is important for you to read and consider albimation contained or incorporated by referenchis
prospectus supplement and the accompanying pragpiectnaking your investment decision. You shoudo aead
and consider the information in the documents tackvive have referred you in “Where You Can Find &or
Information” in the accompanying prospectus.

You should rely only on the information containadr incorporated by reference into this prospectus
supplement or the accompanying prospectus, anther offering material, if any, or information cairied in
documents which you are referred to by this prosgesupplement or the accompanying prospectus. aVe hot
authorized anyone to provide you with differenbimhation. This prospectus supplement and the acaoping
prospectus do not constitute an offer to sell erdblicitation of an offer to buy any securitiekatthan the
securities described in this prospectus supplewrean offer to sell or the solicitation of an offerbuy such
securities in any circumstances in which such affesolicitation is unlawful. See “Underwriting.’h& information
contained in or incorporated by reference into ginsspectus supplement or the accompanying praspectother
offering material is accurate only as of the ddtthose documents or information, regardless otithe of delivery
of the documents or information or the time of aaje of the securities.

The distribution of this prospectus supplement tiedaccompanying prospectus and the offering of the
shares of our common stock in certain jurisdictioras be restricted by law. This prospectus suppferaed the
accompanying prospectus do not constitute an adfean invitation on our behalf or the underwriteéossubscribe 1
or purchase any of the shares, and may not befasedin connection with an offer or solicitatitwy anyone, in ar
jurisdiction in which such an offer or solicitatisgnot authorized or to any person to whom itnawful to make
such an offer or solicitation. See “Underwriting.”

Unless otherwise stated or the context otherwigaires, as used in this prospectus supplementerafes
to “TreeHouse,” the “Company,” “us,” “we” or “ourhean TreeHouse Foods, Inc. and its consolidatesidiabies.
When we refer to “you” in this prospectus suppletne® mean all purchasers of shares of our comrtaak $eing
offered by this prospectus supplement and the apaoging prospectus, whether they are the holdeosgr
indirect owners of those securities.

MARKET AND INDUSTRY DATA

Certain market data contained in or incorporateddfigrence in this prospectus supplement or the
accompanying prospectus are based on independkrsting publications and reports by market resefinets.
Although we believe these sources are reliablehawe not independently verified the information aadnot
guarantee its accuracy and completeness. Somamasdso based on our good faith estimates, whiclkderived
from our review of internal surveys, as well asitidependent sources referred to above.

S
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NON-GAAP FINANCIAL MEASURES

We have included financial measures of adjustedrB@\, adjusted EBITDA margin and free cash flow in
this prospectus supplement, which are “non-GAARMial measures” as defined under the rules oSHE@.
Adjusted EBITDA represents net income before irdeexpense, income tax expense, depreciation andiaation
expense, and other non-cash and non-recurring .itddjgsted EBITDA margin represents adjusted EBITBs\a
percentage of net sales. Adjusted EBITDA is nouiegl by, or presented in accordance with, genesaitepted
accounting principles in the United States, or GAABjusted EBITDA is a performance measure thaisisd by oL
management, and we believe is commonly reportedhvaahely used by investors and other interestedgmrto
evaluate a company’s operating performance on sistemt basis after removing the impact of caitalcture,
asset base, items beyond the control of managegisgctt as income taxes) and other non-cash andetomring
items. Because we cannot predict the timing anduanaf charges associated with non-recurring itenfacility
closings and reorganizations, management doesonstder these costs when evaluating performancenwiaking
decisions regarding the allocation of resourcedgitermining incentive compensation for managenarit)
determining earnings estimates. These costs aneoatded in any of our reportable segments.

Adjusted EBITDA has limitations as an analyticadl{and you should not consider it in isolatiorasra
substitute for analysis of our results as repouredier GAAP. Some of these limitations are:

. Adjusted EBITDA does not reflect, among other tlsir

. our cash expenditures or future requirements fpitalaexpenditures or contractual
commitments

. changes in, or cash requirements for, our workaqgtal needs

. the significant interest expense, or the cash remeénts necessary to service interest or
principal payments, on our debt; &

. any cash income taxes that we may be requiredytc

. Assets are depreciated or amortized over estimegefilll lives and often have to be replaced in the
future, and adjusted EBITDA does not reflect anshceequirements for such replaceme

. Adjusted EBITDA does not adjust for all non-casbame or expense items that are reflected in our
statements of cash flows; a

. Adjusted EBITDA does not reflect limitations on, aosts related to, transferring earnings from our
subsidiaries to us and the guarant

Because of these limitations, adjusted EBITDA stawdt be considered as a measure of discretioresty ¢
available to us to invest in the operation and ghoof our business or as a measure of cash thiabevdvailable to
us to meet our obligations. You should compensatéhese limitations by relying primarily on our @R results
and using adjusted EBITDA as a supplement.

In evaluating adjusted EBITDA, you should be awtha in the future we may incur expenses similar to
those for which adjustments are made in calculaijgsted EBITDA. Our presentation of adjusted HBATshould
not be construed as a basis to infer that our éuteisults will be unaffected by unusual or non-réng items.
Adjusted EBITDA does not reflect the impact of éags or charges resulting from certain matters oaresider to be
indicative of our ability to service our debt ovwbe period such debt is expected to remain outstgnd

Free cash flow represents cash flows from operatatigities less capital expenditures. Free cash f& not
required by, or presented in accordance with, GA@A®. management believes that free cash flow pesvigseful
additional information concerning cash flow avaitato meet future debt service and other paymeliations,
satisfy working capital requirements and make stiatinvestments. Readers should be aware that&seflow
does not represent residual cash flow availableiforetionary expenditures.
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The non-GAAP measures of adjusted EBITDA, adjusiBtTDA margin and free cash flow used in this
prospectus supplement may be different from sinmiaasures used by other companies, limiting tregfuiness as
comparable measures. These @RAP financial measures should not be consideragitamatives to net income
cash flows from operating activities as indicatwf®perating performance or liquidity.

See footnote (1) to the summary historical andfpnma financial information under “Prospectus
Supplement Summary — Summary Historical and Pranadfinancial Information” for a description of the
calculation of adjusted EBITDA and an unauditecdbrailiation of adjusted EBITDA to net income.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information ahauand this offering. This summary is not complete
and does not contain all of the information thatynbe important to you in deciding whether to invast
shares of our common stock. You should read cdyethis entire prospectus supplement and the
accompanying prospectus, including the “Risk Fagt@ection, and the other documents that we redeartd
incorporate by reference herein for a more compiatderstanding of us and this offering. In partayhve
incorporate by reference important business andrfaial information into this prospectus supplememd the
accompanying prospectus.

Our Company

We are a leading manufacturer of private label foaxtlucts in the United States and Canada. Our
products are focused in center-of-store, shelflstfod categories. We are the #1 or #2 privatellab
manufacturer in six of our eight largest produdegaries, and we believe that we are the largesufaaturer
of non-dairy powdered creamer, private label sdi@dsings and pickles in the United States (baseddtal
sales volume). Our business is organized into thpegating reportable segments, including North Acag
Retail Grocery, Food Away from Home, and Industaiatl Export, which supply our products primarilyoin
the grocery retail, foodservice and industrial febdnnels. We currently supply more than 250 feadilr
customers in North America, including 47 of thel&@est food retailers, and more than 450 foodservi
customers, including 74 of the 100 largest restauwrhains and the 200 largest foodservice distoitsut

TreeHouse Foods, Inc. was created from Dean Fapils-off of certain of its specialty businesses to
its shareholders. Since we began operating asd@pémdent entity in June 2005, we have signifigantl
expanded our product offerings in center-of-stehe|f stable food categories by completing fivatsigic
acquisitions. During fiscal 2009, we generatedsadgs of $1,512 million and adjusted EBITDA of
$191 million. Our common shares are traded on e Mork Stock Exchange under the symbol “THS” and,
as of February 12, 2010, we had an equity markmtalezation of approximately $1,323 million.

On December 20, 2009, we entered into a defindiy@ement to acquire Sturm Foods, Inc., or Sturnj.
Sturm’s product offerings include hot cereal, sugae drink mixes, sugar based drink mixes, hobaoc
mixes, cappuccino, nonfat dry milk and organic picid. Sturm has the #1 market share in both priedi
hot cereal and private label sugar free drink migtsrm’s strategy is to be an innovation leadav;ig
introduced several new offerings that address aoesyreferences for sugar free, organic, nutracaluti
enriched and heart healthy products. We believadthgisition of Sturm, which we refer to as ther8tu
Acquisition, will enhance our business by addirafiag market share positions in two large categdie
private label sales, increasing our scale and éardiversifying our product offering. Sturm generht
$343 million in net sales, $30 million in net incepand $92 million in adjusted EBITDA during theetwe
months ended December 31, 2009. For the twelvetmsa@rnded December 31, 2009, on a pro forma basis f
the Sturm Acquisition, our net sales would havent&k 853 million and our adjusted EBITDA would have
been $282 million. We expect the Sturm Acquisitiode accretive to gross margin, adjusted EBITDAgima
and earnings per share on a pro forma basis in.2010

o
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Products

The following charts set forth TreeHouse and Stoansales for the twelve months ended
December 31, 2009 by product category ($ in mifijof)

TreeHouse Sturm
(Total net sales of $1,512 (Total net sales of $343
Kefnperated, 535
Moexican Sauces, 565
Azeplic, 584

All{nher, 6%

Non-dairy Powdered

Creamer, 3324 Hest Cereal, 5127

Jams & Chbher
sances, 21506

Salad Dressings,
E187 Soup & Infant
Feeding, 5344
Sugar Free

Pickles, 3317 Beverages, 5147

TreeHouse Categories

Non-Dairy Powdered CreamerNon-dairy powdered creamer is used as coffeeraear whitener
and as an ingredient in baking, hot and cold beyesagravy mixes and similar products. Productrofgs in
this category include private label products paekifgr grocery retailers, such as supermarketsraass
merchandisers, foodservice products for use ireeo$ervice and products for industrial applicatisunsh as
portion control repackaging and ingredient use tmeofood manufacturers. We believe we are theektrg
supplier of non-dairy powdered creamer in the Whi¢ates. For the twelve months ended December 31,
2009, non-dairy powdered creamer represented ajppataly 21% of our consolidated net sales.

Soup and Infant FeedingSoup, broth and gravy are produced and packageahis of various sizes,
from single serve to larger sized cans. We primamibduce private label products sold to superntar&ed
mass merchandisers. We also produce infant fegutsdycts, primarily under the Nature’s Goodrféssand,
and we co-pack organic infant feeding productsafbranded baby food company. Infant feeding pradaoct
takes place in the same facility that produces mbstr soup, broth and gravy products. For theueve
months ended December 31, 2009, soup and infadinfsales represented approximately 23% of our
consolidated net sales, with the majority of thHesaoming from soup.

Pickles. We produce pickles and a variety of related petgluncluding banana peppers, jatape
peppers, pepperoncini peppers, pickled okra arlddgulosegetables, along with some sauces and sywes.
produce private label and regional branded offeringhe pickles category. These products aretsold
supermarkets, mass merchandisers, foodservicendodtrial customers. We believe we are the largest
producer of pickles in the United States. For thelte months ended December 31, 2009, pickles elated
products represented approximately 21% of our datated net sales.

Salad Dressings.We produce both pourable and spoonable saladidgss Our salad dressings are
sold primarily to supermarkets and mass mercharsdteeoughout the United States and Canada, and
encompass many different flavor varieties. We beliwe are the largest supplier of private labeddal
dressings in both the United States and CanadahEdwelve months ended December 31, 2009, salad
dressings represented approximately 12% of ouratioladéed net sales.

Jams and Other SaucedNe produce jams, pie fillings and other saucaswre sell to supermarkets,
mass merchandisers and foodservice customers ldrtiied States and Canada. For the twelve monttiscen

(1) Due to rounding, dollars and percentages maygumwt to actual totals.
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December 31, 2009, jams, pie fillings and otheceauepresented approximately 10% of our conselitiaét
sales.

Aseptic Products. Aseptic products are processed under heat asdymesin a sterile production and
packaging environment, creating a product that do¢sequire refrigeration prior to use. Our priyadiaseptic
products are cheese sauces and puddings. Thesetsrage sold primarily to foodservice customersans
and flexible packages. For the twelve months emktember 31, 2009, aseptic products represented
approximately 6% of our consolidated net sales.

Mexican Sauces.We produce a wide variety of Mexican saucesuiticlg salsa, picante sauce, cheese
dip, enchilada sauce and taco sauce that we saligermarkets, mass merchandisers and foodservice
customers in the United States and Canada, asawéil industrial markets. For the twelve monthseend
December 31, 2009, Mexican sauces represented>apately 4% of our consolidated net sales.

Refrigerated Products.We produce refrigerated salad dressings anddliqan-dairy creamer, which
are sold to supermarkets, mass merchandisers addédovice customers. For the twelve months ended
December 31, 2009, refrigerated products repredapproximately 2% of our consolidated net sales.

Sturm Categories

Hot Cereal. Sturm produces a variety of instant and cook+tormeshot cereal, including oatmeal,
farina and grits, single-serve instant packetsraimowaveable bowls. In September 2008, Sturm aeduhe
McCann'’s Irish Oatmed brand to complement its cook-on-stove offering r®thas introduced several
innovations in their hot cereal category includoegeals that are omega-3 enriched, low sugar, heatthy,
organic, and that promote weight management. Fotvwielve months ended December 31, 2009, Sturnt’s hp
cereal products represented approximately 37%safdhsolidated net sales.

Sugar Free Drink Mixes.Sturm produces a variety of powdered drink mixescipally sugar free
products, including lemonade, iced tea and funefidnink mixes, such as energy, vitamin enhanceldd an
isotonic sports drinks. Sturm is a pioneer in thegie label powdered drink mix category, partngrivith
leading national retailers to develop their priviateel programs in this category. For the twelveathe ended
December 31, 2009, Sturm’s sugar free drink mixdpods represented approximately 43% of its conatsidl
net sales.

Other. Other Sturm products include sugar based dridesihot cocoa mixes, cappuccino, nonfat
dry milk and organic varieties of the previouslyntiened products. For the twelve months ended
December 31, 2009, these products representedxapately 20% of Sturm’s consolidated net sales.

Pro Forma Categories

Following the completion of the Sturm Acquisitiame will hold a leading market share position in
eight center-of-store, shelf stable food categoribe combined company will have a broader pouftiat
we believe will further diversify our product categes, customers, sales channels and raw materials
requirements. We expect that completing the Stuoguésition will enable us to accelerate researah an
development for innovative new products and paci@fprmats. By providing existing and additional
customers with an enhanced portfolio of products gwpect that the Sturm Acquisition will createssro
selling opportunities across customers, sales eiamamd geographies.
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The following chart sets forth our pro forma ndesdor the twelve months ended December 31, 2009
by product category, after giving effect to comjaletof the Sturm Acquisition ($ in millions®

Pro Forma Company
(Total pro forma net sales of $1,853)

Sugar
Free Beverages,
147

All Diher, 5649
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Creamer, 3322

4%
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h10A]
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Feeding, 5344
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5156

Salad
|]I'-,':\'\illg\'._ L1187

Pickles, 5317

Industry Overview

The U.S. food total outlet retail market is estiethat close to $350 billion in annual sales, ofaluhi
private label food represents approximately $6koil According to independent market researchissyd
private label food products have increased theikatashare in the United States from approximatdly%
in 1988 to approximately 18.3% in 2009. We belithat product and packaging improvements, along with
greater focus by retailers, have fundamentally gedrprivate label from inexpensive, generic bramitiators
to store-branded national brand equivalents offevimue and product quality that often meet or egdhat of
branded competitors. Despite gains in market sipaieate label penetration across all FMCG sedtothe
United States remained below that of many devel@metiomies, including France (26%), Spain (29%),
Germany (32%), The United Kingdom (44%) and Switzed (46%) (market research estimates based on
2008 data)®

We expect the convergence of several factors tpatiphe continued growth of private label food
product sales in the United States, including:

. Greater focus by grocery retailers in developirgjrtprivate label food product progran

. The emergence of private label food products waffutations for quality and value that meet oy
exceed national brands; a

. Fundamental changes in consumer behavior that theasecular growth trends in private label
food products

Given the highly competitive nature of the U.S.daetailing industry, we believe that most grocery
retailers are seeking to expand their private |&edl product programs as a means to differenti@mselves
from competitors, build customer loyalty and enteamargins and profitability. As the breadth andligyaf
a particular grocery retailer’s private label ofifey factors more prominently in consumers’ stoflectén
criteria, we believe that a well developed, higlalgy private label food product offering can beedfective
marketing tool for retailers to further their braintage, drive customer traffic to their stores antlance

@ Due to rounding, dollars and percentages mayunotts actual totals.
(®) FMCG represents fast-moving consumer goods, inmfufibod, alcoholic and non-alcoholic beverages,
personal care products and household care products.
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shopper loyalty. In addition to the inherent mairkgbenefits, private label food products generaffer
retailers higher gross margins and profits thamdbed equivalents. Consequently, many grocery estailave
announced targets for expanding their share offeilabel food product sales, over the next seyeals, to
drive greater productivity from their store base.

According to industry data, private label produatsounted for over 31% of all new product
introductions in the U.S. packaged food industrgirdy2009. This is an increase of 85% when comptoed
the number of private label product launches in/200 the same time period, branded product lausblage
declined almost 45%. We believe this increase ivape label product launches is a direct response t
consumer desire for high quality food products tiféer compelling value. As private label has growrany
offerings have developed reputations for valuelsigt product quality that often meet or exceed ¢hafs
branded competitors. According to multiple consuswewreys, the majority of consumers who have tried
private label food products during the current ernit downturn reported that they will not return to
purchasing branded products when the economy inggrd¥e believe many of these consumers will retain
their loyalty to private label food products basedthe product quality and value proposition assted with
these products.

The private label food manufacturing base is higldgmented. In retail grocery, we believe the top
seven private label manufacturers represent less208% of category sales. As a result, a typicateny
retailer relies upon hundreds of private label feagpliers. We believe the highly fragmented pevabel
manufacturing base will continue to consolidateedsilers seek out suppliers who can offer valugedd
capabilities like innovation and category managamatng with the ability to supply multiple privaliabel
products on a national basis.

Competitive Strengths

We believe the following competitive strengths eliéintiate us from our competitors and contribute t
our continued success:

Leading Private Label Market Shares in Attractivat€yories. We are a leading private label
manufacturer of a broad range of center-of-stdrelf stable food products. Following completiortiod
Sturm Acquisition, we will have the leading shafg@vate label food product sales in six of ougtgilargest
product categories, namely powdered non-dairy ceeasoups, salad dressings, pickles, hot cereasagar
free drink mixes. Additionally, we are the secoayest private label supplier of jams and jellied Bexican
sauces. Our leading market share positions areosiggpby low cost manufacturing, research and
development capabilities, product and packagingvation and logistical and category management
capabilities, which allow us to provide an enhanles@! of service to our retail customers.

We believe that we participate in attractive prddiategories. Private label food product offeriimgs
our product categories represent 10% or more af sailes in such categories. Sales of private faloel
products in our eight largest product categoriagtwnsistently increased their share of categaiess
mirroring the secular trend of increasing privatedl market share in U.S. grocery. According tokear
research reports, private label market growth rate® exceeded their respective categories infrtdhe
period from 2003 to 2009.

Scale, Balance and DiversityAs one of the largest private label food produanufacturers in the
United States and Canada, we believe that our soaleles us to be more efficient and effectivesivising
our customers. As grocery retailers develop theirape label food programs, we believe they wiklseut
suppliers that can provide strategic insight, pobdionovation, customer service, logistics and ecoies of
scale throughout North America. We believe ourgattg leadership, breadth of product offering and
differentiated capabilities put us in position ®their supplier of choice.

We sell our products to a diverse customer baskjding many of the leading grocery retailers and
foodservice operators in the United States and @arend a variety of customers that purchase boéyzts
for industrial food applications. We currently sbpmore than 250 food retail customers in North Aiceg
including 47 of the 50 largest food retailers, amafe than 450 foodservice customers, includingft#e 100
largest restaurant chains and the 200 largestd@tdbutors. Following the Sturm Acquisition, ciop ten
customers will continue to account for approximat&0% of our net sales. Walmart will remain our
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largest customer and will represent approximat8Bt 2f our net sales. With the exception of Walmaot,
other customer will represent more than 10% ofrmirsales.

Well-Defined Portfolio Strategy.Our management team has been successful in estmgpmic value
added, or EVA, analysis in the private label foodducts industry for several years. Applying EVAabises
across our product portfolio allows us to evaluate prospects for profitable growth systematicaliyg direct
our resources to the products and categories thdieleve offer the greatest potential. EVA analydso
identifies products and categories that lag bethiedbroader portfolio, focusing management’s ait@nbn
the areas within our portfolio that must be opatatmre efficiently. We update our EVA analyses on a
quarterly basis and develop and implement operatirajegies based on the results. Many of the tipgra
enhancements we have achieved can be directlyiag=bavith our EVA efforts, including improving the
returns in our pickle business and acceleratinggtbesth of our salad dressing business.

Successful Track Record of Acquiring and Integpiuisinesses.Since we began operating as an
independent entity in 2005, we have completed divategic acquisitions, including Oxford Foods &bFuary
2006, Del Monte’s private label soup and infantdfag business in April 2006, San Antonio Farms amnd
DeGraffenreid & Sons in May 2007 and E.D. Smitl®ictober 2007. As a result of these efforts, we have
expanded well beyond our original product basei@fles and non-dairy powdered creamer, adding six
additional complementary center-of-store, shelblstdood categories. We have a well-defined strafeg
identifying, evaluating and integrating acquisisahat we believe differentiates us from many af ou
competitors. We believe that our proven acquisitiapabilities will allow us to participate succeslsfin the
ongoing consolidation trend among private labetifpooduct manufacturers.

Strong Financial Performance and Significant CastmFGeneration. We have grown our net sales
from $708 million in fiscal 2005 to $1,512 millian fiscal 2009, representing a compounded annuaiigr
rate, or CAGR, of 20.9%. Net income has increasaah 12 million in fiscal 2005 to $81 million instal
2009. We have also grown our adjusted EBITDA frof #illion in fiscal 2005 to $191 million in fiscal
2009, representing a CAGR of 25.7%. Over this genm®t income as a percentage of net sales inctease
374 basis points, and adjusted EBITDA margin expdruy approximately 180 basis points. For the terelv
months ended December 31, 2009, on a pro forma b@asthe Sturm Acquisition, we generated net safes
$1,853 million, net income of $98 million and adjd EBITDA of $282 million, representing CAGRs of
27.2% and 38.6%, respectively, from 2005 through92®e have also generated strong, consistentficagh
from our core operations. Since December 31, 28@Mhave reduced net debt (defined as total dehisnin
cash on hand) by $214 million. In 2009, we generétee cash flow (defined as cash flows from opegat
activities less capital expenditures) of $68 milli®ro forma for the Sturm Acquisition, our fresltdlow for
the twelve months ended December 31, 2009 would baen $120 million, based on our cash flows from
operating activities of $105 million, our capitxipenditures of $37 million and Sturm'’s free casiwflof
$52 million.

Strong Management TeaniThe members of our senior management team eaehameaverage of
20 years of packaged food industry experience ane Wworked together on several successful ventures,
including the acquisition, turnaround and sale egéller Foods Company. Our senior management team hg
demonstrated its ability to grow our business,easing our net sales from $708 million in 2005 to
$1,512 million in 2009 and our adjusted EBITDA fré&76 million in 2005 to $191 million in 2009. These
results have been achieved through a combinatiangafnic growth, EVA-driven portfolio optimization
efforts and five complementary acquisitions (exaigdSturm).

Strategy
We intend to grow our business profitably throulg following strategic initiatives:

Expand Partnerships with RetailersAs grocery retailers become more demanding of grevate
label food product suppliers, they have come taekptrategic insight, product innovation, custos@wice
and logistical economies of scale similar to thokeur branded competitors. To this end, we ardicoally
developing, investing in and expanding our priiatel food product offerings and capabilities ingl areas.
In addition to our low cost manufacturing, we haweested in research and development, product and
packaging
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innovation, category management, information tetdmosystems and other capabilities. We believe tha
these investments enable us to provide a broadj@vedng array of private label food products thangrally
meet or exceed the value and quality of brandedpetitors that have comparable sales, marketingyviation
and category management support. We believe thareverell positioned to expand our market sharé wit
grocery retailers given our differentiated capéaiesi, breadth of product offering and geographéche

Continue to Drive Growth and Profitability from o#xisting Product Portfolio. We believe we can
continue to drive strong organic growth from ouisérg product portfolio. Through insights gainedrh our
EVA analyses, we develop operating strategiesahable us to focus our resources and investments on
products and categories that we believe offer thledst potential. Additionally, EVA analyses idémnti
products and categories that lag the broader piortiod require corrective action. We believe EV#alysis
is a helpful tool which maximizes the full potethid our product offerings.

Leverage Cross-Selling Opportunities Across Custengales Channels and Geographiealhile we
have high private label food product market sharele United States for our non-dairy powderedorer,
soup, salad dressing and pickles, as well as higihded and private label food product market shaj@ms
in Canada, we believe we still have significantpial for growth with grocery retailers and fooosee
distributors that we either currently serve innailed manner, or do not currently serve. We beliiat our
size and scale give us an advantage over smailet@iabel food product producers, many of whoovjate
only a single category or service to a single austoor geography. Our ability to service custonar®ss
North America and across a wider spectrum of prtdand capabilities provides many opportunities for
cross-selling to customers who seek to reduceuheber of private label food product suppliers théjze.

Growth Through AcquisitionsWe believe we have the expertise and demonstediitity to identify
and integrate value-enhancing acquisitions. Wecteddy pursue acquisitions of complementary busses
that we believe are a compelling fit with our exigtoperations. Each potential acquisition is vty
evaluated for merit utilizing a rigorous analydiattassesses targets for their market attractigeirgsnsic
value and strategic fit. We believe our past adtjaiss of Oxford Foods, the Del Monte Soup and mfa
Feeding business, San Antonio Farms, DeGraffenagid E.D. Smith were each a success and consisitbnt
our strategy. Since we began operating as an imdigme company in 2005, our acquisitions have sicanitly
added to our revenue base, enhanced margins amekdllus to expand from an initial base of two
center-of-store, shelf stable food categoriesgbteincluding Sturm. We attempt to maintain comagve
financial policies when pursuing acquisitions, @uoal proven integration strategies have resultedjid
deleveraging. By identifying targets that fit withdur defined strategies, we believe we can coatinu
expand our product selection and continue our &ffiorbe the low-cost, high quality and innovasugplier
of private label food products for our customers.

Proposed Acquisition of Sturm Foods, Inc.

On December 20, 2009, we entered into a definBiteek Purchase Agreement to acquire Sturm, a
privately-owned company majority owned by an adfiéi of HM Capital Partners, pursuant to which
TreeHouse will acquire all of the issued and outditag capital stock of Sturm for aggregate consitien of
$660 million in cash, payable at closing, and scifie adjustments for working capital and othemise
Consummation of the Sturm Acquisition is subjecattstomary closing conditions. We intend to finatioe
Sturm Acquisition through a combination of thisesffig of common stock and approximately $400 millio
from a public offering of senior unsecured noteithwhe balance funded from borrowings under oeditr
facility.

The consummation of this offering of shares of camrstock is not conditioned upon the closing of
the Sturm Acquisition.
Sturm Acquisition Rationale

We expect to realize several benefits from therBtlicquisition, including the following:
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Entry into Attractive Categories.Sturm is the leading producer of private labdldereal and
powdered drink mixes, principally sugar free drinkes. The total hot cereal and powdered drink mix
categories generate over $1 billion each in anretall sales and are margin enhancing categories fo
TreeHouse, each with a single major branded conopeRrivate label holds a significant share oftloe
cereal and sugar free drink mix category saleslase are important categories for many of outocosrs.

Enhanced Scale and Further Diversification of Ouoduct Offering. Sturm adds two new categories
for growth and diversification. Both categories eoasistent with our center-of-store, shelf stdbte
strategy. Sturm also enhances our scale with aatomers. Sturm’s manufacturing footprint with
geographical proximity to our existing operationi aupport manufacturing and distribution effic@n
efforts.

Accretive to Margins and Cash FlowWe expect the Sturm Acquisition to be accretorgrioss
margin, adjusted EBITDA margin and earnings peresloa a pro forma basis in 2010. We also expect the
Sturm Acquisition to be accretive to free cash flglefined as cash flows from operating activitiessl capital
expenditures), as Sturm generated $52 millioned frash flow for the twelve months ended December 3
20009.

Notes Offering

In connection with the Sturm Acquisition, pursutmt separate prospectus supplement, we are
offering up to $400 million aggregate principal ambof senior unsecured notes in an underwrittédipu
offering, which we refer to as the notes offerifige notes offering is expected to close simultaslowith
the completion of this offering and the Sturm Adifion. However, the consummation of this offeriagnot
conditioned upon the consummation of the notegioffeor the Sturm Acquisition.

Sources and Uses

The estimated sources and uses of the funds f@tthien Acquisition, assuming the acquisition had
closed December 31, 2009, are shown in the talibevbéctual amounts will vary from estimated amaint
depending on several factors, including (i) the ani@f proceeds that we received from this offeihg
common stock, (ii) the amount of net proceedsnif,@hat we receive from the notes offering anigl ¢lhanges
in Sturm’s debt balances and net working capitahfiDecember 31, 2009 to the closing. In additibare can
be no assurance that the Sturm Acquisition wiltbesummated under the terms contemplated or at all.

Source Uses
(In thousands) _
Credit Facility $182,00( Sturm Equity Consideration(: $194,67(
Refinancing of Existing Sturm Net Debt
Notes Offerinc 400,000 (2) 465,33(
Common Stock Offered Herel 100,00( Fees and Expenses| 22,00(
Total Sources $682,00( Total Uses $682,00(

(1) Reflects the total consideration to be paid to addf all the issued and outstanding shares afr&tu
common stock

(2) Consists of $527,792 thousand of outstanding bamgsvplus $3,428 thousand of accrued and unpaid
interest, reduced by $65,890 thousand of existingnscash

(3) Reflects our estimate of fees and expenses assdeidth the Sturm Acquisition and related financing
transactions, including financing fees, advisomsfand other transaction costs. Sgadudited Pro Forn
Condensed Combined Financial Informat”

Corporate Information

We are a Delaware corporation incorporated on Jar2ig 2005. Our principal executive offices are
located at Two Westbrook Corporate Center Suité 1estchester, IL 60154. Our telephone number is
708-483-1300. Our website address is www.treehowosistcom. The information on or accessible thraugh
website is not part of this prospectus supplemedtsiould not be relied upon in connection with imglany
investment decision with respect to the securiféared by this prospectus supplement.
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Issuer
Common Stock Offered

Common Stock Outstanding After
this Offering

Option to Purchase Additional
Shares

Use of Proceed:

Certain U.S. Federal Income Tar
Considerations For Non-U.SHolders
of the Common Stock

Risk Factors

NYSE Symbol

Transfer Agent and Registrar

The summary below describes the principal ternthisfoffering of shares of common stock. As useq
in this section, references to the “Company” meaaeHouse Foods, Inc. and not any of its subsidgarie

(1) The number of shares of common stock outstanditey tifis offering is based on the number of shafes
common stock outstanding as of January 29, 201@tengsuance of 2,350,000 shares of common stoc
in this offering, assuming no exercise of the unditers’ over-allotment option

The Offering

TreeHouse Foods, In
2,350,000 share

34,350,919 share@

The underwriters have an option for a period otla@s from the dal
of this prospectus supplement to purchase up tdiiional
352,500 shares of common stock at the public affeprice, less the
underwriting discounts and commissions, to covarallotments, if
any.

We estimate that the net proceeds from this offewiil be
approximately $95.0 million after deducting undeting discounts
and our estimated expenses related to the offeVifggintend to use
the net proceeds to fund a portion of the cashideration payable
connection with the Sturm Acquisition. However, tmsummation
of this offering is not conditioned on the closioigthe Sturm
Acquisition. We expect that the total cash consitlen payable in
connection with the Sturm Acquisition will be appimately

$660 million. In addition to the net proceeds frtms offering, we
expect to use net proceeds from the notes offenmgborrowings
under our credit facility to finance the Sturm Adition. If we do
not consummate the Sturm Acquisition, we will rethroad
discretion to use the net proceeds from this aftefor general
corporate purposes. S"Use of Proceed”

For a discussion of certain material U.S. federabime tax
considerations relating to the purchase, ownershépdisposition of
the common stock by non-U.S. holders, see “Ceitterial U.S.
Federal Income Tax ConsequenceNon-U.S.Holders”

Investing in our common stock involves risks. SR&sk Factors”
beginning on page S-16 of this prospectus supplemmgortant
information regarding us and an investment in @ammon stock

THS
The Bank of New York Mellon Corporatio
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Summary Historical and Pro Forma Financial Information

The following tables set forth certain historicaancial information for TreeHouse and Sturm, a#f we

as certain pro forma financial information prepat@dlustrate the effect of the Sturm Acquisition.

TreeHouse Historical Financial Information

The following summary historical financial infornian as of and for each of the five years in the
period ended December 31, 2009 has been deriveddur audited consolidated financial statements and
related notes. See “Where You Can Find More Infeiond in the accompanying prospectus for details
regarding documents incorporated by reference meféie summary historical financial information yided
below does not purport to indicate results of opena as of any future date or for any future perieor
periods prior to June 27, 2005, all of the histalr&ssets, liabilities, sales, expenses, inconsh ftaws,
products, businesses and activities of our busithedsve describe in this report as “ours” aresict the
historical assets, liabilities, sales, expensamrire, cash flows, products, businesses and aesivifi the
businesses transferred to TreeHouse by Dean Foods.

Year Ended December 31
2009 2008 2007 2006 2005
(In thousands, except per share date

Operating data:

Net sales $1,511,65. $1,500,65' $1,157,90. $939,39¢ $707,73:
Cost of sale: 1,185,28. 1,208,62i 917,61 738,81f 560,09:
Gross profit 326,37( 292,02: 240,29. 200,57¢ 147,63
Operating costs and expens

Selling and distributiol 107,93t 115,73: 94,63¢ 74,88¢ 60,97¢

General and administratiy 80,46¢ 61,74: 53,93 57,91« 31,971

Management fee paid to Dean Fo — — — — 2,94(

Amortization of intangible: 13,38: 13,52¢ 7,19¢ 3,26¢ 1,732

Other operating (income) expense, (6,224 13,89¢ (415) (19,845 21,42

Total operating costs and expen 195,56: 204,89 155,34° 116,22: 119,04

Operating incom: 130,80¢ 87,12¢ 84,94 84,354 28,58¢
Other (income) expens

Interest expens 18,43( 27,61« 22,03¢ 12,98¢ 1,227

Interest incom (45) (207) (112 (665) @

Loss (gain) on foreign currency exchat (7,387 13,04( (3,469 — —

Other (income) expense, r (2,267) 7,128 (36) — (66)

Total other expens 8,73t 47,67( 18,41¢ 12,32( 1,15(

Income from continuing operations, before

income taxe: 122,07- 39,45¢ 66,52¢ 72,034 27,43¢
Income taxe: 40,76( 10,89¢ 24,87 27,33 15,17
Income from continuing operatiol 81,31« 28,56( 41,65: 44,701 12,26"
Income (loss) from discontinued operations,

net of tax — (336) (30 15¢E (689
Net income $ 8131« $ 28,22« $ 41,62: $ 44,85¢ $ 11,57¢
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Year Ended December 31
2009 2008 2007 2006 2005
(In thousands, except per share date

Basic earnings per common shg

Income from continuing operatiol $ 25 % 91 % 13: $§ 14 ¢ A4C
Income (loss) from discontinued operatit — (.02) — .01 (.02)
Net income $ 2.5 $ 9C $ 1.3 $§ 144 % .3€
Diluted earnings per common shs
Income from continuing operatiol $ 2.4t 3 91 8 132 $ 14z $ 3¢
Income (loss) from discontinued operatit — (.02) — .01 (.02)
Net income $ 248 3 9C $ 1.3 § 14 % 37
Weighted average common shal
Basic 31,98 31,34: 31,201 31,15¢ 30,90¢
Diluted 32,79¢ 31,46¢ 31,35 31,39¢ 31,10¢
Other data:
Net Cash provided by (used ii
Operating activitie: $ 104,84: $ 175,63t $ 96,40: $ 59,62t $ 51,80¢
Investing activities (34,119 (41,839 (467,819 (296,779 (14,23()
Financing activitie: (69,725  (139,72¢) 380,69¢ 229,15 (29,74)
Depreciation and amortizatic 47,34: 45,854 34,98t 24,65 16,94:
Capital expenditure (36,987) (55,477 (19,184 (11,379 (14,249
Adjusted EBITDA(1) 190,78 157,67 137,64:  109,31! 76,49¢
Balance sheet data (at end of period
Cash and cash equivale $ 441F $ 2687 $ 923C $ 6 $ 8,001
Working capital 217,418 165,99° 240,95¢ 195,86 97,10¢
Total asset 1,384,420 1,355,68. 1,455,995  935,62! 609,69
Long-term debt 401,64( 475,23 620,45 239,11! 6,14«
Other lon¢-term liabilities 31,45: 44,56 33,91 26,52( 18,90¢
Total stockholder equity 756,22¢ 620,13: 629,30¢ 576,24¢ 513,35!

(1) Adjusted EBITDA represents net income before irdeexpense, income tax expense, depreciation and
amortization expense and other non-cash andecurring items. There are limitations associatét the
use of non-GAAP financial measures as comparelease of the most directly comparable GAAP
financial measure. Management uses adjusted EBITD#valuate performance, when making decisions
regarding allocation of resources, in determinmgentive compensation for management and for
determining earnings estimates. Management belediested EBITDA provides investors with helpful
supplement information regarding our underlyingfpenance from period to period. These measures m
be inconsistent with measures presented by othepanies. See “Non-GAAP Financial Measurfes”the
discussion of our use of adjusted EBITL

Ly
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The following table set forth an unaudited recdatibn of net income to adjusted EBITDA:

Year Ended December 31

2009 2008 2007 2006 2005
(In thousands)

Net income $ 81,31 $ 28,22/ $ 41,627 $ 44,85¢ $11,57¢
Interest expens 18,43( 27,61 22,03¢ 12,98¢ 1,22:
Interest incomt (45) (207) (112 (665) @
Income taxe: 40,76( 10,89¢ 24.,87: 27,33¢ 15,17«
Loss from discontinued operations, net of — 33€ 30 (155) 68¢
Depreciation and amortizatic 47,34 45,854 34,98¢ 24,65,  16,94:
Stock option expens 13,30: 12,19: 13,58( 18,79 9,61¢
Gain on foreign currency hedge transac (3,270 — —
Acquisition integration and accounting adjustm — 50¢ 4,17(C 1,35¢ —
One time factory costs associated with inventory

reduction prograr — 2,50( — — —
Revalue license agreement and o — 634 — — —
Loss on intercompany note translat (4,929 9,13¢ — — —
Swap mark to marke (2,109 6,981 — — —
Plant shut-down costs and asset sales of closed

facilities 88t 12,90¢ (274) 1,37( 9,897
Gain on curtailment of post retirement benefits

plan — — — (29,409 —
Write-down of trade name 7,60( — — 8,20( 4,66¢
Spir-related cost — — — — 9,711
Other operating incom — — — — (66)
Fructose settlement, Cairo facility gain, tank ya

sale — — — — (2,927%)
Gain on insurance replacement of fixed as (13,609 — — — —
One-time acquisition cost 1,83¢ — — — —
Adjusted EBITDA $190,78" $157,67. $137,64. $109,31! $76,49¢
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Sturm Historical Financial Information

The following tables set forth unaudited recontitias of (i) Sturm’s net income to adjusted EBITDA
and (ii) cash flows from operating activities tedrcash flow for the twelve months ended DecembgP@09.
The summary historical financial information proibelow has been derived from Sturm’s unaudited
consolidated financial statements for the twelventhe ended December 31, 2009. Sturm'’s audited
consolidated financial statements as of and foy#s ended March 31, 2009, and unaudited financial
statements as of and for the nine months endednileare31, 2009, are incorporated in this prospectus
supplement and the accompanying prospectus byereferto our Current Report on Form 8-K filed whik t
SEC on February 16, 2010. See “Incorporation byeRefce” in this prospectus supplement and “Whene Yo
Can Find More Information” in the accompanying prestus for details regarding documents incorporhyed
reference herein. The summary historical finanicirmation provided below does not purport to oade
results of operations as of any future date oafor future period.

Twelve Months Ended
December 31, 200!

(Unaudited)
Net income $ 30,35:
Income taxe: 20,38:
Interest expense, n 25,55¢
Amortization of deferred financing cos 1,22(
Depreciatior 9,17¢
Stock based compensati 1,96:
Transaction cost 1,07:
Management fe 1,86¢
Other 46
Adjusted EBITDA(1) $ 91,64(
Cash flows from operating activitir 57,45
Capital expenditure (5,759
Free cash flow(2) $ 51,69:

(1) Adjusted EBITDA represents net income before irdeexpense, income tax expense, depreciation and
amortization expense and other non-cash andecurring items. There are limitations associatét the
use of non-GAAP financial measures as comparelease of the most directly comparable GAAP
financial measure. Management uses adjusted EBID&valuate performance. Management believes
adjusted EBITDA provides investors with helpful pigmental information regarding underlying
performance from period to period. This adjustedTEBA measure may be inconsistent with measures
presented by other companies. See “Non-GAAP Fimhieasures” for the discussion of our use of
adjusted EBITDA

(2) Free cash flow represents cash flows from operaatiyities less capital expenditures. Management
believes that free cash flow provides useful adddl information concerning cash flow availableteet
future debt service and other payment obligatisaisfying working capital requirements and make
strategic investments. Readers should be awardrégatash flow does not represent residual casth fl
available for discretionary expenditures. This ftash flow measure may be inconsistent with measure
presented by other companies. See “Non-GAAP FishiMeasures” for the discussion of our use of free
cash flow.
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Summary Pro Forma Financial Information

The following table sets forth our summary unawtijpeo forma condensed combined financial
information. The summary unaudited pro forma cosddncombined financial information has been prapare]
to illustrate the effect of the Sturm Acquisition¢luding related financing. The unaudited pro farm
condensed combined balance sheet combines theitastoalance sheets of TreeHouse and Sturm, giving
effect to the Sturm Acquisition as if it had ocadron December 31, 2009. The unaudited pro forma
condensed combined income statements combinegtaibal income statements of TreeHouse and Sturm,
giving effect to the Sturm Acquisition as if it hadcurred on January 1, 2009. The historical fingnc
information has been adjusted to give effect totenatthat are (i) directly attributable to the &tur
Acquisition, (ii) factually supportable, and (iiith respect to the statements of income, expeciéadve a
continuing impact on the operating results of thmbined company. The information below should lzel i@
conjunction with the unaudited pro forma condensmubined financial information and the accompanying
Notes to the Unaudited Pro Forma Condensed comlfiimashcial Statements and:

. the audited historical financial statements of Heese, as of and for the year ended
December 31, 2009, included in TreeHouse’s Annggdd® on Form 10-K filed with the SEC
on February 16, 201!

. the audited historical financial statements of ®tas of and for the year ended March 31, 2
included in TreeHouse’s Current Report on Form iéd with the SEC on February 16,
2010; anc

. the unaudited historical financial statements ofi®tas of and for the nine months ended

December 31, 2009, included in TreeHouse’s CuiReport on Form 8-K filed with the SEC
on February 16, 201!

See “Unaudited Pro Forma Condensed Combined Fialdméormation” for a complete description of
the adjustments and assumptions underlying thisreununaudited pro forma condensed combined fimhnci
information.

Pro Forma
Twelve Months Ended
December 31, 200!
(In thousands)

(Unaudited)
Other Financial Data:
Depreciation and amortizatic $ 70,99
Capital expenditures(: (42,746
Adjusted EBITDA(2) 282,42
Interest expense(. 53,521
Ratio of total debt to Adjusted EBITD 3.5x
Ratio of Adjusted EBITDA to interest exper 5.3x
Balance Sheet Data (at period end):
Cash and cash equivalel $ 4,41F
Working capital(4 242,06¢
Total asset 2,220,911
Total debt(5] 985,17"

(1) Reflects capital expenditures for the twelve momthded December 31, 2009 of $37.0 million for
TreeHouse and $5.8 million for Stur

(2) Adjusted EBITDA represents net income before irdeexpense, income tax expense, depreciation and
amortization expense and other non-cash andecurring items. There are limitations associatét the
use of no-GAAP financial measures as compared to the useeafiost directly comparable GA/
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financial measure. Management uses adjusted EBIlitDevaluate performance. Management believes
adjusted EBITDA provides investors with helpful plgmental information regarding underlying

performance from period to period. These measusgsba inconsistent with measures presented by othg
companies. Se*Non-GAAP Financial Measur” for the discussion of our use of adjusted EBITI

The following table sets forth an unaudited rechabdon of pro forma net income to pro forma adadst
EBITDA:

Pro Forma
Twelve Months Ended
December 31, 200!
(In thousands)

(Unaudited)
Net income $ 97,654
Income taxe: 52,371
Interest expense, n 53,47¢
Depreciation and amortizatic 70,99(
Stock based compensati 15,26¢
Acquisition costs(a 2,912
Management fee(t 1,86¢
Other 46
Tradename impairmel 7,60(
Gain on insurance replacement of fixed as (13,609
(Gain) loss on intercompany note translation aime (4,929
Mark to market adjustment on interest rate s (2,109
Net plant shi-down cost: 88t
Adjusted EBITDA $282,42°

(a) Reflects costs associated with the acquisitiontofrs.
(b) Fee paid by Sturm to former stockholder for adwisaomd consulting service
(3) Pro forma interest expense includes amortizatiathedérred financing costs on new debt of $1.1 onll

(4) Working capital is current assets (excluding casth@sh equivalents) less current liabilities (ediig
shor-term borrowings, current portion lo-term obligations)

(5) Total debt includes sh«-term borrowings and current maturities, and cabitade obligation:
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RISK FACTORS

Investing in our common stock involves risks. 3tmuld carefully consider the risk factors descdilibelow
and in Part [, Item 1A, “Risk Factors” in our AnnuReport on Form 10-K for the year ended Decemtier2809
and our other reports filed from time to time wiitle SEC, which are incorporated by reference ihts prospectus
supplement and the accompanying prospectus. Sothesgf risk factors relate principally to our busas. Other
factors relate principally to the Sturm Acquisitiand your investment in our common stock. Beforkmgaany
investment decision, you should carefully consillese risks. These risks could materially affectbusiness,
results of operation or financial condition andext the value of our securities. In such case,pay lose all or
part of your original investment. The risks desedlbelow or incorporated by reference herein arethe only risks
facing us. Additional risks and uncertainties noggently known to us or that we currently deem iten may
also affect our business, results of operationimaricial condition.

Risks Related to the Sturm Acquisition
The offering of shares of common stock is not conditioned upon the consummation of the Sturm Acquisition.

This offering of shares of common stock is not éboded upon the consummation of the Sturm
Acquisition. Accordingly, by purchasing the comn=ginck, you are investing in TreeHouse on a staodeabasis,
without the business of Sturm, if we do not conswatanthe Sturm Acquisition. Although certain infotina
included in this prospectus supplement generallyms consummation of the Sturm Acquisition, waenoaassure
you that the Sturm Acquisition will be consummatedthe terms described herein or at all. The consation of
the Sturm Acquisition is subject to conditions, @fhimay or may not be satisfied. If we do not connate the
Sturm Acquisition, we will retain broad discretitmuse the net proceeds from this offering of shafecommon
stock for any general corporate purposes, which imayde other potential acquisitions, the refinagor
repayment of debt, working capital, share repurebas capital expenditures. See “Use of Proceeds.”

Failure to complete the Sturm Acquisition could negatively impact our stock price and our future business and
financial results.

Consummation of the Sturm Acquisition is subjeatustomary closing conditions and depends on our
ability to obtain sufficient financing through thagfering of shares of common stock, the notesroféeand
incremental borrowings under our credit facilititHe Sturm Acquisition is not completed for angsen, our
ongoing business and financial results may be adleaffected, and we will be subject to a numbarsas,
including the following:

. we may be required, under certain circumstancgsayodamages to Sturm in connection with a
termination of the purchase agreem:

. we will be required to pay certain other coststietato the Sturm Acquisition, whether or not the
Sturm Acquisition is completed, such as legal, anting, financial advisor and printing fees; ¢

. matters relating to the Sturm Acquisition (incluglimtegration planning) may require substantial
commitments of time and resources by our managemether or not the Sturm Acquisition is
completed, which could otherwise have been devimtether opportunities that may have been
beneficial to us

We may also be subject to litigation related to &ailpre to complete the Sturm Acquisition. If tBeurm
Acquisition is not completed, these risks may malige and may adversely affect our business, fir@mesults and
financial condition, as well as the price of oumtoon stock, which will cause the value of your istveent to
decline.
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We cannot provide any assurance that the Sturmisitigm will be completed, that there will not belalay
in the completion of the Sturm Acquisition or tladitor any of the anticipated benefits of the Stuxoguisition will
be obtained. In the event the Sturm Acquisitioméerially delayed for any reason, the price of@mmon stock
may decline.

We may not realize the expected benefits of the Sturm Acquisition because of integration difficulties and other
challenges.

The success of the Sturm Acquisition will dependyart, on our ability to realize the anticipateshéfits
from integrating Sturm’s business with our existingsinesses. The integration process may be cormmsity and
time-consuming. The difficulties of integrating thperations of Sturm’s business include, amongrsthe

. failure to implement our business plan for the corab business

. unanticipated issues in integrating manufacturdiogistics, information, communications and other
systems

. unanticipated changes in applicable laws and réiguks

. failure to retain key employee

. failure to retain key customel

. operating risks inherent in Stu’'s business and our busine

. the impact on our internal controls and compliawitl the regulatory requirements under the
Sarbane-Oxley Act of 2002; an

. unanticipated issues, expenses and liabili

We may not be able to maintain the levels of reeeearnings or operating efficiency that each of
TreeHouse and Sturm had achieved or might achigparately, In addition, we may not accomplish titegration
of Sturm’s business smoothly, successfully or witiie anticipated costs or timeframe.

Sturm isa privately-held company and its new obligations of being a part of a public company as a result of the
acquisition may require significant resources and management attention.

Upon consummation of the Sturm Acquisition, Sturith ecome a subsidiary of our consolidated
company, and will need to comply with the Sarba@eatey Act of 2002 and the rules and regulationssgoiently
implemented by the SEC and the Public Company Amiiog Oversight Board. We will need to ensure Siatrm
establishes and maintains effective disclosurerotinas well as internal controls and proceduresifiancial
reporting, and such compliance efforts may be g@sttl may divert the attention of management.

We will incur significant transaction and acquisition-related costsin connection with the Sturm Acquisition.

We will incur significant costs in connection witte Sturm Acquisition. The substantial majorityttoése
costs will be non-recurring transaction expensekcasts. These non-recurring costs and expensemareflected
in the pro forma financial information includedthis prospectus. We may incur additional costs &intain
employee morale and to retain key employees.

The market price of our common stock may decline as a result of the Sturm Acquisition.

The market price of our common stock may declina essult of the Sturm Acquisition if, among other
things, we are unable to achieve the expected growearnings, or if the operational cost savinggmates in
connection with the integration of Sturm’s businass not realized, or if the transaction coststeel@o the Sturm
Acquisition are greater than expected, or if tinarficing related to the transaction is on
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unfavorable terms. The market price of our comnmonksalso may decline if we do not achieve the @ead
benefits of the Sturm Acquisition as rapidly othie extent anticipated by financial or industrylgsts or if the
effect of the Sturm Acquisition on our financiasudts is not consistent with the expectations mdificial or industry
analysts.

Increasesin interest rates will increase the cost of servicing our debt and could reduce our profitability.

As of December 31, 2009, the aggregate principaluarnof our debt instruments with exposure to edéer
rate risk was approximately $98 million. As a résinicreases in interest rates will increase trst observicing our
financial instruments with exposure to interese mgk and could materially reduce our profitagibind cash flows.
As of December 31, 2009 on a pro forma basis gieiffigct to the Sturm Acquisition and the notes rifig, each
one percentage point change in interest rates wesldt in an approximate $6.7 million change ia #mnual cash
interest expense before any principal payment arioancial instruments with exposure to interederisk. See
“Unaudited Pro Forma Condensed Combined Finantié®ents” for details regarding our pro forma debt
balances.

We have a significant amount, and will have an additional amount following the Sturm Acquisition, of goodwill
and intangible assets on our consolidated financial statementsthat is subject to impairment based upon future
adverse changesin our business or prospects.

At December 31, 2009, the carrying values of gotidwid identifiable intangible assets on our baéanc
sheet were $575 million and $153 million, respesltivAt December 31, 2009, as a result of the Staquisition,
we would have goodwill of $973 million and idergifile intangible assets of $420 million. We evaluadefinite
lived intangible assets and goodwill for impairmantually in the fourth quarter, or more frequeiitigvents or
changes in circumstances indicate that the asggttiné impaired. Indefinite lived intangible assats impaired and
goodwill impairment is indicated when their bookusaexceeds fair value. We have recorded trademgrirment
charges in recent years, including in 2009. Thaealf goodwill and intangible assets from the altan of
purchase price from the Sturm Acquisition will beriled from our business operating plans and iseptible to an
adverse change in demand, input costs or genesabels in our business or industry and could reuire
impairment charge in the future.

The historical and unaudited pro forma financial information included elsewhere in this prospectus supplement
may not be representative of our combined results after the Sturm Acquisition, and accordingly, you have
limited financial information on which to evaluate the combined company and your investment decision.

We and Sturm operated as separate companies @tioe Sturm Acquisition. We have had no prior higto
as a combined company. The historical financidestents of Sturm may be different from those thatilé have
resulted had Sturm been operated as part of TresHmufrom those that may result in the future fi®turm being
operated as a part of TreeHouse. The pro formadiahinformation, which was prepared in accordanith
Article 11 of the SEC’s Regulation S-, presented for informational purposes only ambisnecessarily indicati
of the financial position or results of operatidhat actually would have occurred had the Sturmuisition been
completed at or as of the dates indicated, ndriiglicative of the future operating results orfiicial position of the
combined company. The unaudited pro forma finarinfarmation reflects adjustments, which are bagsah
preliminary estimates, to allocate the purchaseepo Sturm’s net assets. The purchase price &ibboceeflected in
this prospectus supplement is preliminary, and faflacation of the purchase price will be basedruthe actual
purchase price and the fair value of the assetdialnitities of Sturm as of the date of the comjaletof the Sturm
Acquisition. The pro forma financial information@not reflect future nonrecurring charges resyltiom the
Sturm Acquisition. The pro forma financial inforriaat does not reflect future events that may octtar sghe Sturm
Acquisition, including the costs related to thenpled integration of Sturm, and does not considential impacts
of current market conditions on revenues or expeiffsgencies. The pro forma financial informatipresented in
this prospectus supplement is based in part oaineassumptions regarding the Sturm Acquisitiorn we
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believe are reasonable under the circumstancesawmot assure you that our assumptions will proveetaccurate
over time.

We will incur substantial indebtednessin order to finance the Sturm Acquisition, which could adversely affect
our business and limit our ability to plan for or respond to changesin our business.

In order to finance the Sturm Acquisition, we exgedncur additional borrowings of approximately
$582 million through the notes offering and under aredit facility. As of December 31, 2009, onra forma basis
after giving effect to the Sturm Acquisition andated financing transactions, our long-term debulddave been
approximately $985 million. Our substantial debligditions could have important consequences tdaamess. F¢

example:

. we may not be able to generate sufficient cash flomeet our substantial debt service obligati

. we may be required to dedicate a substantial podfaur cash flows from operations to payments
on our indebtedness, thereby reducing the avathabil our cash flow for other purposes, including
business development efforts, capital expenditaredrategic acquisition:

. we are exposed to the risk of increased interéss fzecause a portion of our borrowings is at e
rates of interest; ar

. our flexibility in planning for, or reacting to, ahges in our business and industry may be limited,
thereby placing us at a competitive disadvantagepewed to our competitors that have less
indebtednes:

Our ability to make payments on and to refinanaedait obligations and to fund planned capital
expenditures depends on our ability to generatie fram our future operations. This, to a certaiteak is subject t
financial, competitive, legislative, regulatory apither factors that are beyond our control. In &idj if we cannot
service our indebtedness, we may have to takerecsioch as selling assets, seeking additionalyequiteducing or
delaying capital expenditures, strategic acquisgjonvestments and alliances, any of which caulgeide the
implementation of our business strategy for usrev@nt us from entering into transactions that Waiherwise
benefit our business. We may not be able to retieaur indebtedness or take such other actiongciéssary, on
commercially reasonable terms, or at all.

Risks Related to the Offering

We have not identified any specific use of the net proceeds of this offering of shares of common stock in the
event the Sturm Acquisition is not completed.

Consummation of the Sturm Acquisition is subjecataumber of conditions and, if the acquisition
agreement is terminated for any reason, our bdditectors and management will have broad disonetiver the
use of the proceeds we receive in this offeringraight not apply the proceeds in ways that incrélasenarket
price of our common stock. Because the primary gegf this offering of shares of common stocloiprovide
funds to pay a portion of the consideration for $ierm Acquisition, we have not identified a spieaifse for the
proceeds in the event the Sturm Acquisition dogsoour. Any funds received may be used by usifigra@rporate
purpose, which may include pursuit of other bussirammbinations, expansion of our operations, regsyrof
existing debt, share repurchases or other usedailtige of our management to use the net proc&reds this
offering of shares of common stock effectively ebhhve a material adverse effect on our businedsray have a
adverse effect on our earnings per share.

This offering of shares of common stock is expected to be dilutive in the event the Sturm Acquisition is not
completed, and there may be future dilution of our common stock.

Except as described under the heading “Underwtitiwg are not restricted from issuing additionahss
of common stock, including securities that are @stible into or exchangeable for, or that represent
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the right to receive common stock. As part of tffering, we expect to issue 2,350,000 shares wifnaon stock (or
up to 2,702,500 shares of common stock if the umdirs exercise their oveatlotment option in full). We intend
use the net proceeds from this offering, along pwithceeds from the notes offering and borrowingsenour credit
facility, to finance the Sturm Acquisition. Howeye&re expect that this offering may have a dilugfiect on our
earnings per share in the event that the Sturm i&itepun is not completed. The actual amount of sdidition
cannot be determined at this time and will be bagedumerous factors.

Sales of a substantial number of shares of our camstock or other equity-related securities inghblic
market could depress the market price of our comstock and impair our ability to raise capital tingh the sale of
additional equity securities. We cannot predicteffect that future sales of our common stock beotquity-
related securities would have on the market prico common stock.

Anti-takeover provisions could makeit more difficult for a third party to acquire us.

A change of control (as defined in our credit fiagilwill generate an event of default under owedit
facility and will make any borrowings under theditdacility immediately due. These provisions niewe the
effect of discouraging unsolicited takeover propasadditionally, our certificate of incorporati@and by-laws
contain provisions that could make it more diffidialr a third party to acquire us in a transaction approved by
our board of directors. These provisions include:

. a classified board of directot

. a prohibition on actions by our stockholders bytteri consent

. limitations on the removal of directors; a

. advance notice requirements for proposing nhomif@eslection to our board of directors and for

proposing matters that can be acted upon at stéddthmeetings

In addition, our board of directors has adoptetbakholder rights plan the provisions of which abmake
it more difficult for a potential acquiror to comamate an acquisition transaction.

Moreover, because we are incorporated in Delawegegre governed by the provisions of Section 20Be
General Corporation Law of the State of Delawargictv prohibits a person who owns in excess of 15%uo
outstanding voting stock from merging or combinwith us for a period of three years after the dditihe
transaction in which the person acquired in exoé4$% of our outstanding voting stock, unlessrtterger or
combination is approved in a prescribed manners@ peovisions would apply even if the proposed reeoy
acquisition could be considered beneficial by setoekholders.
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USE OF PROCEEDS

We estimate that the net proceeds from the saderoéommon stock in this offering will be approxitels
$95.0 million (or approximately $109.4 million ti¢ underwriters exercise their over-allotment aptigth respect
to the offering in full) after deducting underwnigj discounts and commissions of approximately ##l8on and
our estimated expenses related to the offeringintéad to use the proceeds from this offering mafice a portion
of the Sturm Acquisition.

We expect that the total cash consideration payialdennection with the Sturm Acquisition will be
approximately $660 million. In addition to the mebceeds from this offering, we expect to use pedsdrom the
notes offering and borrowings under our creditlfigcio finance the Sturm Acquisition and relateg$. We estima
the net proceeds from the notes offering will bpragimately $389.8 million after deducting undetwg discount:
and our estimated expenses related to the notesraff In the event the Sturm Acquisition is nohsommated for
any reason, we intend to use the net proceedstfrimnoffering for general corporate purposes, whitdy include
pursuit of other business combinations, expansiaupoperations, repayment of existing debt, shepeirchases «
other uses.
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MARKET PRICE RANGE OF COMMON STOCK

Our common stock is traded on the New York StockHaxge under the symbol “THS.” The high and low
sales prices of our common stock as quoted on éve Xbrk Stock Exchange for 2009 and 2008 are pexvid the

table below
2009 2008
High Low High Low
First Quarte! 29.41 24.2¢ 24.8( 19.2¢
Second Quarte 29.4¢ 2528 27.01 21.8¢
Third Quartel 38.1¢ 28.0C 30.2¢ 23.5¢
Fourth Quarte 40.3¢ 33.0C 31.61 20.4:

The closing sales price of our common stock on fatyr12, 2010 as reported on the NYSE, was $41e8
share. On February 4, 2010, there were 4,060 sbldesis of record of our common stock.

We have not paid any cash dividends on our comrtank &ind currently anticipate that, for the foredse
future, any earnings will be retained for the depetent of our business. Accordingly, no dividendsexpected to
be declared or paid on the common stock. Moreauarrevolving credit facility contains, and the @mure
governing the notes that we expect to issue imttes offering will contain, certain restrictions our ability to pay
cash dividends. The declaration of dividends ihatdiscretion of our board of directors.

We did not purchase any shares of its common stoekher 2009 or 2008.
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CAPITALIZATION

The below table sets forth our consolidated cashcash equivalents and capitalization as of Dece@be
2009 on (i) an actual basis, (ii) an as adjustesishafter giving effect to this offering of shamfscommon stock and
(iii) a pro forma as adjusted basis after givinfgefto:

. our estimated net proceeds from this offering @ireb of common stoc

. our estimated net proceeds from the notes offe

. our borrowing of an estimated $182 million under oedit facility,

. the use of proceeds from this offering of sharesoofimon stock, the notes offering and our credit

facility borrowing to consummate the Sturm Acqudsit and

. the consummation of the Sturm Acquisition as ifat occurred on December 31, 2009, including
repayment of an estimated $531 million of St's existing indebtednes

The actual sources and uses of the funds for tenSAcquisition will vary from estimated amounts
depending on several factors, including (i) the ani@f proceeds that we received from this offewhghares of
common stock, (ii) the amount of proceeds, if ahgt we receive from our notes offering and (iilpoges in
Sturm’s debt balances and net working capital flaxmsember 31, 2009 to the closing. The consummatidimis
offering of shares of common stock is not condiidmipon the consummation of the notes offerindgnerSturm
Acquisition. You should read this table in conjuantwith “Use of Proceeds,” “Summary Historical a Forma
Financial Information” and our consolidated finaai@tatements and related notes incorporated leyarde in this
prospectus supplement and the accompanying praspect

At December 31, 200!

Pro Forma

As Adjusted

for Sturm

Acquisition

and Note

Actual As Adjusted Offering
Cash and cash equivalel $ 441F $ 104,41 $ 4,41F
Long-term deb 402,54t 409,79¢ 985,17°
Shareholder equity:

Common stock, $0.01 par val 32C 347 347
Additional paid in capita 587,59¢ 682,82: 682,82:
Retained earning 195,26: 192,76 187,01:
Accumulated other comprehensive |i (26,957) (26,957) (26,95))
Total shareholde’ equity 756,22! 848,97 843,22¢
Total capitalizatior $1,158,77! $1,258,77' $1,828,40
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

On December 20, 2009, we entered into a definBicek Purchase Agreement to acquire Sturm Foods
a privately-owned company majority owned by anliaté of HM Capital Partners, pursuant to whichéfeuse
will acquire all of the issued and outstanding taptock of Sturm for aggregate consideration@gGmillion in
cash, subject to adjustments for working capital atiher items, payable upon the closing of therBti&cquisition.
Consummation of the Sturm Acquisition is subjectustomary closing conditions. The consummatiotiisf
offering of shares of common stock is not conditidmpon the closing of the Sturm Acquisition.

The unaudited pro forma condensed combined finaimd@mation has been prepared to illustrate tfiece
of the Sturm Acquisition, including related finangi The unaudited pro forma condensed combinedbalgheet
combines the historical balance sheets of TreeHandeSturm, giving effect to the Sturm Acquisitesif it had
occurred on December 31, 2009. The unaudited prda@ondensed combined income statements comlane th
historical income statements of TreeHouse and Stgiving effect to the Sturm Acquisition as if @dh occurred on
January 1, 2009. The historical financial inforroathas been adjusted to give effect to mattersatteafi) directly
attributable to the Sturm Acquisition, (ii) factlyasupportable, and (iii) with respect to the sta¢aits of income,
expected to have a continuing impact on the opegatsults of the combined company. The unauditedggma
condensed combined financial information shoulddaal in conjunction with the accompanying Noteth&
Unaudited Pro Forma Condensed Combined Finana#ti®ents and:

. the audited historical financial statements of Heese, as of and for the year ended December 31,
2009, included in TreeHouse’s Annual Report on Faf¥K filed with the SEC on February 16,
2010;

. the audited historical financial statements of Stais of and for the year ended March 31, 2009,
included in TreeHou¢'s Current Report oForm &K filed with the SEC on February 16, 2010; ¢

. the unaudited historical financial statements of®&tas of and for the nine months ended

December 31, 2009, included in TreeHouse’s CutiRaport on Form 8-K filed with the SEC on
February 16, 201(

The unaudited pro forma condensed combined finhimd@mation has been prepared using the purchase
method of accounting, with TreeHouse treated astlggiror. The unaudited pro forma condensed coatbin
financial information will differ from our final aguisition accounting for a number of reasons, idieig the fact tha
our estimates of fair value are preliminary andjecttto change when our formal valuation and o#tedies are
finalized. The differences that will occur betweka preliminary estimates and the final acquisiaorounting
could have a material impact on the accompanyiragidited pro forma condensed combined financiarimédion.

The unaudited pro forma condensed combined finaimf@mation is presented for informational purpss
only. It has been prepared in accordance withéhalations of the SEC and is not necessarily inieaf what our
financial position or results of operations actyalbuld have been had we completed the Sturm Adprisat the
dates indicated, nor does it purport to projectftiiere financial position or operating resultstoé combined
company. The unaudited pro forma condensed comliiedne statement does not reflect any revenuesir ¢
savings from synergies that may be achieved wipeet to the combined companies, or the impacbofracurring
items, including restructuring liabilities, diregtlelated to the Sturm Acquisition.

S-24




Table of Contents

TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Balance Shee
as of December 31, 2009

(In thousands)

Post Debt
Financing
As Reported Acquisition and Pro Forma Equity Pro Forma
TreeHouse Debt Financing TreeHouse Financing TreeHouse
Foods, Inc. Sturm Foods Pro Forma Foods, Inc. Pro Forma Foods, Inc.
December 31, 20C December 31, 20C Adjustments December 31, 20C  Adjustments December 31, 20C
Assets
Current Assets
Cash and cash equivalel $ 441t $ 65,89 $ (65,890 4 $ 4418 $ = $ 4,41F
Receivables, net of allowanc 86,557 31,43 — 117,98¢ — 117,98¢
Inventories, ne 264,93! 43,83t 3,200 2 311,96¢ — 311,96¢
Deferred income taxe 3,391 68€ — 4,08 — 4,08%
Assets held for sal 4,081 — — 4,081 — 4,081
Prepaid expenses and other current a: 7,26¢ 87C — 8,13¢ — 8,13¢
Total current asse 370,65: 142,71: (62,69() 450,67! — 450,67*
Property, plant and equipment, | 276,03! 70,79¢ 11,64¢ 2 358,47: — 358,47:
Goodwill 575,00° — 398,01¢ 2 973,02t — 973,02¢
Identifiable intangible and other assets, 162,73t 17,63¢ 9,00 5 438,73t — 438,73t
267,000 2
(17,634 4
Total asset $ 1,384,421 $ 231,14 $ 605,33 $ 2,220,911 $ — $ 2,220,911
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 148,81¢ $ 58,80: $ (3,42¢) 4 $ 204,19 $ — $ 204,19¢
Current portion of lon-term debt 90€ 4,07¢ (3,900 4 1,08¢ — 1,08t
Total current liabilities 149,72¢ 62,88 (7,328 205,27¢ — 205,27¢
Long-term debr 401,64( 523,71 400,000 5 1,079,34: (95,25() 6 984,09
260,000 5
9,00C 5
8,25( 9
(523,267 4
Deferred income taxe 45,38 6,47¢ 104,20t 2 156,06( — 156,06(
Other lon¢-term liabilities 31,45: 797 — 32,25( — 32,25(
Total liabilities 628,19¢ 593,86t 250,86t 1,472,93 (95,25() 1,377,68.
Commitments and contingenci
Stockholder’ equity:
Preferred stoc — — — — — —
Common stocl 32C 2,30¢ (2,309 4 32C 27 6 347
Additional paid in capita 587,59t 22,71 (22,71 4 587,59t 99,97 6 682,82:
(4,750 6
Retained earnings (defic 195,26: (388,007 388,000 4 187,01: — 187,01:
(8,250) 9
Accumulated other comprehensive i (26,957) 264 (264) 4 (26,957) — (26,95
Total stockholder equity 756,22 (362,72) 354,47: 747,97¢ 95,25( 843,22¢
Total liabilities and stockholde' equity $ 1,384,421 $ 231,140 $ 605,33¢ $ 2,220,911 $ — $ 2,220,911

See notes to unaudited pro forma condensed combirattial statements
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TreeHouse Foods, Inc.
Unaudited Pro Forma Condensed Combined Income Stateent
for the Year Ended December 31, 2009
(In thousands except per share data)

Post Debt
As Reported Sturm Financing Pro Forma
TreeHouse Foods Acquisition and Pro Forma Equity TreeHouse
Foods, Inc. Twelve Debt Financing TreeHouse Financing Foods, Inc.
Year Ended Months Ended Pro Forma Foods, Inc. Pro Forma Year Ended
December 31, 20C December 31, 20C _Adjustments December 31, 20C Adjustments December 31, 20C
Net Sales $ 1,511,65 $ 343,41 $ (1,609 7 $ 1,853,451 $ = $ 1,853,45!
Cost of Sale: 1,185,28: 236,53: (1,608 7 1,421,171 1,421,171
10,14¢ 2
(9,179 4 —
Gross Profif 326,37( 106,87¢ (969) 432,28( — 432,28(
Operating Expense
Selling and distributiol 107,93¢ 12,19( — 120,12¢ — 120,12¢
General and administrati\ 80,46¢ 16,00t — 96,471 — 96,47
Amortization expens 13,38: — 13,50C 2 26,88! — 26,88
Other operating (income) expen
net (6,22¢) 1,07 — (5,15) — (5,15)
Total operating expens: 195,56: 29,26¢ 13,50( 238,32¢ — 238,32¢
Operating incomt 130,80¢ 77,61 (14,469 193,95: — 193,95:
Other (income) expens
Interest expens 18,43( 25,55¢ (25,555 4 54,75t (1,239 6 53,52:
36,32 8
Interest income (45) — — (45) — (45)
(Gain) loss on foreign exchan (7,387%) — — (7,38%) — (7,38%)
Other (income) expense, r (2,263) 1,321 (1,220 4 (2,162) — (2,162)
Total other expens 8,73¢ 26,87¢ 9,55( 45,161 (1,239 43,927
Income from continuing operatior
before income taxe 122,07: 50,73t (24,019 148,79( 1,23¢ 150,02:
Income taxe: 40,76( 20,38: (9,247 10 51,89¢ 475 6 52,37
Net income $ 81,31« $ 30,35: $ (14,777 $ 96,89 $ 75¢S $ 97,65¢
Weighted average common shai
Basic 31,98: 31,98: 2,708 34,68t
Diluted 32,79¢ 32,79¢ 2,70¢ 35,50:
Basic earnings per she $ 2.54 $ 3.0¢ $ 2.82
Diluted earnings per sha $ 2.4¢ $ 2.9t $ 2.7¢

See notes to unaudited pro forma condensed combirattial statements
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TreeHouse Foods, Inc
Notes to the Unaudited Pro Forma Condensed Combindéinancial Statements
(In thousands)

Note 1—Basis of Presentatior

The unaudited pro forma condensed combined balsimeet was prepared using the historical balanagts
of TreeHouse as of December 31, 2009 and SturmBeaember 31, 2009. The unaudited pro forma coselgn
combined statement of income was prepared usingisterical statements of income of TreeHouseler t
12 months ended December 31, 2009 and of Sturthéot2 months ended December 31, 2009.

The unaudited pro forma combined financial inforioratvas prepared using the purchase method of
accounting. Based on the terms of the Stock PuechAgseement, TreeHouse is treated as the acquifuom.
Accordingly, we have adjusted the historical comtdked financial information to give effect to timepact of the
consideration issued in connection with the Sturtguisition. The purchase price has been allocatdkle
unaudited pro forma condensed combined balancé, sfeesmd on management’s preliminary estimateesf th
respective values. Definitive allocations will berfprmed and finalized based upon certain valuadiwth other
studies that will be performed by TreeHouse with skrvices of outside valuation specialists afterdiosing.
Accordingly, the purchase price allocation adjusttaend related amortization reflected in the feitgy unaudited
pro forma condensed combined financial statemertpr@liminary, have been made solely for the psepaf
preparing these statements and are subject taae\based on a final determination of fair valugathe closing of
the Sturm Acquisition. For example, if the valudtue finite-lived intangible assets increased b%1@nnual pro
forma operating income would decrease by approxma&tl3,842.

Note 2—Preliminary Purchase Price Allocation

The purchase price for the Sturm Acquisition is@6dllion, payable at closing. The purchase prite o
$660 million has been allocated to the assets eedjaind the liabilities assumed as follows:

(In thousands)

Accounts Receivabl $ 31,43
Inventory 47,03¢
Other Current Asse' 1,55¢
Property, Plant and Equipme 82,44(
Identifiable Intangible Asse! 267,00(
Goodwill 398,02(

Total Assets Acquire 827,48:
Accounts Payabl (38,97)
Other Current Liabilitie: (16,587
Other Lon¢term Liabilities (1,250
Deferred Income Taxe (110,679

Total Liabilities Assumet (167,48)
Total Purchase Pric $ 660,00(

For the purpose of preparing the unaudited pro focondensed combined financial information, certdin
the assets acquired and liabilities assumed hase ineasured at their estimated fair values as oémber 31,
2009. A final determination of fair values will based on the actual assets and liabilities thaewist on the date
of the closing of the Sturm Acquisition and on éanmal valuation and other studies when they aralized.
Accordingly, the fair values of the assets andiliiéds included in the table above are preliminand subject to
change pending additional information that may beed&nown. An increase in
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the fair value of inventory, property, plant andiganent, or any identifiable intangible assets véliuce the amou
of goodwill in the unaudited pro forma condensechbimed financial information, and may result inre&sed
depreciation, and or amortization expense.

Of the $267,000 of acquired intangible assets, F&Dwas assigned to Customer Relationships with an
estimated economic life of 20 years, $12,000 tal&naarks with an indefinite life, and $5,000 to fotes/recipes
with an estimated economic life of 5 years. Thedaination of fair value for these assets was piilgnhased upon
expected discounted cash flows. The determinatiaseful life was based upon historical acquisitixperience,
economic factors, and future cash flows of the doedbcompany. The estimated annual amortizatioeesg for
these acquired intangible assets is approximate3y5p0, using straight line amortization, and hesrbincluded in
the unaudited pro forma condensed combined statesfidmcome for the 12 months ended December 30920

Inventories reflect an adjustment of $3,200 to rd¢be inventory at its estimated fair value. Téaisount is
recorded in the December 31, 2009 unaudited prodarondensed combined balance sheet. The increassdory
will temporarily impact our cost of sales aftersileg and therefore it is considered non-recurrimgjia not included
in the unaudited pro forma condensed combinedmtateof income for the 12 months ended Decembe2@19.

Property, plant and equipment reflect an adjustroéfti1,644 to record the property, plant and eqpaipt
at estimated fair market value. Total depreciadgpense on the revalued property, plant, and egripim
estimated to be approximately $10,148.

A preliminary deferred tax adjustment of $104,2@5 been recognized in accordance with accounting fo
income taxes. The amount primarily relates to $P8ecognized as part of the identifiable intargidsets, plus
$6,030 relating to the tax effect on differencenssin the values assigned and the estimated tax dfesssets and
liabilities acquired.

Note 3—Pro Forma Adjustments

The pro forma adjustments give effect to the StAwquisition under the purchase method of accounting
borrowings under the TreeHouse credit facility,rbaings through the issuance of senor unsecuressntite
repayment of Sturm’s exiting indebtedness, the @sed offering of $100,000 in shares of TreeHougenzon
stock, and the payment of fees and expenses ighatithese transactions.

Note 4—Elimination of Historical Balances

These adjustments reflect the elimination of ther8ts identifiable intangible assets, debt (excludiagia
leases), equity and accrued interest as of DeceBihe009 for the purpose of presenting a pro fdoadance sheet
assuming the Sturm Acquisition had occurred on Bréoer 31, 2009. Also eliminated are Sturm'’s his@lrinterest
expense, depreciation expense and amortizatiophifissue costs. According to the terms of thelSRaachase
Agreement, Sturm’s cash balances will remain withgellers. Accordingly, we have eliminated Sturo@sh
balance as of December 31, 2009.

Note 5—Debt Financing

These adjustments display the expected debt fingmeiquired to fund the Sturm Acquisition and rediat
transaction costs. These adjustments are contingmt the closing of the Sturm Acquisition and #fiere may not
occur in the event the Sturm Acquisition is notemmated. For purposes of these unaudited pro foomdensed
combined financial statements, we anticipate theatwll complete a debt financing at the time ther8t Acquisitior
closes. The debt financing is as follows:

. senior unsecured notes payable estimated to b2@i&totaling approximately $400,000 with an
estimated interest rate of approximately 7.5

. a borrowing under our credit facility of approxirat $182,000 at an estimated interest rate of
approximately 1.23%
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We expect to incur approximately $9,000 of finagciees associated with the notes, which will beedefl
and amortized over eight years, consistent withetanated maturity of the debt. These fees willureled through
the use of our credit facility.

We expect to undertake a borrowing under our cfaditity to fund the remaining balance of the fhase
price (taking into account the proposed equity rixffig), which is expected to be approximately $160,0Ne also
expect to use our credit facility to fund our aitipn costs, which we expect to be approximat&g,800, of whicl
includes $9,000 for debt issuance, $8,250 in difamsaction fees that will be expensed, and $4075fock
issuance costs incurred in connection with thetgaifering. Total expected additional borrowingsler our credit
facility related to the Sturm Acquisition are exfgtto be $182,000.

In the event TreeHouse is unable to complete théyeqffering to fund the acquisition as descriled
Note 6, we have included additional borrowings D@ 000 in the lor-term debt line. These additional borrowings
are offset through the issuance of equity as desdrin Note 6.

Note 6—Equity Financing

We intend to issue approximately $100,000 in comstonk in a public offering (net of underwritingefeo
approximately $4,750) to fund a portion of the fase price. Shares to be issued of 2,703 werelatddwsing an
estimated price of $37 per share. If the pricer@eHouse’s common stock increases or decreases fgr&hare,
the number of shares required to be issued woudtkdse by 71 shares or increase by 75 sharesctiespe The
net proceeds have been presented as a reductiom mngterm debt line. The interest on the additional baings,
and related tax, has also been eliminated.

Note 7—Statement of Income Adjustments

This adjustment eliminates the sales from TreeHou&turm together with Sturm’s cost of sales for
purchases.

Note 8—Statement of Income Adjustments to Reflect Financip

The adjustment reflects interest expense relatrapproximately $400,000 of debt issued to fundShem
Acquisition as further described in Note 3. Thipexse includes approximately $1,125 over the n2xhanths of
amortization expense relating to deferred finande®s expected to be incurred at the time of cthsitso included
in this amount is additional interest incurred @ampection with the expected borrowing of $282,08dar our credit
facility (assuming there is no equity offering).tdlbexpected interest is $36,325 (includes $1,25wrtization fol
deferred financing fees), of which $30,000 relatethe $400,000 issuance of notes.

The actual rates of interest can change from ttizseare assumed in Note 3. If the actual ratessttea
incurred when the notes are issued were to increadecrease by 0.25% from the rates we have asskimme
estimating the pro forma interest adjustment, pronf interest expense could increase or decreaspprgximately
$1,000 per year. Likewise, if our interest rateooin credit facility borrowings were to increasel® from 1.23%,
pro forma interest could increase by approxima$d800 per year (considering the equity offering).

Note 9—Non-Recurring Acquisition Expenses

We expect to incur additional transaction costsluiding financial and legal advisory fees of apjpmmately
$8,250 through the closing of the Sturm Acquisitibhe total of these costs has been recorded dtsoschil
borrowings under our credit facility and a reductto retained earnings of $8,250 on the unauditedgyrma
condensed combined balance sheet. These costsctwdesl from the unaudited pro forma condensed doacb
statement of income for the 12 months ended DeceB1he2009, as they are considered non-recurring.
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Note 10—Tax Adjustments

For purposes of these unaudited pro forma condermatiined financial statements, we used a rate of
38.5%. This rate is an estimate and does not takeaccount any possible future tax events that ocayr for the
combined company.
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DESCRIPTION OF THE COMMON STOCK

For a summary description of our common stock,"Bescription of Capital Stock — Common Stock” in
the accompanying prospectus. As January 29, 20d®ad 90,000,000 shares of authorized common stéekhich
32,000,919 shares were issued and outstanding.

The transfer agent and registrar for our commocksito The Bank of New York Mellon Corporation.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENC ES TO NON-U.S. HOLDERS

The following discussion summarizes certain mak&fi&. federal income tax considerations relatm¢he
ownership and disposition of common stock by a No8&: Holder (as defined below). This summary issdasn the
provisions of the Internal Revenue Code of 198&rasnded (the “Code”), applicable U.S. TreasuryuRgmns,
administrative rulings, and judicial decisions m&ffect on the date hereof. All such authorities/rhe repealed,
revoked, or modified, possibly with retroactiveesft, so as to result in different U.S. federal meaax
consequences than those discussed herein. Thebe camassurance that the Internal Revenue SdihieéIRS”)
will not take a contrary position to the discussidithe U.S. federal income tax consequences discliserein or
such position will not be sustained by a court.riling from the IRS has been obtained with respete
U.S. federal income tax consequences of owningsmoding of the common stock.

The following discussion deals only with Non-U.Sl#kers holding shares of our common stock as dapita
assets as of the date of this prospectus suppleieafollowing discussion also does not addressicerations
that may be relevant to certain Non-U.S. Holdees &re subject to special rules, such as the faligw

. controlled foreign corporation
. passive foreign investment compani
. corporations that accumulate earnings to avoid fé@ral income tax, brokers or dealers in

securities or currencie

. holders of securities held as part of a hedgepmsition in a “straddle,” conversion transactidakr
reduction transaction, or constructive sale tratsacor

. certain former citizens or long-term residentshaf United States that are subject to special treatm
under the Code

The following discussion also does not addresdiesitihat are taxed as partnerships or similar-grassigh
entities. If a partnership or other pass-througdityeholds common stock, the tax treatment of tagmership (or
other pasghrough entity) and its partners (or owners) wdpend on the status of the partner and the aetwvitf the
partnership. Partnerships (and other pass-throntities) and their partners (and owners) shouldsatirwith their
own tax advisors to determine the tax consequenfo@aning or disposing of common stock.

The following discussion does not address any noo#he tax consequences of owning or disposing of
common stock or any income tax consequences utater bcal, or foreign lawPotential purchasers are urged t
consult their own tax advisors to discuss the taxomsequences of owning or disposing of common stos&sed
on their particular situation, including non-income tax consequences and tax consequences under stideal,
and foreign law.

Non-U.S. Holder

As used in this discussion, a “Non-U.S. Holdisra beneficial owner of our common stock thatasany of
the following for U.S. federal income tax purposes:

. an individual who is a citizen or resident of theildd States

. a corporation, or other entity taxable as a copmmefor U.S. federal income tax purposes, that was
created or organized in or under the laws of thi#ddrStates, any state thereof or the District of
Columbia;

. an estate the income of which is subject to U.@erfal income taxation regardless of its sou

. a trust (i) if it is subject to the supervisionatourt within the United States and one or moriddn

States persons have the authority to control &étsuntial decisions of the trust
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(i) that has a valid election in effect under apgble U.S. Treasury Regulations to be treated as a
United States person;

. an entity that is disregarded as separate fromwteer if all of its interests are owned by a single
person described abo\

Dividends

If we make distributions on our common stock, sdishributions paid to a Non-U.S. Holder will genlgra
constitute dividends for U.S. federal income taxgmses to the extent such distributions are paich four current o
accumulated earnings and profits, as determinedrudds. federal income tax principles. If a dittibn exceeds
our current and accumulated earnings and profiesekcess will be treated as a tax-free returhef t
Non-U.S. Holder’s investment to the extent of the Ndi$. Holder’s adjusted tax basis in our commonistéay
remaining excess will be treated as capital gadée.'S— Gain on Disposition of Common Stock” for aéutial
information.

Dividends paid to a Non-U.S. Holder generally Wil subject to withholding of U.S. federal income aha
30% rate or such lower rate as may be specifieginbgpplicable income tax treaty. A Non-U.S. Holdecommon
stock who wishes to claim the benefit of an appliedreaty rate for dividends will be required & ¢omplete IRS
Form W-8BEN (or appropriate substitute form) andifye under penalty of perjury, that such holdenbt a
U.S. person and is eligible for the benefits wihpect to dividends allowed by such treaty, (bl mmimmon stock
through certain foreign intermediaries and satigy certification requirements for treaty benefitsapplicable
U.S. Treasury Regulations, or (c) in the case gfrpnts made outside the United States to an ofishcrount
(generally, an account maintained by a Non-U.SdEeloht an office or branch of a bank or other fgiainstitution
at any location outside the United States), procigltain documentary evidence establishing suctienal
entitlement to the lower treaty rate in accordanith applicable U.S. Treasury Regulations. Spemgadification
requirements apply to certain Non-U.S. Holders #nat“pass-throughéntities for U.S. federal income tax purpo
A Non-U.S. Holder eligible for a reduced rate ofitdd States withholding tax pursuant to an incoametteaty may
obtain a refund of any excess amounts withheldrbgly filing an appropriate claim for refund withe IRS.

This United States withholding tax generally wititrapply to dividends that are effectively conndatgth
the conduct of a trade or business by the Non-Hdkler within the United States, and, if a tregiplées,
attributable to a United States permanent estahbsh or fixed base of the Non-U.S. Holder. Dividgrdfectively
connected with the conduct of a trade or busiressyell as those attributable to a United Statesigeent
establishment or fixed base of the Non-U.S. Holdeter an applicable treaty, are subject to U.Seridncome tax
generally in the same manner as if the Non-U.Sdetolvere a U.S. person, as defined under the Celtain IRS
certification and disclosure requirements mustdramlied with in order for effectively connected idignds to be
exempt from withholding. Any such effectively cowted dividends received by a Non-U.S. Holder that foreign
corporation may, under certain circumstances, bgstito an additional “branch profits tax” at &80ate or such
lower rate as may be specified by an applicablermetax treaty.

Gain on Disposition of Common Stock

A Non-U.S. Holdemenerally will not be subject to U.S. federal in@tax (or any withholding thereof) w
respect to gain recognized on a sale or other dispo of common stock unless:

. the gain is effectively connected with a trade usibess of the Non-U.S. Holder in the United States
and, where a tax treaty applies, is attributable tinited States permanent establishment or fixed
base of thiNon-U.S. Holder;

. the Non-U.S. Holder is an individual who is presenthe United States for 183 or more days during
the taxable year of disposition and meets certdiaraequirements, and is not eligible for relief
under an applicable income tax treaty
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. we are or have been a “U.S. real property holdorgaration” within the meaning of Section 897(c)
(2) of the Code, also referred to as a USRPHCUfS:. federal income tax purposes at any time
within the five-year period preceding the dispasit{or, if shorter, the Non-U.S. Holder’s holding
period for the common stock

Gain recognized on the sale or other dispositiocooimon stock that is effectively connected withrated
States trade or business, or attributable to aedrtates permanent establishment or fixed batbee of
Non-U.S. Holder under an applicable treaty, is subjedi.S. federal income tax on a net income basmerally in
the same manner as if the Non-U.S. Holder weresa pkrson, as defined under the Code. Any suchtifédy
connected gain from the sale or disposition of camistock received by a Non-U.S. Holder that israifm
corporation may, under certain circumstances, bgstito an additional “branch profits tax” at &80ate or such
lower rate as may be specified by an applicablermetax treaty.

An individual Non-U.S. Holder who is present in fieited States for 183 or more days during thelikxa
year of disposition and meets certain other comastj and is not eligible for relief under an apglile income ta
treaty, generally will be subject to a 30% tax ire@d on the gain derived from the sale or dispasitioour commo
stock, which may be offset by U.S. source capitssés realized in the same taxable year.

In general, a corporation is a USRPHC if the faarket value of its “U.S. real property interestqtials or
exceeds 50% of the sum of the fair market valugsaoforldwide (domestic and foreign) real propéenterest and it
other assets used or held for use in a trade @ndmss For this purpose, real property interestiside land,
improvements and associated personal property.

We believe that we currently are not a USRPHC didition, based on these financial statements ane i
expectations regarding the value and nature ofiesets and other relevant data, we do not antichgstoming a
USRPHC.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each Ndh-Holder the amount of dividends paid to such
holder and the tax withheld with respect to sucshddinds, regardless of whether withholding was regu Copies
of the information returns reporting such divideatsl withholding may also be made available taaixeauthoritie:
in the country in which the Non-U.S. Holder residesler the provisions of an applicable income teatt.

The United States imposes a backup withholdingtagividends and certain other types of payments to
United States persons (currently at a rate of 282)e gross amount. Dividends paid to a Non-U.&delr will not
be subject to backup withholding if proper certfion of foreign status (usually on an IRS Form BES8I) is
provided, and the payor does not have actual krdy@l@r reason to know that the beneficial ownerimnited
States person, or the holder is a corporation erafrseveral types of entities and organizatioas qiualify for
exemption, also referred to as an exempt recipient.

The payment of the proceeds from the dispositioooofimon stock to or through the U.S. office of any
broker (U.S. or non-U.S.) will be subject to infation reporting and possible backup withholdingesslthe
Non-U.S. Holder certifies as to such holder’'s non-Wtatus under penalties of perjury or otherwiseldshes an
exemption and the broker does not have actual ledyd or reason to know that the Non-U.S. Holder is
U.S. person or that the conditions of any othemgt@n are not, in fact, satisfied. The paymenpriceeds from
the disposition of common stock to or through a-ho8. office of a non-U.S. broker will not be sutij&o
information reporting or backup withholding unlébe non-U.S. broker has certain types of relatigpsstvith the
United States (a “U.S. related financial intermegiga In the case of the payment of proceeds from thgogdision ot
common stock to or through a non-U.S. office ofakbr that is either a U.S. person or a U.S. rdléitexncial
intermediary, the U.S. Treasury Regulations reguif@mation reporting (but not backup withholdirg) the
payment unless the broker has documentary evidaritefiles that the owner is a Non-U.S. Holdeddhe broker
has no knowledge to the contrary.
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Any amounts withheld under the backup withholdinkes may be allowed as a refund or a credit against
such holder’s U.S. federal income tax liability yided the required information is timely furnishedhe IRS.
Holders of common stock are urged to consult ttaeiradvisor on the application of information repag and
backup withholding in light of their particular cumstances.

Legislation has been introduced into the U.S. Cesgjthat would impose withholding taxes on cettigdes
of payments made to “foreign financial institutidasd certain other non-U.S. entities. If this Egtion or other
similar legislation is enacted, the failure to cdynpith additional certification, information reporg and other
specified requirements could result in withholdtag being imposed on dividends paid with respeciutocommon
stock and the gross proceeds of a disposition o€ommon stock to U.S. Holders who own such stbectiugh
foreign accounts or foreign intermediaries andaiemNon-U.S. Holders. Any such legislation coulthstantially
change some of the rules discussed above relatiogrtification requirements, information reportizgd
withholding. No assurances can be given whethdn what form, this legislation will be enactedoBpective
investors should consult their own tax adviserardigg this legislation and similar proposals.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporataad Morgan Stanley & Co. Incorporated are acting as
representatives of each of the underwriters naneémb Subject to the terms and conditions set fortdh purchase
agreement among us and the underwriters, we haeedgp sell to the underwriters, and each of tiaeowriters
has agreed, severally and not jointly, to purcliem®a us, the number of shares of our common stetkosth
opposite its name below.

Number

Underwriter of Shares
Merrill Lynch, Pierce, Fenner & Smith

Incorporatec 705,00(
Morgan Stanley & Co. Incorporatt 705,00(
Barclays Capital Inc 235,00(
SunTrust Robinson Humphrey, In 235,00(
William Blair & Company, L.L.C. 117,50(
BMO Capital Markets Corp 117,50(
KeyBanc Capital Markets Inc 117,50(
Wells Fargo Securities, LL! 117,50(

Total 2,350,001

Subiject to the terms and conditions set forth @ghrchase agreement, the underwriters have agreed,
severally and not jointly, to purchase all of thar®s sold under the purchase agreement if arheeétshares are
purchased. If an underwriter defaults, the purclaseement provides that the purchase commitménie o
nondefaulting underwriters may be increased optirehase agreement may be terminated.

We have agreed to indemnify the underwriters agadain liabilities, including liabilities undéne
Securities Act, or to contribute to payments thdamriters may be required to make in respect ad¢Hiabilities.

The underwriters are offering the shares of comstook, subject to prior sale, when, as and if iddoeanc
accepted by them, subject to approval of legalematty their counsel, including the validity of tfeares, and other
conditions contained in the purchase agreemeni, asithe receipt by the underwriters of officegstificates and
legal opinions. The underwriters reserve the righwithdraw, cancel or modify offers to the puldied to reject
orders in whole or in part.

Commissions and Discounts

The representatives have advised us that the unitlensypropose initially to offer the shares of coon
stock to the public at the public offering pricé &ath on the cover page of this prospectus artkters at that
price less a concession not in excess of $1.28hze. After the initial offering, the public offieg price,
concession or any other term of the offering maghemnged.

The following table shows the public offering pricederwriting discount and proceeds before expetse
us. The information assumes either no exercisalbexfercise by the underwriters of their overatient option.

Per Share Without Option With Option
Public offering price $43.0C  $101,050,00 $116,207,50
Underwriting discoun $204 $ 4,799,87 $ 5,519,85i
Proceeds, before expenses, t $40.9¢ $ 96,250,12 $110,687,64

The expenses of the offering of shares of our comstock, not including the underwriting discount a
estimated at $1.3 million and are payable by us.
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Overallotment Option

We have granted an option to the underwriters tahmse up to 352,500 additional shares of commnuark st
at the public offering price, less the underwritaigcount. The underwriters may exercise this optis 30 days
from the date of this prospectus solely to cover arerallotments. If the underwriters exercise thpsion, each will
be obligated, subject to conditions contained enghrchase agreement, to purchase a number ofcaddiishares
proportionate to that underwriter’s initial amoueflected in the above table.

No Sales of Similar Securities

We, our executive officers and directors have ajrest to sell or transfer any common stock or séesr
convertible into, exchangeable for, exercisable dorepayable with common stock, for 90 days dfterdate of thi
prospectus without first obtaining the written centsof both Merrill Lynch, Pierce, Fenner & Smiticbrporated
and Morgan Stanley & Co. Incorporated. Specificallg and these other persons have agreed, withircdirhited
exceptions, not to directly or indirectly

. offer, pledge, sell or contract to sell any commstock,

. sell any option or contract to purchase any comstook,

. purchase any option or contract to sell any comstoaok,

. grant any option, right or warrant for the salean§ common stocl

. lend or otherwise dispose of or transfer any comstonok,

. request or demand that we file a registration statd related to the common stock,

. enter into any swap or other agreement that tresysfewhole or in part, the economic consequence

of ownership of any common stock whether any sugdpsor transaction is to be settled by delivery
of shares or other securities, in cash or other

This lock-up provision applies to common stock &mdecurities convertible into or exchangeable or
exercisable for or repayable with common stockldb applies to common stock owned now or acquéel by the
person executing the agreement or for which theqeexecuting the agreement later acquires the mpofve
disposition. In the event that either (x) during thst 17 days of the lock-up period referred tovahwe issue an
earnings release or material news or a materialteetating to the Company occurs or (y) prioriie £xpiration of
the lock-up period, we announce that we will reée@arnings results or become aware that materned nea
material event will occur during the 16-day perfmjinning on the last day of the lock-up perioé@, fistrictions
described above shall continue to apply until tkgiration of the 18-day period beginning on theigssce of the
earnings release or the occurrence of the mateias or material event.

New York Stock Exchange Listing

The shares of common stock are listed on the Nexk Btock Exchange under the symbol “THS.”

Price Stabilization and Short Positions

Until the distribution of the shares of common &t@ccompleted, SEC rules may limit underwriterd an
selling group members from bidding for and purchg@giur common stock. However, the representativaas m
engage in transactions that stabilize the prida@Ttommon stock, such as bids or purchases tdigeg,maintain
that price.

In connection with the offering, the underwriteraynpurchase and sell our common stock in the open
market. These transactions may include short splgshases on the open market to cover positieeted by short
sales and stabilizing transactions. Short saleslievthe sale by the underwriters of a greater rermobshares than
they are required to purchase in the offering. “€ed” short sales are sales made in an
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amount not greater than the underwriters’ overnalatt option described above. The underwriters ni@geaut any
covered short position by either exercising thegrallotment option or purchasing shares in thenaparket. In
determining the source of shares to close outdkered short position, the underwriters will coesjcamong other
things, the price of shares available for purchiagke open market as compared to the price athwihiey may
purchase shares through the overallotment optidakéd” short sales are sales in excess of the kbotenant
option. The underwriters must close out any nakexditposition by purchasing shares in the open atafk naked
short position is more likely to be created if therwriters are concerned that there may be dowhpr@ssure on
the price of our common stock in the open marktr gfricing that could adversely affect investotswpurchase in
the offering. Stabilizing transactions consist afigus bids for or purchases of shares of comnmekshade by the
underwriters in the open market prior to the corigieof the offering.

Similar to other purchase transactions, the undemsgt purchases to cover the syndicate short sabss
have the effect of raising or maintaining the mapga&e of our common stock or preventing or reitagda decline il
the market price of our common stock. As a resiwt,price of our common stock may be higher tharptiice that
might otherwise exist in the open market. The uwdézgrs may conduct these transactions on the Nevk %tock
Exchange, in the over-the-counter market or othewi

Neither we nor any of the underwriters make anyasgntation or prediction as to the direction or
magnitude of any effect that the transactions desdrabove may have on the price of our commorkstac
addition, neither we nor any of the underwriterkenany representation that the representativesewjhge in these
transactions or that these transactions, once cowede will not be discontinued without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certain of the endriters or securities dealers may distribute pectuses
by electronic means, such as e-mail. In additioe, @ more of the underwriters may facilitate Intgrdistribution
for this offering to certain of its Internet subiption customers. Certain of the underwriters midgcate a limited
number of shares for sale to its online brokeraggtamers. An electronic prospectus may be maddasaion the
Internet web site maintained by one or more undégver Other than the prospectus in electronic firrhe
information on such web site is not part of thisgmectus.

Other Relationships

Certain of the underwriters and their affiliatesd@&ngaged in, and may in the future engage irsimvent
banking and other commercial dealings in the orgicaurse of business with us or our affiliatesey'have
received, or may in the future receive, customagsfand commissions for these transactions. IniaddBank of
America, N.A., an affiliate of Merrill Lynch, Piee¢ Fenner & Smith Incorporated, serves as admatigér agent
under our credit facility, Banc of America Secw@#iLLC, an affiliate of Merrill Lynch, Pierce, Fegm& Smith
Incorporated, serves as joint lead arranger undecredit facility and BMO Capital Markets Finangjrinc., an
affiliate of BMO Capital Markets Corp, SunTrust Baman affiliate of SunTrust Robinson Humphrey, Jrand
Wachovia Bank, National Association, an affiliafe/dells Fargo Securities, LLC, each serve as caitmntation
agents under our credit facility. These affiliatdso serve, along with the affiliates of certaihestunderwriters, as
lenders under our credit facility.

In connection with our proposed acquisition of 8tlkoods, Merrill Lynch, Pierce, Fenner & Smith
Incorporated is acting as our financial advisor.

In connection with the notes offering, Banc of AmarSecurities LLC, an affiliate of Merrill LynclRierce,
Fenner & Smith Incorporated, and Wells Fargo SéestiLLC are serving as joint book-running managBMO
Capital Markets Corp and SunTrust Robinson HumpHrey are serving as co-lead managers, and Bar(apital
Inc. and KeyBanc Capital Markets Inc. are servisg@managers.

Notice to Prospective Investors in the EEA

In relation to each Member State of the Europeam&mmic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”) anroffethe public of any shares which are the
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subject of the offering contemplated by this prasps may not be made in that Relevant Member Statept that
an offer to the public in that Relevant Member &witany shares may be made at any time undeollogving
exemptions under the Prospectus Directive, if theeye been implemented in that Relevant Member State

(a) to legal entities which are authorized or rated to operate in the financial markets or, if st
authorized or regulated, whose corporate purposel&y to invest in securities;

(b) to any legal entity which has two or more of §h average of at least 250 employees during the
last financial year; (2) a total balance sheet oferthan €43,000,000 and (3) an annual net turnaiverore
than €50,000,000, as shown in its last annual psalidated accounts;

(c) by the underwriters to fewer than 100 naturdegal persons (other than “qualified investaas”
defined in the Prospectus Directive) subject tawiimg the prior consent of the representativesfor such
offer; or

(d) in any other circumstances falling within Al&#(2) of the Prospectus Directive;

provided that no such offer of shares shall resudt requirement for the publication by us or any
representative of a prospectus pursuant to Arlicdé the Prospectus Directive.

Any person making or intending to make any offesludires within the EEA should only do so in
circumstances in which no obligation arises foouany of the underwriters to produce a prospefausuch offer.
Neither we nor the underwriters have authorized dwothey authorize, the making of any offer ofrelsahrougt
any financial intermediary, other than offers magiéhe underwriters which constitute the final offig of shares c
common stock contemplated in this prospectus.

For the purposes of this provision, and your regmégtion below, the expression an “offer to theljsliin
relation to any shares in any Relevant Member St&tans the communication in any form and by anynmea
sufficient information on the terms of the offerdaamy shares to be offered so as to enable antonvwesdecide to
purchase any shares, as the same may be varieat iRe¢levant Member State by any measure implengettie
Prospectus Directive in that Relevant Member Statbthe expression “Prospectus Directive” meanediire
2003/71/EC and includes any relevant implementiegsure in each Relevant Member State.

Each person in a Relevant Member State who recaivgsommunication in respect of, or who acquirgg
shares under, the offer of shares of common stootemplated by this prospectus will be deemed @ ha
represented, warranted and agreed to and withdieash underwriter that:

(A) it is a “qualified investor” within the meaniraf the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus biree; and

(B) in the case of any shares acquired by it asam€ial intermediary, as that term is used in
Article 3(2) of the Prospectus Directive, (i) tHeses acquired by it in the offering have not baequired
on behalf of, nor have they been acquired witheawto their offer or resale to, persons in any Raié
Member State other than “qualified investors” (efiried in the Prospectus Directive), or in circuansies
in which the prior consent of the representativas lheen given to the offer or resale; or (ii) wherares
have been acquired by it on behalf of persons ynRelevant Member State other than qualified inmest
the offer of those shares to it is not treated uttite Prospectus Directive as having been madedo s
persons.

In addition, in the United Kingdom, this documesnbking distributed only to, and is directed ortlyaad
any offer subsequently made may only be directgmbestons who are “qualified investors” (as defimethe
Prospectus Directive) (i) who have professionalegigmce in matters relating to investments fallivithin
Article 19 (5) of the Financial Services and Magkatt 2000 (Financial Promotion) Order 2005, asreohed (the
“Order”) and/or (ii) who are high net worth compasi(or persons to whom it may otherwise be lawfully
communicated) falling within Article 49(2)(a) to)(df the Order (all such persons together beingrretl to as
“relevant persons”). This document must not bedhoteor relied on in the United Kingdom by
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persons who are not relevant persons. In the UKilegdom, any investment or investment activityboich this
document relates is only available to, and wilelbgaged in with, relevant persons.

Notice to Prospective Investors in Switzerland

This document, as well as any other material redgtid the shares of common stock which are theestibf
the offering contemplated by this prospectus, docoastitute an issue prospectus pursuant to Aré8Ra
and/or 1156 of the Swiss Code of Obligations. THeras of common stock will not be listed on the Skiss
Exchange and, therefore, the documents relatitigetghares, including, but not limited to, this dment, do not
claim to comply with the disclosure standards eflikting rules of SIX Swiss Exchange and corresigum
prospectus schemes annexed to the listing ruleeddl X Swiss Exchange. The shares of common stezbkeing
offered in Switzerland by way of a private placemeer., to a small number of selected investoig,amithout any
public offer and only to investors who do not pust the shares with the intention to distributenthe the public.
The investors will be individually approached bg thsuer from time to time. This document, as asglany other
material relating to the shares of common stocggeisonal and confidential and do not constituteféer to any
other person. This document may only be used bsetivestors to whom it has been handed out inexgiom with
the offering described herein and may neither diyewr indirectly be distributed or made availabdeother persor
without express consent of the issuer. It may eatded in connection with any other offer and shgtlarticular na
be copied and/or distributed to the public in fonf) Switzerland.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This document relates to an exempt offer in acawrdavith the Offered Securities Rules of the Dubai
Financial Services Authority. This document is imtted for distribution only to persons of a typecsfied in those
rules. It must not be delivered to, or relied ondayy other person. The Dubai Financial Servicethéity has no
responsibility for reviewing or verifying any docemts in connection with exempt offers. The Dubaiacial
Services Authority has not approved this documentaken steps to verify the information set out,iand has no
responsibility for it. The shares of common stodkah are the subject of the offering contemplatedhiis
prospectus may be illiquid and/or subject to restms on their resale. Prospective purchaserseo$hares of
common stock offered should conduct their own dligethce on the shares. If you do not understaed:tintents c
this document you should consult an authorisedfiiad adviser.
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LEGAL MATTERS

The validity of the shares of common stock willgsessed upon for us by Winston & Strawn LLP, Chicago
lllinois. Certain legal matters in connection witte offering will be passed upon for the underwsitey Skadden,
Arps, Slate, Meagher & Flom LLP, Chicago, lllinois.

EXPERTS

The consolidated financial statements, and thée@financial statement schedule, incorporatediis t
prospectus supplement by reference from the TregéiBoods, Inc.’s Annual Report on Form 10-K, are th
effectiveness of TreeHouse Foods, Inc.’s interpatml over financial reporting have been auditgdieloitte &
Touche LLP, an independent registered public adogifirm, as stated in their reports, which arearporated
herein by reference. Such financial statementdiaadcial statement schedule have been so incagubia reliance
upon the reports of such firm given upon their atitii as experts in accounting and auditing.

The audited historical financial statements of Stkoods, Inc. included in TreeHouse Foods, Incuséht
Report on Form 8-K dated February 16, 2010 andrpurated by reference in this prospectus suppleimere been
so incorporated in reliance on the report of Giidmrnton LLP, independent certified public accoutgagiven on
the authority of said firm as experts in auditimgl accounting.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by referencernfanation we file with the SEC, which means that w
can disclose important information to you by refegryou to those documents. The information thairwerporate
by reference is considered to be part of this progys.

Information that we file later with the SEC willtamatically update and supersede this informatfidris
means that you must look at all of the SEC filitigst we incorporate by reference to determine yf afithe
statements in this prospectus or in any documestsqusly incorporated by reference have been rrestdr
superseded. We incorporate by reference into tispgctus supplement the following documents:

(a) Annual Report on Form 10-K for the year endedd&@mnber 31, 2009 filed on February 16, 2010.
(b) Current Report on Form 8-K filed on February 2610.

(c) All documents filed by us under Sections 13{8)c), 14 or 15(d) of the Exchange Act before
the termination of this offering.

Nothing in this prospectus supplement shall be @ekto incorporate information furnished but nadil
with the SEC pursuant to Item 2.02 or Item 7.0Fafm 8-K.

You may request a copy of these filings and anyhéixincorporated by reference in these filingsiatcost,
by writing or telephoning us at the following adsseor number:

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, IL 60154
(708) 483-1300
Attention: Secretary
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PROSPECTUS

TreeHouse Foods, Inc.

TreeHouse
Common Stock
Preferred Stock
Debt Securities
Warrants
Subscription Rights
Stock Purchase Contracts
Stock Purchase Units
Guarantees of Debt Securities

We may offer and sell any of the following secastfrom time to time, in one or more offeringsamounts, at prices and
on terms determined at the time of any such offerin

e common stock

 preferred stock

* debt securities

» warrants to purchase debt securities, common stopkeferred stock
 subscription rights; an

» stock purchase contracts or stock purchase t

Certain of our domestic subsidiaries may fully amdonditionally guarantee any debt securities weaitssue. When we use
the term “securities” in this prospectus, we meay @f the securities we may offer with this progpscunless we say
otherwise.

This prospectus describes some of the general tiahsnay apply to these securities and the gengaiaher in which they
may be offered. The specific terms of any securitiebe offered, and the specific manner in whinglytmay be offered, will be
described in a supplement to this prospectus arparated into this prospectus by reference. Yaukhread this prospectus
and the accompanying prospectus supplement caréfefbre you make your investment decision.

Our common stock is listed on the New York Stockltange and trades under the symbol “THS.” Eachpgaiss
supplement will indicate if the securities offetbereby will be listed or quoted on a securitieshenge or quotation system.

Investing in our securities involves risks. You shuld carefully read and consider the risk factorsmcluded in our
periodic reports filed with the Securities and Exclange Commission, in any applicable prospectus suggshent relating to
a specific offering of securities and in any othedocuments we file with the Securities and Exchangéommission. See the
section entitled “Risk Factors” on page 2 of this ppspectus, in our other filings with the Securitiesand Exchange
Commission and in the applicable prospectus supplesnt.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of
these securities, or determined if this prospectusr any prospectus supplement is truthful or complet. Any
representation to the contrary is a criminal offens.

When we issue new securities, we may offer thensdde to or through underwriters, dealers and agandirectly to
purchasers. The applicable prospectus supplemeatiith offering of securities will describe in dietiae plan of distribution fc
that offering, including any required informatiobcaut the firms we use and the discounts or comonissive may pay them for
their services. For general information about tisérithution of securities offered, please see “RiDistribution” on page 26 ¢
this prospectus.

The date of this prospectus is February 16, 2
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You should rely only on the information contained in or incorporated by reference into this prospectusr any
prospectus supplement, and in other offering mateal, if any, or information contained in documents viich you are
referred to by this prospectus or any prospectus qplement, or in other offering material, if any. Wehave not authorized
anyone to provide you with different information. We are not offering to sell any securities in any jusdiction where such
offer and sale are not permitted. The information ontained in or incorporated by reference into thisprospectus or any
prospectus supplement or other offering material iccurate only as of the date of those documents imformation,
regardless of the time of delivery of the documentsr information or the time of any sale of the seatties. Neither the
delivery of this prospectus or any applicable prospctus supplement nor any distribution of securitiepursuant to such
documents shall, under any circumstances, create aimplication that there has been no change in thimformation set
forth in this prospectus or any applicable prospeats supplement or in our affairs since the date ohis prospectus or any
applicable prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf'istgtion statement that we filed with the Secestand
Exchange Commission, or SEC, as a “well-known seasdssuer” as defined in Rule 405 under the Seesif\ct
of 1933, as amended, or the Securities Act. Byguirs shelf registration process, we may selhgttane, and fror
time to time, an indeterminate amount of any coratim of the securities described in this prospeaiwone or
more offerings.

This prospectus provides you with only a generakdption of the securities we may offer. It is no¢ant to b
a complete description of any security. Each tineesell securities, we will provide a prospectuspdeiment that
will contain specific information about the termigtioat offering, including the specific amountsicps and terms of
the securities offered. We and any underwritergana that we may from time to time retain may adsmvide other
information relating to an offering, which we reteras “other offering materialThe prospectus supplement as
as the other offering material may also add, updathange information contained in this prospeotus the
documents we have incorporated by reference imggttospectus. You should read this prospectuspergpectus
supplement and any other offering material (inatgdany free writing prospectus) prepared by or emaltf of us fol
a specific offering of securities, together withdaithnal information described in the section datit“Where You
Can Find More Information” and any other offeringterial. Throughout this prospectus, where we pgithat
information may be supplemented in an applicabdsipectus supplement or supplements, that informatiay also
be supplemented in other offering material. If éhisrany inconsistency between this prospectushanthformation
contained in a prospectus supplement, you sholydrethe information in the prospectus supplement.

Unless we state otherwise or the context othervégaires, references to “TreeHouse,” the “Compatys’”
“we” or “our” in this prospectus mean TreeHouse #|dnc. and its consolidated subsidiaries. Whemefer to
“you” in this section, we mean all purchasers @ $lecurities being offered by this prospectus aiyd a
accompanying prospectus supplement, whether tleetharholders or only indirect owners of those gées.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information in this progpmeand the documents we incorporate by referenge ma
constitute “forward-looking statements” within threaning of Section 27A of the Securities Act andti®a 21E of
the Securities Exchange Act of 1934, as amendethedExchange Act. The words “believe,” “estimatggtoject”,
“except,” “anticipate,” “plan,” “intend,” “forese&,'should,” “would,” “could” or other similar exprgsions are
intended to identify forward-looking statements jethare generally not historical in nature. Thessvhrd-looking
statements are based on our current expectatiahsadiefs concerning future developments and thetiential
effect on us. These forwafdeking statements and other information are basedur beliefs as well as assumpti
made by us using information currently availablectsstatements reflect our current views with respefuture
events and are subject to certain risks, unceitaiaind assumptions. Should one or more of thekse or
uncertainties materialize, or should underlyinguagstions prove incorrect, actual results may vaagamally from
those described herein as anticipated, believéithaed, expected or intended. We are making iovestware that
such forward-looking statements, because theyerédafuture events, are by their very nature subgemany
important factors that could cause actual resaltifter materially from those contemplated. Suabttdrs include,
but are not limited to, the outcome of litigatiomderegulatory proceedings to which we may be ayp#re impact o
product recalls; actions of competitors; changebsdavelopments affecting our industry; quarterlygyxclical
variations in financial results; our ability to abt suitable pricing for our products; developmeftew products
and services; our level of indebtedness; the avitithaof financing on commercially reasonable te;most of
borrowing; our ability to maintain and improve cefficiency of operations; changes in foreign cncseexchange
rates; interest rates and raw material and commadits; changes in economic conditions; politezaiditions;
reliance on third parties for manufacturing of prots and provision of services; delays in the comsation of, or
the failure to consummate, the proposed Sturm Fdodsacquisition; general U.S. and global ecormoooinditions
the financial condition of our customers and suggli consolidations in the retail
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grocery and foodservice industries; our abilitctmtinue to make acquisitions in accordance withbmusiness
strategy or effectively manage the growth from a@sitjons and other risks that are described in pindspectus
under the heading “Risk Factors” and in Part miteA, “Risk Factors” in our Annual Report on For@+K for the
year ended December 31, 2009, our other repoeis fibm time to time with the SEC and incorporatgdeference
into this prospectus and any prospectus supplearesther offering material relating to a specifféeoing of
securities.

You should not place undue reliance on forward-lieglstatements, which speak only as of the datestizh
statements are made. All forward-looking statemeatgained in this prospectus and the documentseogporate
by reference in this prospectus are qualified @irtantirety by this cautionary statement. We utader no obligatio
to publicly update or revise any forward-lookingtetments after the date they are made, whetheressith of new
information, future events or otherwise.

RISK FACTORS

Investing in our securities involves risks. You ghibcarefully consider the risk factors describedart |,
Item 1A, “Risk Factors” in our Annual Report on Fofl0-K for the year ended December 31, 2009 anathar
reports filed from time to time with the SEC, whiafe incorporated by reference into this prospeetsishe same
may be amended, supplemented or superseded framditime by our filing under the Exchange Actwagdl as an
prospectus supplement relating to a specific sgcuBiefore making any investment decision, you $thaarefully
consider these risks as well as other informatierinelude or incorporate by reference in this peasps or in any
applicable prospectus supplement. For more infaomasee the section entitled “Where You Can Firatév
Information” on page 28 of this prospectus. Théslesrcould materially affect our business, resoltsperation or
financial condition and affect the value of ourwgties. You could lose all or part of your invesint. Additional
risks and uncertainties not presently known toruhat we currently deem immaterial may also afteetbusiness,
results of operation or financial condition.

TREEHOUSE FOODS, INC.

We are a leading manufacturer of private label foamtiucts in the United States and Canada. Oungtedre
focused in the center-of- store, shelf stable foatgories. Our three reportable segments, Northrisan Retalil
Grocery, Food Away from Home, and Industrial angh@&x, supply our products primarily into the grocestail,
foodservice and industrial food channels. Our pobdategories include non-dairy powdered creanoemp sind
infant feeding; pickles; salad dressings; jams@thér sauces; aseptic products; Mexican saucegeémgerated
products.

We operate our business as Bay Valley Foods, LLiigrUnited States and E.D. Smith Foods, Ltd. inada.
Bay Valley Foods, LLC is a Delaware limited liabilicompany, a wholly owned subsidiary of TreeHokiseds,
Inc. and holds all of the real estate and operassgts related to our business. E.D. Smith Faddsis a wholly
owned subsidiary of Bay Valley Foods, LLC.

TreeHouse Foods, Inc. is a Delaware corporatioarparated on January 25, 2005 that was created Eream
Foods’ spin-off of certain of its specialty busises to its shareholders. Our principal executifiees are located at
Two Westbrook Corporate Center Suite 1070, Westehdé 60154. Our telephone number is 708-483-1804
website address is www.treehousefoods.com. Thenvetion on or accessible through our website igpaot of this
prospectus and should not be relied upon in coiorewtith making any investment decision with resgecany
securities that we offer through this prospectus.

THE SUBSIDIARY GUARANTORS

Certain of our domestic subsidiaries (which werédeas the “subsidiary guarantors” in this prospsx may
fully and unconditionally guarantee our paymenigdtions under any series of debt securities offénethis
prospectus. Financial information concerning odrssdiary guarantors and any non-guarantor subgdiar
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will be included in our consolidated financial staients filed as part of our periodic reports fieolsuant to the
Exchange Act to the extent required by the rulesragulations of the SEC.

Additional information concerning our subsidiara®d us is included in our periodic reports and othe
documents incorporated by reference in this prdasge®lease read “Where You Can Find More Inforomati

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated:

Fiscal Year Ended
December 31,
2009 2008 2007 2006 2005

Ratio of Earnings to Fixed Charg 50 2.04 328 50z 6.5

The ratio of earnings to fixed charges is compimedividing (i) income from continuing operationsfore
taxes and fixed charges by (ii) fixed charges. fed charges consist of interest expense on irdisigss,
capitalized interest, tax interest and the portibrental expense that we deem to be representattithe interest
factor of rental payments.

USE OF PROCEEDS

Unless otherwise set forth in the applicable prospesupplement or other offering materials, wernudtto use
the net proceeds of any offering of our securii@avorking capital and other general corporateppses, including
acquisitions, repayment or refinancing of debt atietr business opportunities. We will have sigaificdiscretion
in the use of any net proceeds. The net proceedstfie sale of securities may be invested tempwpnaniil they are
used for their stated purpose. We may provide axahdit information on the use of the net proceedmfthe sale of
our securities in an applicable prospectus suppi¢wreother offering materials related to the aftbsecurities.

DESCRIPTION OF SECURITIES

This prospectus contains summary descriptionset#pital stock, debt securities, warrants, supson rights
stock purchase contracts and stock purchase haitsve may offer and sell from time to time. Thesmmary
descriptions are not meant to be complete desonigivf any security. At the time of an offering avade, this
prospectus together with the accompanying prospexttpplement will contain the material terms ofgbeurities
being offered.

DESCRIPTION OF CAPITAL STOCK

The following descriptions of our capital stock asfccertain provisions of Delaware law do not putpo be
complete and are subject to and qualified in thetirety by reference to our certificate of incag@n, our bytaws
and the Delaware General Corporation Law, as antkradeéhe DGCL. Copies of our certificate of incoration an
our by-laws have been filed with the SEC and degl fas exhibits to the registration statement ativithis
prospectus forms a part.

As used in this “Description of Capital Stock,” tteems “we,” “our,” “ours” and “us” refer only toréeHouse
Foods, Inc., a Delaware corporation, and not, sniéserwise indicated, to any of our subsidiaries.

As of the date hereof, our authorized capital stmksists of 100,000,000 shares, of which 90,0@0gb@res
are common stock, par value $0.01 per share, a@0000 shares are preferred stock, par valud §@&0share.
As of January 29, 2010, we had 32,000,919 sharesmimon stock issued and
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outstanding, and no shares of preferred stock dsand outstanding. All of our outstanding sharesamfimon stock
are fully paid and non-assessable.

Our common stock is listed on the New York Stockltange under the symbol “THS.”

Common Stock

Dividend Rights. Subject to the dividend rights of the holdersy outstanding preferred stock, the holders of
shares of common stock are entitled to receivéhatdividends out of funds lawfully available théoee at such
times and in such amounts as our board of directarsfrom time to time determine.

Rights Upon Liquidation. Upon liquidation, dissolution or winding up ofraaffairs, the holders of common
stock are entitled to share ratably in our as$etsare legally available for distribution, afteryment of all debts,
other liabilities and any liquidation preferencé®otstanding preferred stock.

Conversion, Redemption and Preemptive Rightelders of our common stock have no conversion,
redemption, preemptive or similar rights.

Voting Rights. Each outstanding share of common stock is edtileone vote at all meetings of stockholders,
provided, however, that except as otherwise reduselaw, holders of common stock are not entittedote on an'
amendment to the certificate of incorporation tleddites solely to the terms of outstanding pretesteck. Our
certificate of incorporation does not provide fanwlative voting in the election of directors. Qtligan the electio
of directors, if an action is to be taken by votéhe stockholders, it will be authorized by a nrdjoof the votes ca
by the holders of shares entitled to vote on th®agcunless a greater vote is required in ourifieate of
incorporation or by-laws. Directors are electedalplurality of the votes cast at an election.

Preferred Stock

Our certificate of incorporation authorizes our twbaf directors, without further stockholder actiom provide
for the issuance of up to 10,000,000 shares obmed stock, in one or more series, and to fixdégignations,
terms, and relative rights and preferences, inolyitle dividend rate, voting rights, conversiortiy redemption
and sinking fund provisions and liquidation preferes of each of these series. We may amend froettirtime ou
certificate of incorporation to increase the numtifealuthorized shares of preferred stock. Any sardendment
would require the approval of the holders of a mjmf our shares entitled to vote.

The particular terms of any series of preferredlsthat we offer under this prospectus will be diésd in the
applicable prospectus supplement relating to thids of preferred stock. Those terms may include:

« the title and liquidation preference per sharehefpireferred stock and the number of shares offi
« the purchase price of the preferred stc

« the dividend rate (or method of calculation), tla¢ed on which dividends will be payable, whetheid#inds
shall be cumulative and, if so, the date from whdshdends will begin to accumulat

» any redemption or sinking fund provisions of thefprred stock
« any conversion, redemption or exchange provisidrniepreferred stocl
« the voting rights, if any, of the preferred stoakd

 any additional dividend, liquidation, redemptiomksng fund and other rights, preferences, priviieg
limitations and restrictions of the preferred stc
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You should refer to the certificate of designatiestablishing a particular series of preferredistekich will
be filed with the Secretary of State of the StdtB@aware and the SEC in connection with any affgof preferrec
stock.

Each prospectus supplement relating to a seripseférred stock may describe certain U.S. fedeme tax
considerations applicable to the purchase, holdimydisposition of such series of preferred stock.

Dividend Rights. The preferred stock will be preferred over thenown stock as to payment of dividends.
Before any dividends or distributions (other thandknds or distributions payable in common stockther stock
ranking junior to that series of preferred stockadividends and upon liquidation) on the commtmrtls or other
stock ranking junior to that series of preferraatktas to dividends and upon liquidation shall belared and set
apart for payment or paid, the holders of share=ach series of preferred stock (unless otherveistogh in the
applicable prospectus supplement) will be entitteteceive dividends when, as and if declared byboard of
directors or, if dividends are cumulative, full culative dividends for the current and all prioridiend periods. We
will pay those dividends either in cash, sharegreferred stock or otherwise, at the rate and erdtite or dates set
forth in the applicable prospectus supplement. Wapect to each series of preferred stock thativaslative
dividends, the dividends on each share of the serikbe cumulative from the date of issue of ghare unless
some other date is set forth in the prospectusleomt relating to the series. Accruals of dividemdll not bear
interest. The applicable prospectus supplementinditate the relative ranking of the particulara of the
preferred stock as to the payment of dividendsoaspared with then-existing and future series efered stock.

Rights Upon Liquidation. The preferred stock of each series will be prefover the common stock and ot
stock ranking junior to that series of preferraatktas to assets, so that the holders of thatssefipreferred stock
(unless otherwise set forth in the applicable peofps supplement) will be entitled to be paid, uponvoluntary or
involuntary liquidation, dissolution or winding ugnd before any distribution is made to the holdéisommon
stock and other stock ranking junior to that seofegreferred stock, the amount set forth in thgliapble prospectt
supplement. However, in this case the holders efiepred stock of that series will not be entitledahy other or
further payment. If upon any liquidations, dissmntor winding up, our net assets are insufficterppermit the
payment in full of the respective amounts to whiwh holders of all outstanding preferred stockeartled, our
entire remaining net assets will be distributed agithhe holders of each series of preferred stoehkrinunts
proportional to the full amounts to which the hokla each series are entitled, subject to anyigians of any
series of preferred stock that rank it junior aniseto other series of preferred stock upon ligtiwh. The applicab
prospectus supplement will indicate the relativikiag of the particular series of the preferreccktopon
liquidation, as compared with then-existing andifatseries of preferred stock.

Conversion, Redemption or Exchange Right$e shares of a series of preferred stock wiltdrevertible at th
option of the holder of the preferred stock, redakel® at our option or the option of the holderapglicable, or
exchangeable at our option, into another securitgach case, to the extent set forth in the aableprospectus
supplement.

Voting Rights. Except as indicated in the applicable prospestgplement or as otherwise from time to time
required by law, the holders of preferred stock hélve no voting rights.

Preferred Stock Purchase Rights

On June 7, 2005, our board of directors declardigiedend of one preferred stock purchase righefach
outstanding share of our common stock (a “righti anllectively, “rights”). The rights were issuedrpuant to the
Rights Agreement, dated June 27, 2005, betweendi3lae Bank of New York Mellon, as rights agentciE&aght
entitles the registered holder to purchase fromnesone-hundredth of a share of our Series A JiRadicipating
Preferred Stock, $0.01 par value per share, atéhpse price equal to four times the closing poiceur common
stock on the first day of trading following thetial distribution of our common stock, subject tjustment. The
rights will expire upon the close of business onel27, 2010 unless earlier redeemed or exchangeesasbed
below. The following summary of the rights agreefrien
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qualified in its entirety by the provisions of thights agreement and our certificate of incorporatcopies of which
have been filed with the SEC and are filed as atchib the registration statement of which thisgpectus forms a
part.

The rights are not currently exercisable and asehed to certificates representing shares of ommeon stock
The rights will separate from the common stock, #iredrights distribution date will occur, upon terlier of:

» 10 days following the first date of a public annoement that a person or group of affiliated or eisged
persons, which we refer to as an acquiring peiisas acquired, or obtained the right to acquireebeial
ownership of 15% or more of the outstanding shafesir common stock; ¢

« 10 business days following the commencement ofdeteoffer or exchange offer that would result in a
person or group beneficially owning 15% or mor@of outstanding common stoc

The rights distribution date may be deferred iswinstances determined by our board of directoradtition,
certain inadvertent acquisitions will not triggketrights distribution date. Subject to certaineptions and except
as otherwise determined by our board of directumy; shares of common stock issued prior to thietsiglistributior
date will be issued with rights.

In the event that any person becomes an acquigrgpp, then, promptly following the first occurreraf such
an event, each holder of a right shall generallyetthe right to receive, upon exercise of eachtrigmumber of
shares of common stock that equals the exercise pfithe right divided by 50% of the current plesre market
price of a share of our common stock at the dateebccurrence of the event. Rights are not esainte following
the event until such time as the rights are nodomgdeemable by us as described below. Followiagtcurrence
of such an event, all rights that are, or, undetag® circumstances, were, beneficially owned by acquiring
person will be null and void. Also, when no perssyns a majority of the shares of our outstandingroon stock,
our board of directors may exchange the rightsefothan rights owned by the acquiring person whate become
void), in whole or in part, at an exchange ratimoé share of common stock, or one one-hundredthsbfire of
preferred stock, or of a share of another clasedes of our preferred stock having equivaleritsgpreferences
and privileges, per right. The purchase price pkeyand the number of units of preferred stockthepsecurities ¢
property issuable, upon exercise of the rightssalgect to adjustment from time to time under dgert&rcumstance
to prevent dilution.

In the event that, at any time after any persomimes an acquiring person, (i) we are consolidatiéd ar
merged with and into, another entity and we arem®surviving entity of the consolidation or mar@ether than a
consolidation or merger which follows a permittdfkg or if we are the surviving entity, but outsthng shares of
our common stock are changed or exchanged for stos&curities of any other person or cash or dhgrgroperty
or (ii) more than 50% of our assets or earning pas/eold or transferred, each holder of a rightépt rights whicl
previously have been voided) shall thereafter hbhgeight to receive, upon exercise of each ritftat number of
shares of common stock of the acquiring compangkvhguals the exercise price of the right dividgd8% of the
current per share market price of a share of comstmek of the acquiring company at the date ofot@urrence of
such event.

As provided in our certificate of designations lud preferred stock, the preferred stock purchasgide
exercise of the rights will not be redeemable. Edwdre of preferred stock will be entitled to reeeiwhen, as and
declared by our board of directors, a minimum pefeal quarterly dividend payment of $1.00 perrsha, if
greater, an aggregate dividend of 100 times thelelind declared per share of common stock. In teatesf
liquidation, the holders of the preferred stock Wwé entitled to a minimum preferential liquidatipayment of $1.0
per share, plus an amount equal to accrued anddudivéends, or, if greater, will be entitled tn aggregate
payment of 100 times the payment made per shazemion stock. Each share of preferred stock wilehE00
votes (subject to adjustment), voting together wlithcommon stock. In the event of any merger, alihestion or
other transaction in which common stock is chargegikchanged, each share of preferred stock widriitled to
receive 100 times the amount received per shacerafnon stock. Because of the nature of the prefestack’s
dividend, liquidation and voting rights, the value
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of one one-hundredth of a share of preferred gpackhasable upon exercise of each right shouldoxppate the
value of one share of common stock.

At any time prior to a person becoming an acquipegson, we may redeem the rights in whole, butmpart,
at a price of $0.01 per right, which we refer talesredemption price, payable in cash or stockndaiiately upon
the redemption of the rights or such earlier timestablished by our board of directors in thelut®m ordering thi
redemption of the rights, the rights will terminated the only right of the holders of rights wid to receive the
redemption price. The rights may also be redeenfabitaving certain other circumstances specifiedhia rights
agreement.

Until a right is exercised, the holder of a rigdm, such, will have no rights as a stockholder uidiclg, without
limitation, the right to vote or to receive dividin Any provision of the rights agreement, othantthe redemption
price, may be amended by our board of directors poi such time as the rights are no longer redeam@nce the
rights are no longer redeemable, the authorityunfomard of directors to amend the rights is lihite correcting
ambiguities or defective or inconsistent provisiona manner that does not adversely affect therést of holders
of rights.

The rights are intended to protect our stockholiethe event of an unfair or coercive offer to aicg us and ti
provide our board of directors with adequate timevaluate unsolicited offers. The rights may hawe-takeover
effects, as described below under “— Anti-Takedw#ects of Provisions of Our Certificate of Incorption, By-
laws and Rights Plan and of Delaware Law.”

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

Business Combinations Act

We are subject to the provisions of Section 20BGfCL. Subject to certain exceptions, Section 2@hijtits a
publicly-held Delaware corporation from engagingibusiness combination with an interested stocldrdbr a
period of three years after the person becametarested stockholder, unless the interested stdd&hattained
such status with the approval of our board of diescor the business combination is approved ireagsibed
manner. A business combination includes, among dlliegs, a merger or consolidation involving usl dime
interested stockholder and the sale of more th&n d0our assets. In general, an interested stodkind any entity
or person beneficially owning 15% or more of outstanding voting stock and any entity or persoiliaféd with ol
controlling or controlled by such entity or person.

Certificate of Incorporation and By-law Provisions

Our certificate of incorporation and our by-lawsatontain certain provisions that may be deemddve an
anti-takeover effect and may delay, deter or preaernder offer or takeover attempt that a stolzldramight
consider in its best interest, including thosenaftes that might result in a premium over the magkéate for the
shares held by stockholders. For example, ourficatt: of incorporation and our by-laws divide dward of
directors into three classes with staggered thesg-ferms. In addition, our certificate of incorgiiwn and our by-
laws provide that directors may be removed onlycise by the affirmative vote of the holders c¥/& our
shares of capital stock entitled to vote. Underaartificate of incorporation and our by-laws, aracancy on our
board of directors, including a vacancy resultirapf an enlargement of our board of directors, may be filled by
vote of a majority of our directors then in offine classification of our board of directors ahne limitations on
the removal of directors and filling of vacanciesild make it more difficult for a third party toqdre, or
discourage a third party from acquiring, controlief

Our certificate of incorporation and our laws also provide that any action required or paadito be taken t
our stockholders at an annual meeting or speciatimgof stockholders may only be taken if it isgerly brought
before the meeting and may not be taken by writgion in lieu of a meeting. Our certificate of émporation and
our by-laws further provide that, except as othsewequired by law, special meetings of the stolckdie may only
be called by the chairman of the board, chief etteewfficer,
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president or our board of directors. In additionr, by-laws establish an advance notice procedurstékholder
proposals to be brought before an annual meetistpokholders, including proposed nominations apes for
election to the board of directors. Stockholderareinnual meeting may only consider proposal®orimations
specified in the notice of meeting or brought befthre meeting by or at the direction of the bodrdirectors or by
stockholder of record on the record date for theting, who is entitled to vote at the meeting arnmbuas delivere
timely written notice in proper form to our secrgtaf the stockholder’s intention to bring such iness before the
meeting. These provisions could have the effedietdying until the next stockholders’ meeting stuwlkler actions
that are favored by the holders of a majority af outstanding voting securities. These provisiory @so
discourage a third party from making a tender diéerour common stock, because even if it acquiredajority of
our outstanding voting securities, the third pavbuld be able to take action as a stockholder, sisaklecting new
directors or approving a merger, only at a dulyechstockholders’ meeting, and not by written carnse

The DGCL provides generally that the affirmativeevof a majority of the shares entitled to voteaoy matter
is required to amend a corporation’s certificaténebrporation or by-laws, unless a corporatiorggiticate of
incorporation or by-laws, as the case may be, requ greater percentage. Our certificate of imm@fpon and by-
laws require the affirmative vote of the holdersabfeast 75% of the shares of our capital stoskead and
outstanding and entitled to vote to amend or regeglof the provisions described in the prior tvesggraphs.

Rights Agreement

We have also entered into a rights agreement puirsoiavhich our board of directors declared a divid of a
right to purchase one one-hundredth of a shar@ic$eries A Junior Participating Preferred Stoakefach
outstanding share of our common stock. The righadriggered if a person or group of affiliatedassociated
persons acquires, or has the right to acquire,flmsieownership of 15% or more of our outstandggnmon stock
or commences a tender offer or exchange offentioatd result in a person or group beneficially omgil5% or
more of our common stock. The rights are intendagkdtect our stockholders in the event of an urdacoercive
offer to acquire our company and to provide ourrtdad directors with adequate time to evaluate licised offers.
The rights may have antikeover effects. For example, the rights will eassbstantial dilution to a person or grt
that attempts to acquire our company without caeowiibg the offer on a substantial number of righging acquirec

The foregoing summary is qualified in its entirbiythe provisions of our certificate of incorpooetj our by-
laws and our rights agreement, copies of which e filed with the SEC and are filed as exhitutthe
registration statement of which this prospectusfoa part.

Certain Effects of Authorized But Unissued Stock

Our authorized but unissued shares of common stodkpreferred stock may be issued without additiona
stockholder approval and may be utilized for aetgrof corporate purposes, including future offgsito raise
additional capital or to facilitate corporate ajtions.

The issuance of preferred stock could have theeffiedelaying or preventing a change in controlief The
issuance of preferred stock could decrease the @tnawailable for distribution to holders of our cmon stock or
could adversely affect the rights and powers, idiclg voting rights, of such holders. In certaircaimstances, such
issuance could have the effect of decreasing thikahprice of our common stock.

One of the effects of the existence of unissuedwmdserved common stock or preferred stock magp be
enable our board of directors to issue sharesraope friendly to current management, which coalttler more
difficult or discourage an attempt to obtain cohtrbus by means of a merger, lender offer, proomtest or
otherwise, and thereby protect the continuity ohagement. Such additional shares also could betass#tlite the
stock ownership of persons seeking to obtain coofros.
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We plan to issue additional shares of common stocknnection with our employee benefit plans. Wendt
currently have any plans to issue shares of pedestock.

Limitation of Liability of Directors

Our certificate of incorporation contains a proeisthat limits the liability of our directors foranetary
damages for breach of fiduciary duty as a diretidhe fullest extent permitted by the DGCL. Suchitation does
not, however, affect the liability of a director) fbr any breach of the director’s duty of loyaltyus or our
stockholders, (2) for acts or omissions not in gtasth or that involve intentional misconduct okr@owing violatior
of law, (3) in respect of certain unlawful dividepdyments or stock redemptions or purchases arfdr(ény
transaction from which the director derives an iogar personal benefit. The effect of this provis®to eliminate
our rights and the rights of our stockholders (tiglo stockholders’ derivative suits) to recover nianedamages
against a director for breach of the fiduciary dofyare as a director (including breaches resyftiom negligent o
grossly negligent behavior) except in the situatidascribed in clauses (1) through (4) above. ptusision does
not limit or eliminate our rights or the rights adir stockholders to seek non-monetary relief sischrainjunction or
rescission in the event of a breach of a directuty of care. In addition, our directors and ddfie have
indemnification protection.

Transfer Agent and Registrar

The Bank of New York Mellon Corporation acts asisf@r agent and registrar of our common stock.
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DESCRIPTION OF DEBT SECURITIES

General

As used in this prospectus, debt securities mdanddbentures, notes, bonds and other evidences of
indebtedness that we may issue separately, upooisx®f a debt warrant, in connection with a stpakchase
contract or as part of a stock purchase unit, fiiome to time. The debt securities offered by thisspectus will be
issued under one of two separate indentures ammrtgeaisubsidiary guarantors of such debt secsirifiany, and
Wells Fargo Bank, National Association, as Trust¥e.have filed the forms of indenture as exhitotshie
registration statement of which this prospectus pgrt. The senior note indenture and the subdetinzote
indenture are sometimes referred to in this prasgdadividually as an “indenture” and collectively the
“indentures.” We may also issue debt securitieeuadseparate, new indenture. If that occurs, ledescribe any
differences in the terms of any such indenturdégrospectus supplement.

The debt securities will be obligations of TreeHmasd will be either senior or subordinated debtisges.
We have summarized selected material provisioiseofndentures and the debt securities below. Jimsmary is
not complete and is qualified in its entirety bference to the indentures. As used in this “Desoripof Debt
Securities,” the terms “we,” “our,” “ours” and “uséfer only to TreeHouse Foods, Inc. and not toalris
subsidiaries. Section references included in thisraary of our debt securities, unless otherwiseatdd, refer to
specific sections of the indentures.

We may issue debt securities at any time and fiova to time in one or more series under the indesturhe
indentures give us the ability to reopen a previesse of a series of debt securities and issuttiaai debt
securities of the same series. If specified inpitespectus supplement respecting a particularssefidebt securitie
one or more subsidiary guarantors will fully an amditionally guarantee that series as describeéuhée
Subsidiary Guarantee” and in the applicable presgesupplement. Each subsidiary guarantee wilrbensecured
obligation of the subsidiary guarantor. A subsigiguarantee of subordinated debt securities wildtgordinated to
the senior debt of the subsidiary guarantor orséme basis as the subordinated debt securitiesiboedinated to
our senior debt.

We will describe the particular material terms atle series of debt securities we offer in a suppldrto this
prospectus. If any particular terms of the debtigées described in a prospectus supplement diften any of the
terms described in this prospectus, then the teeasribed in the applicable prospectus supplemiéindupersede
the terms described in this prospectus. The tefrosrodebt securities will include those set fdrtlihe indentures
and those made a part of the indentures by the Trrdenture Act of 1939, as amended. You shouldfodly read
the summary below the applicable prospectus supgieand the provisions of the indentures that neriportant
to you before investing in our debt securities.

Ranking
The senior debt securities offered by this proapeutill:

» be general obligation

« rank equally with all other unsubordinated indebtss$ of TreeHouse or any subsidiary guarantor fgxoe
the extent such other indebtedness is securedllayaral that does not also secure the senior sishirities
offered by this prospectus), a

 with respect to the assets and earnings of ouidialiss, effectively rank below all of the lialiés of our
subsidiaries (except to the extent that the safebt securities are guaranteed by our subsidiasi@escribe
below).

The subordinated debt securities offered by thispectus will:

« be general obligation

« rank subordinated and junior in right of paymeatthte extent set forth in the subordinated noterihgre to
all senior debt of TreeHouse and any subsidiaryantar, anc
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 with respect to the assets and earnings of ouidialiss, effectively rank below all of the lialiés of our
subsidiaries (except to the extent that the subatdd debt securities are guaranteed by our sabsislias
described below!

A substantial portion of our assets are owned tjincaur subsidiaries, many of which may have deluitloer
liabilities of their own that will be structurallsenior to the debt securities. Therefore, unlessidbt securities are
guaranteed by our subsidiaries as described balmeHouse’s rights and the rights of TreeHousesglitors,
including holders of debt securities, to particgat the assets of any subsidiary upon any sucsidiaby’s
liquidation may be subject to the prior claimsué subsidiary’s other creditors.

In addition, because our operations are condubi@tigh our subsidiaries, the cash flow and the eguesnt
ability to service our indebtedness, including diebt securities, are dependent upon the earningsrafubsidiaries
and the distribution of those earning or upon thgnpents of funds by those subsidiaries to us. Qbsidiaries are
separate and distinct legal entities and, unlessiéiot securities are guaranteed by our subsidiasi€lescribed
below, our subsidiaries have no obligation, corgirtgpr otherwise, to pay any amounts due pursoathiet debt
securities or to make funds available to us, whebthedlividends, loans or other payments. In addjttbe payment
of dividends and the making of loans and advanzes by our subsidiaries may be subject to contehcir
statutory restrictions, are contingent upon thaiegs of those subsidiaries and are subject t@uarbusiness
considerations.

The indentures do not limit the aggregate princgmabunt of debt securities that we may issue aadige that
we may issue debt securities from time to timeria or more series, in each case with the samerimuga
maturities, at par or at a discount. We may isslgitianal debt securities of a particular seriethatit the consent
the holders of the debt securities of such sengstanding at the time of issuance. Any such aalukii debt
securities, together with all other outstandingtdsdzurities of that series, will constitute a $ingeries of debt
securities under the applicable indenture. Therihdes also do not limit our ability to incur otraebt.

Subject to the exceptions, and subject to compdiavith the applicable requirements set forth inittteentures
we may discharge our obligations under the indestwith respect to our debt securities as deschimv under
“— Defeasance.”

Terms

We will describe the specific material terms of siegies of debt securities being offered in a spght to this
prospectus. These terms may include some or #leofollowing:

« the title of the debt securitie
« whether the debt securities will be senior or sdbated debt securitie

» whether and the extent to which any subsidiary gutar will provide a subsidiary guarantee of thbtde
securities

« any limit on the total principal amount of the debturities

« the date or dates on which the principal of thet deburities will be payable and whether the stataturity
date can be extended or the method used to deteoniextend those date

 any interest rate on the debt securities, any fdae which interest will accrue, any interest payringates
and regular record dates for interest paymentfhemethod used to determine any of the forega@ing,the
basis for calculating interest if other tha36(-dayyear of twelve30-day months,

* the place or places where payments on the debtiseswvill be payable, where the debt securities/rhe
presented for registration of transfer, exchangepowrersion, and where notices and demands toar up
relating to the debt securities may be made, éiothan the corporate trust office of the Trus

« the right, if any, to extend the interest paymesriqals and the duration of any such deferral pe
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« the rate or rates of amortization of the debt s@ear if any,
« any provisions for redemption of the debt secugj

 any provisions that would allow or obligate us¢de@em or purchase the debt securities prior to thaiurity
pursuant to any sinking fund or analogous provisioat the option of the holde

* the purchase price for the debt securities andi#meminations in which we will issue the debt siias, if
other than minimum denomination of $2,000 and irgkmultiples of $1,000 above that amot

 any provisions that would determine payments ordist securities by reference to an index, fornoula
other method and the manner of determining the amaiuisuch paymen

« any foreign currency, currencies or currency uinitwhich the debt securities will be denominated am
which principal, any premium and any interest willmay be payable and the manner for determiniag th
equivalent amount in U.S. dollai

 any provisions for payments on the debt securitieme or more currencies or currency units othantthos
in which the debt securities are stated to be pday

« the portion of the principal amount of the debtsgies that will be payable if the maturity of tdebt
securities is accelerated, if other than the emptiigcipal amount

« if the principal amount to be paid at the statedumiy of the debt securities is not determinaldefione or
more dates prior to the stated maturity, the amthattwill be deemed to be the principal amourfeny
such date for any purpos

 any variation of the defeasance and covenant dmfieassections of the indentures and the mannehichw
our election to defease the debt securities wik¥idenced, if other than by a board resolut

« whether we will issue the debt securities in thenfef temporary or permanent global securities, the
depositaries for the global securities, and prowisifor exchanging or transferring the global sites;

« whether the interest rate or the debt securitieg Ineareset
« whether the stated maturity of the debt securitiag be extende«

 any deletion or addition to or change in the evefigefault for the debt securities and any chandhe
rights of the Trustee or the holders or the debuisges arising from an event of default includiagnong
others, the right to declare the principal amodrnhe debt securities due and paya

« any addition to or change in the covenants in idemtures

 any additions or changes to the indentures negess@sue the debt securities in bearer form stegle or
not registrable as to principal, and with or withoterest coupon:

« the appointment of any trustees, depositaries eatitating or paying agents, transfer agents astregs or
other agents with respect to the debt secur

« the terms of any right or obligation to convereachange the debt securities into any other séesior
property,

« the terms and conditions, if any, pursuant to whighdebt securities are secur

 any restriction or condition on the transferabibifythe debt securitie

« if the principal amount payable at the stated nigtef any debt security will not be determinabted any
one or more dates prior to the stated maturityatheunt which shall be deemed to be the principedunt o
such debt securities as of any such date for argoga, including the principal amount thereof whstiall be
due and payable upon any maturity other than titedstmaturity or which shall be deemed to be ontbiey
as of any date prior to the stated maturity (ogny such case, the manner in which such amountetéo
be the principal amount shall be determin:
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« whether, under what circumstances and the curriemafrich we will pay any additional amounts on trebt
securities as contemplated in the applicable inderih respect of any tax, assessment or goverminent
charge and, if so, whether we will have the optimredeem the debt securities rather than pay addhiona
amounts (and the terms of any such opti

* in the case of subordinated debt securities, ahgrslination provisions and related definitions whinay be
applicable in addition to, or in lieu of, those tained in the subordinated note indent

 the exchanges, if any, on which the debt securitiag be listed, an
 any other terms of the debt securities consistétht thve indentures. (Section 3C

Any limit on the maximum total principal amount fany series of the debt securities may be increbged
resolution of our board of directors. (Section 304k may sell the debt securities, including orgiissue discount
securities, at a substantial discount below thaiesd principal amount. If there are any speciaté¢hStates federal
income tax considerations applicable to debt stéeanve sell at an original issue discount, we déécribe them in
the prospectus supplement. In addition, we wilkdég in the prospectus supplement any speciakdritates
federal income tax considerations and any othesigbeonsiderations for any debt securities wewshlth are
denominated in a currency or currency unit othantb.S. dollars.

Subsidiary Guarantee

If specified in the prospectus supplement, one arensubsidiary guarantors will guarantee the detisties o
a series. Unless otherwise indicated in the prdspesupplement, the following provisions will appdythe
subsidiary guarantee of the subsidiary guarantor.

Subject to the limitations described below andhim prospectus supplement, one or more subsidiamagtors
will jointly and severally, fully and unconditiorglguarantee the punctual payment when due, whethstated
maturity, by acceleration or otherwise, of all ayment obligations under the indentures and thé skcurities of
series, whether for principal of, premium, if any,nterest on the debt securities or otherwise Jibsidiary
guarantors will also pay all expenses (includirgsmnable counsel fees and expenses) incurred lapiieable
Trustee in enforcing any rights under a subsidgargrantee with respect to a subsidiary guarantor.

In the case of subordinated debt securities, aidiabg guarantor’s subsidiary guarantee will beadinated in
right of payment to the senior debt of such subsjdguarantor on the same basis as the subordidatgdecurities
are subordinated to our senior debt. No paymemtwwimade by any subsidiary guarantor under itsigidry
guarantee during any period in which payments bgruthe subordinated debt securities are suspdnddt
subordination provisions of the subordinated notienture.

Each subsidiary guarantee will be limited in amadordn amount not to exceed the maximum amounttrat
be guaranteed by the subsidiary guarantor withendering such subsidiary guarantee voidable urggicable law
relating to fraudulent conveyance or fraudulemgfar or similar laws affecting the rights of citeds generally.

Each subsidiary guarantee will be a continuing guige and will:

« remain in full force and effect until either payménfull of all of the applicable debt securitigs such debt
securities are otherwise satisfied and dischang@d¢ordance with the provisions of the applicamdenture
or released as described in the following paragr

« be binding upon each subsidiary guarantor,

« inure to the benefit of and be enforceable by phieable Trustee, the holders and their successors
transferees and assig!

In the event that a subsidiary guarantor ceasbs tosubsidiary of TreeHouse, either legal defezsan
covenant defeasance occurs with respect to a séroebt securities, or substantially all of theets or all of the
capital stock of such subsidiary guarantor is sioiduding by way of sale, merger, consolidation or
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otherwise, such subsidiary guarantor will be redelaand discharged of its obligations under its islidry guarantee
without further action required on the part of freistee or any holder, and no other person acguairowning the

assets or capital stock of such subsidiary guaravitobe required to enter into a subsidiary guae®. In addition,

the prospectus supplement may specify additiomaligistances under which a subsidiary guarantobeaeleased
from its subsidiary guarantee.

Form, Exchange and Transfer

We will issue the debt securities in registeredrfowithout coupons. Unless we inform you othervitsthe
prospectus supplement, we will only issue debt sigesiin minimum denominations of $2,000 and im&g
multiples of $1,000 above that amount. (Section) 302

Holders generally will be able to exchange debusges for other debt securities of the same sesiih the
same total principal amount and the same termalaifferent authorized denominations. (Section)305

Holders may present debt securities for exchanderaegistration of transfer at the office of thecurity
registrar or at the office of any transfer agentd@signate for that purpose. The security registraiesignated
transfer agent will exchange or transfer the debusties if it is satisfied with the documentstitie and identity of
the person making the request. We will not chargeraice charge for any exchange or registraticmaoisfer of
debt securities. However, we and the security tegisnay require payment of a sum sufficient toercany tax or
other governmental charge payable for the registratf transfer or exchange. Unless we inform ytheowise in
the prospectus supplement, we will appoint the fBeias security registrar. We will identify anyniséer agent in
addition to the security registrar in the prospsaupplement. (Section 305). At any time we may:

 designate additional transfer agel
« rescind the designation of any transfer ager
» approve a change in the office of any transfer &y

However, we are required to maintain a transfentigeeach place of payment for the debt securétes|
times. (Sections 305 and 1002)

If we elect to redeem a series of debt securitiegher we nor the Trustee will be required:

* to issue, register the transfer of or exchangedaiy securities of that series during the periagiriréng at
the opening of business 15 days before the day aikthe notice of redemption for the series andremdt
the close of business on the day the notice isathadr

« to register the transfer or exchange of any dehiritg of that series so selected for redempticept for
any portion not to be redeemed. (Section

Payment and Paying Agents

Under the indentures, we will pay interest on tebtdsecurities to the persons in whose names tite de
securities are registered at the close of busioeske regular record date for each interest paynitowever, unles
we inform you otherwise in the prospectus suppldmea will pay the interest payable on the debtsties at theil
stated maturity to the persons to whom we pay theipal amount of the debt securities. The inifayment of
interest on any series of debt securities issuéddam a regular record date and the related intpegsnent date wi
be payable in the manner provided by the termb@feries, which we will describe in the prospestygplement.
(Section 307)

Unless we inform you otherwise in the prospectypiment, we will pay principal, premium, if anyich
interest on the debt securities at the officedhefgaying agents we designate. However, excepeicdse
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of a global security (which payments of princigaiemium, if any, and interest on such global seégwvill be made
to the Depository), we may pay interest:

* by check mailed to the address of the person edtit the payment as it appears in the securiigtergor

* by wire transfer in immediately available fundshe place and account designated in writing at liéesen
days prior to the interest payment date by theqreesititled to the payment as specified in the sgcu
register.

We will designate the Trustee as the sole payirgifpr the debt securities unless we inform ydeowise in
the prospectus supplement. If we initially desigreaty other paying agents for a series of debtritiesy we will
identify them in the prospectus supplement. At aimg, we may designate additional paying agentgscind the
designation of any paying agents. However, we egaired to maintain a paying agent in each plagagment for
the debt securities at all times. (Sections 307142)

Any money deposited with the Trustee or any pagiggnt in trust for the payment of principal, premijuf
any, or interest on the debt securities that resnantlaimed for one year after the date the paysrigetame due,
may be repaid to us upon our request, subjectyt@pplicable abandoned property laws. After we Haaen repaid,
holders entitled to those payments may only looksdor payment as our unsecured general credifbes Trustee
and any paying agents will not be liable for thpagments after we have been repaid. (Section 1003)

Restrictive Covenants

We will describe any restrictive covenants for apyies of debt securities in the prospectus suppiém

Consolidation, Merger and Sale of Assets

Under the indentures, we may not consolidate witnerge into, or convey, transfer or lease our @rigs and
assets substantially as an entirety to any pea®ddfined below) referred to as a “successor pérsuess:

« the successor person expressly assumes our obtigatith respect to the debt securities and thenhdes

< immediately after giving effect to the transactian,event of default shall have occurred and bé¢irmoimg
and no event which, after notice or lapse of timbath, would become an event of default, shalehav
occurred and be continuing, a

« we have delivered to the Trustee the certificatesapinions required under the respective indenture
(Section 801

Except in a transaction resulting in the releasa sifibsidiary guarantor under the terms of theritde, a
subsidiary guarantor may not, and we may not pearsitbsidiary guarantor to, consolidate with orgednto, or
convey, transfer or lease its properties and assétstantially as an entirety to any person (atifven another
subsidiary guarantor or us), referred to as a “ssgar person” unless:

« the successor person expressly assumes the smpgjdaantor’s obligations with respect to the debt
securities and the indentures, ¢

« the subsidiary guarantor has delivered to the €rugtie certificates and opinions required under the
respective indenture. (Section 8(

As used in the indentures, the term “person” meanysindividual, corporation, partnership, joint wene, trust,
unincorporated organization, government or agem@podttical subdivision thereof.
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Events of Default

Unless we inform you otherwise in the prospectypment, each of the following will be an eventefault
under the applicable indenture with respect tosames of debt securities:

« our failure to pay principal or premium, if any, tat series of debt securities when such prin@pal
premium, if any, becomes dt

« our failure to pay any interest on that serieseaiftdsecurities for 30 days after such interest imesodue

« our failure to deposit any sinking fund paymeneaftuch payment is due by the terms of that sefidsbt
securities

« our failure to perform, or our breach, in any miaterespect, of any other covenant or warrantyhi t
indenture with respect to that series of debt stesyother than a covenant or warranty includesduch
indenture solely for the benefit of another seodebt securities, for 90 days after either thestee has
given us or holders of at least 25% in principabamt of the outstanding debt securities of thaiesdrave
given us and the Trustee written notice of suclifaito perform or breach in the manner requirethiey
indentures

« specified events involving, the bankruptcy, insalee or reorganization of us or, if a subsidiary rgueor has
guaranteed the series of debt securities, suchdsatysguarantor

« or any other event of default we may provide fat theries of debt securitie

provided, however, that no event described in thueth bullet point above will be an event of defautil an officer
of the Trustee responsible for the administratibthe indentures has actual knowledge of the ewenntil the
trustee receives written notice of the event atdgtporate trust office. (Section 501)

An event of default under one series of debt stearidoes not necessarily constitute an eventfaiutteunder
any other series of debt securities. If an evemtedult for a series of debt securities occursiamontinuing, either
the Trustee or the holders of at least 25% in ad@mount of the outstanding debt securitiehaf series may
declare the principal amount of all the debt se@sriof that series due and immediately payabla bgtice in
writing to us (and to the trustee if given by tledders); provided that, in the case of an evemteddult involving
certain events of bankruptcy, insolvency or reoizgtion, such acceleration is automatic; and predifiirther, that
after such acceleration, but before a judgmeneocrek based on acceleration, the holders of a ityajoaggregate
principal amount of the outstanding debt securitiethat series may, subject to certain conditioaescind and anni
such acceleration if all events of default, otliamt the nonpayment of accelerated principal haea bared or
waived. Upon such acceleration, we will be obligate pay the principal amount of that series oftd&lgurities.

The right described in the preceding paragraph doeapply if an event of default occurs as desdtiin the
sixth bullet point above (i.e., other events ofaldt), which is common to all series of our deltséies then
outstanding. If such an event of default occursiarmbntinuing, either the Trustee or holders déast 25% in
principal amount of all series of the debt secesithen outstanding, treated as one class, magrdehk principal
amount of all series of the debt securities thestanding to be due and payable immediately byteao writing
to us (and to the Trustee if given by the holdddgon such declaration, we will be obligated to @ principal
amount of the debt securities.

If an event of default occurs and is continuing, Thustee will generally have no obligation to any of
its rights or powers under the indentures at tiqeest or direction of any of the holders, unlegsttblders offer
indemnity reasonably satisfactory to the Trust8ec(ion 603). The holders of a majority in prin¢igaount of the
outstanding debt securities of any series will gaihehave the right to direct the time, method piate of
conducting any proceeding for any remedy availédbkie Trustee or exercising any trust or powefewad on the
Trustee for the debt securities of that seriesyidem that:

« the direction is not in conflict with any law oretindentures
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the Trustee may take any other action it deemsgonapich is not inconsistent with the directiond:

the Trustee will generally have the right to deelto follow the direction if an officer of the Tree
determines, in good faith, that the proceeding @anNolve the Trustee in personal liability or waul
otherwise be contrary to applicable law. (Sectitg)!

A holder of a debt security of any series may ansfitute proceedings or pursue any other remedguthe
indentures if:

the holder gives the Trustee written notice of aticming event of defaul

holders of at least 25% in principal amount of diéstanding debt securities of that series makeitteew
request to the Trustee to institute proceedingl wispect to such event of defa

the holders offer indemnity reasonably satisfactorthe Trustee against any loss, liability or exgeein
complying with such reques

the Trustee fails to institute proceedings withindays after receipt of the notice, request aner aff
indemnity, anc

during that 60-day period, the holders of a majdritprincipal amount of the debt securities ofttberies do
not give the Trustee a direction inconsistent i request. (Section 50

However, these limitations do not apply to a syiakholder of a debt security demanding paymethef
principal, premium, if any, or interest on a dedtuity on or after the date the payment is dueci{Sn 508)

We will be required to furnish to the Trustee arllyua statement by some of our officers regarding o
performance or observance of any of the termsefritientures and specifying all of our known defguif any.
(Section 1004)

Modification and Waiver

When authorized by a board resolution, we or amgisliary guarantor, if applicable, may enter int@ @r
more supplemental indentures with the Trustee wittiee consent of the holders of the debt secariti®rder to:

provide for the assumption of our obligations tédieos of debt securities in the case of a merger or
consolidation or sale of substantially all of oasets

add to our or any subsidiary guarantor’s covenfomtthe benefit of the holders of any series oftdeb
securities or to surrender any of our rights or @i®)

add any additional events of default for any sesfedebt securities for the benefit of the holdefrany series
of debt securities

add to, change or eliminate any provision of tldeirtures applying to one or more series of dehtress,
provided that if such action adversely affectsititerests of any holder of any series of debt sgesrin any
material respect, such addition, change or elinonawill become effective with respect to that ssronly
when no such security of that series remains cudstg,

secure the debt securitie
establish the forms or terms of any series of deburities as permitted by the terms of such inder
provide for uncertificated securities in additiancertificated securitie!

evidence and provide for successor Trustees aadddo or change any provisions of the indentwdke
extent necessary to appoint a separate TrusterusteEs for a specific series of debt securi

correct any ambiguity, defect or inconsistency urile indentures

add subsidiary guarantol
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« make any change that would provide any additioiglts or benefits to the holders of debt securitiethat
does not adversely affect the interests of thedrsldf any series of debt securities in any mdtesgpect
under the applicable indenture of any such holc

» supplement any provisions of the indentures necgs$salefease and discharge any series of debtisesy
provided that such action does not adversely affexinterests of the holders of any series of debtrities
in any material respec

« comply with the rules or regulations of any sedesiexchange or automated quotation system on vemgh
debt securities are listed or traded

 add to, change or eliminate any provisions of tientures in accordance with any amendments to the
Trust Indenture Act of 1939, as amended, provitied $uch action does not adversely affect thegight
interests of any holder of debt securities in amarial respect. (Section 9C

When authorized by a board resolution, we or amgisliary guarantor, if applicable, may enter int@ @r
more supplemental indentures with the Trustee dieioto add to, change or eliminate provisions efitfdentures or
to modify the rights of the holders of one or mseeies of debt securities under such indentures ibbtain the
consent of the holders of a majority in principadcunt of the outstanding debt securities of alleseaffected by
such supplemental indenture, treated as one ¢lasgever, without the consent of all holders of eaatstanding
debt security affected by the supplemental indentwe may not enter into a supplemental indenhat t

« except with respect to the reset of the interdst@aextension of maturity pursuant to the tering particula
series, changes the stated maturity of the prihofpar any installment of principal of or intetemn, any del
security, or reduces the principal amount of, or premium or rate of interest on, any debt secy

 reduces the amount of principal of an original ésdiscount security or any other debt security pbeyapon
acceleration of the maturity there:

« changes the place or currency of payment of praicgremium, if any, or interes

* impairs the right to institute suit for the enfament of any payment on or after such payment besatae
for any security

« except as provided in the applicable indentureasds the subsidiary guarantee of a subsidiaratosy

« reduces the percentage in principal amount of antihg debt securities of any series, the condemhose
holders is required for modification of the indenets) for waiver of compliance with certain provissoof the
indentures or for waiver of certain defaults of théentures

* makes certain modifications to the provisions fadification of the indentures and for certain wasye
except to increase the principal amount of debtirséées necessary to consent to any such chantge or
provide that certain other provisions of the indees cannot be modified or waived without the cansé
the holders of each outstanding debt security &fteby such chang

« makes any change that adversely affects in anyriabtespect the right to convert or exchange any
convertible or exchangeable debt security or dese®the conversion or exchange rate or increases th
conversion price of such debt security, unless sietiease or increase is permitted by the terrasaf debt
securities, o

» changes the terms and conditions pursuant to vangtseries of debt securities are secured in a erann
adverse to the holders of such debt securitieaymaaterial respect. (Section 9(

In addition, the subordinated note indenture maybeocamended without the consent of each holder of
subordinated debt securities affected thereby tdifpthe subordination of the subordinated debusiges issued
under that indenture in a manner adverse to thdehebf the subordinated debt securities in aneriztrespect.
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Holders of a majority in principal amount of thetstanding debt securities of any series may waagt p
defaults or noncompliance with restrictive provisaf the indentures. However, the consent of@tdrs of each
outstanding debt security of a series is requioed t

« waive any default in the payment of principal, prem, if any, or interest, ¢

< waive any covenants and provisions of an inderthaemay not be amended without the consent of all
holders of each outstanding debt security of thiesaffected. (Sections 513 and 10

In order to determine whether the holders of tliiiste principal amount of the outstanding delousiies
have taken an action under an indenture as ofd@figuedate:

« the principal amount of an “original issue discoseturity” that will be deemed to be outstandint kg the
amount of the principal that would be due and pheyab of that date upon acceleration of the mattwithat
date,

« if, as of that date, the principal amount payablthe stated maturity of a debt security is noedeinable, fo
example, because it is based on an index, theipainemount of the debt security deemed to be antshg
as of that date will be an amount determined imtla@ner prescribed for the debt secui

« the principal amount of a debt security denominateshe or more foreign currencies or currencysutfiat
will be deemed to be outstanding will be the U.@lat equivalent, determined as of that date innttaaner
prescribed for the debt security, of the princigalount of the debt security or, in the case oéhitdecurity
described in the two preceding bullet points, ef @&imount described above, ¢

« debt securities owned by us, any subsidiary guaramtany other obligor upon the debt securitieargr of
our or their affiliates will be disregarded and cheel not to be outstandin

An “original issue discount securityfieans a debt security issued under the indentureh\provides for an amot
less than the principal amount thereof to be dukpayable upon a declaration of acceleration ofunitst Some
debt securities, including those for the paymernedemption of which money has been depositedtaside in
trust for the holders, and those which have begallledefeased under the indentures, will not benuied to be
outstanding.

We will generally be entitled to set any day as@ord date for determining the holders of outstagdiebt
securities of any series entitled to give or take direction, notice, consent, waiver or other@ttinder an
indenture. In limited circumstances, the Trustek lvé entitled to set a record date for action biders of
outstanding debt securities. If a record dateti$seany action to be taken by holders of a patéicseries, the
action may be taken only by persons who are holofeositstanding debt securities of that serieshenrécord date.
To be effective, the action must be taken by haldéthe requisite principal amount of debt se@sitvithin a
specified period following the record date. For gayticular record date, this period will be 18@slar such shorte
period as we may specify, or the Trustee may spe€it sets the record date. This period may hertened or
lengthened by not more than 180 days. (Section 104)

Conversion and Exchange Rights

The debt securities of any series may be convertitib or exchangeable for other securities of Amese or
another issuer or property or cash on the termsahjict to the conditions set forth in the apjtliegprospectus
supplement.

Defeasance

When we use the term defeasance, we mean discihangsome or all of our, or if applicable, any sidiesry
guarantor’s obligations under either indenture.ddalwe inform you otherwise in the prospectus supeht, if we
deposit with the Trustee funds or government séearsufficient to make payments on the
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debt securities of a series on the dates those gratgnare due and payable and comply with all atbaditions to
defeasance set forth in the indentures, then,rabption, either of the following will occur:

« we and any subsidiary guarantor will be discharfgech our obligations with respect to the debt siims of
that series“legal defeasan”), or

« we and any subsidiary guarantor will no longer hamg obligation to comply with the restrictive coaats
under the indentures, and the related events aluttefill no longer apply to us or any subsidianagantor,
but some of our and any subsidiary guarantors’rathégations under the indentures and the dehirgters
of that series, including the obligation to makgmants on those debt securities, will survive (@/%&nant
defeasanc”).

If we legally defease a series of debt securitles holders of the debt securities of the serifectfd will not b
entitled to the benefits of the indentures, exfept

« the rights of holders of that series of debt s¢i@srito receive, solely from a trust fund, paymeémtespect o
such debt securities when payments are

 our obligation to register the transfer or exchaofygebt securities
* our obligation to replace mutilated, destroyedt tvsstolen debt securities, a
 our obligation to maintain paying agencies and mottheys for payment in trus

We may legally defease a series of debt securitésithstanding any prior exercise of our optiorcofenant
defeasance in respect of such series.

In addition, the subordinated note indenture presithat if we choose to have the legal defeasamsgson
applied to the subordinated debt securities, therslination provisions of the subordinated noteeimtdre will
become ineffective. The subordinated note inderdaige provides that if we choose to have covenefgasance
apply to any series of debt securities issued puntsio the subordinated note indenture we needaraply with the
provisions relating to subordination.

If we exercise either our legal defeasance or cavedefeasance option, any subsidiary guarantée wil
terminate.

Unless we inform you otherwise in the prospectypiment, we will be required to deliver to the dtae an
opinion of counsel that the deposit and relate@aksince would not cause the holders of the debtises to
recognize gain or loss for federal income tax pegsoand that the holders would be subject to fedem@me tax on
the same amounts, in the same manner and at theetgaes as would have been the case if the degogitelated
defeasance had not occurred. If we elect legakbdafece, that opinion of counsel must be based apoling from
the United States Internal Revenue Service or agshin law to that effect. (Sections 1601-1604)

Satisfaction and Discharge

We may discharge our obligations under the indestwhile securities remain outstanding if (1) atftstanding
debt securities issued under the indentures has@anie due and payable, (2) all outstanding debtrgesuissued
under the indentures will become due and payalileeat stated maturity within one year of the daiteleposit, or
(3) all outstanding debt securities issued undeiirtdentures are scheduled for redemption in oae wad in each
case, we have deposited with the Trustee an ansoiffitient to pay and discharge all outstandingtdelourities
issued under the indentures on the date of theedided maturity or the scheduled date of the reuiem and paid
all other amounts payable under the indenturetig®e401). The subordinated note indenture provitasif we
choose to discharge our obligations with respetiiecsubordinated debt securities, the subordingtiovisions of
the subordinated note indenture will become ingiffec (Section 1810)
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Global Notes, Delivery and Form

Unless otherwise specified in a prospectus suppiértiee debt securities will be issued in the fafone or
more fully registered Global Notes (as defined b@lthat will be deposited with, or on behalf of,eTBepository
Trust Company, New York, New York (the “Depositoyghd registered in the name of the Depositoryiminee.
Global Notes are not exchangeable for definitivieroertificates except in the specific circumstandescribed
below. For purposes of this prospectus, “GlobaleNo¢fers to the Global Note or Global Notes reprgg an
entire issue of debt securities.

Except as set forth below, a Global Note may besfiexred by the Depository, in whole and not irt,pamly to
a nominee on the Depository or by a nominee obDipository to the Depository or another nominethef
Depository.

The Depository has advised us as follows:
* The Depository is
« a limited purpose trust company organized undetlaivs of the State of New Yor
« a“banking organizatic” within the meaning of the New York banking la
« a member of the Federal Reserve Sys
» a“clearing corporatic’ within the meaning of the New York Uniform CommeiddCode; ant

 a “clearing agency” registered pursuant to the isfors of Section 17A of the Securities Exchangedic
1934.

« The Depository was created to hold securitiessopdrticipants and to facilitate the clearance sattdement
of securities transactions among its participamtsugh electronic book entry changes in accounits of
participants, eliminating the need for physical mments of securities certificate

» The Depository participants include securities lbrakand dealers, banks, trust companies, clearing
corporations and others, some of whom own the Dtpygs

» Access to the Depository book-entry system is alsolable to others that clear through or maingain
custodial relationship with a participant, eith@edtly or indirectly.

* When we issue a Global Note in connection withsle thereof to an underwriter or underwriters, the
Depository will immediately credit the accountspaiticipants designated by such underwriter or
underwriters with the principal amount of the dsbturities purchased by such underwriter or undtmsr

« Ownership of beneficial interests in a Global Natel the transfers of ownership will be acted ohtptigh
records maintained by the Depository (with respegarticipants), by the participants (with respect
indirect participants and certain beneficial owhansd by the indirect participants (with respecalicther
beneficial owners). The laws of some states redghaecertain purchasers of securities take phiydilavery
in definitive of securities they purchase. Theseslanay limit your ability to transfer beneficiat@mests in a
Global Note.

So long as a nominee of the Depository is the tegid owner of a Global Note, such nominee fopatposes
will be considered the sole owner or holder of sdeht securities under the indentures. Except@adged below,
you will not be entitled to have debt securitiegistered in your name, will not receive or be éaditto receive
physical delivery of debt securities in definitifeem, and will not be considered the owner or holthereof under
the indentures.

Each person owning a beneficial interest in a Qlblme must rely on the procedures of the Depogitard, if
that person is not a participant, on the procedoféise participant through which that person oviménterest, to
exercise any rights of a holder under the indestufée understand that under existing industry est if we
request any action of holders or if an owner oéadjicial interest in any Global Note desires tegir take any
action which a holder is entitled to give or takeler the indentures, the Depository would
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authorize the participants holding the relevantefieral interests to give or take that action, &me participants
would authorize beneficial owners owning througésth participants to give or take that action orld/atherwise
act upon the instructions of beneficial owners awrthrough them.

Redemption notices shall be sent to the Depositbhgss than all of the debt securities withinissue are
being redeemed, the Deposit@gractice is to determine by lot the amount ofitiherest of each participant in st
issue to be redeemed.

We will make payment of principal of, premium, ifyg and interest on, debt securities representexi ®ipbal
Note to the Depository or its nominee, as the came be, as the registered owner and holder of theaBNote
representing those debt securities. The Depoditasyadvised us that upon receipt of any paymeptin€ipal of,
premium, if any, or interest on, a Global Note, Erepository will immediately credit accounts of figipants with
payments in amounts proportionate to their respedteneficial interests in the principal amounthatt Global
Note, as shown in the records of the Depositorgnding instructions and customary practices willaga payment
by participants to owners of beneficial interests iGlobal Note held through those participantss aow the case
with securities held for the accounts of custoniretsearer form or registered in “street name.” hpayments will
be the sole responsibility of those participanthject to any statutory or regulatory requiremehéd may be in
effect from time to time.

Neither we, any subsidiary guarantors, the Trusteeany of our respective agents will be respordibt any
aspect of the records of the Depository, any noegreany participant relating to, or payments magl@ccount of,
beneficial interests in a Global Note or for maiinitag, supervising or reviewing any of the recoodishe
Depository, any nominee or any participant relatm¢ghose beneficial interests.

As described above, we will issue debt securitiedeffinitive form in exchange for a Global Noteyinl the
following situations:

« if the Depository is at any time unwilling or unatib continue as depository, defaults in the peréorce of
its duties as depository, ceases to be a cleagegcy registered under the Securities ExchangefAt$34,
and, in each case, a successor depository is potrapd by us within 90 days after notice thereo

« if, subject to the rules of the Depository, we cé®to issue definitive debt securiti

In either instance, an owner of a beneficial irgene a Global Note will be entitled to have debtrities equal
in principal amount to such beneficial interestiségred in its name and will be entitled to phykaslivery of debt
securities in definitive form. Debt securities iefiditive form will be issued in initial denominafis of $2,000 and
integral multiples of $1,000 and integral multipteereof and will be issued in registered form omlithout
coupons. We will maintain one or more offices oeragjes where debt securities may be presentedajonent and
may be transferred or exchanged. You will not bergéd a fee for any transfer or exchange of subhskeurities,
but we may require payment of a sum sufficientdeer any tax or other governmental charge payabdé®nnectior
therewith.

Clearstream. Clearstream Banking, société anonyme (“Clearstfea incorporated under the laws of
Luxembourg as a professional depository. Cleanstriealds securities for its participating organiaas
(“Clearstream Participants”) and facilitates theacthnce and settlement of securities transactietselen
Clearstream Participants through electronic bodkyerhanges in accounts of Clearstream Participdmeseby
eliminating the need for physical movement of fiedies. Clearstream provides Clearstream Partitipaith,
among other things, services for safekeeping, aidirdtion, clearance and establishment of inteomatly traded
securities and securities lending and borrowinga@tream interfaces with domestic markets in séweuntries.
As a professional depository, Clearstream is stitjeregulation by the Luxembourg Monetary Insgtut
Clearstream Participants are recognized finanogitutions around the world, including underwistesecurities
brokers and dealers, banks, trust companies, atgadrporations and certain other organizationd,raay include
the underwriters. Indirect access to Clearstreaatsis available to others, such as banks, brokeeders and trust
companies that clear through or maintain a custeeliationship with a Clearstream Participant aittlieectly or
indirectly.
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Distributions with respect to debt securities Hadaheficially through Clearstream will be creditectash
accounts of Clearstream Participants in accordafittethe rules and procedures to the extent reddyethe
Depository for Clearstream.

Euroclear. Euroclear Bank S.A./N/V. (“Euroclear”) was crehite 1968 to hold securities for participants of
Euroclear (“Euroclear Participants”) and to clead aettle transactions between Euroclear PartitsgAnough
simultaneous electronic boatry delivery against payment, thereby eliminatimg need for physical movement
certificates and any risk from lack of simultanetrasisfers of securities and cash. Euroclear irdudhrious other
services, including securities lending and borrgnand interfaces with domestic markets in severahtries.
Euroclear operates its system under contract witloétear plc, a U.K. corporation. All operationg aonducted by
Euroclear, and all Euroclear securities cleararmcewnts and Euroclear cash accounts are accouthit&Ewioclear,
not Euroclear plc. Euroclear plc establishes pdiryEuroclear on behalf of Euroclear Participaiistoclear
Participants include banks (including central bangscurities brokers and dealers and other priofesisfinancial
intermediaries and may include the underwritergirbtt access to Euroclear is also available terdilms that
clear through or maintain a custodial relationshiiln a Euroclear Participant, either directly odiirectly.

Euroclear is a Belgian bank. As such, it is regddty the Belgian Banking and Finance Commission.

Links have been established among the Depositdegr&iream and Euroclear to facilitate the inisabiance ¢
debt securities sold outside the United Statescamss-market transfers of the debt securities #ssacwith
secondary market trading.

Although the Depository, Clearstream and Eurodiese agreed to the procedures provided below ierdod
facilitate transfers, they are under no obligatimperform these procedures, and these procedumgbenmodified
or discontinued at any time.

Clearstream and Euroclear will record the ownersgfiigrests of their participants in much the samag as the
Depository, and the Depository will record the taanership of each of the U.S. agents of Cleaastrand
Euroclear, as participants in the Depository. Wtiebt securities are to be transferred from the wwicof a
Depository participant to the account of a Cleaestn Participant or a Euroclear Participant, thelpaser must ser
instructions to Clearstream or Euroclear througladicipant at least one day prior to settlemefgatstream or
Euroclear, as the case may be, will instruct itS.ldgent to receive debt securities against payméter settlement
Clearstream or Euroclear will credit its participarmccount. Credit for the debt securities wilpapr on the next
day (European time).

Because settlement is taking place during New Yomginess hours, Depository participants will beabl
employ their usual procedures for sending debtrggezsito the relevant U.S. agent acting for thedfi of
Clearstream or Euroclear Participants. The salegqas will be available to the Depository selletlmnsettlement
date. As a result, to the Depository participart;ass-market transaction will settle no differgntian a trade
between two Depository participants.

When a Clearstream or Euroclear Participant wishésinsfer debt securities to a Depository pgstint, the
seller will be required to send instructions tod#&ream or Euroclear through a participant at leas business day
prior to settlement. In these cases, ClearstreaBumrclear will instruct its U.S. agent to trandtee debt securities
against payment for them. The payment will themeflected in the account of the Clearstream or Elesr
Participant the following day, with the proceedskwalued to the value date, which would be thegdag day,
when settlement occurs in New York. If settlemenidat completed on the intended value date, thétéstrade fail:
proceeds credited to the Clearstream or Eurocladicipant’s account will instead be valued ashaf actual
settlement date.

You should be aware that you will only be able @kenand receive deliveries, payments and other
communications involving debt securities througkatstream and Euroclear on the days when thoséngea
systems are open for business. Those systems mag mpen for business on days when banks, brakel®ther
institutions are open for business in the UniteateSt In addition, because of time zone differetitese may be
problems with completing transactions involving &ream and Euroclear on the same business daytas
United States.
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The information in this section concerning the Dafmry, Clearstream and Euroclear and their bodkyen
systems has been obtained from sources that wevbdt) be reliable, but we take no responsibibtitythe accuracy
thereof. Neither we, nor the Trustee, will have eggponsibility for the performance by the Depayit&learstream
and Euroclear or their respective participantshdirect participants of their respective obligaiamder the rules
and procedures governing their operations.

Subordination

Any subordinated debt securities issued underudberslinated note indenture will be subordinate jangbr in
right of payment to all Senior Debt (as definedlglof TreeHouse whether existing at the date efstbordinated
note indenture or subsequently incurred. Upon ayyrent or distribution of assets of TreeHouse ¢aliéors upon
any:

« liquidation;

« dissolution;

« winding-up;

* receivership

 reorganization

« assignment for the benefit of creditc

* marshaling of assets;

« bankruptcy, insolvency or similar proceedings ofdouse

the holders of Senior Debt will first be entitledreceive payment in full of the principal of angmium, if any, an
interest on such Senior Debt before the holdetheEubordinated debt securities will be entittedetceive or retain
any payment to respect of the principal of and pr@ynium or interest on the subordinated debt séesiri

Upon the acceleration of the maturity of any subwatid debt securities, the holders of all SeniebtD
outstanding at the time a such acceleration wil fhe entitled to receive payment in full of ath@unts due thereon,
including any amounts due upon acceleration, befaréolders of subordinated debt securities vélehtitled to
receive or retain any payment in respect of thegipal (including redemption payments), or premiifrany, or
interest on the subordinated debt securities.

No payments on account of principal (including magé&on payments), or premium, if any, or inter@st,
respect of the subordinated debt securities maydute if:

« there has occurred and is continuing a defaulhinpayment with respect to Senior Debt

« there has occurred and is continuing a default veiipect to any Senior Debt resulting in the acagtm of
the maturity thereot

“Debt” means, with respect to any person:

« all indebtedness of such person for borrowed ma

« all obligations of such person evidenced by boddbgntures, notes or other similar instrumentsudicg
obligations incurred in connection with the acdigsi of property, assets or busines:

« all obligations of such person with respect toelestiof credit, bankers’ acceptances or similadifes issued
for the account of such persc

« all obligations of such person to pay the defepethase price of property or services, but exclydi
accounts payable or any other indebtedness or rmgnebligations to trade creditors arising in tidiary
course of business in connection with the acqoisitif goods or service

« all capital lease obligations of such pers
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« all Debt of others secured by a lien on any asgsulh persor

« all Debt and dividends of others guaranteed by @gckon to the extent such Debt and dividends are
guaranteed by such person; i

« all obligations for claims in respect of derivatimeducts

“Senior Debt” means the principal of, and premiifnany, and interest on Debt of TreeHouse, whetheated,
incurred or assumed on, before or after the datkeo§ubordinated note indenture, unless the im&nt creating or
evidencing the Debt provides that such Debt is slibated to opari passu, with the subordinated debt securities.

Notices

Holders will receive notices by mail at their adstes as they appear in the security register.i(Bebd6)

Title

We, any subsidiary guarantors, the Trustees andgent of us, any subsidiary guarantors or a Teustay
treat the person in whose name a debt securiggistered on the applicable record date as the oefribe debt
security for all purposes, whether or not it is . (Section 309)

Governing Law

New York law governs the indentures and the deturiies. (Section 112)

Regarding the Trustee

We and affiliates of ours maintain various commedrand investment banking relationships with WEHksgo
Bank, National Association and its affiliates irithordinary course of business.

If an event of default occurs under the indentared is continuing, the Trustee will be requiredise the
degree of care and skill of a prudent person irctireuct of that person’s own affairs in the exsgaf the rights
and powers granted to the Trustee under the indentihe Trustee will become obligated to exerarseof its
powers under the indentures at the request ortitireof any of the holders of any debt securitesied under the
indentures only after those holders have offeredifustee indemnity reasonably satisfactory to it.

If the Trustee becomes one of our creditors, gbts to obtain payment of claims in specified ainstances, or
to realize for its own account on certain propeetyeived in respect of any such claim as securittierwise will
be limited under the terms of the indentures (8adil3). The Trustee may engage in certain othes#ctions with
us or any of the subsidiary guarantors; howevehgafTrustee acquires any conflicting interestifimithe meaning
specified under the Trust Indenture Act of 193%m&nded), it will be required to eliminate theftiohor resign.
(Section 608)

DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of our g@suthat we may issue from time to time.

The warrants will be issued under warrant agreesnertbe entered into between us and a bank or trust
company, as warrant agent. The terms and conditibtiee warrants will be described in the specifarrant
agreement and the applicable prospectus supplaelating to such warrants. A form of warrant agream
including the form of certificate representing tharrants, which contain provisions to be includethie specific
warrant agreements that will be entered into wépect to particular offerings of warrants, willfled as an exhib
or incorporated by reference into the registratatement of which this prospectus forms a patioler or
prospective purchaser of our warrants should ttefélne provisions of the applicable warrant agregnaed
prospectus supplement for more specific information
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase dahirdies, preferred stock, common stock or oteeusties.
These subscription rights may be issued indepehydentogether with any other security offered Hgrand may or
may not be transferable by the stockholder recgitlie subscription rights in such offering. In ceation with any
offering of subscription rights, we may enter iatstandby arrangement with one or more underwritecsher
purchasers pursuant to which the underwriters logrgburchasers may be required to purchase anyitsesu
remaining unsubscribed for after such offering.

The applicable prospectus supplement will desdhibespecific term of any offering of subscriptiaghts for
which this prospectus is being delivered. A hololeprospective holder of subscription rights shaeliér to the
applicable prospectus supplement for more spdaifiizmation.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, represestimgacts obligating holders to purchase fromans,
requiring us to sell to the holders, a specifiethhar of shares of common stock at a future datiates.

The price per share of common stock may be fixdtleatime the stock purchase contracts are issuethy be
determined by reference to a specific formula aghfin the stock purchase contracts. The stockhase contracts
may be issued separately or as a part of unittogk purchase units, consisting of a stock puesleastract and
either (x) senior debt securities, senior subotgihaebt securities, subordinated debt securitigsndor
subordinated debt securities, or (y) debt obligegiof third parties, including U.S. Treasury seiesj in each case,
securing the holder’s obligations to purchase thraraon stock under the stock purchase contractsstbiog
purchase contracts may require us to make perpaiments to the holders of the stock purchase a&ctstor vice
versa, and such payments may be unsecured or gegflon some basis. The stock purchase contractsegaiye
holders to secure their obligations thereunderspexified manner and in certain circumstances ag aeliver
newly issued prepaid stock purchase contracts;eprgid securities, upon release to a holder ofcatigteral
securing such holder’s obligations under the odbgtock purchase contract. The applicable prosgesipplement
will describe the terms of any stock purchase @mts$ror stock purchase units and, if applicablepaid securities.

PLAN OF DISTRIBUTION

TreeHouse may sell common stock, preferred stoelt slecurities, warrants, subscription rights sjmaichase
contracts, stock purchase units andyearantees of debt securities in one or more ofd@ving ways from time t
time:

« to or through underwriters or deale

by itself directly;

« through agents

« through a combination of any of these methods lef, 8

« through any other methods described in a prospscipilement

The prospectus supplements relating to an offesfregcurities will set forth the terms of such offfig,
including:

« the name or names of any underwriters, dealergamnts;
« the purchase price of the offered securities aagthceeds to TreeHouse from the s

« any underwriting discounts and commissions or agéses and other items constituting underwriters’ o
agent’ compensation; an
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« any initial public offering price, any discountsamcessions allowed or reallowed or paid to deaded any
securities exchanges on which such offered seesiritiay be listec

Any initial public offering prices, discounts ormessions allowed or reallowed or paid to dealexg be
changed from time to time.

If underwriters are used in the sale, the undeensitvill acquire the offered securities for thaimaccount an
may resell them from time to time in one or moemfractions, including negotiated transactions fixed public
offering price or at varying prices determinedhat time of sale. The offered securities may bereffeither to the
public through underwriting syndicates represetgdne or more managing underwriters or by one arem
underwriters without a syndicate. Unless othensisieforth in a prospectus supplement, the obligatif the
underwriters to purchase any series of securitit$@/subject to certain conditions precedent tredunderwriters
will be obligated to purchase all of such seriesasfurities if any are purchased.

In connection with underwritten offerings of thdesed securities and in accordance with applickbleand
industry practice, underwriters may over-allot fieet transactions that stabilize, maintain or othise affect the
market price of the offered securities at levelsvathose that might otherwise prevail in the opamket, including
by entering stabilizing bids, effecting syndicatwering transactions or imposing penalty bids, ezaluhich is
described below:

A stabilizing bid means the placing of any bidtlue effecting of any purchase, for the purposeegfging,
fixing or maintaining the price of a securi

» A syndicate covering transaction means the placfrany bid on behalf of the underwriting syndicatehe
effecting of any purchase to reduce a short positireated in connection with the offerir

« A penalty bid means an arrangement that permitsnidfi@aging underwriter to reclaim a selling conagssi
from a syndicate member in connection with theraffpwhen offered securities originally sold by the
syndicate member are purchased in syndicate cayansactions

These transactions may be effected on the New Barkk Exchange, in the over-the-counter market, or
otherwise. Underwriters are not required to engagmy of these activities, or to continue suclivias if
commenced.

If a dealer is used in the sale, TreeHouse willseath offered securities to the dealer, as praiciphe dealer
may then resell the offered securities to the pudiivarying prices to be determined by that deatléhe time for
resale. The names of the dealers and the ternhe afansaction will be set forth in the prospesugplement
relating to that transaction.

Offered securities may be sold directly by TreeHotssone or more institutional purchasers, or thhoagents
designated by TreeHouse from time to time, at edfigrice or prices, which may be changed, or atingiprices
determined at the time of sale. Any agent involwethe offer or sale of the offered securitiesespect of which
this prospectus is delivered will be named, andamgmissions payable by TreeHouse to such agehbeviet
forth in the prospectus supplement relating to dfitering, unless otherwise indicated in such pecsps
supplement, any such agent will be acting on adféstts basis for the period of its appointment.

Underwriters, dealers and agents may be entitlé@uagreements entered into with us to indemnitioaby us
against certain civil liabilities, including lialties under the Securities Act, or to contributigith respect to
payments that the underwriters, dealers or ageaysha required to make in respect thereof. Undéevei dealers
and agents may be customers of, engage in traosadtiith, or perform services for us and our affés in the
ordinary course of business.

Under the securities laws of some states, the siesuoffered by this prospectus may be sold irs¢éhstates
only through registered or licensed brokers oretsal

Any person participating in the distribution of cavon stock registered under the registration statethat
includes this prospectus will be subject to appliegprovisions of the Exchange Act, and applic8H#C
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rules and regulations, including, among others,uRgmpn M, which may limit the timing of purchasasd sales of
any of our common stock by any such person. Furibeg, Regulation M may restrict the ability of gygrson
engaged in the distribution of our common stockrigage in market-making activities with respeauocommon
stock. These restrictions may affect the marketsmf our common stock and the ability of any mar®r entity to
engage in market-making activities with respeciiuocommon stock.

Other than our common stock, which is listed onNleev York Stock Exchange, each of the securitissed
hereunder will be a new issue of securities, walrdano prior trading market, and may or may ndidted on a
national securities exchange. Any common stock pofduant to a prospectus supplement will be listethe New
York Stock Exchange, subject to official noticeisfuance. Any underwriters to whom TreeHouse selisirities fc
public offering and sale may make a market in #musties, but such underwriters will not be obleghto do so an
may discontinue any market making at any time withmtice. We cannot assure you that there with Ingarket for
the offered securities.

VALIDITY OF THE SECURITIES

The validity of the securities being offered herelly be passed upon for us by Winston & Strawn |.LP
Chicago, lllinois.

EXPERTS

The consolidated financial statements, and theée@financial statement schedule, incorporatediis t
Prospectus by reference from the TreeHouse Fondss Annual Report on Form 10-K and the effectesnof
TreeHouse Foods, Inc.’s internal control over firiahreporting have been audited by Deloitte & Toait.LP, an
independent registered public accounting firm,tased in their reports, which are incorporated imelog reference.
Such financial statements and financial statememdule have been so incorporated in reliance timreports of
such firm given upon their authority as expertadggounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, current reports, protgteaments and other information with the SEC. Yaymead
and copy any document we file at the SEC’s pulgference room at 100 F Street NE, Washington, B0G649.
Please call the SEC at I-800-SEC-0330 for furthBarmation on the public reference room. Our SHiGds,
including the registration statement and the exti#ihd schedules thereto are also available tpuhkc from the
SEC'’s website atttp://www.sec.govYou can also access our SEC filings through celisite at
www.treehousefoods.canExcept as expressly set forth below, we aremagrporating by reference the contents of
the SEC website or our website into this prospectus

The SEC allows us to incorporate by referencerf@mation we file with the SEC, which means thatean
disclose important information to you by referriymu to those documents. The information that weripeorate by
reference is considered to be part of this prosect

Information that we file later with the SEC willtmatically update and supersede this informafidris mean
that you must look at all of the SEC filings that imcorporate by reference to determine if anyhefdtatements in
this prospectus or in any documents previouslyrpa@ted by reference have been modified or sugedsaVe
incorporate by reference into this prospectus tflewing documents:

(a) Annual Report on Form 10-K for the year endedd&nber 31, 2009 filed on February 16, 2010.

(b) The description of our common stock and prefistock purchase rights contained in our Registrat
Statement on Form 10 filed pursuant to Section )1@f{the Exchange Act.

(c) All documents filed by us under Sections 13{&)c), 14 or 15(d) of the Exchange Act before the
termination of this offering.
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Nothing in this prospectus shall be deemed to jmm@te information furnished but not filed with t8&C
pursuant to Item 2.02 or Item 7.01 of Form 8-K.

You may request a copy of these filings and anyhbéixincorporated by reference in these filingsatcost, by
writing or telephoning us at the following addressiumber:

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, IL 60154
(708) 483-1300
Attention: Secretary
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