OMB APPROVAL
OMB Number: 3235-0145
Expires: February 28, 2009
Estimated average burde

Hours per response . . . . 14.5

=]

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. 2) *

TreeHouse Foods, In
(Name of Issuer)

Common Stock, par value $0.01 per st
(Title of Class of Securities)

89469A104
(Cusip Number)

December 31, 200
(Date of Event which Requires Filing of this Sta&t)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

a Rule 13d-1(b)
Rule 13d-1(c)
a Rule 13d-1(d)

* The remainder of this cover page shall be filledl for a reporting persos’initial filing on this form witl
respect to the subject class of securities, andafiyr subsequent amendment containing informatioith
would alter the disclosures provided in a prioreopage.

The information required in the remainder of thizer page shall not be deemed to be “filéat”the purpos
of Section 18 of the Securities Exchange Act of 4LgAct”) or otherwise subject to the liabilities of t
section of the Act but shall be subject to all ofvisions of the Act (however, see the Notes).

(Continued on following pages)
Page 1 of 29 Pages
Exhibit Index Found on Page 28



13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Partners, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x Thereporting persons making this filing hold an aggr egate of
0 Shares, which is 0.0% of the class of securities. The
reporting person on this cover page, however, is a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
California
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 2 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Institutional Partners, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, is a beneficial owner only
of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
California
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 3 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Institutional Partnersil, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, is a beneficial owner only
of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
California
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 4 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Institutional Partnersilil, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, is a beneficial owner only
of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 5 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Tinicum Partners, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, is a beneficial owner only
of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
New York
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 6 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Offshorelnvestorsll, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x Thereporting persons making this filing hold an aggr egate of
0 Shares, which is 0.0% of the class of securities. The
reporting person on this cover page, however, is a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Idands
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
PN

Page 7 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Capital Management, L.L.C.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IA, 0O
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13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Farallon Partners, L.L.C.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
00

Page 9 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
William F. Duhamel
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 10 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Richard B. Fried
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 11 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Monica R. Landry
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 12 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Douglas M. M acM ahon
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 13 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
William F. Médllin
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 14 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Stephen L. Millham
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 15 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Jason E. Moment
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 16 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Ashish H. Pant
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
India
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 17 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Rajiv A. Patel
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN
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13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Derek C. Schrier [Seeltem 2]
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 19 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Andrew J. M. Spokes
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United Kingdom
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN

Page 20 of 29 Pages




13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Thomas F. Steyer
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN
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13G

| CUSIP No. 89469A104 |

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIESONLY)
Mark C. Wehrly
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SeeInstructions)
@ [
(b)y [ X I*~
2 *x The reporting persons making this filing hold an aggregate of
0 Shares, which is0.0% of the class of securities. The reporting
person on this cover page, however, may be deemed a beneficial
owner only of the securitiesreported by it on this cover page.
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 5
-0-
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY -0-
SOLE DISPOSITIVE POWER
EACH V4
-0-
REPORTING SHARED DISPOSITIVE POWER
PERSON WITH 8
-0-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
-0-
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
10 CERTAIN SHARES (See I nstructions)
[ ]
PERCENT OF CLASSREPRESENTED BY AMOUNT IN ROW (9)
0.0%
2 TYPE OF REPORTING PERSON (See Instructions)
IN
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This Amendment No. 2 to Schedule 13G amends anatessn its entirety the Schedule 13G initially
filed on May 18, 2006 (collectively, with all ameménts thereto, the “Schedule 13G").

Item 1. Issuer
€)) Name of Issue:
TreeHouse Foods, Inc. (the “Company”)
(b) Address of Issués Principal Executive Offices

Two Westbrook Corporate Center, Suite 1070, Westehglllinois 60154

Item 2.Identity And Backgroun:

Title Of Class Of Securities And CUSIP Number (It&fd) and (e)

This statement relates to shares of Common Stankyglue $0.01 per share (the “Sharesf)the
Company. The CUSIP number of the Shares is 89469A10

Name Of Persons Filing, Address Of Principal Busin®ffice And Citizenship (Item 2(a), (b) and

This statement is filed by the entities and perdimted below, all of whom together are referre
herein as the “Reporting Persons.”

The Farallon Funds

0] Farallon Capital Partners, L.P., a California lexitpartnership (“FCP"ith respec
to the Shares held by

(i)  Farallon Capital Institutional Partners, L.P., difdenia limited partnership (“FCIP);
with respect to the Shares held by

(i)  Farallon Capital Institutional Partners Il, L.P.California limited partnership ECIF
11™), with respect to the Shares held by

(iv) Farallon Capital Institutional Partners lll, L.R.Delaware limited partnershipRCIF
1™, with respect to the Shares held by

(v)  Tinicum Partners, L.P., a New York limited partriieps(“Tinicum”), with respect t
the Shares held by it; al
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(vi) Farallon Capital Offshore Investors Il, L.Pa, Cayman Islands exempted limi
partnership (“FCOI II"), with respect to the Shahedd by it.

FCP, FCIP, FCIP II, FCIP Ill, Tinicum and FCOI Ilteatogether referred to herein as thearallor
Funds.”

The Management Company

(vii) Farallon Capital Management, L.L.C., a Delawareitkoh liability company (th
“Management Company”)with respect to the Shares held by a certain ad
managed by the Management Company “Managed Accour”).

The Farallon General Partner

(viii) Farallon Partners, L.L.C., a Delaware limited lipicompany which is the gene
partner of each of the Farallon Funds (the “Farafieneral Partner”)yith respect t
the Shares held by each of the Farallon Fu

The Farallon Managing Members

(ix) Each of the following persons who is, or with regpe Schrier (as defined belc
was, a managing member of both the Farallon Geragher and the Managem
Company, with respect to the Shares held by thallbar Funds and the Manag
Account: William F. Duhamel (“Duhamel”), Richard Bried (“Fried”), Monica R
Landry (“Landry”), Douglas M. MacMahon (“MacMahon”William F. Mellin
(“Mellin™), Stephen L. Millham (“Millham”), Jason EMoment (“Moment”),Ashisk
H. Pant (“Pant”), Rajiv A. Patel (“Patel”), Derek Schrier (“Schrier”)Andrew J. M
Spokes“Spoke”), Thomas F. Steye“Steye”) and Mark C. Wehrly“Wehrly").

Duhamel, Fried, Landry, MacMahon, Mellin, Millhamloment, Pant, Patel, Schrier, Spokes, St
and Wehrly are together referred to herein as Hagdllon Individual Reporting Persons.”

This Schedule 13G reports that as of May 27, 28@8yier had resigned as a managing member
Farallon General Partner and the Management Comaadyno longer had investment discretion with ret
to the Shares beneficially owned by the Farallondsuand the Managed Account. As such, Schrier no
longer be deemed a beneficial owner of the Shazasflzially owned by the Farallon Funds and the &g
Account.

The citizenship of each of the Farallon Funds, Management Company and the Farallon Ge
Partner is set forth above. Other than Pant andkedp@ach of the Farallon Individual Reporting Bessis
citizen of the United States. Pant is a citizeindia. Spokes is a citizen of the United KingdorheTaddress
the principal business office of each of the
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Reporting Persons is c/o Farallon Capital Managénteh.C., One Maritime Plaza, Suite 2100, San Eisco,
California 94111.

Item 3.1f This Statement Is Filed Pursuant To Sections 23¢-1(b) or 240.13-2(b) or (c),
Check Whether The Person Filing Is An Entity Sgediin (a)- (k):

Not Applicable.

If This Statement Is Filed Pursuant To Section 2381(c), Check This BoxX]

Item 4. Ownership

The information required by Items 4(a) - (c) antifeeth in Rows 5 through 11 of the cover page for
each Reporting Person hereto is incorporated hbsereference for each such Reporting Person.

The Shares reported hereby for the Farallon Furelswened directly by the Farallon Funds and those
reported by the Management Company on behalf oMaeaged Account are owned directly by the Managed
Account. The Farallon General Partner, as genexgher to the Farallon Funds, may be deemed tchbe t
beneficial owner of all such Shares owned by thellem Funds. The Management Company, as investment
adviser to the Managed Account, may be deemed thédeneficial owner of all such Shares ownedHhgy t
Managed Account. The Farallon Individual ReportiPgrsons, other than Schrier, as managing members of
both the Farallon General Partner and the Manage@empany with the power to exercise investment
discretion, may each be deemed to be the benefisiakr of all such Shares owned by the Farallordswand
the Managed AccounEach of the Management Company, the Farallon General Partner and the Farallon
Individual Reporting Per sons hereby disclaims any beneficial owner ship of any such Shares.

Item 5. Ownership Of Five Percent Or Less Of A €las

If this statement is being filed to report the fewat as of the date hereof the Reporting Persaus h
ceased to be the deemed beneficial owners of niame five percent of the class of securities chduk t
following

Item 6. Ownership Of More Than Five Percent On BeBfAnother Person

Not Applicable.

Item 7. ldentification And Classification Of The Bidiary Which Acquired The Security Being
Reported On By The Parent Holding Company

Not Applicable.

Iltem 8. Identification And Classification Of MemlIseDf The Group
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The Reporting Persons are filing this Schedule p8Guant to Section 240.13de). Consistent wit
Item 2 of the cover page for each Reporting Peasmmve, the Reporting Persons neither disclaim fiimmathe
existence of a group among them.

Item 9.Notice Of Dissolution Of Grou

Not Applicable.
Item 10. Certification

By signing below | certify that, to the best of kyowledge and belief, the securities referred tva
were not acquired and are not held for the purpdse with the effect of changing or influencingethontrol o

the issuer of the securities and were not acquirgtlare not held in connection with or as a padici in an
transaction having that purpose or effect.
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SIGNATURES

After reasonable inquiry and to the best of ourvideolge and belief, the undersigned certify tha
information set forth in this statement is truemngdete and correct.

Dated: January 26, 2009

[s/ Monica R. Landry

FARALLON PARTNERS, L.L.C.,

On its own behalf and

as the General Partner of

FARALLON CAPITAL PARTNERS, L.P.,

FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS II, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS Ill, L.P.,
TINICUM PARTNERS, L.P. and

FARALLON CAPITAL OFFSHORE INVESTORS I, L.P.

By Monica R. Landry,

Managing Member

/sl Monica R. Landry

FARALLON CAPITAL MANAGEMENT, L.L.C.
By Monica R. Landry,

Managing Member

/s/ Monica R. Landry

Monica R. Landry, individually and as attorney-acf for

each of William F. Duhamel, Richard B. Fried, DagM. MacMahon,
William F. Mellin, Stephen L. Millham, Jason E. Memt, Ashish H. Pant,
Rajiv A. Patel, Derek C. Schrier, Andrew J. M. SpskThomas F. Steyer
and Mark C. Wehrly

The Power of Attorney executed by each of Duhaifeéd, MacMahon, Mellin, Millham, Momet
Pant, Patel, Schrier, Steyer and Wehrly authoriziagdry to sign and file this Schedule 13G on hebdif
which was filed with the Schedule 13D filed withetBecurities and Exchange Commission on July 27 2§
such Reporting Persons with respect to the Comntock®f Armor Holdings, Inc., is hereby incorpormctey
reference. The Power of Attorney executed by Spakéisorizing Landry to sign and file this SchediB& or
his behalf, which was filed with the Schedule 13@d with the Securities and Exchange Commissio
August 28, 2007 by such Reporting Person with retsfgethe Common Stock of Global Gold Corporatiis
hereby incorporated by reference.
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EXHIBIT INDEX

EXHIBIT 3 Joint Acquisition Statement Pursuant to Section
240.13¢1(k)
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EXHIBIT 3
to
SCHEDULE 13(

JOINT ACQUISITION STATEMENT
PURSUANT TO SECTION 240.134i(k)

The undersigned acknowledge and agree that thgdorg statement on Schedule 13G is filec
behalf of each of the undersigned and that all sgxsnt amendments to this statement on Schedulesh&k
be filed on behalf of each of the undersigned withthe necessity of filing additional joint acqtisn
statements. The undersigned acknowledge that ebhal Ise responsible for the timely filing of st
amendments, and for the completeness and accufatye anformation concerning him, her or it con&g
therein, but shall not be responsible for the catgriess and accuracy of the information concerthiagthe
entities or persons, except to the extent thaslhe,or it knows or has reason to believe that sufohmation it
inaccurate.

Dated: January 26, 2009

/s/ Monica R. Landry

FARALLON PARTNERS, L.L.C.,

On its own behalf and

as the General Partner of

FARALLON CAPITAL PARTNERS, L.P.,

FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS II, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS IIl, L.P.,
TINICUM PARTNERS, L.P. and

FARALLON CAPITAL OFFSHORE INVESTORS I, L.P.

By Monica R. Landry,

Managing Member

/sl Monica R. Landry

FARALLON CAPITAL MANAGEMENT, L.L.C.
By Monica R. Landry,

Managing Member

/sl Monica R. Landry

Monica R. Landry, individually and as attorney-acft for

each of William F. Duhamel, Richard B. Fried, DagM. MacMahon,
William F. Mellin, Stephen L. Millham, Jason E. Memt, Ashish H. Pant,
Rajiv A. Patel, Derek C. Schrier, Andrew J. M. SpekThomas F. Steyer
and Mark C. Wehrly
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