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EXPLANATORY NOTE

This Amendment No. 1 to the definitive proxy stagenof TreeHouse Foods, Inc., filed on March 6,204 being filed solely to file tt
complete proxy card which was inadvertently omifi@an the initial filing.
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TreeHouse

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON APRIL 26, 2012

You are cordially invited to attend the Annual Megtof Stockholders of TreeHouse Foods, Inc. (“Heease” or the “Company”) that
will be held at 2015 Spring Road, Lower Level, Gaehce Room A, Oak Brook, Illinois 60523, on ThangdApril 26, 2012 at 9:00 a.m.,
Central Time.

Once again, we are pleased to take advantage Sfettwrities and Exchange Commission rule allowmmgmganies to furnish proxy
materials to their stockholders over the Interidé. believe that this e-proxy process expeditekbiders’ receipt of proxy materials, while
also lowering the costs and reducing the enviroriadémpact of our Annual Meeting. On or about Mafd) 2012, we will mail to our
stockholders who have not already requested paptarial, a notice (“Notice”) containing instruct®on how to access our 2012 Proxy
Statement and annual report and vote online. Allidiolders who have elected to continue to receaper material will receive a copy of the
Proxy Statement and annual report by mail. The yP&iatement contains instructions on how you careeive a paper copy of the Proxy
Statement and annual report, if you only receivétbice by mail, or (ii) elect to receive your PyoStatement and annual report over the
Internet, if you received them by mail this year.

At the Annual Meeting you will be asked to votetbr following matters:
To elect three directors to hold office until tH&l3 Annual Meeting of Stockholdel

N

To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fonfiscal year 2012
3. To provide an advisory vote to approve the Com’s executive compensatic

4. To approve the amendment and restatement of outyEand Incentive Plan, including an increase m mlumber of shares subjec
the plan.

The matters listed above are fully discussed irPitoxy Statement accompanying this Notice. A capyus 2011 Annual Report is also
enclosed.

The record date for the Annual Meeting is MarcB®12. Only stockholders of record as of March 3,28re entitled to notice of and
vote at the Annual Meeting.

Whether or not you attend the Annual Meeting, itriportant that your shares be represented and \aitthe Annual Meeting.
Therefore, | urge you to promptly vote and subroitilyproxy by phone, via the Internet, or by complgtsigning, dating and returning the
enclosed proxy card in the enclosed envelope.ufdecide to attend the Annual Meeting, you willdide to vote in person, even if you have

previously submitted your proxy.

Thomas E. O’Neill
Corporate Secretary

March 6, 2012
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 26, 2012

This communication presents only an overview ofrtttge complete proxy materials that are availablgot on the Internet. We
encourage you to access and review all of the itapbinformation contained in the proxy materiad$dse voting.

Our Proxy Statement and our annual report areablailat http://bnymellon.mobular.net/bnymellon/tt@&dr Proxy Statement includes
information on the following matters, among othengs:

» The date, time and location of the Annual Meet
» Alist of the matters being submitted to the stakbrs for approval; an
» Information concerning voting in person at the AanMeeting.

If you want to receive a paper copy or e-mail &sth documents, you must request one. There isargeko you for requesting a copy.
Please make your request for a copy to BNY Mellbar8owner Services by telephone at 1-888-313-046émail at
shrrelations@bnymellon.com or online at http://wyrexyvoting.com or contact the Compasyhvestor Relations Department directly at
principal executive office: TreeHouse Foods, 12021 Spring Road, Suite 600, Oak Brook, llinoi&B8, telephone (708) 483-1331. Please
make your request on or before April 12, 2012 tilitate timely delivery.
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TREEHOUSE FOODS, INC.
2021 SPRING ROAD
SUITE 600
OAK BROOK, ILLINOIS 60523

PROXY STATEMENT

SUMMARY OF THE ANNUAL MEETING

We are furnishing this Proxy Statement (“Proxy &tatnt”) in connection with the solicitation of pres by the Board of Directors (the
“Board”) of TreeHouse Foods, Inc. (“TreeHouse,” t@gany,” “we,” “us,” or “our,” as the context reqas) for use in voting at the Annual
Meeting of Stockholders (the “Meeting”). The Megtiwill be held at 2015 Spring Road, Lower Leveln@rence Room A, Oak Brook,
lllinois 60523, on Thursday, April 26, 2012, at@:8.m. (Central Time). This Proxy Statement is geiant to stockholders on or about
March 16, 2012.

The solicitation of proxies from the stockholdesdeing made by the Board and management of thep@wyn The costs of this
solicitation, including the cost of preparing andilimg the Proxy Statement, the proxy card, notitthe Meeting and annual report, are be
paid for by the Company.

Who May Vote

If you are a stockholder of record on March 5, 204fi are entitled to vote at the Meeting. As @itttiate, there were 35,953,420 shares
of the Company’s common stock (“Common Stock”) tanding, the only class of voting securities outdiag. You are entitled to one vote
for each share of common stock you own, withoutwation, on each matter to be voted upon at thetikige

How Proxies Work

Only votes cast in person at the Meeting or reckbseproxy before the beginning of the Meeting Wil counted at the Meeting. Givi
us your proxy means you authorize us to vote ybares at the Meeting in the manner you directolfryshares are held in your name, you
can vote by proxy in three convenient ways:

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

Telephone and Internet voting facilities for stockters of record will be available 24 hours a dagt will close at 11:59 p.m. (Central
Time) on April 25, 2012.

As permitted by Securities and Exchange CommisgieBEC”) rules, TreeHouse is making this Proxy Statat and its annual report
available to its stockholders electronically via thternet. On or about March 16, 2012, we will lnoar stockholders a notice (“Notice”)
containing instructions on how to access this Pi®tatement and our annual report and vote onlfngu receive a Notice by mail, you will
not receive a printed copy of the proxy materialthe mail. Instead, the Notice instructs you ow o access and review all of the important
information contained in the Proxy Statement amibahreport. The Notice also instructs you on haw ynay submit your proxy over the
Internet. If you receive a Notice by mail and wolike® to receive a printed copy of our proxy madésj you should follow the instructions for
requesting such materials contained in the Notice.
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If your proxy is properly returned, the sharesjinesents will be voted at the Meeting in accordamith your instructions. If you
execute and return your proxy but do not give dpeitistructions, your shares will be voted asdulk:

* FOR the election of each of the three nomineeslifector set forth hereit
» FOR the ratification of the selection of DeloitteT®uche LLP as our independent registered pubbowating firm for 2012

* FOR the advisory approval of the compensation @f@Gompany’s named executive officers (“NEOs”) asctdbed in this Proxy
Statement unde Compensation Discussion and Anal” and“Executive Compensatic”

» FOR the approval of the amendment and restatenfienir&quity and Incentive Plan, including an irase in the number of shares
subject to the plan; ar

» with respect to any other matter that may propeoiye before the Meeting, at the discretion of thespns voting the respective
proxies.

The Board does not intend to bring any mattersriedfte Meeting except those indicated in the Notfcany other matters properly
come before the Meeting, however, the persons namiba enclosed proxy, or their duly constitutadstitutes acting at the Meeting, will be
authorized to vote or otherwise act thereon in etaace with their judgment on such matters.

Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldsiméet name” through a bank, broker or other nojieach bank, broker or nominee, as
the record holder of the shares, must vote thoaeestin accordance with your instructions. If youndt give instructions to your broker, your
broker can vote your shares with respect to “dismmary” items but not with respect to “non-disdoetary” items. On nomiscretionary items
for which you do not give instructions, the shasdbe treated as “broker non-votes.” A discretonitem is a proposal that is considered
routine under the rules of the New York Stock Exae Shares held in street name may be voted hybyoker on discretionary items in the
absence of voting instructions given by you. Theppsal concerning the ratification of the indepemdegistered public accounting firm
(Proposal 2) is discretionary. All other propodalde voted on at the Meeting are non-discretipnar

Quorum

Stockholders of record may vote their proxies bgpeone, Internet or mail. By using your proxy tiesin one of these ways, you
authorize any of the three officers whose namedisteal on the front of the proxy card accompanytinig Proxy Statement to represent you
and vote your shares. Holders of a majority ofghares entitled to vote at the Meeting must begptda person or represented by proxy to
constitute a quorum. Of course, if you attend treethg, you may vote by ballot. If you are not prés your shares can be voted only when
represented by a properly submitted proxy. Absbaistend broker non-votes (as described below wthddreading “— Required Vote”) are
counted for purposes of determining whether a qudeumet.

Revoking a Proxy

Submitting your proxy now will not prevent you fromting your shares at the Meeting if you desirddaso, as your proxy is revocable
at your option. You may revoke your proxy at amgdibefore it is voted at the Meeting by:

+ delivering to Thomas E. O’Neill, our Executive ViBeesident, General Counsel, Chief Administrati¥éc@r and Corporate
Secretary, a signed written revocation letter dédest than the date of your pro»

» submitting a proxy to the Company with a later date

 attending the Meeting and voting in person (yoteratance at the Meeting will not, by itself, revgkair proxy; you must also vote
in person at the Meeting
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Required Vote

The election of the nominees for director (Propd3ah an uncontested election will become effextimly upon the affirmative vote of
shares of common stock representing a majorith@f/btes cast “for” or “against” such nominee. Tafication of the selection of our
independent registered public accounting firm (Begh 2), the advisory approval of the compensaifthe Companys NEOs as described
this Proxy Statement under “Compensation Discusai@hAnalysis” and “Executive Compensation” (Pral@®), the approval of the
amendment and restatement of our Equity and Inge/tian, including an increase in the number ofeshaubject to the plan (Proposal 4),
and the approval of any other matter that may ptgpeme before the Meeting will become effectivdyoupon the affirmative vote of shares
of common stock representing a majority of the sa&st “for” or “against” such proposal. Votes astfor” or “against” are counted as a
vote, while votes cast as abstentions will notdented as a vote but will be counted for purpodetetermining a quorum. Accordingly,
abstentions will have the effect of a negative vB8ie-called “broker non-votes” (brokers failingviote by proxy shares of the common stock
held in nominee name for customers on any non-giecrary matters) will not be counted as a votthatMeeting and will not have a direct
impact on any non-discretionary proposal.

Resignation Policy

Our Corporate Governance Guidelines utilize a regtign policy in the election of directors. Accardly, if an incumbent director
nominee receives a greater number of votes markgalirist” his or her election than votes marked™Fag or her election, that nominee is
required to tender his or her resignation followaagtification of the stockholder vote. The Nomingtand Corporate Governance Committee
is required to make recommendations to the Boatid r@spect to any such resignation. The Boardgsired to take action with respect to-
recommendation and to disclose its decision-magnogess.

ELECTION OF DIRECTORS (PROPOSAL 1)

We have a classified Board consisting of threeselasAt each annual meeting a class of direct@kected for a term of three years to
succeed any directors whose terms are expiringb&lieve this classified board structure is appudprior the Company. Given the size of
Company, we may experience difficulty in identifgiand recruiting individuals to serve as direct@Btaining a thregear commitment fror
our directors assists us in retaining highly qigdifdirectors who have experience and familiaritthwur business and the markets in which
we operate. The Board believes that such long-testitutional knowledge benefits TreeHouse and ksatihe Board to better consider and
provide long-term strategic planning.

At the Meeting, you will elect a total of threeefitors to hold office, subject to the provisionghef Company’s By-Laws, until the
annual meeting of stockholders in 2015 and ungirteuccessors are duly elected and qualified. $$nyeu indicate otherwise, the shares
represented by your proxy will be voted FOR thetide of Messrs. Frank J. O'Connell, Terdema L.dvgsll, and David B. Vermylen, the
nominees set forth below. The affirmative vote ofi@ority of the votes cast is required to electhedirector. In other words, the number of
votes “for” a director must exceed the number desd'against” a director in order to elect suctedior. For information regarding our
resignation policy, see “Summary of the Annual Nfegt— Resignation Policy” in this Proxy Statement.

Messrs. O'Connell, Ussery, and Vermylen have egtbesl to be nominated and to serve as a directdedfed. However, if any
nominee at the time of his or her election is uaearlunwilling to serve, or is otherwise unavaiafir election, and as a result, another
nominee is designated by the Board, then you or gilesignee will have discretion and authority téevor refrain from voting for such
nominee.
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Proposal 1 — Election of Directors
Election of Frank J. O’Connell—Continuing in office — Term expiring 2015

The Nominating and Corporate Governance Commitserécommended and the Board has nominated Mr.rd@lofor re-election to
the Company'’s Board. Certain information about ®iConnell is set forth below.

FRANK J. O'CONNELL was elected as a Director on June 6, 2005. Siroe 2004, Mr.
O’Connell has served as a senior partner of Thth®aon Group, a consulting firm. From
November 2000 to June 2002, MrConnell served as President and Chief Executiviec@f
of Indian Motorcycle Corporation. From June 20024ay 2004, Mr. O’'Connell served as
Chairman of Indian Motorcycle Corporation. Indiatdrcycle Corporation was liquidated
under applicable California statutory proceduredanuary 2005. From 1996 to 2000, Mr.
O’Connell served as Chairman, President and Chiefuxe Officer of Gibson Greetings, It
From 1991 to 1995, Mr. O’'Connell served as Pregidaed Chief Operating Officer of Skybox
International. Mr. O’Connell has previously senaPresident of Reebok Brands, North
America, President of HBO Video and Senior Vicesittent of Mattel's Electronics Division.
Mr. O’Connell holds a B.A. and an M.B.A. from Colingniversity. Mr. O’Connell is a
member of the Audit and Compensation CommittedhefCompany’s Board. As an
experienced financial and operational leader watimganies in a variety of industries, Mr.
O’Connell brings a broad understanding of the dipegepriorities across diverse industries to
the Board. Mr. O’Connell’s strategic consulting expnce has contributed significantly to our
strategic acquisition approach and extensive digedce of food industry sectors and target
companies

Election of Terdema L. Ussery, Il —€ontinuing in office — Term expiring 2015

The Nominating and Corporate Governance Commitserédcommended and the Board has nominated MrryJigsae-election to the
Company’s Board. Certain information about Mr. Ugse set forth below.

TERDEMA L. USSERY was elected as a Director on June 6, 2005. Sinci X997,

Mr. Ussery has served as the President and Chefuive Officer of the Dallas Mavericks, a
professional basketball team. Since September 2001 )ssery has also served as Chief
Executive Officer of HDNet, a provider of high dafion television programming. From 1993
to 1996, Mr. Ussery served as the President of Sigarts Management. From 1991 to 1993,
Mr. Ussery served as Commissioner of the Contin@#aketball Association (the “CBA”).
Prior to becoming Commissioner, Mr. Ussery sen&®eaputy Commissioner and General
Counsel of the CBA from 1990 to 1991. From 1987980, Mr. Ussery was an attorney at
Morrison & Foerster LLP. In addition to our BoaMy. Ussery currently serves on, or has
previously served on, the boards of directors & Thmberland Company and Entrust, Inc. He
also serves on the Advisory Board of Wingate PastreP and as Chairman of the Board of
Commissioners of the Dallas Housing Authority. Mssery holds a B.A. from Princeton
University, an M.P.A. from Harvard University and.®. from the University of California at
Berkeley. Mr. Ussery is our Lead Independent Doeand a member of the Nominating and
Corporate Governance Committee of our Board. Astesident and CEO of the Dallas
Mavericks and the CEO of HDNet, Mr. Ussery bringgi@ting, management experience,
leadership capabilities, financial knowledge andibess acumen to the Board. Mr. Ussery’s
experience on other boards adds significantly ieegrance, compensation and public relations
matters.
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Election of David B. Vermylen —C€ontinuing in office — Term expiring 2015

The Nominating and Corporate Governance Commitserédcommended and the Board has nominated Mr. Wennfor re-election to
the Company’s Board. Certain information about Wermylen is set forth below.

DAVID B. VERMYLEN was elected as a Director on August 6, 2009. Mrmiygen has bee
a Senior Advisor to TreeHouse since July 1, 2010.\Mrmylen held the positions of Presid
and Chief Operating Officer for TreeHouse, fromukay 27, 2005 to July 1, 2011. Prior to
joining us, Mr. Vermylen was a principal in Treeteyu LLC, an entity unrelated to t
Company that was formed to pursue investment oppitigs in consumer packaged goods
businesses. From March 2001 to October 2002, Mmyken served as President and Chief
Executive Officer of Keebler Foods, a division aélbgg Company. Prior to becoming Chief
Executive Officer of Keebler, Mr. Vermylen servesithe President of Keebler Brands from
January 1996 to February 2001. Mr. Vermylen seagthe Chairman, President and Chief
Executive Officer of Brother's Gourmet Coffee, aviide President of Marketing and
Development and later President and Chief Exec@ifficer of Mothers Cake and Cookie C
His prior experience also includes three years thiehFobes Group and fourteen years with
General Foods Corporation where he served in varearketing positions. In addition to our
Board, Mr. Vermylen currently serves on or has fmesty served on the boards of directors of
Aeropostale, Inc. and Birds Eye Foods, Inc. Mr.naglen holds a B.A. from Georgetown
University and an M.B.A. from New York Universitylr. Vermylen has proven to be a strong
addition to the Board. Mr. Vermylen has a deep wtdading of the Company and he brings
insight and knowledge from his executive experiestcether companies in the food industry
and service on public company boat

RECOMMENDATION:
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” T HE ELECTION OF ALL
DIRECTOR NOMINEES TO SERVE ON THE COMPANY’S BOARD

6
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RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM (PROPOSAL 2)

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2011 and has been selectetddptdit Committee of our Board
to audit our financial statements for fiscal ye@t2. A representative of Deloitte & Touche LLP vattend the Meeting, where he or she will
have the opportunity to make a statement, if heherdesires, and will be available to respond pr@piate stockholder questions.

Stockholder ratification of the selection of Delei& Touche LLP is not required by our By-laws. Hower, our Board is submitting the
selection of Deloitte & Touche LLP to you for ratition as a matter of good corporate practiceutfstockholders fail to ratify the selection,
our Audit Committee will reconsider whether or totetain Deloitte & Touche LLP. Even if the selentis ratified, the Audit Committee, in
its discretion, may direct the appointment of dedtdnt independent registered public accounting ffrthey determine such a change would
be in the best interests of the Company and thepaayis stockholders.

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

For information regarding audit and other feeselilby Deloitte & Touche LLP for services rendenediscal years 2010 and 2011, see
“Fees Billed by Independent Registered Public Actimg Firm” on page 43 in this Proxy Statement.

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

CORPORATE GOVERNANCE

Current Board Members

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

Nominating
and
Corporate
Compensatior Governance
Audit
Director Committee Committee Committee

Sam K. Reed — — —
George V. Bayly — *x
Diana S. Fergusa *
Dennis F. CBrien
Frank J. ¢ Connell
Ann M. Sardini
Gary D. Smitr — —
Terdema L. Ussery, — —

David B. Vermyler — —

*

>(->(—>(-|

*%

*
* % %

*

*  Member
**  Chairman
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Corporate Governance Guidelines and Code of Ethics

We are committed to the highest standards of besiimgegrity and corporate governance. All of dveators, executives and employ:
must act ethically and in accordance with our Caofdéthics. All of the Company’s corporate goverrantaterials, including the Corporate
Governance Guidelines, committee charters and tlte ©f Ethics are published on the Company’s welaitww.treehousefoods.camthe
investor relations information section and are algailable upon request from the Corporate Segretdre Board regularly reviews corporate
governance developments and modifies the Compaoyjworate governance materials as warranted. Weast any modifications of our
corporate governance materials on our Company’siteb

Director Independence

The New York Stock Exchange listing rules requiiratta majority of the Company’s directors be indejsnt. The Board determined
that (i) Messrs. Bayly, O'Brien, O’Connell, SmithcaUssery and Ms. Ferguson and Ms. Sardini havdireot or indirect material
relationships with management, and that they satiisf New York Stock Exchange’s independence gindsland are independent and
(i) that Messrs. Reed and Vermylen are not inddpan

All members of our Audit, Compensation and Nomingtand Corporate Governance Committees are indepeddectors. The Board
has determined that all of the members of our AGditnmittee also satisfy the SEC independence rexapeint, which provides that they may
not accept directly or indirectly any consultingvisory or other compensatory fee from the Compamgny of its subsidiaries other than tl
directors’ compensation. The portion of the Corpor@overnance Guidelines addressing director intdgrece is attached to this Proxy
Statement adppendix B.

Nomination of Directors

The Board is responsible for approving candidate®bard membership and has delegated the pro€ssse@ning and recruiting
potential director nominees to the Nominating amdp@rate Governance Committee in consultation WighChairman of the Board and Ct
Executive Officer. The Nominating and Corporate &mance Committee seeks candidates who have atieputor integrity, honesty and
adherence to high ethical standards and who hawemigtrated business acumen, experience and aty abiéxercise sound judgment in
matters that relate to the current and long-terjeatives of the Company. The Nominating and Corgo@overnance Committee considers
diversity as one of a number of factors in idertifiynominees for director. The Committee views ity broadly to include diversity of
experience, skills and viewpoint as well as tradisl diversity concepts such as race and gendeenwie Committee reviews a candidate for
Board membership, the Committee looks specificatlthe candidate’background and qualifications in light of the aeef the Board and tl
Company at that time, given the then-current contiposof the Board. The aim is to assemble a Bahad provides a significant breadth of
experience, knowledge and abilities that assisBtherrd in fulfilling its responsibilities. The memits of the Board hold or have held senior
executive positions in large, complex organizatiand have operating experience that meets thigige In these positions, they have also
gained experience in core management skills, ssictrategic and financial planning, public compéingncial reporting, compliance, risk
management and leadership development. Each afi@mators also has experience serving on boardgedtors and board committees of
other public companies and has an understandingrpbrate governance practices and trends.

The Nominating and Corporate Governance Commitieeives suggestions for new directors from a nurabsources, including
current Board members and stockholders. It alsg, mats discretion, employ a third party searaimfito assist in identifying candidates for
director. Once a potential director candidate reentidentified, including through the recommendatiba stockholder in accordance with
procedures set forth in our By-laws, the Nominating Corporate Governance Committee evaluatesatididate according to the factors
described above.
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BOARD LEADERSHIP STRUCTURE

Board Chairman and CEO Roles

The Board has determined that the appropriate tshipestructure for the Board at this time is for. Reed, our Chief Executive Officer
and President, to serve as Chairman of the Bodrile wlso selecting an independent, non-managediedtor to serve as a lead director
(“Lead Independent Director”) to provide independeadership. Mr. Reed possesses detailed andpitirt@owledge of the issues,
opportunities and challenges facing the Companyitarttisinesses and is thus best positioned td@gagendas that ensure that the Board’s
time and attention are focused on the most critizatters.

His combined role enables decisive leadership,resstlear accountability, and enhances the Compabjlity to communicate its
message and strategy clearly and consistenthet@€tmpany’s stockholders, employees, customers@maliers, particularly during times of
turbulent economic and industry conditions.

With the exception of Messrs. Reed and Vermylenhed the directors is independent and the Boalié\es that the independent
directors provide effective oversight of management

We do not have a formal policy that requires thée€lxecutive Officer or any other member of mamaget to serve as Chairman of
the Board and the Board, in its discretion, maysegoently decide to change our leadership structure
Lead Independent Director

The Company has chosen to combine the ChairmaChiad Executive Officer roles, and as a resultBloard appointed the Lead
Independent Director to coordinate the activititthe other non-management directors, and to pararch other duties and responsibilities
as the Board may from time to time determine.

Currently, the Lead Independent Director is Mr. éigsThe role of the Lead Independent Directorudek:
» Conducting and presiding at executive sessionseoBbard

» Serving as a liaison to and acting as a regulameenication channel between the non-employee mendi¢he Board and the Chief
Executive Officer of the Compan

* In the event of the unavailability or incapacitytbé Chairman of the Board, calling and conductipgcial meetings of the
Board; anc

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

While serving as Lead Independent Director, Mr.aggdas followed governance practices establisygtidoBoard that support
effective communication and effective Board perfante. The Lead Independent Director role fosté@eard culture of open discussion and
deliberation, with thoughtful evaluation of risk, support sound decision-making.

Our directors undergo an annual Board self-evalnath determine whether the Board and its comnsitége functioning effectively. As
part of the self-evaluation process, directors pl®¥eedback evaluating Board effectiveness andwitiee effectiveness on multiple criteria.
The Nominating and Corporate Governance Committeeives comments from all directors and reportsiaityto the Board with an
assessment of the Board’s performance. Each coearatso conducts a self evaluation and reporesgessment of effectiveness to the
Board. The assessments are discussed with thBdald each year.

Determination That Current Board Leadership Structure is Appropriate
The Board has determined that the current Boarkelship structure is appropriate for TreeHouseterfollowing reasons:
» The current structure is working well and the Lézdkependent Director is highly effective in hisex

» There is strong evidence that the Board is actidgpendently
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» There are effectiveness and efficiency advantafjgavaing a Chairman of the Board with the Chief &xteve Officer’s significant
food industry strategy, marketing, and operatiomaWedge and experienc

» The Board has open discussions and thoughtful elalitons, especially in the evaluation of risk andupport of sound decision-
making;

» The current size, food industry focus, and reldyiwtraightforward organization structure of thenGmany allows the Chairman of the
Board and Chief Executive Officer roles to be effesly combined; an

» The no-management directors meet regularly in privateisesgo discuss issues regarding the Comp

The Board’s Role in Risk Oversight

Together with the Board’s standing committees,Bhard is responsible for ensuring that materidsriare identified and managed
appropriately. The Board and its committees refyulaview material operational, financial, compeimaand compliance risks with senior
management. As part of its responsibilities aga#t in its charter, the Audit Committee is respiate for discussing with management the
Company'’s policies and guidelines to govern thegss by which risk assessment and risk managemeeohdertaken by management,
including guidelines and policies to identify ther@panys major financial risk exposures, and the stepsagament has taken to monitor ¢
control such exposures. For example, our Vice Beasiof Internal Audit reports to the Audit Comrméton a regular basis with respect to
compliance with our risk management policies. ThilinCommittee also performs a central oversighd vath respect to financial and
compliance risks, and reports on its findings aheaagularly scheduled meeting of the Board afteetimg with our Vice President of Internal
Audit and our independent auditor, Deloitte & ToedtLP. The Compensation Committee considers risikormection with its design of
compensation programs for our executives. The Natinig and Corporate Governance Committee annuaigws the Compang’Corporat
Governance Guidelines and their implementationhEammmittee regularly reports to the Board.

Meetings of the Board of Directors

The Board met five times during 2011. Each of tremhers of the Board participated in over 75% ofrileetings of the Board and
committees that took place while such person wasmber of the Board and the applicable committeembkrs of the Board are expected to
attend each meeting, as set forth in the Compabgiporate Governance Guidelines. It is the Baapdlicy that all of our directors attend
Annual Meeting of Stockholders absent exceptionake. All of our directors attended the Annual Megbf Stockholders in 2011. The non-
management directors of the Company meet regularlieast quarterly) in executive sessions of tharB without management present. The
Lead Independent Director presides over non-managesessions.

The Board has established standing Audit, Compemsatnd Nominating and Corporate Governance Coteast The Board
determines the membership of each of these conesiftem time to time, and only outside directonvse®n these committees.

COMMITTEE MEETINGS/ROLE OF COMMITTEES

Audit Committee: The Audit Committee held six meetings during 20The Audit Committee presently consists of Madsi,
Ms. Ferguson and Messrs. O'Brien and O’Connell. Abdit Committee is composed entirely of independabrectors (in accordance with
the New York Stock Exchange listing standards aB@ 8ules). In addition, the Board has determined fits. Sardini, Ms. Ferguson, and
Messrs. O’'Brien and @onnell are each qualified as an audit committeanitial expert within the meaning of SEC regulatjaand the Boal
has determined that each of them has accountingedeted financial management expertise withinntteaning of the listing standards of the
New York Stock Exchange. The Audit Committee re\demd approves the scope and cost of all auditcesr(including no-audit services)
provided by the firm selected to conduct the audie Audit Committee also monitors the effectivenekthe audit effort and financial
reporting, and inquires into the adequacy of firanegnd operating controls. The report of the A@limmittee is set forth later in this Proxy
Statement.
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Nominating and Corporate Governance Committeefhe Nominating and Corporate Governance Coramlteld four meetings in
2011. The Nominating and Corporate Governance Catiemenpresently consists of Messrs. Bayly, O'Briamg Ussery. The Nominating and
Corporate Governance Committee is composed entiféetydependent directors and operates pursuamtiotten charter. The purposes of
Nominating and Corporate Governance Committeeipte identify individuals qualified to become meetb of the Board, (ii) to recomme
to the Board the persons to be nominated for @ees directors at any meeting of the stockhold@éisin the event of a vacancy on or
increase in the size of the Board, to recommertddoard the persons to be nominated to fill stastancy or additional Board seat, (iv) to
recommend to the Board the persons to be nomiriateghch committee of the Board, (v) to develop emmbmmend to the Board a set of
corporate governance guidelines applicable to hmgany, including the Company’s Code of Ethics, @dto oversee the evaluation of the
Board. The Nominating and Corporate Governance Cittegrwill consider nominees who are recommendestbgkholders, provided such
recommendations are made in accordance with thénaimg procedures set forth in the Company’s BysaThe report of the Nominating
and Corporate Governance Committee is set forén latthis Proxy Statement.

Compensation Committee: The Compensation Committee held six meetingditil. The Compensation Committee presently cansist
of Messrs. Smith and O’Connell, Ms. Ferguson, argd $ardini. The Compensation Committee is compeséicely of independent directors.
The Compensation Committee reviews and approvasiasiand other matters relating to compensatidheo$enior officers of the Company,
including the administration of the TreeHouse Fodds. Equity and Incentive Plan. The CompensaGommittee also reviews the
Company'’s general compensation and benefit polanesprograms, administers the Company’s 401(k), @lad recommends director
compensation programs to the Board. The repoti@fdompensation Committee is set forth later is Broxy Statement.

Role of Compensation Consultants
Committee Consultant

Beginning in 2005, the Compensation Committee eada outside independent executive compensatitsuttant, Hewitt Associates
(“Hewitt”) for advice and counsel regarding exegatcompensation matters. In January 2010, Hewd#tefd a reorganization of its business
by spinning-off Meridian Compensation Partners L({“!Meridian”) as a separate, independent executbrapensation consulting business.
After reviewing relevant credentials, in Februa®i @, the Compensation Committee elected to engagaldn as the Compensation
Committee’s on-going independent executive comp@rsaonsultant. Meridian does not provide any ettty services to the Company
other than the services provided directly to thenensation Committee. Meridian provides a reviewhefcompetitiveness and
appropriateness of all elements of compensatiothfoChief Executive Officer, Chief Financial Officand the three most highly
compensated executive officers of the Company dtiar the Chief Executive Officer and Chief Finah€fficer (collectively, the “Named
Executive Officers” or “NEOs”) and advice on newdaxisting executive compensation programs and o#ated matters. Meridian is the
exclusive consultant to the Compensation Commitgarding executive compensation matters and Hewilittontinue to provide actuarial
and broad-based employee compensation and othezxamutive compensation consultation to the managéeof the Company.

At the Compensation Committee’s direction, managemesovides all executive compensation materiathéindependent consultant
and discusses all such materials and recommendatiitin the independent consultant. The independemgultant considers the information
and provides independent data to the Compensatiamgittee to facilitate its decision-making procelse independent consultant regularly
meets with the Compensation Committee in execu@ssions without members of management present.

Management Consultant

Management has retained Hewitt to provide consylervices regarding broad-based employee compemgaiictices and pension
administration and actuarial services, but doesansult with regard to executive compensation ensitt
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Fees for Compensation Committee and Management Caulgant

In 2011, the Compensation Committee engaged Meridigrovide executive compensation consultingisesy and management
engaged Hewitt to provide broad-based Compensatinaulting services.

STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Companm shares, and exercisable rights to acquireeshagpresenting an aggregate of
2,958,775 shares of Common Stock or approximat@§68f the outstanding shares of Common Stock &san€h 5, 2012 (see “Security
Ownership of Certain Beneficial Owners and ManagieSuch officers and directors have indicatedraention to vote in favor of each
Proposal.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth, as of the closéwo$iness on March 5, 2012, certain information wéi$pect to the beneficial ownership
of common stock beneficially owned by (i) each dioe of the Company, (ii) the NEOs, (iii) all exdime officers and directors as a group
(iv) each stockholder who is known to the Companké the beneficial owner, as defined in Rule 13oh@er the Securities Exchange Act of
1934, as amended (the “Exchange Act”), of more 8fanof the outstanding Common Stock. Each of thieques listed below has sole voting
and investment power with respect to such shardsssi otherwise indicated. The address of the tdireand officers listed below is
c/o TreeHouse Foods, Inc., 2021 Spring Road, $0ife Oak Brook, Illinois 60523.

Common Stock

Percent o
Beneficially

Name of Beneficial Owner Owned Class(1)
Directors and Named Officer
Sam K. Reel 1,111,09/2) 3.1%
George V. Bayly 32,7043) *
Diana S. Fergusac 13,51((4) *
Dennis F. CBrien 5,91((5) *
Frank J. C Connell 32,50¢6) *
Ann M. Sardini 11,31((7) *
Gary D. Smitr 33,50¢8) *
Terdema L. Ussery, 32,5049) *
David B. Vermyler 529,83{(10) 1.5%
Dennis F. Riordal 203,83((11) *
Thomas E. ¢ Neill 397,14°(12) 1.1%
Harry J. Walst 385,48(13) 1.1%
Alan T. Gambre 64,94¢(14) *
All directors and executive officers as a group ff&bsons 2,958,77! 8.2%
Principal Stockholders
Artisan Partners Holdings L 2,088,67/(15) 5.8%
BlackRock, Inc. 2,624,69,(16) 7.2%
FMR LLC 4,831,18(17) 13.%%
The Vanguard Group, Ir 1,935,26((18) 5.4%

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

(1) An asterisk indicates that the percentageoafroon stock projected to be beneficially ownedh®/riamed individual does not exceed
one percent of our common stock outstanding at M&ar@2012
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(2)
(3)
(4)

(5)
(6)

(7)
(8)

(9)
(10)

(11)
(12)
(13)
(14)
(15)

(16)

(17)

Includes 539,077 shares of Common Stock issae@r options currently exercisable within 60 dafyMarch 5, 2012 and

572,018 shares jointly held in family trus

Includes 22,499 shares of Common Stock issmelér options currently exercisable within 60 dafy/sarch 5, 2012 and 10,010 vested
restricted stock units, deferred until terminatadrservice from the Boart

Includes 3,500 shares of Common Stock issmelémuoptions currently exercisable within 60 dafyMarch 5, 2012 and 6,310 vested
restricted stock units, deferred until terminatidrservice from the Boar«

Includes 5,910 vested restricted stock units, defeuntil termination of service from the Boa

Includes 22,499 shares of Common Stock issmelér options currently exercisable within 60 dafyMarch 5, 2012 and 7,600 vested
restricted stock units, deferred until terminatadrservice from the Boar«

Includes 1,300 shares of Common Stock issmelémoptions currently exercisable within 60 dafyMarch 5, 2012 and 10,010 vested
restricted stock units, deferred until terminatidrservice from the Boar:

Includes 22,499 shares of Common Stock issmel@r options currently exercisable within 60 dafyMarch 5, 2012, 10,010 vested
restricted stock units, deferred until terminatajrservice from the Board, and 1,000 shares of Com8tock held jointly in a family
trust pledged in a standard margin acco

Includes 22,499 shares of Common Stock issme@ér options currently exercisable within 60 dafy/sarch 5, 2012 and 7,600 vested
restricted stock units, deferred until terminatafrservice from the Boart

Includes 331,769 shares of Common Stock issuedrupdi®ns currently exercisable within 60 days adgh 5, 2012 and 60,671 sha
jointly held in a family trust

Includes 177,150 shares of Common Stock issuedrapdi®ns currently exercisable within 60 days adrigh 5, 2012
Includes 227,184 shares of Common Stock issuedrupdi®ns currently exercisable within 60 days adrigh 5, 2012
Includes 227,184 shares of Common Stock issuedrapdi®ns currently exercisable within 60 days adrigh 5, 2012
Includes 56,447 shares of Common Stock issued wptems currently exercisable within 60 days ofrta5, 2012

We have been informed pursuant to the ScheldBfiled with the SEC on February 7, 2012 by gati Partners Holdings LP (“Artisan
Holdings”) that (i) Artisan Holdings, Artisan Inuiesent Corporation (“Artisan Corp.”), the generattpar of Artisan Holdings, Artisan
Partners Limited Partnership (“Artisan Partnerg&itisan Investments GP LLC, the general partnekrbisan Partners (“Artisan
Investments”), ZFIC, Inc., the sole stockholdeAdfisan Corp. (“ZFIC”), Andrew A. Ziegler and Carle M. Ziegler aggregately own
2,088,675 shares of our Common Stock; (i) Arti€amp., Artisan Partners, Artisan Investments, ZF@drew A. Ziegler and Carlene
M. Ziegler (A) do not have sole voting power and fBve shared voting power as to 1,977,075 shak$@) shared dispositive power
as to 2,088,675 shares. The principal busines®asdf Artisan Holdings, Artisan Corp, Artisan Rars, Artisan Investments, ZFIC,
Mr. Ziegler and Ms. Ziegler is 875 East WisconsweAue, Suite 800, Milwaukee, WI 532(

We have been informed pursuant to the SchedB@filed with the SEC on February 10, 2012 tijaBlackRock, Inc. owns
2,624,692 shares of our Common Stock; (ii) BlackRdac. has (A) sole voting power as to 2,624,68&rss and (B) sole dispositive
power as to 2,624,692 shares; and (i) the praddijusiness address of BlackRock, Inc. is 40 E2st S5treet, New York, NY 1002

We have been informed pursuant to the ScheldB@filed with the SEC on February 14, 2012 by FME (“FMR”), and Edward C.
Johnson 3d that (i) Fidelity Management & Rese&ompany, a wholly owned subsidiary of FMR and asteged investment adviser,
is the beneficial owner of 4,831,187 shares of@mmmon Stock as a result of acting as investmerisadto various investment
companies registered under Section 8 of the Invastt@ompany Act of 1940; (ii) the ownership of ameestment company, Fidelity
Contrafund, amounted to 3,553,434 shares of ourrimmStock; and (iii) Edward C. Johnson 3d and FMRHave sole voting power
as to 138,760 shares and (B) Edward C. Johnson@&M8R through its control of Fidelity each havéestdispositive power as to
4,623,027 shares. The principal business addrgskiBf and Fidelity Contrafund is 82 Devonshire Str&®ston, Massachusetts 021
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(18) We have been informed pursuant to the SchekB@efiled with the SEC on February 9, 2012 by Viamguard Group, Inc. that (i) The
Vanguard Group, Inc. beneficially owns 1,935,26@&rek of our Common Stock; and (ii) The Vanguarduprdnc. has (A) sole voting
power as to 51,467 shares, (B) sole dispositiveep@s to 1,883,799 shares and (C) shared disppgtiwer as to 51,467 shares. The
principal business address of The Vanguard Group,i$ 100 Vanguard Blvd., Malvern, Pennsylvanids®

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors and persaims own more than ten percent
of a registered class of the Company'’s equity seesi(collectively, the “reporting persons”) tdefireports of ownership and changes in
ownership with the SEC and to furnish the Compaitl wopies of these reports. Based on the Comparyisw of the copies of these
reports received by it, and written representatidremy, received from reporting persons with o such filings, all the reports were
submitted on time.

DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and adi¢iseoCompany’s directors and executive officemsadldition, biographies of
Company’s directors and officers are also providelkdw, with the exception of Messrs.@jnnell, Ussery, and Vermylen, whose biograp
are set forth in “Election of Directors (Propos#l ib this Proxy Statement.

Name Age Position

Sam K. Reed 65(b) Chief Executive Officer, President, and ChairmathefBoarc

George V. Bayly 69(a) Director

Diana S. Fergusa 48(a) Director

Dennis F. CBrien 54(b) Director

Frank J. C Connell 68(c) Director

Ann M. Sardini 62(b) Director

Gary D. Smitr 69(a) Director

Terdema L. Ussery, 53(c) Director

David B. Vermylen 61(c) Director, Senior Advisor, and Former President @heef Operatin
Officer

Dennis F. Riordal 54 Executive Vice President and Chief Financial Offi

Thomas E. O’Neill 57 Executive Vice President, General Counsel, Chighiistrative
Officer and Corporate Secrete

Harry J. Walsh 56 Executive Vice President of TreeHouse Foods, Ind.Rresident of
Bay Valley Foods, LLC

Alan T. Gambrel 57 Senior Vice President — Human Resources for Treséléwods,

Inc., and Senior Vice President and Chief Admiaiste Officer of
Bay Valley Foods, LLC

Erik T. Kahler 46 Senior Vice President, Corporate Developn

Sharon M. Flanagan 46 Senior Vice President, Strategy, TreeHouse Foods and Bay
Valley Foods, LLC

(&) Ms. Ferguson and Messrs. Bayly and Smith compridass of directors whose terms expire in 2(
(b) Ms. Sardini and Messrs.’Brien and Reed comprise a class of directors wherses expire in 201«
(c) Messrs. (Connell, Ussery, and Vermylen comprise a classrettbrs who are nominated for-election in 2012
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Directors

GEORGE V. BAYLY was elected as a Director on June 6, 2005. Singrigul2, 2008, Mr.
Bayly has served as principal of Whitehall Investdi.C, a consulting and venture capital
firm. Mr. Bayly served as Chairman and Interim-Gli&ecutive Officer of Altivity Packaging
LLC, a maker of consumer packaging products andees, from September 2006 to March
2008. He also served as Co-Chairman of U.S. CapdzZation from 2003 to 2006 and Chief
Executive Officer in 2005. In addition, from Jaryid®91 to December 2002, Mr. Bayly sen
as Chairman, President and Chief Executive Offafdvex Packaging Corporation. From 1987
to 1991, Mr. Bayly served as Chairman, PresidedtGinief Executive Officer of Olympic
Packaging, Inc. Mr. Bayly also held various manageinpositions with Packaging Corporation
of America from 1973 to 1987. Prior to joining Pagkng Corporation of America, Mr. Bayly
served as a Lieutenant Commander in the Unite@Stdavy. In addition to our Board, Mr.
Bayly currently serves on, or has previously semegdthe boards of directors of ACCO Bra
Corporation, Graphic Packaging Holding Company, tdaotaki Oyj and Ryt-Way Industries
Inc., General Binding Corporation, Packaging Dyremninc., U.S. Can Corporation and
Altivity Packaging LLC. Mr. Bayly holds a B.S. froMiami University and an M.B.A from
Northwestern University. Mr. Bayly is Chairman b&tNominating and Corporate Governa
Committee of our Board. As a former executive afnenous large companies and a principi
a consulting and venture capital firm, Mr. Baylyshabroad understanding of the operational,
financial and strategic issues facing public aridgie companies. This experience gives him
valuable knowledge and perspective as ChairmaheoNbminating and Corporate Governa
Committee
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DIANA S. FERGUSON was elected as a Director on January 25, 2008. IRetmmuary 2010
May 2011, Ms. Ferguson served as Chief Financiit@fof Chicago Public Schools.
Previously, Ms. Ferguson served as Senior ViceidRrasand Chief Financial Officer of The
Folgers Coffee Company, a maker of coffee proddicis; April 2008 to November 2008.

Prior to joining Folgers, Ms. Ferguson served asHEkecutive Vice President and Chief
Financial Officer of Merisant Worldwide, Inc., a kea of table-top sweeteners and sweetened
food products from April 2007 until March 2008. Ganuary 6, 2009, Merisant Worldwide,
Inc. filed for reorganization under Chapter 11haf tJ.S. Bankruptcy Laws. Ms. Ferguson also
served as the Chief Financial Officer of Sara Leedservice, a division of Sara Lee
Corporation from June 2006 to March 2007. She lradipusly served in a number of
leadership positions at Sara Lee Corporation inety&enior Vice President of Strategy and
Corporate Development from February 2005 to Jurd® 28s well as Treasurer from January
2001 to February 2005. Earlier, she held treasiagagement positions at Fort James
Corporation, from 2000 to 2001 and Eaton Corporafiom 1995 to 2000, she also served in
various financial positions at Federal National Mage Association (Fannie Mae) from 1993
to 1995, the First National Bank of Chicago fron82%90 1993 and IBM from 1985 to 1989. In
addition to our Board, Ms. Ferguson has previosslyed on the board of directors of Integrys
Energy Group. Ms. Ferguson holds a B.A. from Yateversity and a Masters degree from
Northwestern University. Ms. Ferguson is a membi¢h® Audit and Compensatic

Committees of our Board. Ms. Ferguson has signififiaance, acquisitions and food industry
expertise as evidenced by her leadership roleslgefs and Sara Lee Corporation. Given her
expertise and financial acumen, Ms. Ferguson hageprto be an important contributor to
Board deliberations on financial, corporate andtsgic matters

DENNIS F. O'BRIEN was elected as a Director on August 6, 2009. Siqé 2008, Mr.
O’Brien has served as a partner of Gryphon Investac., a private equity firm. Prior to
joining Gryphon, Mr. CBrien was the Chief Executive Officer of Penta WaCompany, a
maker of bottled water, from April 2007 to April @8. Mr. O’Brien held a series of executive
positions with ConAgra Foods, Inc., including Pdesit and Chief Operating Officer, Retail
Products from 2004 to 2006, President and Chiefr@jpey Officer, Grocery Foods from 2002
through 2004, Executive Vice President, Grocerydsaoom 2001 to 2002 and President,
ConAgra Store Brands from 2000 through 2001. Iritamid Mr. O’Brien previously held
executive and marketing positions at Armstrong \Wamdustries, Campbell’'s Soup Company,
Nestle S.A. and Procter & Gamble. Mr'Brien holds a Bachelor of Science degree in
marketing from the University of Connecticut. MrBiien is a member of the Audit and
Nominating and Corporate Governance CommitteesioBoard of Directors. Mr. 'Brien
provides insight and perspective on strategic, etarg and food industry matters stemming in
part from his significant food industry experien
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SAM K. REED is the Chairman of our Board. Mr. Reed has sergeola Chief Executive
Officer since January 27, 2005 and President slabel, 2011. Prior to joining us, Mr. Reed
was a principal in TreeHouse LLC, an entity unwtitio the Company that was formed to
pursue investment opportunities in consumer paakggeds businesses. From March 2001 to
April 2002, Mr. Reed served as Vice Chairman oflégy Company. From January 1996 to
March 2001, Mr. Reed served as the President aref Ekecutive Officer, and as a director of
Keebler Foods Company. Prior to joining Keebler, Reed served as Chief Executive Officer
of Specialty Foods Corporation’s (unrelated to DEands) Western Bakery Group division
from 1994 to 1995. Mr. Reed has also served asdemsand Chief Executive Officer of
Mother’s Cake and Cookie Co. and has held Execiige President positions at Wyndham
Bakery Products and Murray Bakery Products. Intamidto our Board, Mr. Reed has
previously served on the Board of Directors of Wi¢id/atchers International, Inc. and Tractor
Supply Company. Mr. Reed holds a B.A. from Riceugnsity and an M.B.A. from Stanford
University. Mr. Reed has led a transformation & @ompany focused on increasing value for
customers and stockholders. With Mr. Reed'’s brogeence and deep understanding of the
Company and the food industry, and as Chief Exeeudfficer, he provides leadership and
industry experience to the Board and to the Comg

ANN M. SARDINI was elected as a Director on May 1, 2008. Sincél 2002, Ms. Sardini

has served as the Chief Financial Officer of Welgaitchers International, Inc. She served as
Chief Financial Officer of Vitamin Shoppe.com, Ina.seller of vitamins and nutritional
supplements, from September 1999 to December 20@ilfrom March 1995 to August 1999
she served as Executive Vice President and Chiefrigial Officer for the Children’s

Television Workshop. In addition, Ms. Sardini hasdhfinance positions at QVC, Inc., Chris
Craft Industries and the National Broadcasting Canyp In addition to our Board, Ms. Sardini
currently serves on or has previously served orbtads of directors of Weight Watchers
Danone China Co. Ltd. and Venaca Inc. Ms. Sarditd$ha B.A. from Boston College and an
M.B.A from Simmons College Graduate School of Maragnt. Ms. Sardini is Chairman of
the Audit Committee and a member of the Compensaimmmittee of our Board. Ms. Sardini
has over 20 years of experience in senior finamghagement positions in branded media and
consumer products companies. She provides indepegdi&lance to the Board on a wide
variety of general corporate and strategic matiased on her extensive executive experience,
financial experience as chief financial officeraopublic company, and broad business
background
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GARY D. SMITH was elected as a Director on June 6, 2005. Simagada 2001, Mr. Smith
has served as Chief Executive Officer and Chairofdncore Associates, Inc., a consulting
firm specializing in serving the national food aethil goods sectors, and since 2005 he has
been a Managing Director of Encore Consumer Capitaim April 1995 to December 2004,
Mr. Smith served as Senior Vice Presidentarketing of Safeway Inc. In addition, Mr. Sm
held various management positions at Safeway tom 1961 to 1995. In addition to our
Board, Mr. Smith currently serves on or has presipgerved on the boards of directors of
AgriWise, Inc., Altierre Corporation, Philly’s Famas Water Ice, Inc., the Winery Exchange,
Inc., and Aidells Sausage Company, Inc. Mr. Snsthn experienced business leader with ¢
that make him a valuable asset in his role as tier@an of the Compensation Committee of
our Board. Mr. Smith’s deep understanding of thecgry channel and experience as an
acquirer and investor in businesses adds signtfickmacquisitions and customer insig

Executive Officer

Dennis F. Riordaris our Executive Vice President and Chief FinanGitilcer. From January 3, 2006 to July 1, 2011 Riordan was
Senior Vice President and Chief Financial Officethe Company. Prior to joining us, Mr. Riordan v&anior Vice President and Chief
Financial Officer of Océ-USA Holding, Inc., a maaafurer of printers and printing supplies and sexsj where he was responsible for the
company'’s financial activities in North America. MRiordan joined Océ-USA, Inc. in 1997 as Vice Rfest and Chief Financial Officer and
was elevated to Chief Financial Officer of Océ-UB@lding, Inc. in 1999. In 2004, Mr. Riordan was rehrSenior Vice President and Chief
Financial Officer and assumed the chairmanship@itompany’s wholly owned subsidiaries Arkwriglni;.land Océ Mexico de S.A.
Previously, Mr. Riordan held positions with Sunbe@orporation, Wilson Sporting Goods and Coopersy&rand. Mr. Riordan has also
served on the boards of directors of Océ-USA HdgsljrDcé North America, Océ Business Services and.Arkwright, Inc., all of which are
wholly owned subsidiaries of Océ NV. Mr. Riordarai€ertified Public Accountant and holds a B.Anfr€leveland State University.

Thomas E. O'Neills our Executive Vice President, General CounskiefCAdministrative Officer and Corporate Secretdfsom
January 27, 2005 to July 1, 2011 Mr. O’'Neill wasi®e Vice President, General Counsel, Chief Adntiatsve Officer, and Corporate
Secretary of the Company. Prior to joining us, ®iNeill was a principal in TreeHouse, LLC, an eyptiinrelated to the Company that was
formed to pursue investment opportunities in cormupackaged goods businesses. From February 2008rth 2001, he served as Senior
Vice President, Secretary and General Counsel ebkée Foods Company. He previously served at Keelsl&/ice President, Secretary and
General Counsel from December 1996 to February .2000r to joining Keebler, Mr. O’Neill served ascé President and Division Counsel
for the Worldwide Beverage Division of the Quakext©Company from December 1994 to December 199% Wiesident and
Division Counsel of the Gatorade Worldwide Divisioithe Quaker Oats Company from 1991 to 1994;@mgborate Counsel at Quaker C
from 1985 to 1991. Prior to joining Quaker Oats, BiNeill was an attorney at Winston & Strawn LUR.1991, Mr. O'Neill completed the
Program for Management Development at Harvard Bssitschool. Mr. O’Neill holds a B.A. and J.D. fréime University of Notre Dame.

Harry J. Walshis an Executive Vice President of TreeHouse andiéeat of Bay Valley Foods, LLC (“Bay Valley FoodsFrom
January 27, 2005 to July 1, 2011, Mr. Walsh semedtle position of Senior Vice President of Trees®iroods, Inc. and President of Bay
Valley Foods, LLC. From January 2005 through JWQ&Mr. Walsh served in the position of Senior VRresident — Operations of
TreeHouse. Prior to joining us, Mr. Walsh was agipal in TreeHouse, LLC, an entity unrelated t® @ompany that was formed to pursue
investment opportunities in consumer packaged gbadmesses. From June 1996 to October 2002, Mishéarved as Senior Vice
President of the Specialty Products Division of Blee Foods Company. Mr. Walsh was President andf@yperations Officer of Bake-Line
Products from March 1999 to February 2001; Vice
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President-Logistics and Supply Chain Managememt fgril 1997 to February 1999; Vice President-Cogte Planning and Development
from January 1997 to April 1997; and Chief Opem@ifficer of Sunshine Biscuits from June 1996 ta&maber 1996. Prior to joining
Keebler, Mr. Walsh served as Vice President of Giffustries, Inc. and President and Chief Operdiiffgcer and Chief Financial Officer for
Granny Goose Foods, Inc. Prior to entering the faddstry, Mr. Walsh was an accountant with ArtAmdersen & Co. Mr. Walsh holds a
B.A. from the University of Notre Dame.

Alan T. Gambrels our Senior Vice President — Human Resource3feeHouse and, since July 2008, Senior Vice Presated Chief
Administrative Officer for Bay Valley Foods, LLC. MGambrel has served as Senior Vice Presidekhtuman Resources since 2005. Pric
joining TreeHouse, Mr. Gambrel served as Vice Eezdi of Administration for Bake Line Group from 20until it filed for bankruptcy
protection in January 2004. From 1999 to 2001 hetva Vice President of Human Resources for Kedteds Company. He previously
served as Vice President Human Resources for $tetds from 1994 to 1999. His prior experience aistudes Senior Human Resource
positions at Kraft Foods and PepsiCo. Mr. Gambeeled as President of the Alumni Advisory BoardN¥bchigan State’s School of
Management from 2004 to 2006. Mr. Gambrel holds/a Bom Michigan State University.

Erik T. Kahleris our Senior Vice President Corporate Developnteritr to joining TreeHouse, Mr. Kahler served aandging Directc
of Dresdner Kleinwort Securities, LLC, a full sesgilending global investment bank for public andate companies, from May 2004 to
October 2006. From November 1997 to July 2003,H4hler held senior investment banking leadershiigsrat Citigroup, Inc., as Director —
Mergers and Acquisitions Citigroup Global Marketsltings Inc. and at Wasserstein Perella & Comphrgy, where he was Vice
President — Mergers and Acquisitions. Prior toijinWasserstein Perella, Mr. Kahler worked for E&¥ oung and CIBC in various
financial advisory roles. Mr. Kahler holds a B.Aorin Colorado College and an M.B.A. from J.L. Ketjo@raduate School of Management at
Northwestern University

Sharon M. Flanagais our Senior Vice President — Strategy. Priomiaing TreeHouse, Ms. Flanagan was a partner in iksd§ &
Company’s Consumer Packaged Goods and Retail &adtom March 1994 to July 2007. McKinsey & Comp&na preeminent worldwide
management consulting firm. Ms. Flanagan held warieadership roles at McKinsey including co-leabgr of the Consumer and Retail
Practice for the Chicago office. As a strategy,rapens and marketing consultant, Ms. Flanaganesenumerous Fortune 100 companies
over her tenure. Prior to joining McKinsey, Ms. ird@an worked in marketing for General Mills. Msafidgan serves on the Board of Land
O’ Frost Foods and is a member of The Chicago Nedtwds. Flanagan holds a B.A. from Dartmouth Calegnd an M.B.A. from J.L.
Kellogg Graduate School of Management at Northwedtiversity.

Compensation Ris k Assessment

Senior human resource executives of the Compang banducted a risk assessment of our employee ¢wapen programs, including
our executive compensation programs. The Compams@bmmittee and its consultant reviewed and dssaishe findings of the assessment
and concluded that our employee compensation progyeae designed with the appropriate balance lofansl reward in relation to our
Company'’s overall business strategy and do noniigee executives or other employees to take uessary or excessive risks. As a result,
we believe that risks arising from our employee pensation policies and practices are not reasotibly to have a material adverse effect
on the Company. In its discussions, the Compens&@ammittee considered the attributes of our pnogran 2011, including:

» The appropriate compensation mix between fixedglsasary) and variable (annual and |-term incentive) pay opportunitie

» The assessment of fixed, variable, and total ditentpensation pay opportunities with market dathraarket practices for the
NEOs;

» The alignment of annual and long-term incentive ralabjectives to ensure that both types of awandserage consistent behaviors
and sustainable performance rest

» Performance metrics that are tied to key Compargsunes of short and lo-term performance
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» The alignment of the timing of the achievement sgalization of income from annual and long-ternmeimive performance and
payouts from these plar

» Stretch yet achievable performance targets intim@ and lon-term incentive plans; ar
» The mix of lon¢-term incentive vehicles that encourage value @eatetention, and stock price appreciat

COMPENSATIO N DISCUSSION AND ANALYSIS

This section provides information regarding the pemsation program in place for NEOs. This sectimtuides information regarding,
among other things, the overall objectives of mmpensation program and each element of compenghtd we provide.

Obijectives of Our Compensation Pro gram

TreeHouse was formed in 2005 by Dean Foods Comitaiaygh a spin-off of the Dean Specialty Foods @rand the subsequent
issuance of TreeHouse common stock to Dean Fo@ashablders. Six months prior to the spin-off, DEaoeds Company recruited
Messrs. Reed, Vermylen, O’Neill, Walsh and E. NidkaCully (our former CFO who retired in April 20Déo lead the Company. These
individuals collectively invested $10 million oféli own money in Company stock and received a cosgt®on package that Dean Foods
Company determined was fair and comparable to aimen-off companies. In connection with the spify-of June 28, 2005, Messrs. Reed,
Vermylen, O’Neill, Walsh and McCully received rasted stock and restricted stock units which worgddt only after performance criteria
were achieved (referred to as the Founder Awaratbes well as pre-approved stock options.

Since the Company'’s inception in 2005, our ovengdtompensation philosophy, goals and objectivesxecutive compensation
programs have been:

» To attract, motivate and retain superior leadertdgnt for the Compan

» To closely link NEO compensation to our performagoals with particular emphasis on rapid growtteragional excellence and
acquisitions through attractive annual incentivpartunities based on stretch targ

» To support business strategies, plans and inigatikiat drive superior lo-term value for shareholde!

» To link pay to performance by providing a signifitanajority of NEOSs’ total compensation opporturiityvariable or “pay at risk”
compensation programs (annual and -term incentive plans

» To align our NEOs’ financial interests with thodeoar stockholders by delivering a substantial jporof their total compensation in
the form of equity awards and other l-term incentive vehicle:
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Summary of 2011 Executive Compensati on Program
The following table provides an overview of Treeldelcompensation programs and program objectivesufoNEOSs.

Program Descriptions Program Objectives
Annual Cash Compensation
Base Salary Fixed cash compensation based on size and
scope of individual’s role and level of *Retain & attract talented executives
performance *Motivate individual contributiol
Annual Cash Incentive Plan Target annual incentive awards are expre Drive high performance on
as a percent of base salary, are payable il Operating Net Income & Cash
cash, and range from 0% - 200% of targel Flow
depending on Company performance *Encourage collaboration across

teams and business ur
Long Term Incentive Compensation

Stock Options Equity awards that vest annually in three Drive long-term share price
approximately equal tranches, beginning ¢ appreciation
year from grant date; represented 37.59 eIncrease stock ownership &
grant value for NEOs in 201 alignment with shareholde
Cash Long-Term Incentive Plan Performance-based, overlapping 2 yéar
performance cycle, running from 7/1/11- *Retain talented executives
12/31/13; represented 37.5% of grant value «Drive long-term performance on
for NEOs in 201! Operating Net Incom
Restricted Stock Units Time-based equity awards that vest annui
in three approximately equal tranches,
beginning one year from grant date; *Retain talented executives
represented 25% of grant value for NEOs eIncrease stock ownership &
2011 alignment with shareholde

Total Compensation Pay Mix and Pay-for-Performance

We believe our key stakeholders, including stoctrd and employees, are best served by havingxeau#ves focused and rewarded
based on the long-term results of the Companydtlitian, it is important that a significant portiofi NEO pay be tied to incentive
compensation to reinforce our pay-for-performanm@jgensation philosophy.

In 2011, at target, NEOs received over half (51-p0%Gheir total compensation opportunity througk tong-term incentive award. In
addition, NEOs received approximately 20% of thefal compensation opportunity in the form of timaal incentive award. In total, over
two-thirds of NEOs’ total direct compensation oppaity is delivered in incentive compensation, whezipports our pay-for-performance
compensation philosophy.
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Total Compensation Pay Mix of NEOs in 2011
%

Long-

Term
Executives* % Base Salary % Annual Incentive Incentive
Sam K. Reed 20% 20% 60%
Thomas E. ¢ Neill 30% 19% 51%
Dennis F. Riordal 30% 19% 51%
Harry J. Walst 3% 19% 51%
Alan T. Gambre 30% 18% 52%

* Does not include Mr. Vermylen as he was an emgdognly for the first half of 2011 and did not neeean employee long-term incentive
award in 2011

We have worked with the Compensation Committeefssatiant, Meridian, to review our compensation pangs to ensure
competitiveness and benchmark these programs witipanies with whom we compete for our manageméenttarhese companies consist
of competitors in one or more of our product categgoand other similar companies in the privatelamd general food and beverage indt
and form TreeHouse’s compensation comparator gfigp‘Compensation Comparator Group”). In 2010,@wenpensation Comparator
Group was refined by Meridian and TreeHouse managéno ensure these peer companies were all suilvels in comparable industries
and were similar in revenue size to TreeHousehioend, three companies in the 2009 Compensatiomp@rator Group (Alberto Culver,
Church & Dwight, and Libbey Inc.) were removed hesmthey were not principally in the food and bagerindustry. In addition, six new
peer companies were added: Corn Products, Hairstid|eSnyder’'s-Lance, Inc., Green Mountain Coffé®) Snack, and American Italian
Pasta Company (subsequently removed when acquir2@lio). The refined 2011 Compensation Comparatousis as follows:

March 31, 201:

Market

Company 2010 Annual Revenue Capitalization
HORMEL FOODS $ 7,221 $ 7,351
HERSHEY $ 5,671 $ 8,94(
JM SMUCKER CC $ 4,60¢ $ 8,09:
RALCORP HOLDINGS $ 4,04¢ $ 3,921
DEL MONTE FOODS* $ 3,74( $ 3,77¢
CORN PRODUCTS $ 4,361 $ 3,74¢
CHIQUITA BRANDS $ 3,221 $ 6,36(
MCCORMICK AND CO $ 3,331 $ 693
SANDERSON FARMS $ 1,92¢ $ 1,054
GREEN MOUNTAIN COFFEE $ 1,357 $ 10,00¢
SENECA FOODS COR $ 1,28(C $ 34¢
LANCASTER COLONY $ 1,057 $ 1,652
SNYDER S-LANCE, INC $ 98(C $ 1,34¢
HAIN CELESTIAL GROUP $ 917 $ 1,422
J&J SNACK FOODS $ 697 $ 884
PEER GROUP MEDIAN $ 3,221 $ 3,97:
PEER GROUP AVERAGI $ 2,962 $ 3,74%
TREEHOUSE FOOD:! $ 1,817 $ 2,042

*  Del Monte Foods was taken private in March of 2@hd will be excluded from our 2012 Compensatiom@arator Group. The market
capitalization number represents value on Dece®bge?010
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In addition to the Compensation Comparator Grougritdan provides survey data for other companiesiraflar size to the Company
from both general industry and the packaged foed®s. We believe that this additional informathmeadens our awareness of the practices
of companies with whom we compete for managemdsmttaMeridian then uses a combination of thesecesuto help us determine
appropriate salary levels, annual incentive tapgetentages and metrics used in the annual ineeplan, and appropriate logrm incentive
plan design including grant values for our Nameddtxive Officers. The Compensation Committee atstsitlers recommendations from the
Company'’s Chief Executive Officer regarding salamynual incentive and long-term incentive awardsémior executives.

Once NEO total compensation opportunities have lbde¢ermined using the above-mentioned executivepeosation data sources, we
reward our management team with respect to anmablloamg-term incentives based on how well we penfoompared to a broader food and
beverage-focused performance comparator groupPddormance Comparator Group”). We do this by adersng the market expectations
of the Performance Comparator Group in settingbaugigets with targets reflecting performance thatexs the expected performance of this
group. We believe this provides a clear and objeatiay of ensuring our management team’s comp@msatid incentives are aligned with
stockholder interests.

The following companies are included in our Perfance Comparator Group:

Archer Daniels Midland Co. Kraft Foods
Flower Foods, Inc Inc.

B&G Foods, Inc. Lancaster
General Mills, Inc Colony Corp.

Campbell Soup Cc Hain Celestial Group, In¢ Lance, Inc

ConAgra Foods Inc. McCormick &
H.J. Heinz Compan Co. Inc.

Corn Products Int'l Peet's Coffee
J&J Snack Foods Cor and Tee

Del Monte Foods Ralcorp
JM Smucker Ca Holdings Inc.

Farmer Bros. Inc Kellogg Co. Sara Lee Cory.

Role of 2011 Advisory Approval of Executive Comperation in the Compensation Setting Process

The Compensation Committee reviewed the resultseoP011 stockholder advisory approval of NEO conspéon and incorporated
the results as one of many factors consideredrnnection with the discharge of its responsibilitBecause a substantial majority (over 96%)
of our stockholders approved the compensation progtescribed in our 2011 proxy statement, the Cosgi®mn Committee did not
implement changes to our executive compensatiograno.

Com ponents of Compensation

There are three primary components to our manageroempensation program: base salary, annual cashtine and long-term
incentive compensation. Our management team hasadssembled to lead a growth company that will edpagnificantly in size and
complexity over time. We believe that total compitn (base salary, annual cash incentive and femg-incentive) should be in the third
quartile of our competitive benchmarks when thasechmarks are size adjusted (through regressidpsisjao our current revenue size. We
seek to have each of these components at levélarthaompetitive with our Compensation Compar@mup. The Company continues to
assess the competitive position of each of our @srapts of compensation in relation to our competito

Base Salary: We have positioned the base salary somewhaeabe median for similarly sized businesses, atigws to attract
talent that has the ability to grow and lead a miacher business in the near future. For 2011,ngecased the salaries for the executive
officers and management by 3.0%, effective no lditen March 16, 2011, after evaluating market éfat@ several leading survey sources
(including Hewitt, Hay Group and Mercer).

Annual Cash Incentive Plan: Our NEOs’ annual incentive opportunity alsdeefs a third quartile position. The annual incemfior
NEOs is based on attaining specific annual perfogadargets such as the operating net income sagigétrmined by the Board, as adjus
positively or negatively for one-time items, andleélow targets. The operating net income measasedeen selected because it aligns with
and helps drive
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our profitable growth strategy. The operating céslv measure has been chosen because substansitiegoash flow enables us to pay
down debt and help fund our “growth through acdiaisf’ strategy.

For 2011, the amount of the potential incentive 8@% tied to the achievement of an operating reginre target of $119.06 million
(based on the Company’s budgeted operating netria@stablished by the Compensation Committee)statjuas approved by the
Compensation Committee) for acquisitions and time-items. The remaining 20% of the potential imtbe was tied to the achievement ol
operating cash flow target of $93.00 million. Werdi otherwise use discretion in determining th@amt of incentive paid to NEOs. We
consider the market expectations of our stock aad-pver-year internal stretch goals, in settingbnudget with targets reflecting
performance that exceeds the expected performdrame &erformance Comparator Group. In establishiogls, the Compensation
Committee strives to ensure that the targets amsistent with the strategic goals set by the Boand, that the goals set are sufficiently
ambitious so as to provide meaningful results vt an opportunity to exceed targets if perfornemagceeds expectations. We believe the
annual incentive plan keeps management focusettainiag strong near term financial performancee P11 annual incentive opportunity
for the NEOs was awarded as follows:

Minimum Target Maximum

Sam K. Reed Chairman, Chief Executive Officer, and $ 0 $911,00( $1,822,00!
Presiden

David B. Vermylen* Senior Advisor and Former Presidentand $ 0 $243,60( $ 487,20(
Chief Operating Office

Dennis F. Riordan Executive Vice President and Chief $ 0 $276,90( $ 553,80(
Financial Officer

Thomas E. O’'Neill Executive Vice President, General $ 0 $276,90( $ 553,80(
Counsel, Chief Administrative Officer and
Corporate Secretal

Harry J. Walsh Executive Vice President of TreeHouse $ 0 $276,90( $ 553,80(
Foods, Inc. and President of Bay Valley
Foods, LLC

Alan T. Gambrel Senior Vice President of Human $ 0 $216,60( $ 433,20(

Resources for TreeHouse Foods, Inc. and
Senior Vice President and Chief
Administrative Officer of Bay Valley
Foods, LLC

* Effective July 1, 2011, Mr. Vermylen was no lomga employee and became an advisor to the Compémy/.ermylen was eligible to
receive a payout of his award on a pro rata bhasged on the number of months he was employededivig twelve

NEOs begin to earn payouts under the plan uporeaehient of 90% of the operating net income andaijpey cash flow targets ratably
up to the achievement of targeted payment upofuthachievement of 100% of the operating net inecamd operating cash flow targets. In
addition, a NEO can earn 200% of the targeted payih&10% or more of the targeted operating nebine and operating cash flow is
achieved. In 2011, after adjusting for unusual ane-time items and acquisitions, we attained $1MbBlion in operating net income or
84.4% of the operating net income target, whictviged a payout of 0% on this performance measuar20L1, TreeHouse achieved
$72.55 million of the operating cash flow or 78.0%he cash flow target which resulted in a 0%eawget payment on this performance
measure. Therefore, none of our NEOs received anamash incentive award with respect to 2011gperénce.

Long-Term Incentive Compensation:The long-term incentive compensation prograso a¢flects a third quartile position and was
established to ensure that our senior managemamtitefocused on long-term growth, profitabilitpdavalue creation. We believe our key
stakeholders, including stockholders and employaesbest served by having our executives focusdaewarded based on the longer-term
results of our Company. We accomplish this throfixg primary programs:

» Stock Options
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Restricted Stoc
Restricted Stock Unit
Performance Unit

Cash Lon-Term Incentive Plai

2011 Long-Term Incentive Grant

In 2010, TreeHouse management and Meridian undega@orous, extensive project to redesign thgdterm incentive (“LTI”) plan.
The LTI plan designs of our Compensation Compar@taup were carefully reviewed for prevalence arnxl afilong-term incentive vehicles
utilized in their programs. Balancing the needsufbusiness strategy, market practices, and stvaitability, the following LTI plan was
designed, approved, and implemented in 2010 antinced in 2011:

For NEOs and TreeHouse Senior Vice Presidents tilieed three LTI vehicles to deliver the appropeiaalue: non-qualified stock
options, restricted stock units and a perform-based cash LTI plar‘Cash LTIF").

Stock Options: The non-qualified stock options \astually in three approximately equal tranchegjrbeng on the first
anniversary of the grant date, and represente®@df3he LTI grant value to NEO

Restricted Stock Units: The restricted stock unést annually in three approximately equal trancheginning on the first
anniversary of the grant date, and representeddGte LTI grant value to NEO

Cash LTIP: Unlike our Annual Cash Incentive PlaAIP’"), which is based on two performance measutesCash LTIP has a
single performance measure of operating net incdine.performance targets for the Cash LTIP arbéygebnsidering the long-
term market expectations of our stock and by sgttingets that exceed the long-term EPS growtletammf our Performance
Comparator Group. The Cash LTIP pays out on thd #mniversary of the date of grant and is baseaobieving operating net
income results in each of the performance periistisd below, and represented 37.5% of the LTI gvahie to NEOs. The
performance periods of the 2011 Cash LTIP are lfmafs: July 1, 2011 through December 31, 2011; rodde year 2012; calendar
year 2013; and the cumulative period July 1, 2@tdugh December 31, 2013. For the performance ¢drity 1, 2011 throug
December 31, 2011, the operating net income tavget$81.2 million. The operating net income tardetsalendar years 2012,
2013 and the cumulative performance period are524hf calendar year 2011 operating net income hydg4.8% of the
calendar year 2012 target, and the sum of the target amounts, respectively. There is no payelavi 80% achievement, and
payout is up to 200% of target if achievement meetsxceeds 120% of the operating net income tz

For other TreeHouse and Bay Valley Foods seniatdess we delivered the LTI value using two vehictestricted stock units and
performance units

The restricted stock units vest ratably over agly®ar period, beginning on the first anniversdrhe grant date, and represented
50% of the LTI grant value to other senior leadgdr$reeHouse and Bay Valley Foo

The performance units are earned based on achiep@gting net income goals in each of the perfacageriods listed below
and represented 50% of the LTI grant value to atkeror leaders. The performance periods of thd p@tformance units are as
follows: July 1, 2011 through December 31 2011ewdar year 2012; calendar year 2013; and the ctirulgeriod July 1, 2011
through December 31, 2013. The performance unitd@iconverted to stock or cash at the discretibtmne Compensation
Committee on the third anniversary of the daterahy The Company expects the performance unitg teettled in stock and has
the shares available to do so. For the performpaded July 1, 2011 through December 31, 2011pfi@ating net income target
was $81.2 million. The operating net income tardetsalendar years 2012, 2013 and the cumulavopmance period al
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111.5% of calendar year 2011 operating net inconugét, 111.8% of the calendar year 2012 targetffeandum of the three target
amounts, respectively. The number of units thatlélearned is based on the level of achievemdéative to the targets. There is
payout below 80% achievement, and payout is u@@8®of target if achievement meets or exceeds 1@0%te operating net
income target

» For all other eligible participants, the LTI valuas delivered through the granting of restrictetlstunits that vest ratably over a
three year period on the anniversary of the grate.

Stock Ownershi p and Holding Policies

Since the Company'’s inception in 2005, when thgiwoail five NEOs invested $10 million of their owroney into the Dean Specialty
Foods spimeff, we have maintained a strong stock ownershifumiat TreeHouse, with our NEO stock positioaglitionally exceeding stoc
ownership guidelines at nearly all Fortune 500 camigs. In addition, the NEO team beneficially owapproximately 7.5% of TreeHouse
shares outstanding as of March 5, 2012.

Consistent with prevalent and best practices aligiytraded companies, in February 2012 we adofienial stock ownership
guidelines for our corporate officers. These guis provide that our officers achieve, within figgars of reaching officer status, specified
stock ownership levels, based on a multiple of safiber’s base salary. Shares of stock owned ghtror through a trust, restricted stock and
restricted stock units count towards fulfillmenttbé guidelines. The required stock ownership ketght must be attained by our corporate
officers within the five-year period are as follaws

Required Share

Position Ownership Level

Chief Executive Office 5X of Base Salar
Other Named Executive Office 3X of Base Salar
Other Senior Vice Presider 2X of Base Salar

All of our corporate officers are currently in coliapce with these guidelines.

Based on the practice of significant stock owngrshiTreeHouse and desire to give freedom of cheieedo not have equity holding
policies for employees upon the exercise of stqatioas and the vesting of restricted stock or retstd stock units.

General Comp ensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation Ctieendf the Board. This
includes approving both the amounts of compensatimhthe timing of all grants. The Compensation @ittee is given full access to its
compensation expert, and has elected to use Meridiprovide consulting services with respect | @ompany’s executive compensation
practices including salary, bonus, perquisitesjtggucentive awards, deferred compensation andratimatters. The Compensation Commi
regularly meets with Meridian representatives withihe presence of Company management.

More details regarding the employment agreementsiofnanagement investors are summarized below.

Executive Perquisites: TreeHouse annually reviews the Company’s prastfor executive perquisites with the assistafdéevidian.
We believe that the market trend is moving towacdsh allowance in lieu of various specific exaautienefits such as automobile plans,
financial planning consulting or club fees. We hgvanted an annual allowance of $25,000 to Mr. Re®ti$10,000 to Messrs. O'Neill,
Walsh, Riordan, and Gambrel to cover these typéepéfits. This approach reduces the administréivden of such programs and satisfies
the desire to target market practices. These aficesare not included as eligible compensatiodous or other purposes, and do not
represent a significant portion of the executivetal compensation. Our Board has also adoptedipslregarding the personal use of the
Company-owned aircraft by our NEOs. Generally, peas use is permitted, subject to availability. 9o@al use of the Company aircraft is
principally that of our Chief Executive Officer. Benal use by other NEOs is infrequent. We caleutampensation for personal use base
the incremental costs of operating the aircrafe Emngest single component of this cost is
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fuel. The 2011 Summary Compensation Table beginoingage 28 of this Proxy Statement contains itechdisclosure of all perquisites to
our NEOs, regardless of amount.

Deferred Compensation Plan: Our Deferred Compensation Plan allows certaipleyees, including the NEOSs, to defer receipt of
salary and/or bonus payments. Deferred amountsradited with earnings or losses based on theofatturn of mutual funds selected by
participants in the plan. We do not “mataihiounts that are deferred by employees in the Befé€ompensation Plan. However, to the e:
that employees in the Deferred Compensation Plaa tieir match in the 401(k) plan limited as a hestiparticipating in the Deferred
Compensation Plan, the lost match would be creditet@ad to the Deferred Compensation Plan. Digiobs are paid either upon terminai
of employment or at a specified date (at leastyears after the original deferral) in the future edected by the employee. The employee may
elect to receive payments in either a lump sumssrees of installments. Participants may defetoup00% of eligible salary and bonus
payments. The Deferred Compensation Plan is natefdiby us, and participants have an unsecuredamnél commitment from us to pay
the amounts when due. When such payments are dupgimyees, the cash will be distributed from cemayal assets.

We provide deferred compensation to permit our eyg®s to save for retirement on a tax-deferredsb@ibie Deferred Compensation
Plan permits them to do this while also receivimgestment returns on deferred amounts, as desaliiee. We believe this is important as a
retention and recruitment tool, as many of the cammgs with which we compete for executive taleotvate a similar plan for their senior
employees.

Employment Agreements: We have entered into employment agreementsMébsrs. Reed, O’Neill, Walsh, and Riordan. These
agreements provide for payments and other berikfite officer's employment terminates for a quglify event or circumstance, such as
being terminated without “Cause” or leaving empl@yrfor “Good Reason,” as these terms are definélde employment agreements. The
agreements also provide for benefits upon a quatjfgvent or circumstance after there has beerhari@e-in-Control” (as defined in the
agreements) of the Company. Mr. Gambrel, our neiNES), is covered under the TreeHouse Foods, Inecliie Severance Plan and does
not have a separate employment agreement. Additiofieamation regarding the employment agreementduding a definition of key terms
and a quantification of benefits that would haverbeeceived by our NEOs had termination occurreBecember 31, 2011, is found under
the heading “Potential Payments Upon Terminatioi€@ange In Control.”

We believe these severance programs are an imp@dérof our overall compensation arrangement®fwMNEOs. We also believe
these agreements will help to secure the contiengaloyment and dedication of our NEOs prior toadlofving a change in control, without
concern for their own continued employment. We &lslieve it is in the best interest of our stocklens to have a plan in place that will all
management to pursue all alternatives for the Compathout undue concern for their own financiatwéty. We also believe these
agreements are important as a recruitment andti@testevice, as most of the companies with whichcanmpete for executive talent have
similar agreements in place for their senior empésy We have received consulting services fromdiariwith regard to market practices in
an evaluation of severance programs.

In 2008, we amended the agreements with Messrsl, RENeill and Walsh to delay payments for six monthséntain circumstances
conform to the deferred compensation rules contkimé&ection 409A of the Internal Revenue CodeS#6] as amended (the “Code”).

On February 10, 2011, we entered into a one-yaasuwting agreement with Mr. Vermylen which becarffeative on July 1, 2011
when Mr. Vermylen transitioned to a senior advisie focusing on strategy, marketing and acquisgi@grenewable upon mutual agreement).
Effective July 1, 2011, Mr. Vermylen’s existing elmpment agreement terminated and he will receiv@0$B00 per annum as a consultant.

401(k) Savings Plan: Under the TreeHouse Foods Savings Plan (theiri§a Plan”), a taxqualified retirement savings plan, Comp.
employees, including our NEOs, may contribute up®6 of regular earnings on a before-tax basistimo Savings Plan accounts (subject
to IRS limits). Total contributions may not exces of eligible compensation. In addition, under 8avings Plan, we match an amount
equal to one dollar for each dollar contributedpbyticipating employees on the first 3% of thegukar earnings and fifty cents for each
additional dollar contributed on the next 2% ofitlmegular earnings. Amounts held in Savings Plan
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accounts may not be withdrawn prior to the emplts/gmination of employment, or such earlier tiasethe employee reaches the age of 59
1/ 2, subject to certain exceptions established byRi%e

Tax Treatment of Executive CompensationSection 162(m) of the Code imposes a limitatarthe deductibility of non-performance-
based compensation in excess of $1 million forGhef Executive Officer of the Company and eackhefthree next most highly
compensated executive officers (other than thefGhmancial Officer). Our equity and incentive plandesigned to allow us to grant awards
that qualify for the performance-based exceptioth&éoSection 162(m) deductibility limit. Many of iokey incentive programs are linked to
the financial performance of the Company, and,atoee, we believe that we will preserve the dedhilityy of these executive compensation
payments. However, deductibility of executive comgagion is only one important factor consideredigyCompensation Committee when
determining compensation and the Compensation Ctmeietains the flexibility to award compensatibat may exceed the limitation on
deductibility under Section 162(m) when it belieytgs in the Company’s and stockholders’ bestriesés.

EXECUTIVE C OMPENSATION

The following table sets forth annual and long-temmpensation for the Company’s Chief Executivad@ff Chief Financial Officer
and three other most highly compensated officersndi2011 as well as certain other compensaticorimétion for NEOs during the years
indicated.

2011 Summary Compens ation Table

Grant Date
Non-quuity Other Grant Date Fair
Incentive Fair AllOfh
Plan ther
; < Market Market ;
Compensatior Bonus Value of Value of Compensatior
Salary Stock Awards Options Total
Name and Principal Positior Year ($)(a) ($)(b) (%) ($)(c) ($)(d) ($)(e) (%)
Sam K. Reed 2011 906,50( 1,094,97: 0 708,21( 956,92( 166,03 3,832,641
Chief Executive Office 201¢ 880,16" 2,506,88: 0 590,16¢ 796,88 145,56¢ 4,919,67!
and Presider 200¢ 856,16 2,613,501 0 522,42! 0 123,93. 4,116,02.
David B. Vermylen 2011 355,67( 511,43! 0 103,76: 0 189,27¢ 1,160,14!
Senior Advisor ant 201C 588,33. 1,262,10° 0 279,74¢ 377,42. 28,55¢ 2,536,16!
Former President ar 200¢ 571,66 1,335,001 0 243,41¢ 0 36,96: 2,187,04
Chief Operating Office
Dennis F. Riordan 2011 424,00( 359,04( 0 187,75¢ 252,46 28,46¢ 1,251,73.
Executive Vice President at 201C 412,16 759,16( 0 1,235,17: 260,85: 19,80( 2,687,15;
Chief Financial Office 200¢ 400,58: 776,10( 0 172,24« 0 19,80( 1,368,72'
Thomas E. O’Neill 2011 424,00( 359,04( 0 187,75¢ 252,46 26,915 1,250,17
Executive Vice Presider 201¢ 412,16 759,16( 0 192,85: 260,85: 30,79:% 1,655,82:
General Counsel and Chi 200¢ 400,58: 776,10( 0 172,24« 0 19,80( 1,368,72'
Administrative Officer
Harry J. Walsh 2011 424,00( 359,04( 0 187,75¢ 252,46« 19,80( 1,243,06:
Executive Vice President 201C 412,16 734,43( 0 192,85: 260,85: 21,087 1,621,38
TreeHouse Foods, Inc. a 200¢ 400,58: 776,10¢( 0 172,24+ 0 19,80( 1,368,72
President of Bay Valle
Foods, LLC
Alan T. Gambrel 2011 359,16 230,45( 0 159,21( 213,78( 19,80( 982,40

Senior Vice President of Human Resource
for TreeHouse Foods, Inc. and Senior Vice
President and Chief Administrative Officer
Bay Valley Foods, LLC

a) This amount represents employee wages earned dhengear. Mr. Vermyle’s amount includes $54,170 earned as a dire

b) The amounts in this column include the 2011ipngtearned from the Cash LTIP awards, but havdeen paid. From the 2009-2011
award, Mr. Reed earned $891,500, Mr. Vermylen ehfi#d 5,000, Messrs. Riordan, O'Neill, and Walshhezarned $292,500, and
Mr. Gambrel earned $175,000. From the 2-2012
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award, Mr. Reed earned $203,478, Mr. Vermylen ehfi$$,435, Messrs. Riordan, O’'Neill and Walsh ezained $66,540, and

Mr. Gambrel earned $55,450. No amounts were edrnad201:-2013 award. No amounts were paid under the 2011

¢) The awards shown in this column include restdcttock unit grants under the Equity and Incerfiilam in 2009, 2010, and 2011. The

amount listed in 2011 for Mr. Vermylen was issue@¢dnnection with his services as a non-employeeettir. The amounts listed above

are based on the grant date fair market valueeoéttards computed in accordance with Financial Aetiog Standards Board (“FASB”)

Accounting Standards Codificatio* ASC") Topic 718.

d) The awards shown in this column include stodkomg granted in 2011 and 2010 based on the gedatfdir market value of the awards

computed in accordance with FASB ASC Topic 718 sk options were granted in 20!

e) The amounts shown in this column include magkiontributions under the Company’s 401(k) plashgaayments in lieu of perquisites

and personal use of the Company’s corporate airdraé amount listed in 2011 for Mr. Vermylen aisoludes his compensation earned

in connection with his consulting agreeme

Details Behind All Other Compensa tion Columns

Registrant
Defined
Contribution

Name $

Sam K. Reed 9,80(
David B. Vermylen 9,80(
Dennis F. Riordan 9,80(
Thomas E. O’Neill 9,80(
Harry J. Walsh 9,80(
Alan T. Gambrel 9,80(

29

Cash Payment ir

Lieu
of Perquisites
$

25,00(

15,00(
10,00(
10,00(
10,00(
10,00(

Aircraft
Usage

$
131,23.
14,47¢
8,66¢
7,117
0
0

Consulting

Fees
$

0
150,00(
0

0
0
0

Total

$
166,03:
189,27¢
28,46¢
26,91°
19,80(
19,80(
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2011 Grants of Plan Based Awards
The following table sets forth annual and long-t@@mpensation for the Company’s NEOs during 2011.

2011 Grants of Plan Based Awards

All Other
Estimated Estimated Option
Future Future Al!s%?l?r NAwagrds: ¢ Exercise  GrantDate
Payouts Payouts Awards: umber o or Base
Under_ Under_Non- Number of Price of .
Non-Eq.uny Equny Securities Stock Fair Value
In%elggve In%elggve Shares of Underlying and Option OfasntgCk
Awards: Awards: Stock or Option
Grant Target Maximum Units Options Awards Awards
Name Date $(a) $(a) #(b) (#)(c) ($/Sh) $
Sam K. Reed AIP  01/1/201.: 911,00 1,822,00! 0 0 0 0
Cash LTIF 6/27/201. 1,024,901 2,049,80! 0 0 0 0
RSU award 6/27/201.: 0 0 12,90( 0 0 708,21(
NQ Option:  6/27/201: 0 0 0 47,00( 54.9C 956,92(
David B. Vermylen AIP  01/1/201.: 243,60( 487,20( 0 0 0 0
Cash LTIF 6/27/201: 0 0 0 0 0 0
RSU award 6/27/201.: 0 0 1,89( 0 0 103,76:
NQ Option:  6/27/201: 0 0 0 0 0 0
Dennis F. Riordan AIP  01/1/201.: 276,90( 553,80( 0 0 0 0
Cash LTIF 6/27/201: 271,60( 543,201 0 0 0 0
RSU award 6/27/201: 0 0 3,42( 0 0 187,75¢
NQ Option:  6/27/201: 0 0 0 12,40( 54,90 252,46
Thomas E. O'Neill AIP  01/1/201: 276,90( 553,80 0 0 0 0
Cash LTIF 6/27/201: 271,60( 543,20( 0 0 0 0
RSU award 6/27/201.: 0 0 3,42( 0 0 187,75¢
NQ Option:  6/27/201: 0 0 0 12,40( 54,90 252,46
Harry J. Walsh AIP  01/1/201.: 276,90( 553,80( 0 0 0 0
Cash LTIF 6/27/201: 271,60( 543,201 0 0 0 0
RSU award 6/27/201.: 0 0 3,42( 0 0 187,75¢
NQ Option:  6/27/201: 0 0 0 12,40( 54.9( 252,46
Alan T. Gambrel AIP  01/1/201: 216,60( 433,20( 0 0 0 0
Cash LTIF 6/27/201: 230,10( 460,20( 0 0 0 0
RSU award 6/27/201. 0 0 2,90( 0 0 159,21(
NQ Option:  6/27/201: 0 0 0 10,50( 54.9C 213,78(

(a) Consists of awards under our AIP and Cash LTIPrarog, which are granted under our Equity and Irieerlan. For the AIP, 0% of t
target amount was earned. These AIP amounts aoetedpas Non-Equity Incentive Plan Compensatiaén2011 Summary
Compensation Table. The Cash LTIP was awardedJn2011 for the cumulative performance period Jul2011 to December 31,
2013. For the interim performance period of Juld11 to December 31, 2011, the performance meassués were 77.2% of target:
accordingly, each NEO earned 0% of the first trenchthe Award, as the threshold performance fanieg payout is 80%. Payouts
under the AIP and Cash LTIP may range from $0 upéanaximum as described above. Therefore, inrdacge with SEC rules, we
have omitted the threshold colun

(b) Consists of restricted stock units granted utitle Equity and Incentive Plan that vest annuallhree approximately equal tranches,
beginning on the first anniversary of the granedahe award for Mr. Vermylen was granted in cominacwith his service as a Board
member. This award vests on the anniversary oftiineenth month of the awar

(c) Consists of non-qualified stock options granteder the Equity and Incentive Plan that vest aliyiin three approximately equal
tranches, beginning on the first anniversary ofgtent date. The non-qualified options have aatpiice of $54.90, which was the
closing price of our Common Stock on date of gr
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Employment Agreements

On January 27, 2005, the Company entered into gmant agreements with Messrs. Reed, O’'Neill andsiWarhese individuals are
referred to as the “management investors”. Thedarhthese employment agreements are substardiailiar, other than the individual's
title, salary, bonus, option, restricted stock esstricted stock unit entitlements. The employnareements provided for a three-year term
that ended on June 28, 2008. The employment agrésrakso provide for one-year automatic extensiahsent written notice from either
party of its intention not to extend the agreement.

Under the employment agreements, each managenvestan is entitled to a base salary at a specé#fietal rate, plus an incentive
bonus based upon the achievement of certain peafacenobjectives to be determined by the Board.efhgloyment agreements also
provided that each management investor receivedates shares and restricted stock units of oanroon stock and options to purchase
additional shares of our common stock, subjecettatn conditions and restrictions on transfergbillThese grants were intended to cover a
three year period, from 2005 through the end of720® 2008, the management investors began tocfyaate in the Company’s long-term
incentive grants as summarized in the tables above.

Each management investor is also entitled to ppatie in any benefit plan we maintain for our semixecutive officers, including any
life, medical, accident, or disability insurancamland any pension, profit sharing, retiremerferded compensation or savings plan for our
senior executive officers. We also will pay thes@aable expenses incurred by each managementanuesthe performance of his duties to
us and indemnify the management investor againstaas or liability suffered in connection with $uperformance.

We are entitled to terminate each employment ageeémith or without “Cause” (as defined in the eaywhent agreements). Each
management investor is entitled to terminate hiplepment agreement for “Good Reason” (as definatiénemployment agreements) which
includes a reduction in base salary or a mateltaaion in duties and responsibilities or forte@r other specified reasons, including the
death, disability or retirement of the managemewéstor. If an employment agreement is terminatitolont Cause by us or with Good
Reason by a management investor, the managemestanwvill be entitled to a severance payment etguato times (or three times, in the
case of Mr. Reed) the sum of the annual base spéargble, continuation of all health and welfareddis for two years (three years in the
case of Mr. Reed) and the target bonus amount ¢evite management investor immediately prior toghe of the employment period, plus
any incentive bonus the management investor woanNe been entitled to receive for the calendar yeadt,he remained employed by the
Company. If an employment agreement is terminatettuthe same circumstances and within 24 montbs @change of control of the
Company, the management investor will be entitted severance payment equal to three times theabhase salary and target bonus am
payable to the management investor immediately poithe end of the employment period, plus angittive bonus the management inve
would have been entitled to receive for the calegdar had he remained employed by the Company.

In 2008, we amended the agreements with the maregenvestors to delay payments for six monthseirtain circumstances to
conform to the deferred compensation rules conthim&€ode Section 409A.

On November 7, 2008 the Company entered into arlagment agreement with Mr. Riordan. The terms amdgions of Mr. Riordarg
employment agreement are similar in nearly all mateespects to the management investor agreemathtsegard to salary, bonus, benefits
plans and severance. The exceptions are thatitheoepayment of excise taxes in the case of seeerand he did not receive the three year
equity grant that was provided to the managemesitors in 2005. Mr. Riordan has been receiving4t@rm incentive grants, which are
summarized in the tables above and described bsiage he joined the Company on January 3, 2006.

Mr. Gambrel is covered under the TreeHouse Foaats,Hxecutive Severance Plan (“Severance Pland)jsaantitled to severance
provisions for involuntary termination by the Comgawithout Cause or for voluntary termination by #xecutive for Good Reason. The
Severance Plan provides payments for three tieegedutives. Mr. Gambrel is considered a tier twecative and is eligible for severance
payments equal to one times his base salary agettmcentive compensation. In the event of a ceangontrol, under the Severance Plan,
Mr. Gambrel is entitled to severance equal to tw®$ his base salary plus two times his targetitioe compensation.
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On February 10, 2011, we entered into a one-yaasuwtng agreement with Mr. Vermylen which becarffeaive on July 1, 2011,
when Mr. Vermylen transitioned to a senior advisie focusing on strategy, marketing and acquisgi@grenewable upon mutual agreement).
Effective July 1, 2011, Mr. Vermylen’s existing ployment agreement terminated and he will receB&$000 per annum as a consultant.

Awards

The grant for each NEO is listed in the 2011 GraniBlan Based Awards Table on page 30 above. igindisant features of the 2011
equity incentives are as follows:

2011 Non-Qualified Stock Options

The NEOs (excluding Mr. Vermylen) received an ansteck option grant on June 27, 2011, that vestsially in three approximately
equal tranches, beginning on the first anniverséihe grant date.

2011 Restricted Stock Units

The NEOs (excluding Mr. Vermylen) and other managdithe Company received an annual restrictedksioit grant on June 27,
2011, that vests annually in three approximatelyabtranches, beginning on the first anniversarthefgrant date. Mr. Vermylen was granted
restricted stock units in connection with his seevas a Board member. Mr. Vermylsm@ward vests on the anniversary of the thirteemahth
of the award.

2011 Cash LTIP

The Cash LTIP pays out based on achieving operatihgncome results. The performance periods oCh&h LTIP are as follows:
July 1, 2011 through December 31, 2011; calendar 2@12; calendar year 2013; and the cumulativegduly 1, 2011 through
December 31, 2013. The Cash LTIP pays out on ihe @nniversary of the date of grant and is basedahieving operating net income
results in each of the performance periods. Fop#reormance period July 1, 2011 through DecemligPB11, the operating net income
target was $81.2 million. The operating net incdargets for calendar years 2012, 2013 and the atimelperformance period are 111.5%
calendar year 2011 operating net income budget8% df the calendar year 2012 target, and the duiredghree target amounts,
respectively. There is no payout below 80% achiear@rand payout is up to 200% of target if achiemeihmeets or exceeds 120% of the
operating net income target.
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2011 Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards

Number of Number of Number Market

Securities Securities of Shares Value of
Underlying Underlying or Units Shares or

Unexercisec Unexercised of Stock Units of
Options Options Option Option That Stock That
Exercisable Unexercisable Exercise Expiration Have Not Have Not

Vested (#)

Name Grant Date (#) (#)(a) Price ($) Date (b) Vested ($)
Sam K. Reed. 6/28/200! 410,37 0 29.65 6/28/201! 0 0
6/27/200¢ 114,80( 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 6,117 399,92¢
6/28/201( 13,90( 27,80( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 8,46¢ 553,50
6/27/201: 0 47,00( 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 12,90( 843,40:
David B. Vermylen 6/28/200! 273,58! 0 29.6¢ 6/28/201! 0 0
6/27/200¢ 51,60( 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 2,85( 186,33:
6/28/201( 6,58< 13,16¢ 46.47 6/28/202( 0 0
6/28/201( 0 0 0 4,01: 262,37(
6/27/201: 0 0 0 1,89( 123,56¢
Dennis F. Riordan 01/3/200¢t 100,00¢( 0 18.6( 01/3/201¢ 0 0
6/27/200° 47,10( 0 26.4¢ 6/27/201° 0 0
6/27/200¢ 25,50( 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 2,017 131,87:
6/28/201( 4,55( 9,10( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 2,76¢ 180,84:
6/28/201( 0 0 0 14,95: 977,62
6/27/201: 0 12,40( 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 3,42( 223,60(
Thomas E. O'Neill 6/28/200! 186,53¢ 0 29.6¢ 6/28/201! 0 0
6/27/200¢ 36,10( 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 2,017 131,87:
6/28/201( 4,55( 9,10( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 2,76¢ 180,84:
6/27/201: 0 12,40( 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 3,42( 223,60(
Harry J. Walsh 6/28/200! 186,53: 0 29.6¢ 6/28/201! 0 0
6/27/200¢ 36,10( 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 2,017 131,87:
6/28/201( 4,55( 9,10( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 2,76¢ 180,84:
6/27/201: 0 12,40( 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 3,42( 223,60(
Alan T. Gambrel . 6/28/200! 28,73( 0 29.6¢ 6/28/201! 0 0
6/27/200° 19,40( 0 26.4¢ 6/27/201° 0 0
6/27/200¢ 4,53: 0 24.0¢ 6/27/201¢ 0 0
6/29/200¢ 0 0 0 1,20( 78,45¢
6/28/201( 3,78¢ 7,56€ 46.47 6/28/202( 0 0
6/28/201( 0 0 0 2,30¢ 150,76t
6/27/201: 0 10,50( 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 2,90( 189,60:

(&) The option award for each NEO will vest annuallyhiree approximately equal tranches, beginnincheranniversary date of the grant
listed in the table

(b) Restricted stock units vest annually in thrppraximately equal tranches, beginning on the arsary date of the grant, as listed in the
table. Mr. Vermyle's awards granted in 2011 vest on the anniversattyeathirteenth month of the awa
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2011 Option Exercises and Stock Vested
Option Awards

Number of Shares

Acquired
on Exercise
Name (#)
Sam K. Reed 0
0
0
0
0
David B. Vermyler 0
0
0
0
0
Dennis F. Riordal 0
0
0
0
0
0
Thomas E. (Neill 0
0
0
0
0
Harry J. Walst 0
0
0
0
0
Alan T. Gambre 5,00((e)
0
0
0
0
0

Value Realizec

on Exercise
(%)

OCOOO0OO0OO0O OO0 OO0OO0OO0OO0OO0O OO0OO0OO0OO OO0OOoO0o0oOo

151,7

coocood

Stock Awards

Number of Sharet

Acquired
on Vesting
#)

4,234(a)
6,116(b)
51,000(c)
8,500(d)
60,000(d)

2,007(a)
2,850(b)
23,000(c)
3,833(d)
50,000(d)

1,384(a)
7,477(a)
2,016(b)
11,400(c)
1,900(d)
6,000(d)

1,384(a)
2,016(b)
16,000(c)
2,666(d)
35,000(d)

1,384(a)
2,016(b)
16,000(c)
2,666(d)
35,000(d)

0
1,154(a)
1,200(b)
6,000(c)
1,000(d)
4,000(d)

(a) Represents the vesting of the first of three trasaf restricted stock unit awards granted in 2

(b) Represents the vesting of the second tranche wicted stock units granted in 20(

(c) Represents the vesting and payment of the perfarenanits granted in 200

(d) Represents the vesting of the third of three trasdif restricted stock awards granted in 2!

(e) Represents stock option awards exercised that grarged on June 28, 20(
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Value Realizec

on Vesting
$)

232,87(
332,46t
2,799,901
466,65(
3,294,001

110,38!
154,92¢
1,262,70
210,43.
2,745,001

76,12(
411,23!
109,59(
625,86(
104,31(
329,40(

76,12(
109,59(
878,40(
146,36:

1,921,50!

76,12(
109,59(
878,40(
146,36:

1,921,501

0
63,47(
65,23:

329,40(
54,90(
219,60(
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2011 Non-Qualified Deferred Compensation

Aggregate

Aggregate
Executive Registrant . Withdrawals/
Contributions Contributions Earnings
.(LOSS) Distributions Aggregate
in Last Balance at
in Last FY in Last FY FY Last FYE
Name %) (€] $)(@) %) (€]
Sam K. Reed 0 0 (69,12 0 1,276,08.
David B. Vermylen 0 0 (5,789 0 1,745,53
Dennis F. Riordan 0 0 0] 0 0
Thomas E. C Neill 0 0 0 0 0
Harry J. Walsh 0 0 0 0 0
Alan T. Gambrel 45,77% 0 1,85¢ 0 249,84(

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

The 2011 Non-Qualified Deferred Compensation Talbésents amounts previously deferred under ourrBefeCompensation Plan.
Participants may defer up to 100% of their basargand annual incentive plan payments under tHerBa Compensation Plan. Deferred
amounts are credited with earnings or losses bais¢le return of mutual funds selected by the etkezuwhich the executive may change at
any time. We do not make contributions to partinipaaccounts under the Deferred Compensation Planpei@éhe extent that employee:
the plan have their Company matching contributiorthe 401(k) plan limited as a result of partitipg in the Deferred Compensation Plan.
Distributions are made in either a lump sum or@muity as chosen by the executive at the time etiferral.

The earnings/losses on Mr. Reed’s Deferred Compiens@lan account were measured by reference twtéofio of publicly available
mutual funds chosen by Mr. Reed in advance andradtaied by an outside third party. As presentety@bMr. Reed’s 2011 annual loss was
approximately 5.1%. The earnings/losses on Mr. \Wyéenis Deferred Compensation Plan account were ureddy reference to a portfolio
of publicly available mutual funds chosen by Mrriglen in advance and administered by an outsiuleé garty. As presented above,

Mr. Vermylen's 2011 annual loss was approximateBf@. The earnings/losses on Mr. Gambrel's Defe@enhpensation Plan account were
measured by reference to a portfolio of publiclpiable mutual funds chosen by Mr. Gambrel in adesand administered by an outside
third party. As presented above, Mr. Gambrel geedran annual gain of approximately 0.7% in 201&s#fs. ONeill, Riordan and Walsh ¢
not participate in the Deferred Compensation Plan.

Potential Payments Upon Termination Or Change In Catrol

As noted on page 31 of this Proxy Statement, we leatered into employment agreements with all ofNEIOs except Mr. Gambrel
(who is covered by the Severance Plan). The emptoyiagreements provide for payments of certainfiiepnas described below, upon the
termination of an NEO. The NEO's rights upon teration of his employment depend upon the circumstari¢he termination. Central to an
understanding of the rights of each NEO under thpleyment agreements is an understanding of thaitlefis of “Cause” and “Good
Reason” that are used in the employment agreenfemtqurposes of the employment agreements anBdherance Plan:

* We have Cause to terminate the NEO if the NEO hgaged in any of a list of specified activities;liding refusing to perform
duties consistent with the scope and nature gbdéition, committing an act materially detrimerttathe financial condition and/or
goodwill of us or our subsidiaries, commission dékny or other actions specified in the defiriti

» The NEO is said to have Good Reason to terminaterhployment and thereby gain access to the bewmefiicribed below if we
assign the NEO duties that are materially incoaststvith his position, reduce his compensation,foalrelocation, or take certain
other actions specified in the definitic

The employment agreements and the Severance Rjaineeas a precondition to the receipt of thesanmants, that the NEOs sign a
standard form of release in which the NEO waivéslaims that the NEO might have against us anthoeassociated individuals and entit
The NEOs’ employment agreements and the Severdaneal®o include non-compete and non-solicit priowis that would apply for a period
of one year
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following the NEQO'’s termination of employment, amdn-disparagement (in the case of the SeveranceoRlg) and confidentiality
provisions that would apply for an unlimited perioictime following the NEO's termination of employmt.

The employment agreement for each NEO and the SeeePlan specifies the payment to each indivituadch of the following
situations:

 Involuntary termination without cause or resignatiith Good Reaso
* Retiremen

» Death or disability

» Termination without Cause or with Good Reason aftemng-in-control

In the event of an involuntary termination of thE® without Cause, or resignation by the NEO for &Beason, the NEO will receive
two times his base salary and target bonus (tlmesstin the case of Mr. Reed and one times in éise of Mr. Gambrel), and continuation of
all health and welfare benefits for two years (&wyears in the case of Mr. Reed and one year inake of Mr. Gambrel). In addition, any
unvested options, shall become vested and exeleiaad any restricted stock and restricted stodfs wutstanding shall continue to vest on
the same terms that would have applied if the NE€mination had not occurred. For the Cash LTHE,NEO shall receive accrued awards
plus a pro rata portion of the award (based on raurabfull calendar months served during the penfamce period divided by the length of
the performance period) that would have accrueth®iperformance period in which the NEO was teatsid without Cause by the Compe

Meridian has reviewed the existing change-in-cdraeverance provisions of our NEOs’ employment agrents relative to the current
practices of our Compensation Comparator Grouphasdfound our practices to be within the normsefdroup.

In the event of an involuntary termination of thepdoyee without Cause, or resignation by the emgdipr Good Reason within a
24 month period immediately following a change-ontrol of the Company, the NEO will receive thramds the amount of his base salary
and target bonus (two times in the case of Mr. Gafhband continuation of all health and welfaredfis for three years (two years in the
case of Mr. Gambrel). In addition, all unvestedam shall become vested and exercisable and astaading restricted stock and restricted
stock units shall fully vest. For the Cash LTIR altstanding awards will vest at 100% of the ami@arned upon full achievement of
applicable performance criteria. The NEOs, witheReeption of Mr. Riordan, are eligible to receévégross-up” payment from the Company
to the extent they incur excise taxes under Sed@99 of the Code, pursuant to their pre-existigigeaments.

In the event of death, disability or retiremeng MEO will receive no additional payments but alVested options shall become vested
and exercisable and any outstanding restricted stod restricted stock units shall continue to westhe same terms that would have applied
if the NEO'’s death, disability or retirement had nocurred. For the Cash LTIP, the NEO shall rez@iecrued awards plus a pro rata portion
of the award (based on number of full calendar im@served during the performance period dividethbylength of the performance period)
that would have accrued for the performance periathich the NEO was terminated due to death, disglor retirement. In the event of
disability, NEOs receive continuation of health amglfare benefits for three years.

In 2011, the Company issued equity and performamaeds to our NEOs that are subject to the terrdscanditions of the Equity and
Incentive Plan, and include stock options, restdctock units, and Cash LTIP awards. In the eskatchange-in-control, unvested stock
options will become fully vested, the restrictiamsthe restricted stock units will lapse, and #nictions on the greater of the units awarded
or accrued will lapse in full. For the Cash LTIR,autstanding awards will vest at 100% of the amtogarned upon full achievement of
applicable performance criteria. In the event aftbedisability, or retirement, unvested option# neécome fully vested, and a pro rata por
of the restricted stock and restricted stock uthiég would be eligible for lapse of restrictionstbe next anniversary date of the grant will
lapse. All other unvested awards will be forfeifedany other reason of termination.
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The following tables illustrate the payouts to edl#O under each of the various separation situgtibhe tables assume that the
terminations took place on December 31, 2011.

Name of Participant: Sam K. Reed

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Disability Change in Without
Reason(1) Retirement or Death Control Termination
$) ($) ($) ($) $)
Severance $5,466,00! $ 0 $ 0 $ 5,466,00! $ 0
Interest on Severani $ 6,55¢ $ 0 $ 0 $ 6,55¢ $ 0
Prc-rated Annual Incentive $ 0 $ 0 $ 0 $ 911,00( $ 0
Stock Options $ 0 $ 0 $1,018,25! $ 1,018,25! $1,018,25
Restricted Stock Unit $ 0 $1,010,21; $1,010,21. $ 1,796,86! $1,796,86!
Cash LTIP $1,970,25! $1,970,25 $1,970,25! $ 3,153,40! $3,153,40!
Welfare Benefits $ 40,01 $ 0 $ 40,01: $ 40,01 $ 0
Excise Tax & Gros-Up $ 0 $ 0 $ 0 $ 0 $ 0
Aggregate Paymen $7,482,82. $2,980,46: $4,038,73. $12,392,09 $5,968,51

(1) Assumes Mr. Reed is acting as CEO at the tifeveluntary or Good Reason termination. If Mr.dfewere not acting in the capacity of
CEO, termination would result in the full vestingstock options, restricted stock units and thendaB award.

Name of Participant: David B. Vermylen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Disability Change in Without
Reason Retirement or Death(2) Control Termination
(©)] (©)] (%) (%) )
Severance $ ( $ [ $ 0 $ [ $ 0
Interest on Severan: $ 0 $ 0 $ 0 $ 0 $ 0
Prc-rated Annual Incentive $ 0 $ 0 $ 0 $ 0 $ 0
Stock Options $ 0 $ 0 $ 248,98. $ 0 $ 248,98.
Restricted Stock Unit $ 0 $ 0 $ 333,55¢ $ 0 $ 448,72
Cash LTIP $ 0 $ 0 $ 706,25( $ 0 $ 706,25(
Welfare Benefits $ 0 $ 0 $ 0 $ 0 $ 0
Excise Tax & Gros-Up $ 0 $ 0 $ 0 $ 0 $ 0
Aggregate Paymen $ 0 $ 0 $1,288,79. $ 0 $1,403,95

(2) Mr. Vermylen is not a party to an employmentesggnent, but is subject to a consulting agreenTdm.consulting agreement does not
include provisions for the acceleration of his ¢gor cash awards. However, he would receive, stlijethe terms of his awards,

accelerated vesting of equity and cash awardsessifigtd in the table
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Name of Participant: Dennis F. Riordan

Severance

Interest on Severant
Prc-rated Annual Incentive
Stock Option:

Restricted Stock Unit
Cash LTIP

Welfare Benefits

Excise Tax & Gros-Up

Aggregate Paymen

Name of Participant: Thomas E. O'Neill

Severance

Interest on Severani
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Cash LTIP

Welfare Benéefits

Excise Tax & Gros-Up
Aggregate Paymen

Involuntary
Termination
without Cause

or Resignatior

Involuntary
Termination
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Disability Change in Without
Reason Retirement or Death Control Termination
$) ($) ($) ($) $)
$1,448,40! 0 $ 0 $2,172,60I $ 0
$ 2,607 0 $ 0 $ 2,607 $ 0
$ 0 0 $ 0 $ 298,20( $ 0
$ 0 0 $ 302,03 $ 302,03 $ 302,03
$ 0 957,55 $ 957,55 $1,513,98: $1,513,98.
$ 645,75( 645,75( $ 645,75( $ 969,10( $ 969,10(
$ 22,34 0 $ 33,51« $ 33,51« $ 0
$ 0 0 $ 0 $ 0 $ 0
$2,119,10 1,603,30 $1,938,85. $5,292,03 $2,785,11!
Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignati ; Followi Control
for Good | Retirement Disabilly Change in Without
Reason or Death Control Termination
%) $) $) $) $)
$1,448,40 $ 0 $ 0 $2,172,60! $ 0
$ 2,60 $ 0 $ 0 $ 2,607 $ 0
$ 0] $ 0 $ 0 $ 298,20( $ 0
$ 0] $ 0 $ 302,03: $ 302,03: $ 302,03
$ 0 $312,58( $ 312,58 $ 536,33: $ 536,33
$ 645,75( $645,75( $ 645,75( $ 969,10( $ 969,10(
$ 22,34 $ 0 $ 33,51« $ 33,51« $ 0
$ 0 $ 0 $ 0 $ 0 $ 0
$2,119,10 $958,33( $1,293,87 $4,314,38 $1,807,46!
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Name of Participant: Harry J. Walsh

Severance

Interest on Severant
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Cash LTIP

Welfare Benefits

Excise Tax & Gros-Up

Aggregate Paymen

Name of Participant: Alan T. Gambirel

Severance

Interest on Severant
Prc-rated Annual Incentive
Stock Option:

Restricted Stock Unit
Cash LTIP

Welfare Benefits

Excise Tax & Gros-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignati N Followi Control
for Good | Fetirement Disabiliy Change in Without
Reason or Death Control Termination
(%) $) $) $) $)
$1,448,401 $ 0 $ 0 $2,172,601 $ 0
$ 2,607 $ 0 $ 0 $ 2,607 $ 0
$ 0] $ 0 $ 0 $ 298,20( $ 0
$ 0] $ 0 $ 302,03: $ 302,03: $ 302,03
$ 0] $312,58( $ 312,58 $ 536,33 $ 536,33
$ 645,75( $645,75( $ 645,75 $ 969,10( $ 969,10(
$ 27,73 $ 0 $ 41,60: $ 41,60: $ 0
$ 0 $ 0 $ 0 $ 0 $ 0
$2,124,49,; $958,33( $1,301,96! $4,322,47! $1,807,46!
Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignati N Followi Control
or Good | ReWemeNt oty Change in Without
Reason or Death Control Termination
$) ($) ($) $) $)
$ 577,60( $ 0 $ 0 $1,155,20! $ 0
$ 1,38¢ $ 0 $ 0 $ 1,38¢ $ 0
$ 0 $ 0 $ 0 $ 216,60( $ 0
$ 0 $ 0 $253,12¢ $ 253,12¢ $ 253,12¢
$ 0 $234,64: $234,64: $ 418,86¢ $ 418,86¢
$ 435,00( $435,00( $435,00( $ 708,22! $ 708,22!
$ 11,61t $ 0 $ 23,23( $ 23,23( $ 0
$ 0 $ 0 $ 0 $ 474,92 $ 0
$1,025,60. $669,64. $945,99¢ $3,251,55 $1,380,22
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2011 DIRECTO R COMPENSATION
Directors who are full-time employees of the Compeeteive no additional fee for service as a diredtlonemployee directors recei

a combination of cash payments and equity-basegensation as shown in the table and narrative below

Fees Earne: Restricted

or Paid Stock

in Cash Units Total
Name ®)(@) ($)(b) ®)
George V. Bayly 86,75( 103,76: 190,51:
Diana S. Fergusor 89,50( 103,76: 193,26:
Dennis F. C'Brien 88,00( 103,76: 191,76:
Frank J. O'Connell 84,25( 103,76: 188,01:
Ann M. Sardini 95,00( 103,76: 198,76:
Gary D. Smith 88,25( 103,76: 192,01:
Terdema L. Ussery, Il 100,50( 103,76: 204,26:
David B. Vermylen* 54,17( 103,76: 157,93:

(@)

(b)

Effective July 1, 2011, Mr. Vermylen was no longemember of management and therefore did not reegivemployee equity gral

Consists of the amounts described below un@ash Compensation.” With respect to Mr. Usseng, figure includes $20,000 paid for
service as Lead Independent Director. With resfmebts. Sardini, this figure includes $17,500 paddervice as Chairman of the Audit
Committee. With respect to Mr. Bayly, this figureludes $15,000 paid for service as Chairman oNtbminating and Corporate
Governance Committee. With respect to Mr. Smitls, figure includes $15,000 paid for service as @han of the Compensation
Committee. With respect to Mr. Vermylen, these faesalso included in the Salary column of the 28@iinmary Compensation Tab

In 2011, each director was granted 1,890 wsttistock units with a grant date fair value o4.89 per unit. As of December 31, 2011,
Mr. Bayly has 22,499 stock options and 1,890 retld stock units outstanding and 10,010 vestedatest stock units deferred until
termination of service from the Board; Ms. Fergubas 3,500 stock options and 1,890 restricted sta@k outstanding and 6,310
restricted stock units deferred until terminatidrservice from the Board; Mr. O’Brien has 1,890tresed stock units outstanding and
5,910 restricted stock units deferred until terrtioraof service from the Board; Mr. O’Connell ha& 499 stock options and 1,890
restricted stock units outstanding and 7,600 veststlicted stock units deferred until terminatadrservice from the Board; Ms. Sardini
has 1,300 stock options and 1,890 restricted staik outstanding and 10,010 vested restricteckstoits deferred until termination of
service from the Board; Mr. Smith has 22,499 stoions and 1,890 restricted stock units outstamdimd 10,010 vested restricted stock
units deferred until termination of service frone tBoard (Mr. Smith has pledged an aggregate of01sb@res of common stock in
accordance with the terms and conditions of a bagjefirm’s customary margin account requiremengngl Mr. Ussery has 22,499
stock options and 1,890 restricted stock unitstanting and 7,600 vested restricted stock uniterded until termination of service from
the Board. Mr. Vermylen has 344,935 stock optiamd 8,753 restricted stock units outstanding. Mmivden’s awards granted in 2011
are also included in the 2011 Summary Compensatdte. No restricted stock units have been defe

Cash Compensa tion

For the 2010-2011 Board year, nor@anagement Directors of the Company received anamash retainer of $50,000 and a meetin

of $1,500 for each on-site meeting attended and® $35each telephonic meeting attended. In addif@mmittee Chairs (and the Lead
Independent Director) received the following anmeagh retainers: Audit Committee $10,000; Compéms&ommittee $5,000; Nominating
and Governance $5,000; and the Lead Independeattbir$10,000.
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Starting in May 2011 (2011-2012 Board year), nomaggment Directors of the Company received a asimer of $65,000 per year.
Committee members received annual cash retaindddl@ass: Audit Committee $7,500; Compensation Coittee $5,000; and Nominating
and Corporate Governance Committee $5,000. Ther@haiof the Audit Committee, Compensation Commitiee Nominating and
Corporate Governance Committee received annualredsiners of $17,500, $15,000, and $15,000 resdetand the Lead Independent
Director received an annual cash retainer of $20,8@ individual meeting attendance fees are paBlidard or Committee members.

Equity-Based Compensati on

To ensure that directors have an ownership intatagied with other stockholders, each non-managéntieector will be granted
options and/or restricted stock units of the Comyfmstock having a value determined by the Boatictvfor 2011 was $103,761.

Board Stock Ownership an d Age Requirements

At the same time that we adopted formal stock oshiprguidelines for management in February 2012alae adopted ownership
guidelines for the Board. All outside directors aowered by the guidelines and must achieve a siatlership level equal to three times tt
annual retainer within five years of joining thead. Similar to the management guidelines, sharsgok owned outright or through a trust,
restricted stock and restricted stock units coowatrds fulfillment of the guidelines. All of our taide directors are currently in compliance
with these guidelines.

We have not set an upper age limit for Board memhbsmwe feel that highly experienced directorsunBmard have provided and will
provide our management team with great insightwisdom into our business. In addition to our expeces, several corporate boards across
the United States benefit greatly from more seastusiness leaders.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, duhiagyear ended December 31, 2011, an officer,dowfficer or employee of
the Company or any of its subsidiaries. No exeeutifficer of the Company served as a member dfi¢}compensation committee of another
entity in which one of the executive officers othientity served on the Company’s Compensation Cittewm (ii) the board of directors of
another entity in which one of the executive officef such entity served on the Company’s Compears&tommittee, or (iii) the
compensation committee of another entity in whiok of the executive officers of such entity seraech member of the Company’s Board,
during the year ended December 31, 2011.

C OMMITTEE REPORTS

Notwithstanding anything to the contrary set forthin any of the Company'’s previous or future filingsunder the Securities Act of
1933, as amended or the Securities Exchange Actk#34, as amended (the “Exchange Act”) that might icorporate by reference this
Proxy Statement or future filings with the SEC, inwhole or in part, the following Committee reports $all not be deemed to be
incorporated by reference into any such filings except to the extent we specifically incorporate byeference a specific report into such
filing. Further, the information contained in the followicgmmittee reports shall not be deemed to be ‘itiolicmaterial” or to be “filed”
with the SEC or subject to Regulation 14A or 14B8eotthan as set forth in Item 407 of Regulation,®4Ksubject to the liabilities of
Section 18 of the Exchange Act, except to the extteat we specifically request that the informattmmtained in any of these reports be
treated as soliciting materials.
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The Board has established three committees todwelsee various matters of the Company. Thesedadhe Audit Committee, the
Compensation Committee and the Nominating and Gatpdsovernance Committee. Each of these Commitigestes under the guidelines
of their specific charters. These charters mayebi®Ewed on our website atvw.treehousefoods.com.

REP ORT OF THE AUDIT COMMITTEE

The Audit Committee is currently composed of fautependent directors, Ms. Sardini and Ms. Fergugi@ssrs. O'Brien and
O’Connell, and operates pursuant to a written enafthe Company’s management is responsible famtiésnal accounting controls and the
financial reporting process. The Company’s independegistered public accounting firm, Deloitte &utche LLP, is responsible for
performing an independent audit of the Companyissotidated financial statements and internal cdsiwoer financial reporting in
accordance with the standards of the Public Compacpunting Oversight Board (“PCAOB”) and to isgeports thereon. The Audit
Committee’s responsibility is to monitor and oversieese processes, and appoint, evaluate, anavrtheéeperformance of the Audit
Committee, and compensate the independent regigpeiic accounting firm.

In discharging its oversight responsibility ashe awudit process, the Audit Committee obtained floeindependent registered public
accounting firm a formal written statement desaigpall relationships between the independent reigadtpublic accounting firm and the
Company that might bear on the independent reg@dteublic accounting firm’s independence consistétit PCAOB Ethics and
Independence Rule 3526, Communication with Audin@uttees Concerning Independence, and discussaddeibitte & Touche LLP any
relationships that may impact its objectivity andépendence, and the Audit Committee satisfietf aseto Deloitte & Touche LLP’s
independence. The Audit Committee has reviewedd@ssulissed the financial statements with managerifet Audit Committee also
discussed with management and Deloitte & Touche theRquality and adequacy of the Company’s intecoatrols and the internal audit
department’s organization, responsibilities, budget staffing. The Audit Committee reviewed botlthvideloitte & Touche LLP and the
internal auditors their audit plans, audit scopel @entification of audit risks.

The Audit Committee discussed and reviewed withoidtel & Touche LLP all communications required lngrally accepted auditing
standards, including those described in Statemewtudliting Standards No. 61, as amended, “Commtioicavith Audit Committees,” as
adopted by the PCAOB in Rule 3200T, and, with aitieut management present, discussed and revidveegsults of Deloitte & Touche
LLP’s examination of the financial statements. Phalit Committee also discussed the results of titkerinal audit examinations.

Based on the Audit Committee’s discussions with age@ment and Deloitte & Touche LLP and the Audit Guttee’s review of the
representations of management and the report andependent registered public accounting firm,Alidit Committee recommended to the
Board that the audited consolidated financial statets be included in the Company’s Annual Reporffarm 10-K for the year ended
December 31, 2011, for filing with the SEC.

In order to assure that the provision of audit aod-audit services provided by Deloitte & ToucheR., lour independent registered
public accounting firm, does not impair its indegence, the Audit Committee is required to pre-appmal audit services to be provided to
the Company by Deloitte & Touche LLP, and all otkervices, including review, attestation and nodiagervices, other than de minimis
services that satisfy the requirements of the NenkYstock Exchange and the Exchange Act, pertaittirdg minimis exceptions.

This report is respectfully submitted by the Audammittee of the Board.
Ann M. Sardini, Chairman
Diana S. Ferguson

Dennis F. O'Brien
Frank J. O’Connell

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Committesiirently comprised of three independent dirsctolessrs. Bayly, O’Brien
and Ussery. The purposes of the Nominating and &Zatp Governance Committee are (i) to identifywidlials qualified to become memb
of the Board, (ii) to recommend to the
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Board the persons to be nominated for electiorirastdrs at any meeting of the stockholders, ifijhe event of a vacancy on or increase in
the size of the Board, to recommend to the Boaggtrsons to be nominated to fill such vacancyddit@mnal Board seat, (iv) to recommend
to the Board the persons to be nominated for easintttee of the Board, (v) to develop and recomnteritie Board a set of corporate
governance guidelines applicable to the Compamjiiting the Company’s Code of Ethics, and (vi) ¥ersee the evaluation of the Board.
The Nominating and Corporate Committee will consitigminees who are recommended by stockholdersida® such nominees are
recommended in accordance with the nominating phaes set forth in the Company’s By-laws. The Baaddpted a charter for the
Nominating and Corporate Governance Committee fire 2005

This report is respectfully submitted by the Nontiimgand Corporate Governance Committee of the doar

George V. Bayly, Chairman
Dennis F. O'Brien
Terdema L. Ussery, Il

REPORT OF TH E COMPENSATION COMMITTEE

The Compensation Committee is comprised of Me&srith and OConnell, and Ms. Ferguson and Ms. Sardini and éeeiaursuant t
a written charter. The Compensation Committee @esshe Company’s compensation program on behtiifedBoard. In fulfilling its
oversight responsibilities, the Compensation Cormaiteviewed and discussed with management the @wapion Discussion and Analysis
set forth in this Proxy Statement.

In reliance on the review and discussions refetwegbove, the Compensation Committee recommendta tBoard that the
Compensation Discussion and Analysis be includederCompany’s Annual Report on Form 10-K for tisedl year ended December 31,
2011 and the Company’s Proxy Statement to be filesbnnection with the Meeting, each of which v filed with the SEC.

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

Gary D. Smith, Chairman
Diana S. Ferguson
Frank J. O'Connell

Ann M. Sardini

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for praiesal services rendered for the audit of our cbaated financial statements, audit of
our internal controls over financial reporting aegtiew of our quarterly reports on Form 10-Q aresfbilled for other services rendered by
Deloitte & Touche LLP for 2010 and 2011:

2010 2011
Audit Fees $1,143,53. $1,613,26:
Audit-related Fee $ 0 $ 0
Tax Fees $ 40,54 $ 58,75¢
All other Fees(1 $ 211,00( $ 0
Total Fees $1,395,07- $1,672,01!

(1) All other Fees in 2010 includes accounting ctiasions and due diligence in connection with @@mpany’s acquisition of Sturm Foods,
Inc. and S.T. Specialty Foods, I
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Audit fees include fees associated with the anaudlt of our consolidated financial statementsiatelnal controls over financial
reporting and reviews of the Company’s quarterporés on Form 10-Q. Audit-related fees include cdtasion concerning financial
accounting and SEC reporting standards. Tax fasgda services rendered for tax advice and taxian All other fees are for any other
services not included in the first three categorid® Audit Committee pre-approved all of the aualitdit-related, tax and other services in
accordance with the pre-approval policies descriddmm/e under the heading “Committee Reports — Reyfahe Audit Committee” and
determined that the independent accountant’s goyvis non-audit services is compatible with maimiteg the independent accountant’s
independence.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We maintain policies and procedures relating torévéew, approval or ratification of transactionsiwhich we are a participant and in
which any of our directors, executive officers, argtockholders or their family members have aafiog indirect material interest. We refer
to these individuals and entities in this proxytestaent as related parties. Our Code of Ethics, visi@available on our website at
www.treehousefoods.carprohibits our employees, including our executifféicers, and directors from engaging in specigetivities
without prior approval. These activities typicallate to conflict of interest situations whereesmployee or director may have significant
financial or business interests in another commamypeting with or doing business with us, or whamds to benefit in some way from such a
relationship or activity.

We review all relationships and transactions inchitthe Company and our directors, executive officer their immediate family
members are participants, to determine whether gacdons have a direct or indirect material intemesl whether such transactions involv
least $120,000. Our legal department has respdihsior the development and implementation of @sses and controls to obtain
information from the directors and executive offs®ith respect to related party transactions andhfen determining, based upon the facts
and circumstances, whether the Company or a repetegl has a direct or indirect material interesthie transaction. Each year, we require
directors and executive officers to complete a joesaire, among other things, to identify suclatedl party relationships and transactions.
We also require that directors and executive of§icetify our General Counsel of any changes duttiegcourse of the year to the informa
provided in the annual questionnaire as soon asiljesand we gather information regarding possiélated party transactions throughout the
year. As required under SEC rules, transactionshivg the Company that exceed $120,000 and thelegéed party has a direct or indir
material interest in will be disclosed in our Pr&atement. Our Board has responsibility for reuigpmand approving or ratifying related
person transactions.

ADVISORY VOTE TO APPROVE THE COMP ANY'’S EXECUTIVE C OMPENSATION (PROPOSAL 3)

Pursuant to Section 14A of the Exchange Act, wesagking the advisory approval of stockholderief€ompany’s executive
compensation program and practices as disclosgusifProxy Statement. As approved by its stockhsldéthe 2011 Annual Meeting of
Stockholders, consistent with the Board’'s recomménd, the Company is submitting this proposala@ronbinding vote on an annual bas
Stockholders are being asked to vote on the foligveidvisory resolution:

“RESOLVED, that the Company’s stockholders apprarean advisory basis, the compensation of the Gowyip executive officers, ¢
disclosed in the 2012 Proxy Statement pursuaritd@dmpensation disclosure rules of the SecuatiesExchange Commission, including
Compensation Discussion and Analysis, the 2011 Sanpm@ompensation Table and the other related tavdslisclosure.”

The Company has a pay-for-performance philosophy/ftrms the foundation of our decisions regardirgcutive compensation. This
philosophy and the compensation structure approyetie Compensation Committee are central to thegamy’s ability to attract, retain ar
motivate individuals who can achieve superior friahresults in the best interests of the Companyits stockholders. To that end, our
program links pay to performance by deliveringgngicant majority of the total compensation oppaity of our NEOs in
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variable or “pay at risk” compensation programs(gi and long-term incentive plans). Our prograso aligns the NEOs’ financial interest
with those of our stockholders by delivering a $absal portion of their total compensation in foem of equity awards and other long-term
incentive vehicles.

We urge our stockholders to read “Compensationudsion and Analysis” above, which describes initletav our executive
compensation program and practices operate andeargned to achieve our compensation objectivesegsas the accompanying
compensation tables which provide detailed inforomabn the compensation of our NEOs.

This advisory vote on the Company’s executive campgon program and practices is non-binding orBth&rd. Although norsinding,
the Board and the Compensation Committee will edisefeview the voting results when evaluating edecutive compensation program.

The affirmative vote of a majority of the sharecommon stock present in person or representeddxy @mnd entitled to be voted on
the proposal at the Meeting is required for appro¥¢his advisory resolution.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” A PPROVAL OF THE ADVISORY RESOLUTION SET
FORTH ABOVE.
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APPROVAL OF THE AMENDMENT AND RESTATEMENT OF OUR
EQUITY AND INCENTIVE PLAN, INCLUDING AN INCREASE IN THE
NUMBER OF SHARES SUBJECT TO THE PLAN (PROPOSAL 4)

In connection with our spin-off from Dean Foods Quamy, our Board adopted, and a majority of ourldtotders approved, the
TreeHouse Foods, Inc. 2005 Long-Term Stock Incerf@lan. A majority of our stockholders then apptbaa amendment and restatement of
the TreeHouse Foods, Inc. 2005 Long-Term Stockritiee Plan at our 2007 Annual Meeting of Stockheadgdevhich changed the name of the
plan to the TreeHouse Foods, Inc. Equity and IneerRlan. The Compensation Committee of the Boasirtow recommended and the Bc
has approved, subject to stockholder approvalithduamendment and restatement of the Equity mcehtive Plan (as so amended and
restated, the “Plan”) in order to extend the tefrthe Plan to February 9, 2022, increase the nurobshares available for issuance under the
Plan, approve the performance goals under thefBigourposes of the requirements of Section 162(inhe Code, and to make certain other
changes to the Plan as described below. At theiMgettockholders will be asked to approve the Pd@ramended and restated.

The Plan includes a number of specific terms amddtions that the Board believes are consistetit thie long-term interests of our
stockholders and sound corporate governance peacfihiese include:

* No evergreen provisio. The Plan provides for a fixed reserve of sharesuofcommon stock available for awards granted utider
plan and does not provide for any annual increfsedilable share:

» Conservative share-counting provision3he Plan prohibits shares tendered to pay the iseepcice or shares withheld for payment
of taxes of stock options and stock appreciatights (“SARs”) to be added back to the number ofehaemaining available for
issuance under the plan. In addition, the Plamihtces a fungible share design under which eadle slibject to an award other than
stock options and SARs will count as 2.19 shara#nagthe total number of shares we have resenrgdduance under the Plan. The
fungible share design is used in recognition offtted that full-value awards can potentially be eoostly to our stockholders than
awards based on appreciation of stock price, ssadptions and SAR:

» Limited terms.The Plan sets the maximum term for options and S#Ren years. The Plan will terminate in 2C

» No stock option repricingsThe Plan expressly prohibits the repricing of stoptions and SARs, including through cancellations
exchange for another award or cash, without sh&dehapproval

* No discounted stock options or SAFThe Plan requires the exercise price of stock aptand SARS to be not less than the fair
market value of our common stock on the date afity

» Change in control definition limitedThe Plan contains a change in control definiticat thiould trigger payments, if any, to
participants only when an actual change in comfdireeHouse occurs. In addition, the amendmentisedlan remove the Board’s
ability to determine, in its discretion, that ev@nbt specifically enumerated in the definitiorcbfinge in control could constitute a
change in contro

The material terms of the Plan and of the prop@sedndments are provided below.
The Amendments to the Plan

e On February 8, 2012, the Compensation Committeemmetended and on February9 , 2012, the Board apgraubject to
stockholder approval, the amendment and restateofi¢né Plan that would increase the maximum numobshares of common
stock that may be issued under the Plan by 3,2BGBéres, to 9,260,167 shares. Accordingly, basedformation as of February 9,
2012, there will be 3,796,433 shares availablesfawance under awards granted after April 26, 28ft8r taking into account the
2,546,733 shares issued to date under the Plathar®j917,001 shares subject to awards outstamadiiof that date. The
Compensation Committee believes that increasingotia number of shares available for awards uttikePlan is necessary to ens
that a sufficient number of shares will be avaiatal fund our compensation programs. If the amemdiisenot approved, the
Company expects that it will not have enough shiardéise Plan to provide management and directoauial marke
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equity grant consistent with prior practices in 20if the amendment is approved by our stockholdeesplan to register the offer
and sale of the 3,250,000 additional shares of comstock on a registration statement on Form $shdres of our common stock
are changed into or exchanged for a different kindumber of shares, for example in the eventsibek split, stock dividend or
other recapitalization, then the number and kindhafres which may be issued under the Plan, tliations on the number of shares
which may be made subject to awards and the temshpwovisions of outstanding awards will be appiatety adjusted to reflect su
change in the common stoc

» The term of the Plan has been extended to Feb&§22, which is 10 years from the effective ddtthe amendment and
restatement

» The Plan has also been amended to provide forgifienshare design such that each share subjact é&ovard that is not a stock
option or stock appreciation right granted pursdarhe Plan (a “full-value award”) will count asl2 shares against the total number
of shares we have reserved for issuance undeidne Fhis provision is included in the Plan becawserecognize that full-value
awards can potentially be more costly to our stotddrs than awards whose value is derived solely fthe appreciation of the
underlying common stock, such as stock optionssamek appreciation rights. The proposed amendnaethiet Plan increases the
amount that each share subject to a full value @waunts against the total number of shares we tesgved for issuance under the
Plan from 1.0 to 2.1¢

» In accordance with best practices, the Plan has éexnded to limit the extent to which shares sltifeprevious stock option and
stock appreciation right awards may be reuseduimré awards. The following shares will not be atidack to the aggregate number
of shares of common stock available for issuancieuthe Plan: (i) shares tendered to us or withhglds to pay the exercise price
a stock option, or to satisfy any tax withholdingigation with respect to stock options or stockmgiation rights; (ii) shares subject
to stock appreciation rights that are not issuetbimection with the settlement of stock appreaiatights for shares upon exercise;
and (iii) shares from stock options that “net exercise” to cover the exercise pric

 In addition to seeking stockholder approval for éineendments described above, stockholder approwaldessary for us to make
awards that may satisfy the requirements for tadudebility under Section 162(m) of the Code, whiirthits the annual federal tax
deduction for compensation paid to our Chief ExiweuDfficer and the other three most highly compeed executive officers (other
than the chief financial officer) to $1 million. €ain performance-based compensation is excluaed fhis limitation. The Plan was
designed to allow us to make awards that compli thiese performance-based compensation exclusiangever, in order to
preserve this ability to make qualified performahesed awards, we are required to obtain stockhajgigroval of the performance
goals in the Plan every five years. As such, wesaeking stockholder approval of the Plan, whiaht@ims annual limitations and
performance criteria for performance based awarasaintain compliance with Section 162(m) of thel€oThe performance critel
are described below “Performance Shares and Performance Units; Perfaenawards; Performance Crite”

Description of the Equity and Incentive Plan

The following is a summary of the Plan, as ameratetirestated, subject to receiving stockholder@ampr For a more complete
understanding of the Plan, please refer to theestekt of the Plan, a copy of which is includedhihis proxy statement @#ppendix A

The purposes of the Plan are to attract and re@iremployee directors, consultants, executivegpersl and other key employees of
outstanding ability, to motivate them by meanseaffgrmance-related incentives and to enable thepatticipate in our growth and financial
success. Eligibility to participate in the Pladiisited to our non-employee directors, consultaatg] employees (including officers and
directors who are employees) and the non-emploiyeetdrs, consultants, and employees of our sudnsédi. As of February 9, 2012, we had
approximately 4,000 employees and consultants myid Bon-employee directors.

The Plan is administered by our Compensation Cotaajitvhich consists entirely of independent dinectdbhe Compensation
Committee or, with respect to awards to employeles are below the position of TreeHouse
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senior vice president (or any analogous title) moidexecutive officers, and if the committee soglestes, our Chief Executive Officer or si
other officer or officers will, from time to timeletermine the specific persons to whom awards uthdelPlan will be granted, the extent of
any such awards and the terms and conditions &f @aard. The Compensation Committee or its designesuant to the terms of the Plan,
also will make all other necessary decisions ateffmetations under the Plan.

Under the Plan, the Compensation Committee mayt grmaards of various types of equity-based compé@nsancluding stock options,
SARs, restricted stock and restricted stock upigsformance shares and performance units and tyihes of stock-based awards, and cash-
based compensation consisting of annual bonusesmeximum number of shares that are available saN@¥ded under the Plan is
9,260,167 shares of common stock of the Compauwiyding 2,915,119 shares subject to outstanding@sas of February 9, 2012 and the
2,544,851 shares issued to date. As amended, thienoma number of shares of our common stock that beigssued under the Plan with
respect to incentive stock options may not exce@dd.000 shares. In addition, no participant magtaated awards of restricted stock,
restricted stock units, performance shares aneépeence units covering more than 1,500,000 sharasy calendar year and no participant
may be granted options and SARs over 1,500,00@slwdrour common stock in any calendar year. Ncertfwain $5,000,000 may be paid to
any one participant with respect to cash-baseddsvaade during a calendar year. Shares subjeutaa that expire without being
exercised, are cancelled or terminated or othersgsited without the issuance of any shares of comstock shall again be available for
grant under the Plan. Shares withheld to satisfyhdigations for awards other than stock optiond stock appreciation rights will again be
available for issuance under the Plan. As descrélirede, the following shares will not be added hacthe aggregate number of shares of
common stock available for issuance under the Ripshares tendered to us or withheld by us tothayexercise price of a stock option, o
satisfy any tax withholding obligation with respéetstock options or stock appreciation rightg; ghiares subject to stock appreciation rights
that are not issued in connection with the settl@méstock appreciation rights for shares uporr@se; and (iii) shares from stock options
that are “net exercised” to cover the exercisegpric

Performance Shares and Performance Units; Perforne@nAwards; Performance Criteria

The Compensation Committee may grant awards obpeegnce shares or performance units under thelfalsed upon the achievement
of specified performance objectives or the occureenf other events, such as a change in contrdiesmined by the Compensation
Committee in its discretion. The Compensation Cottemihas the authority to determine other termscanditions of the performance shares
and performance units. Participants may not traresfg shares underlying such awards before thety Yhe Compensation Committee may
also grant Performance Awards under the Plan. Rediace Awards may be payable in cash or in shdresnomon stock, and may relate t
single year performance period, such as an anmmlsaward, or multi-year periods.

Unless otherwise determined by the Compensationriitiere or provided in an employment or individuevsrance agreement, if a
participant’s service is terminated by reason aftidedisability or retirement during the relevaatfprmance period, the participant (or any
designated beneficiary) will be entitled to the sgmayment in respect of the performance awardppeence shares or performance units for
that performance period as would have been payfthle participant’s service with us had continuedil the end of that performance period.
If a participant’s service is terminated for anfi@treason, all of the participant’s rights to pleeformance award, performance shares and
performance units will be immediately forfeited arahcelled (unless otherwise determined by the @msgtion Committee or provided in
employment or individual severance agreement),immahy event, all such rights will be immediatedyféited and cancelled upon termination
of employment for cause.

The Compensation Committee may establish performgoals applicable to any award, including perfaroeaawards, performance
shares and performance units. When establishirgfarmance goal, the Compensation Committee wikicheine the performance period
over which performance against the goal will be snead and the amount of cash or number or valsbarkes earned based on the level ¢
performance goal achieved. Additional provisioratieg to the setting of the performance goal,ifsénty achievement of performance
against the goal and the amount earned, and thty abiuse negative discretion to reduce the anheanned apply to awards made to
executive officers which are intended to meet éhededucibility rules for “performance-based” comgation under Section 162(m) of the
Code.
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The Plan provides that the Compensation Committ@e lmase the performance goals upon the relaticeroparative attainment of one
or more of the following performance criteria, (\ier in absolute terms or relative to the perforogaof one or more similarly situated
companies or a published index covering the perdomce of a number of companies): total stockholdgmn, stock price, operating earnings
or margins, net earnings, return on equity, incomarket share, combined ratio, level of expensa&nue, cash flow and, in the case of
persons who are not executive officers, such athimria as may be determined by the Compensatmnriittee. Performance criteria may
established on a Compamyde basis or with respect to one or more business or divisions or subsidiaries. When estabfigtperformanc
criteria for a performance period, the Compensalommittee may exclude any or all “extraordinagnis” as determined under
U.S. generally accepted accounting principles iiclg, without limitation, the charges or costs assed with restructurings of the Company
or any subsidiary, discontinued operations, otimersual or non-recurring items, the cumulative éffef accounting changes or such other
objective factors as the Compensation Committeendesopropriate.

Restricted Stock and Restricted Stock Units

The Compensation Committee may grant awards aficeest stock and restricted stock units under tla@.PThe restricted stock and
restricted stock units are forfeitable until thesst; and the participant may not transfer theiotstt stock before it vests. Unless otherwise
determined by the Compensation Committee, theictstrstock and the restricted stock units willtvas the third anniversary of the date of
grant (subject to the participant’s continued sErwvith us) or upon satisfaction of any additioc@ahditions to vesting, such as the
achievement of specified performance objectiveshanges in control, as determined by the Compeams&obmmittee in its discretion. Unle
otherwise determined by the Compensation Committggovided in an employment or individual sevemagreement, if a participant’s
service is terminated by reason of death, disgihilitretirement during the restricted period, a fata portion of any restricted stock or
restricted stock units held by the participant wébkt and become not forfeitable based on the nuoflfall calendar months of the
participant’s service relative to the number of tingnin the restricted period at the date of tertidgma If a participant’s service is terminated
for any other reason, any restricted stock oristt stock units held by the participant will Inennediately forfeited and cancelled (unless
otherwise determined by the Compensation Committggovided in an employment or individual sevemagreement), and, in any event
such restricted stock and restricted stock unitisheiimmediately forfeited and cancelled upon teation of service for cause.

Stock Options and Stock Appreciation Rights

The Compensation Committee may grant awards okgiptions and SARs under the Plan. The stock optinay be either “incentive
stock options” (as that term is defined in Secd@2 of the Code), which provide the recipient vakiorable tax treatment, or options that are
not incentive stock options (“non-qualified stogitions”). The Compensation Committee has the aitthtar determine the terms and
conditions of the stock options, including the nembf shares subject to each stock option and $i#dRexercise price per share, which must
be at least the fair market value of a share oftcoammon stock on the date of grant (as determimeat¢ordance with the Plan), and when the
stock option or SAR will become exercisable. Unleggerwise determined by the Compensation Comnjititeestock options and SARs will
become vested and exercisable in three approxiynatgial installments on each of the first threeasaries of the date of grant. Options
and SARs may also become exercisable upon sai@sfagitany additional conditions to vesting, susttlze achievement of specified
performance objectives or changes in control, &sraéned by the Compensation Committee in its @ison. The exercise period for any
stock options and SARs awarded under the Plan magxtend beyond ten years from the date of grant.

Stock options and SARs awarded under the Plarb#w@ime vested and exercisable may be exercisedalewr in part. The exercise
price must be paid either in cash or cash equitalen if permitted by the Compensation Committeh previously acquired shares of our
common stock, by means of a brokered cashlessisgancby a combination of the foregoing providesttthe consideration tendered, valued
as of the date tendered, is at least equal toxbeise price for the stock options being exercised

SARs are similar to stock options, except thatxer@se price is required to be paid. Upon exerofsee SAR, the participant will
received payment equal to the increase in thenfaiket value of a share of common stock on the afateercise over the exercise price (fair
market value on date of grant) times the numbehafes with respect to the SAR is exercised. Thmpat will be made in cash or shares of
common stock of equivalent value.
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Unless otherwise determined by the Compensationmitiee or provided for in an employment or indivédigeverance agreement, if a
participant’s service is terminated by reason aftder disability, all stock options and SARs higydthe participant at the date of termination
will vest and become exercisable and will remaiareisable until the earlier of (i) the second aensary of such termination (or, for incent
stock options, the first anniversary of such temtion) or (ii) the expiration date of the optiohalparticipant’s service is terminated for any
other reason, any stock options held by the ppetitithat have not become vested and exercisalblleenmmediately cancelled and any
stock options that have become vested and exeleigélbremain exercisable for 90 days followingceuermination. In any event, all stock
options (whether or not then vested and exerciyallebe immediately cancelled upon terminationsefvice for cause. The Plan prohibits
the repricing of stock options or SARSs.

Other Stock-Based Awards

The Plan permits the Compensation Committee tot@rduer forms of stock-based awards with such teantsconditions as the
Compensation Committee determines, including prongsrelating to the impact of termination of seevand a change in control. Such
awards may include outright grants of shares withestriction or awards structured to meet the ireguents of non-U.S. law or practice.
Such awards may be settled by the issuance ofsbal®y a cash payment equal to the value of theestearned under the award.

Change in Control

Except as otherwise provided in an employment dividual severance agreement or award agreemeo, ajghange in control (as
defined in the Plan) of the Company, (i) all outstiag stock options and SARs will become immedjatelsted and exercisable; (ii) the
restricted period of all outstanding restricteccktand restricted stock units will immediately lapand (iii) each outstanding performance
share and performance unit will be cancelled irhaxge for 100% of the amount earned upon full agimeent of applicable performance
criteria. In addition, the Compensation Committesgyrprovide that in connection with a change in oant

» each stock option and SAR will be cancelled in exge for an amount equal to the excess, if antheoprice per share offered in
respect of our common stock in conjunction with tita@saction giving rise to the change in controiothe case of a change in
control occurring by reason of a change in the amsitipn of our Board, the highest fair market vatdi®ur common stock on any of
the preceding 30 trading days (such price*Change in Control Pri") over the exercise price for such option;

» each share of restricted stock and each restrittmik unit will be cancelled in exchange for an anteequal to the Change in Cont
Price multiplied by the number of shares of our own stock covered by such award. All amounts pa&yabla result of a change in
control will be paid in cash or, at the discretafrthe Compensation Committee, in shares of stbelng new employel

If a change in control occurs as a result of a mengorganization, consolidation or sale of altobstantially all of our assets, any
participant whose service is involuntarily termeh{other than for cause) on or after the date loistwour stockholders approve the
transaction giving rise to the change in contrdl lag treated for purposes of the Plan as contmsirvice with us until the consummation of
the change in control and to have been terminatedediately thereafter.

Amendment and Termination

The Board may terminate or suspend the Plan atiergy and from time to time may amend or modify Hen, provided that without
the approval by a majority of the votes cast atilg donstituted meeting of stockholders, no amendroe modification to the Plan may
(i) materially increase the benefits accruing tdipgants under the Plan, (ii) except as a resfu#tn adjustment in capitalization, materially
increase the number of shares of stock subjestéwds under the Plan or the number of awards ouatmaf cash that may be granted to a
participant under the Plan, (iii) materially modifye requirements for participation in the Plan(ioy materially modify the Plan in any way
that would require stockholder approval under agutatory requirement that the Compensation Coremitetermines to be applicable.
Consequently, the Plan cannot be
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amended to remove the prohibition on re-pricingpgoermit the grant of options or SARs at below faarket value exercise prices without
stockholder approval. No amendment, modificatiarteamination of the Plan shall in any material veaversely affect any award previously
granted under the Plan without the consent of #trégipant. The Plan shall continue in effect, ssleooner terminated by the Board, until
February 9, 2022, the tenth anniversary of the dat&hich the Plan was adopted by the Board, atkvtime no additional awards may be
granted.

Summary of Federal Tax Consequences

The following is a brief description of the fedemratome tax treatment that generally applies tm Rlaards. The description is based on
current federal tax laws, rules and regulationsctviare subject to change, and does not purpdre @ complete description of the federal
income tax aspects of the Plan. A participant nisgy ke subject to state and local taxes.

Non-Qualified Stock Options. The grant of a non-qualified stock option waidit result in taxable income to the participante Th
participant will realize ordinary income at the éiraf exercise in an amount equal to the excessyif of the then fair market value of the
stock acquired over the exercise price for thoseesh and we will be entitled to a correspondindudéon. Gains or losses realized by the
participant upon disposition of such shares wiltdeated as capital gains or losses, with the Isiach stock equal to the fair market value
of the shares at the time of exercise.

Incentive Stock Options. The grant of an incentive stock option will mesult in taxable income to the participant. Thereise of an
incentive stock option will not result in taxableeome to the participant if the participant waghaut a break in service, employed by us or
an affiliate from the date of the grant of the optuntil the date three months prior to the datexafrcise (one year prior to the date of exe!
if the participant is disabled). The excess, if,afithe fair market value of the stock at the tiofiche exercise over the exercise price is an
adjustment that is included in the calculationha participant’s alternative minimum taxable incofimethe tax year in which the incentive
stock option is exercised.

If the participant does not sell or otherwise dspof the stock within two years from the datehef grant of the incentive stock option
or within one year after the transfer of such stimcthe participant, then, upon disposition of setidtk, any amount realized in excess of the
exercise price will be taxed to the participantagital gain, and we will not be entitled to a esponding deduction. A capital loss will be
recognized to the extent that the amount realigdelsis than the exercise price. If the foregoinidihg period requirements are not met, the
participant will generally realize ordinary incoraethe time of the disposition of the shares, irmarount equal to the lesser of (i) the excess,
if any, of the fair market value of the stock o ttate of exercise over the exercise price, oth@)excess, if any, of the amount realized upon
disposition of the shares over the exercise pand,we will be entitled to a corresponding dedurctlbthe amount realized exceeds the value
of the shares on the date of exercise, the additemount will be capital gain. If the amount read is less than the exercise price, the
participant will recognize no income, and a cagitak will be recognized equal to the excess okttercise price over the amount realized
upon the disposition of the shares.

Stock Appreciation Rights. The grant of a stock appreciation right wilt nesult in taxable income to the participant. Plagticipant
will realize ordinary income at the time of exeecia an amount equal to the amount of cash orainenfarket value of the shares paid upon
exercise, and we will be entitled to a correspogdiaduction. Gains or losses realized by the ppatit upon disposition of any shares
received will be treated as capital gains or losséth the basis in such stock equal to the fairketwvalue of the shares at the time of exer

Restricted Stock and Performance Share#\ grant of restricted stock or performance shawill not result in taxable income to the
participant at the time of grant, and we will netdntitled to a corresponding deduction, assuntiagthe shares are subject to transferability
restrictions and that certain restrictions on th&res constitute a “substantial risk of forfeitufe federal income tax purposes. Upon vesting,
the holder will realize ordinary income in an ambegual to the then fair market value of the vesteares, and we will be entitled to a
corresponding deduction. Gains or losses realigetid participant upon subsequent disposition ohshares will be treated as capital gains
or losses, with the basis in such shares equaktfair market value of the shares
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at the time of vesting. Dividends paid to the holderestricted stock during the restricted peradsb will be compensation income to the
participant, and we will be entitled to a corresgiog deduction when the dividends no longer arg¢estitto a substantial risk of forfeiture or
become transferable. A participant may elect purst@mSection 83(b) of the Code to have incomegaized at the date a restricted stock
award or performance share award, as the case eyay dranted and to have the applicable capital lyalding period commence as of that
date. In such a case, we will be entitled to aesgronding deduction on the date of grant.

Restricted Stock Units and Performance UnitsA grant of restricted stock units or performamnimits will not result in taxable income
to the participant at the time of grant, and we mdlt be entitled to a corresponding deduction. tUpesting and issuance of the underlying
shares, the holder will realize ordinary incomamamount equal to the then fair market value efisbued shares, and we will be entitled
corresponding deduction. Gains or losses realigetid participant upon disposition of such shariishe treated as capital gains or losses,
with the basis in such shares equal to the faiketaralue of the shares at the time of vestingiasiance. Dividend equivalents paid to the
holder of restricted stock units during the resédcperiod also will be compensation income togheicipant, and we will be entitled to a
corresponding deduction when the dividend equivalare paid. No election pursuant to Section 88{lthe Code may be made with respect
to restricted stock units and performance units.

Performance Awards and Other Stock-Based Awarda.grant of a performance award or other unvesteck-based award will not
result in taxable income to the participant attthee of grant, and we will not be entitled to aresponding deduction. Upon payment of cash
or the vesting or issuance of the underlying shahesparticipant will realize ordinary income in amount equal to the cash received or the
then fair market value of the issued shares, and/itde entitled to a corresponding deduction. i3adr losses realized by the participant
upon subsequent disposition of such shares willdsged as capital gains or losses, with the iasisch shares equal to the fair market value
of the shares at the time of vesting and issuance.

Tax Withholding. As a condition to the delivery of any shareth®recipient of an award, we may require thepieat to make
arrangements for meeting certain tax withholdirgureements in connection with the award.

The preceding is based on current federal tax lwdsregulations, which are subject to change, aed dot purport to be a complete
description of the federal income tax aspects efRlan. A participant may also be subject to satklocal taxes.
Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exer€igptions under all of our equi
compensation plans as of December 31, 2011:

(©

(a) Number of Securities

Number of Securities tc Remaining Available for
(b)
be Issued Upon Weighted-average Future Issuance under
Exercise of Outstanding Exercise Price of Equity Compensation
Outstanding Plans (excluding
Options, Warrants Options, securities reflected in
Plan Category and Rights Warrants and Rights Column(a))
(In thousands) (In thousands)

Equity compensation plans
approved by security holdel
TreeHouse Foods, Inc. Equity
and Incentive Pla 2,9241) $ 29.7¢(2) 53¢
Equity compensation plans not
approved by security holdel
None — —

Total 2,922 $ 29.7¢ 53¢

(1) Includes 439 thousand restricted stock unitsZ30 thousand performance unit awards outstandidgr the TreeHouse Foods, Inc.
Equity and Incentive Pla
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(2) Restricted stock units and performance unitaatchave an exercise price because their valdegendent upon continued performance
conditions. Accordingly, the restricted stock uritsl performance units have been disregarded fpopas of computing the weighted-
average exercise pric

New Plan Benefits Table

Awards under the Plan will be made at the discnetibthe Compensation Committee. No decisions h@en made on the amount and
type of equity or long-term awards that are to m@Eenunder the Plan to participants in the futuhe fbllowing table sets forth certain
information relating to the amount of the 2012 &igonus that would be payable under the performam@rd to our NEOs and executive
officers as a group. No amounts have been inclueleting to equity awards as the amounts of anh smeards are not determinable at this
time.

NEW PLAN BENEFITS TABLE

Awards
Dollar Value Granted
Name and Position ®Q 2
Sam K. Reed $ 936,00( $ 0
Chief Executive Officer and Preside
David B. Vermyler N/A $ 0
Senior Advisor and Former President and Chief Qpey@fficer
Thomas E. (Neill $ 306,60( $ O
Executive Vice President, General Counsel, Chigh#istrative
Officer and Corporate Secrete
Dennis F. Riordai $ 306,60( $ 0
Executive Vice President and Chief Financial Offi
Harry J. Walst $ 306,60( $ 0

Executive Vice President of TreeHouse Foods, Ind.Rresident
of Bay Valley Foods, LLC

Alan T. Gambre $ 222,60( $ 0
Senior Vice President — Human Resources for Treséléoods,
Inc., and Senior Vice President and Chief Admiaisie
Officer of Bay Valley Foods, LL(

Executive Officers as a Grol $ 2,408,401 $
Non-Employee Directors as a Gro N/A $
Non-Executive Officer Employees as a Grc¢ $13,300,00 $

(1) Reflects amount of the annual bonus target und&2 pérformance awar
(2) Equity and lon-term awards subject to Committee discretion anddetgrminable at this tim

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE AP PROVAL
OF THE AMENDMENT AND RESTATEMENT OF OUR
EQUITY AND INCENTIVE PLAN, INCLUDING AN INCREASE IN THE
NUMBER OF SHARES SUBJECT TO THE PLAN.
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STOCKHOLDER PROPO SALS FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposalB@®nnual Meeting of Stockholders in 2013 pursuarRule 14a-8 under the
Exchange Act must send notice of such proposas owthat we receive it no later than Novembe20&?2. Any stockholder who intends to
present proposals at the Annual Meeting of Stoakdrslin 2013 other than pursuant to Rule 14a-8 carsply with the notice provisions in
our By-laws. The notice provisions in our By-lavegjuire that, for a proposal to be properly brouggfore the Annual Meeting of
Stockholders in 2013, proper notice of the propasasdt be received by us not less than 90 days oe than 120 days prior to the first
anniversary of this year's Meeting. Stockholdergargals should be addressed to TreeHouse Foods20&d Spring Road, Suite 600, Oak
Brook, IL 60532, Attention: Corporate Secretary.

HOUS EHOLDING

The SEC has adopted rules that permit companiemarthediaries (e.g., brokers) to satisfy thevael requirements for proxy
materials with respect to two or more stockholddmaring the same address by delivering a singbeymstatement and annual report addre:
to those stockholders. This process, which is contyneferred to as “householding,” potentially meaxtra convenience for stockholders
and cost savings for companies. We have not impiéadehouseholding rules with respect to our retmiders. However, a number of
brokers with account holders who are stockholdeag be “householding” our proxy materials. If a $toalder receives a householding
notification from his, her or its broker, a singieoxy statement and annual report will be delivarethultiple stockholders sharing an address
unless contrary instructions have been receivead fin affected stockholder. Once you have receietidenfrom your broker that they will t
“householding” communications to your address, deholding” will continue until you are notified @twise.

Stockholders who currently receive multiple coméghe proxy materials at their address and woildlelto request “householding” of
their communications should contact their brokeraddition, if any stockholder that receives a “teholding”notification wishes to receive
separate annual report and proxy statement ahérigr its address, such stockholder should alatacbhis, her or its broker directly.
Stockholders who in the future wish to receive iplédtcopies may also contact the Company at 202ih&Road, Suite 600, Oak Brook, IL
60532, attention: Investor Relations; (708) 483€.30

S TOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cbtita Board, the non-management directors or ahyidual director (including the
Lead Independent Director) by writing to them cfe@House Foods Corporate Secretary, 2021 Sprind, Bagte 600, Oak Brook, IL 60523,
and such mail will be forwarded to the directodoectors, as the case may be.

INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM

The Company has been advised that a representditiveloitte & Touche LLP, its independent registepaiblic accounting firm, will b
present at the Meeting and available to resporabpropriate questions. The representative will BEsgiven an opportunity to make a
statement if he or she so desires.

OT HER MATTERS

If any other matters properly come before the Megtit is the intention of the person named inghelosed form of proxy to vote the
shares they represent in accordance with the judtghod the persons voting the proxies.

The Annual Report of the Company for the year egpddecember 31, 2011 was mailed to stockholderghegevith this Proxy
Statement.

We file annual, quarterly and special reports, proy statements and other information with the SEC. OuSEC filings are
available to the public over the internet at the SE’s website atwww.sec.goand on our website atvwww.treehousefoods.commyou may
also read and copy any document we file with the SEat its public reference facilities at 100 F StreteN.E., Washington, D.C. 20549.
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You may also request one free copy of any of outdifigs (other than an exhibit to a filing unless thaexhibit is specifically
incorporated by reference into that filing) by writing or telephoning Thomas E. O’Neill, Executive Vie President, General Counsel,
Chief Administrative Officer and Corporate Secretary at our principal executive office: TreeHouse Foosl, Inc., 2021 Spring Road,
Suite 600, Oak Brook, lllinois 60523, telephone (B) 483-1300.

By Order of the Board of Directors

% m%‘u

Thomas E. O’Neill
Corporate Secretary
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Appendix A

TREEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN

(Amended and Restated Effective February 9, 2012)

Section 1. PURPOSE

The TreeHouse Foods, Inc. Equity and Incentive Ritaa” Plan”), was originally an amendment and restatemerth@fTreeHouse
Foods, Inc. 2005 Long@erm Stock Incentive Plan approved by stockholderé\pril 19, 2007. The Plan is intended to prontb&interests ¢
the Company and its shareholders by (i) attracimg) retaining non-employee directors and execyiresonnel and other key employees of
outstanding ability; (i) motivating non-employeettors and executive personnel and other key @yapls, by means of performarretated
incentives, to achieve longer-range Performanceefai and (iii) enabling such non-employee direxiand employees to participate in the
growth and financial success of the Company.

Section 2. DEFINITIONS
(a) Certain Definitions. Capitalized terms used herein without definitibalshave the respective meanings set forth below:

“Act " means the Securities Exchange Act of 1934, as aadend

“ Affiliate " means (i) for purposes of Incentive Stock Opti@mg; corporation that is a “parent corporation” dafined in
Section 424(e) of the Code) or a “subsidiary caafion” (as defined in Section 424(e) of the Code) of then@any, and (ii) for al
other purposes, with respect to any person, argr @ibrson that (directly or indirectly) is conteallby, controlling or under
common control with such person.

“ Award " means any grant or award made pursuant to Se&itmsugh 8 of the Plan, inclusive.

“ Award Agreement means either a written or electronic agreementedt@ato by the Company and a Participant setting
forth the terms and provisions applicable to an fina Awards granted to the Participant, or a enitbr electronic statement
issued by the Company describing the terms anditomnsl of an Award or Awards.

“Board " means the Board of Directors of the Company.

“ Cause” means (i) the willful failure of a Participant tenform substantially his or her duties; (ii) a Rapant’s willful or
serious misconduct that has caused, or could rahlohe expected to result in, material injurylie business or reputation of an
Employer; (i) a Participant’s conviction of, ontering a plea of guilty or nolo contendeéoe a crime constituting a felony; (iv) t
breach by a Participant of any written covenaragreement with an Employer, any material writteliggaf any Employer or an
Employer’s “code of conduct”, or (v) the Participarfailure to cooperate with an Employer in anteimal investigation or
administrative, regulatory or judicial proceedipgovided thaff a Participant is a party to an employment olividlial severance
agreement with an Employer that defines the terau/&@” then, with respect to any Award made to ®attticipant, “Cause” shall
have the meaning set forth in such employmentwers@mce agreement. In addition, the ParticipargiviSe shall be deemed to
have terminated for Cause if, after the ParticijsaBérvice has terminated (for a reason other @ause), facts and circumstances
are discovered that would have justified a termdmator Cause.

“ Change in Control’ means the first occurrence of any of the followawgnts after the Effective Date:

(i) any person, entity or “group” (as defined incBen 13(d) of the Act), other than the Companwtwlly-owned
subsidiary of the Company, and any employee bepkiit of the Company or any wholly-owned subsidizithe
Company, becomes a “beneficial owner” (as defimeRule 13d-3 under the Act), of 30% or more ofdbenbined voting
power of the Company’s then outstanding voting sées;
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(i) the persons who, as of the Effective Date,seving as the members of the Board (the “ IncurhbBérectors”)
shall cease for any reason to constitute at leasdjarity of the Board (or the board of directofsiny successor to the
Company), provided thany director elected to the Board, or nominatedefection, by at least twthirds of the Incumbel
Directors then still in office shall be deemed &dn Incumbent Director for purposes of this cliise

(iii) the Company consummates a merger or constdidavith any other corporation, and as a resultbich
(A) persons who were shareholders of the Compamyediately prior to such merger or consolidationndg immediately
thereafter, own, directly or indirectly and in stabgially the same proportions as their ownersfighe stock of the
Company immediately prior to the merger or consdlizh, more than 50% of the combined voting powehe voting
securities entitled to vote generally in the etmtf directors of (x) the Company or the survivendgity or (y) an entity
that, directly or indirectly, owns more than 50%tloé combined voting power entitled to vote gergiialthe election of
directors of the entity described in subclausedry (B), within the 12-month period after suchsionmation of the
merger or consolidation, the members of the Boardfdhe consummation of such merger or consobdatease to
constitute a majority of the board of directorgted Company or the surviving entity (or the entitgt, directly or indirectly
owns more than 50% of the combined voting poweitledtto vote generally in the election of direct@f the Company or
such surviving entity);

(iv) the shareholders of the Company approve g #alesfer or other disposition of all or substaltyiall of the asset
of the Company, which is consummated and immedgidtdowing which the persons who were shareholaéithe
Company immediately prior to such sale, transfatisposition, do not own, directly or indirectlychim substantially the
same proportions as their ownership of the stodk@fCompany immediately prior to the sale, trangfedisposition, more
than 50% of the combined voting power of the vosegurities entitled to vote generally in the etatof directors of
(x) the entity or entities to which such assetssatd or transferred or (y) an entity that, dirgatt indirectly, owns more
than 50% of the combined voting power entitled dtevgenerally in the election of directors of tiditees described in
subclause (x); and

(v) the shareholders of the Company approve agiaomplete liquidation of the Company, or sucHanps
commenced;_provided thiita Participant is a party to an employment otividlal severance agreement with an Employer
that defines the term “Change of Control” then hwigspect to any Award made to such Participaritat@e of Control”
shall have the meaning set forth in such employroeseverance agreement.

“ Change in Control Pricé means the price per share offered in respect @kStoconjunction with any transaction
resulting in a Change in Control on a fully-diluteasis (as determined in good faith by the Commiti® constituted before the
Change in Control, if any part of the offered prieg@ayable other than in cash) or, in the case@fiange in Control occurring
solely by reason of a change in the compositicth@Board, the highest Fair Market Value of a sludigtock on any of the 30
trading days immediately preceding the date on whi€hange in Control occurs.

“ Code” means the Internal Revenue Code of 1986, as amdradedime to time.

“ Committee” means the Compensation Committee of the Boarddr sther committee of the Board as the Board shall
from time to time designate to administer the Plan.

“ Company” means TreeHouse Foods, Inc., a Delaware corporation

“ Consultant” means any person, including an advisor, engageshtiymployer to render services to such Employer and
who is not a Director or an Employee.

“ Designated Beneficiary means the beneficiary designated by the Particiimat manner determined by the Committe:
receive amounts due the Participant in the evetiteParticipant’s death. In the absence of arct¥ie designation by the
Participant, Designated Beneficiary shall meanRhsdicipant’s estate.
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“ Director " means any individual who is a member of the Boautthe board of directors of an Affiliate of the Cpamy.

“ Disability " means, unless another definition is incorporatéal time applicable Award Agreement, disability ascfed
under the long-term disability plan of the Companyan Affiliate thereof that covers the Participaottif there is no such long-
term disability plan, any other termination of atiRgpant’s Service under such circumstances th&tGommittee determines to
qualify as a Disability for purposes of this Plangvided thaff a Participant is a party to an employment oiivigthal severance
agreement with an Employer that defines the teriisability” then, with respect to any Award madestech Participant,
“Disability” shall have the meaning set forth inchuemployment or severance agreement.

“ Effective Date” means February 9, 2012, the date on which theWwdasnapproved by the Board.
“ Employee” means any officer or employee employed by any Eygslon a common-law employee-employer relationship.
“ Employer” means the Company and any Affiliate thereof.

“ Executive Officer’ means any “officer” within the meaning of Rule 1)6{4f) promulgated under the Act or any “covered
employee” within the meaning of Section 162(m)(B)he Code.

“ Fair Market Value” means the average of the highest and lowest sates pf the Stock reported for consolidated trgdin
of issues listed on the New York Stock Exchangéherdate in question, or, if the Stock shall notehbeen traded on such date,
the average of such highest and lowest sales pritéise first day prior thereto on which the Staas so traded. Notwithstanding
the foregoing, for Awards granted on or after tlfie@ive Date, Fair Market Value means the cloginige of the Stock as report
for consolidated trading of issues on the New Y$tlick Exchange on the date in question, or if tieelSwas not traded on such
date, the closing price on the first date priordi® on which the Stock was so traded.

“ Incentive Stock Optiofi means a stock option granted under Section 7 dPlde that is designated as an Incentive Stock
Option that is intended to meet the requirementSeattion 422 of the Code.

“ Net Exercised’ means the exercise of an Option or any portioretifdoy the delivery of the greatest number of whole
shares of Stock having a Fair Market Value on tite @f exercise not in excess of the differencevben the aggregate Fair
Market Value of the shares of Stock subject toQjpéion (or the portion of such Option then beingreised) and the aggregate
exercise price for all such shares of Stock unideQption (or the portion thereof then being exsd), with any fractional share
that would result from such equation to be payablash.

“New Employer’ means, after a Change in Control, a Participamtipleyer, or any direct or indirect parent or anyedt or
indirect majority-owned subsidiary of such employer

“ Non-statutory Stock Optioh means a stock option granted under Section 7 dPldwe that is not intended to be an
Incentive Stock Option.

“ Option " means an Incentive Stock Option or a Non-statugtogck Option.

“ Other StockBased Award means an award of, or related to, shares of Stttk than Options, Restricted Stock,
Performance Shares, Restricted Stock Units or Bedoce Units, as granted by the Committee in accare with the provisions
of Section 8 of the Plan.

“ Participant ” means an Employee, Director or Consultant wholecsed by the Committee to receive an Award under t
Plan.

“ Performance Award means an Award granted pursuant to Section 5 dPldre of a contractual right to receive cash or
Stock (as determined by the Committee) upon thesaement, in whole or in part, of the applicablef®enance Criteria.
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“ Performance Criteria” means the objectives established by the Committea Performance Period pursuant to Section 5
(c) of the Plan for the purpose of determiningdhtent to which an Award of Performance SharespReance Awards, or
Performance Units has been earned.

“ Performance Period means the period selected by the Committee durlighaperformance is measured for the purpose
of determining the extent to which an Award of Barfance Shares, Performance Awards, or Performanite has been earned.

“ Performance Sharé means an Award granted pursuant to Section 5 dPldue of a contractual right to receive one share
of Stock (or the Fair Market Value thereof in castany combination of cash and Stock, as determiyetie Committee), or a
fraction or multiple thereof, upon the achieveméntyhole or in part, of the applicable Performauéeria.

“ Performance Unit"” means an Award granted pursuant to Section 5 dPldue of a contractual right to receive a fixed or
variable dollar denominated unit (or a unit dencetéidl in the Participant’s local currency), or &fian or multiple thereof, upon
the achievement, in whole or in part, of the agille Performance Criteria. The Committee shallrdgites whether the earned
portion of any such Performance Units shall be peym cash, Stock or any combination thereof.

“ Qualifying Termination of Employmefitmeans a termination of a Participant’s Service @&ittEmployer by reason of the
Participant’s death, Disability or Retirement.

“ Restriction Period” means the period of time selected by the Commiltemg which an Award of Restricted Stock and
Restricted Stock Units, as the case may be, i®sutyg forfeiture and/or restrictions on transfarguant to the terms of the Plan.

“ Restricted StocK means shares of Stock contingently granted to ticant under Section 6 of the Plan.

“ Restricted Stock Unit means a fixed or variable stock denominated umitingently awarded to a Participant under
Section 6 of the Plan.

“ Retirement” means, unless another definition is incorporatéal ime applicable Award Agreement, a terminatiothef
Participant’s Service at or after the Participantsmal retirement age or earlier retirement datetdished under any qualified
retirement plan maintained by the Company; provithedif a Participant is a party to an employment orivittlial severance
agreement with an Employer that defines the teretifBment” then, with respect to any Award madsuoh Participant,
“Retirement” shall have the meaning set forth inotsamployment or severance agreement.

“ Service” means the provision of services to the Companisokffiliates in the capacity of (i) an Employe@) & Director,
or (iii) a Consultant.

“ Special Terminatior! means a termination of the Participant’'s Servioe tdudeath or Disability.
“ Stock” means the common stock of the Company, par vallgE $er share.

“ Stock Appreciation Rightor “ SAR " means an Award, granted alone or in tandem witBation, designated as an SAR
under Section 7 of the Plan.

“ Subsidiary” means any business entity in which the Companygssss directly or indirectly fifty percent (50%)roore
of the total combined voting power.

(b) Gender and Number Except when otherwise indicated by the contertds in the masculine gender used in the Plalh sha
include the feminine gender, the singular shallude the plural, and the plural shall include thmgslar.

Section 3. POWERS OF THE COMMITTEE

(a) Eligibility . Each Employee, Director or Consultant who hia opinion of the Committee, has the capacity tarifoute to
the successful performance of the Company is édigibbe a Participant in the Plan.
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(b) Power to Grant and Establish Terms of Awards The Committee shall have the discretionary @ity subject to the terms
of the Plan, to determine which Employees, DirectarConsultants to whom Awards shall be granteslfytpe or types of Awards to be
granted, and the terms and conditions of any dniiwedrds including, without limitation, the numbef shares of Stock subject to an
Award, the time or times at which Awards shall barged, and the terms and conditions of applicAllard Agreements. The
Committee may establish different terms and coowtifor different types of Awards, for differentrB@pants receiving the same type
of Award, and for the same Participant for eacletgpAward such Participant may receive, whetharairgranted at the same or
different times.

(c) Administration.  The Plan shall be administered by the Commiftée Committee shall have sole and complete aitghor
and discretion to adopt, alter and repeal such m@idiritive rules, guidelines and practices goveytire operation of the Plan as it shall
from time to time deem advisable, and to interfitetterms and provisions of the Plan. The Comni#tdecisions (including any failu
to make decisions) shall be binding upon all pessorcluding the Company, shareholders, Employard,each Employee, Director,
Consultant, Participant or Designated Beneficiand shall be given deference in any proceeding regpect thereto.

(d) Delegation by the Committee The Committee may delegate to the Company’eftiecutive Officer and/or to such other
officer(s) of the Company the power and authoiityrtake and/or administer Awards under the Plan reitipect to individuals who are
below the position of Company Senior Vice Presidentany analogous title), pursuant to such coodgiand limitations as the
Committee may establish; provided tlaty the Committee or the Board may select, andtghavards to, Executive Officers or exerc
any other discretionary authority under the PlareBpect of Awards granted to such Executive Officenless the Committee shall
otherwise specify, any delegate shall have theasilyhaind right to exercise (within the scope oflspersors delegated authority) all
the same powers and discretion that would otherbésavailable to the Committee pursuant to the gdrareof. The Committee may
also appoint agents (who may be officers or emmeya the Company) to assist in the administratiotme Plan and may grant
authority to such persons to execute agreemermdsidimg Award Agreements, or other documents obétsalf. All expenses incurred
the administration of the Plan, including, withdiotitation, for the engagement of any counsel, attast or agent, shall be paid by the
Company.

(e) Restrictive Covenants and Other Conditions Without limiting the generality of the foregginthe Committee may condition
the grant of any Award under the Plan upon theidaaint to whom such Award would be granted agre@inwriting to certain
conditions (such as restrictions on the abilityrémsfer the underlying shares of Stock) or covenamfavor of the Company and/or one
or more Affiliates thereof (including, without litaition, covenants not to compete, not to solicipkayees and customers and not to
disclose confidential information, that may havieef following the termination of the Participan8grvice and after the Stock subject
to the Award has been transferred to the Partitjpartiuding, without limitation, the requiremethiat the Participant disgorge any
profit, gain or other benefit received in respedihe Award prior to any breach of any such covénan

(f) Participants Based Outside the United StatesTo conform with the provisions of local lawsdaregulations, or with local
compensation practices and policies, in foreigmtaes in which the Company or any of its Subsidsior Affiliates operate, but
subject to the limitations set forth in Sectionf4le Plan regarding the maximum number of shaf&taxk issuable hereunder and the
maximum Award to any single Participant, the Coneitmay (i) modify the terms and conditions of Assgranted to Participants
employed outside the United States (“ Nd8 Awards"), (ii) establish, without amending the Plan, siams with modified exercise
procedures and such other modifications as maybessary or advisable under the circumstanceshpl&ns”), and (iii) take any
action which it deems advisable to obtain, compihr otherwise reflect any necessary governmestgallatory procedures,
exemptions or approvals with respect to the Pléwe. Committee’s decision to grant Non-US Awardsocegtablish Subplans is entirely
voluntary and at the complete discretion of the @uttee. The Committee may amend, modify or terngraaty Subplans at any time,
and such amendment, modification or termination m&ynade without prior notice to the Participaitsee Company, Subsidiaries,
Affiliates of any of the foregoing and memberstoé Committee shall not incur any liability of anypd to any Participant as a result of
any change, amendment or termination of any Subgtlamy time. The benefits and rights provided way Subplan or by any
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Non-US Award (i) are wholly discretionary and, altiyh provided by either the Company, a Subsidiaiffliate of any of the
foregoing, do not constitute regular or periodigrmpants and (ii) are not to be considered part @Rharticipant’s salary or compensation
under the Participant’s employment with the Pastiait’s local employer for purposes of calculating aeverance, resignation,
redundancy or other end of service payments, vatabonuses, long-term service awards, indemnifioapension or retirement
benefits, or any other payments, benefits or righny kind. If a Subplan is terminated, the Cotteei may direct the payment of Non-
US Awards (or direct the deferral of payments whars®unt shall be determined) prior to the datewloich payments would otherwise
have been made, and, in the Committee’s discresiach payments may be made in a lump sum or ialimsnts.

Section 4. MAXIMUM AMOUNT AVAILABLE FOR AWARDS

(&) Number. Subject in all cases to the provisions of 8egtion 4, the maximum number of shares of Stogkahe available
for issuance pursuant to Awards shall be the su() 6{010,167, including the 2,546,733 sharestot previously issued and the
2,917,001 shares of Stock subject to Awards oulstgras of the Effective Date and (ii) 3,250,00arsis of Stock. Such maximum
number of shares shall be subject to adjustmeseation 4(d). Notwithstanding the provisions of t8et4(b) of the Plan, the maximu
number of shares of Stock that may be issued perof Incentive Stock Options shall not exce@®Q,000 shares. Shares of Stock
may be made available from Stock held in treasuguthorized but unissued shares of the Compangesetved for any other purpose.

(b) Canceled, Terminated, or Forfeited Awards, .etcAny shares of Stock subject to an Award whimhany reason expires
without having been exercised, is canceled or teaued or otherwise is settled without the issuari@y Stock shall again be available
for grant under the Plan. In applying the immedyapeeceding sentence, if (i) shares of Stock atfer issuable or issued in respect of,
or as part of, any Award other than Options and SAR withheld to cover taxes, such shares shabetreated as having been issued
under the Plan and shall again be available faraisse under the Plan, (ii) shares of Stock othergsuable or issued in respect of, ¢
part of, any Award of Options or SARs are withhieldover taxes or the exercise price of such Awsudh shares shall be treated as
having been issued under the Plan and shall navéiéable for issuance under the Plan (iii) anyi@y are Net Exercisedhe
aggregate number of shares of Stock subject to ®ptions shall be deemed issued under the Plastzaitnot be available for issuar
under the Plan, and (iv) any stock-settled SAR®aezcised, the aggregate number of shares of Stdgkct to such SARs shall be
deemed issued under the Plan and shall not beablaflor issuance under the Plan. In addition,eshaf Stock tendered to exercise
outstanding Options or other Awards or to covelliapple taxes on Awards of Options and SARs shatllbe available for issuance
under the Plan, but shares of Stock tendered terapplicable taxes on Awards other than OptiomsS#Rs shall be available for
issuance under the Plan. The number of Sharesmegmaivailable for issuance shall be reduced byntimber of Shares subject to
outstanding Awards and, for Awards that are nobdgnated by Shares, by the number of Shares agtelivered upon settlement or
payment of the Award; provided, however, that, rihtstanding the foregoing, for every one Shareddsa respect of an award of
(i) Restricted Stock, (ii) Restricted Stock Unfti§i) Performance Shares, (iv) Performance Uni¥ Rerformance Awards, and (vi) Ot
Stock-Based Awards, the number of Shares avaifabliesuance under the Plan shall be reduced, 18 2hares for purposes of
determining the number of Shares that remain adeilfor issuance under the Plan.

(c) Individual Award Limitations No Participant may be granted under the Planincalendar year Awards of Restricted
Stock, Restricted Stock Units, Performance ShardsP&rformance Units covering an aggregate of rine 1,500,000 shares of Sto
subject to adjustment as described in Sectiona@i(dP(b). No Participant may be granted Options &A&s with respect to more than
1,500,000 shares of Stock under the Plan in argndal year, subject to adjustment as describeddtidh 4(d) or 10(b). The maximum
aggregate cash payment with respect to cash-basadla (including Performance Awards) granted in amy fiscal year that may be
made to any Participant shall be $5,000,000. Theustnearned under cash-based Performance Awarldsenplaid not later than
March 15 of the calendar year following the calendgar in which the applicable performance perindes.
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(d) Adjustment in Capitalization In the event that the Committee shall deterrtiiag any stock dividend, stock split, share
combination, extraordinary cash dividend, recajisdion, reorganization, merger, consolidationitagh, spin-off, combination,
exchange of shares, warrants or rights offeringut@hase Stock at a price substantially below Mairket Value, or other similar
corporate event affects the Stock such that arsadpnt is required in order to preserve, or to @néthe enlargement of, the benefits or
potential benefits intended to be made availabtieuthis Plan, then an adjustment shall be matleeimumber and class of shares of
stock available for Awards under Section 4(a) dadlimitations in Section 4(c) and the Committeallsbubstitute for or add to each
share of Stock that may become subject to an Awereciumber and kind of shares of stock or otheursigzs into which each
outstanding share of Stock was changed, for whach such share of Stock was exchanged, or to vegich such share of Stock, as the
case may be.

Section 5. PERFORMANCE AWARDS, PERFORMANCE SHARES AND PERFREHEANITS

(@) Generally. The Committee shall have the authority to deiee the Participants who shall receive Performakwards,
Performance Shares and Performance Units, the muhBerformance Shares and the number and valBerdérmance Units each
Participant receives for each or any Performanc®é&eand the Performance Criteria applicable speet of such Performance Awards,
Performance Shares and Performance Units for eadbrmance Period. The Committee shall determiealtivation of each
Performance Period (which may differ from each gthend there may be more than one PerformancedPiriexistence at any one ti
as to any Participant or all or any class of Pgudiats. Each grant of Performance Shares and Reafare Units shall be evidenced by
Award Agreement that shall specify the number afd*mance Shares and the number and value of Peaftze Units awarded to the
Participant, the Performance Criteria applicabéréto, and such other terms and conditions nonistent with the Plan as the
Committee shall determine. No shares of Stocklvglissued at the time an Award of Performance Shammade, and the Company
shall not be required to set aside a fund for naent of Performance Shares or Performance Bitgject to the terms of the Plan,
Performance Awards may be granted to Participangsich amounts, subject to such Performance Grjtanid upon such terms, and at
any time and from time to time, as shall be deteediby the Committee.

(b) Earned Performance Awards, Performance Shares amfbfnance Units Performance Awards, Performance Shares and
Performance Units shall become earned, in whole part, based upon the attainment of specifiefioP®ance Criteria or the
occurrence of any event or events, including a Gaan Control, as the Committee shall determirtheeiat or after the grant date. In
addition to the achievement of the specified Pentorce Criteria, the Committee may, at the grarg,datndition payment of
Performance Awards, Performance Shares and Pernficerianits on the Participant completing a minimusriqgd of Service following
the grant date or on such other conditions as thmer@ittee shall specify. The Committee may provatdhe time of any grant of
Performance Shares or Performance Units, tharibpeance relative to the Performance Criteria edsgtargeted levels, the number of
shares issuable in respect of each Performance 8héne value payable in respect of each Perfocmbamit shall be adjusted by such
multiple (not in excess of 200%) as the Committeadispecify.

(c) Performance Criteria At the discretion of the Committee, Performa@citeria may be based on the total return to the
Company’s shareholders, inclusive of dividends paiging the applicable Performance Period (deteechieither in absolute terms or
relative to the performance of one or more simjlaituated companies or a published index covetiagperformance of a number of
companies), or upon the relative or comparativaratient of one or more of the following criterish@ther in absolute terms or relative
to the performance of one or more similarly sitdatempanies or a published index covering the perdiace of a number of compan
total stockholder return, stock price, operatinghaggys or margins, net earnings, return on equiggme, market share, combined ratio,
level of expenses, revenue, cash flow and, in #ise of persons who are not Executive Officers, sticér criteria as may be determi
by the Committee. Performance Criteria may be éstaddl on a Company-wide basis or with respecti®ar more business units or
divisions or Subsidiaries. When establishing Penfmce Criteria for a Performance Period, the Cotemitnay exclude any or all
“extraordinary items” as determined under
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U.S. generally accepted accounting principles iiclg, without limitation, the charges or costs assed with restructurings of the
Company or any Subsidiary, discontinued operatiotigr unusual or non-recurring items, the cumuéadiffects of accounting changes
or such other objective factors as the Committesrdeappropriate. Except in the case of Awards &cHtive Officers intended to be
“other performance-based compensation” under Sed6@(m)(4) of the Code, the Committee may alsastdhe Performance Criteria
for any Performance Period as it deems equitabledagnition of unusual or non- recurring evenfeaing the Company, changes in
applicable tax laws or accounting principles, arrsather factors as the Committee may determine.

(d) Special Rule for Performance Criteria If, at the time of grant, the Committee intemdisAward of Performance Awards,
Performance Shares or Performance Unit to quadiffother performance based compensatigithin the meaning of Section 162(m)
of the Code, (i) the Committee must establish tédPmance Criteria for the applicable PerformaRegod no later than the 90th day
after the Performance Period begins (or by sucerathte as may be required under Section 162(ttimecCode) and (ii) the Committee
may not in any event increase the amount of congiiemspayable to a covered employee (within thenimgpof Section 162(m) of the
Code) upon attainment of a performance goal abdowertaximum amount approved by the Committee inseldi) above.

(e) Certification of Attainment of Performance Criteria As soon as practicable after the end of a Pedace Period and prior
to any payment in respect of such Performance @gttie Committee shall certify in writing the amoohthe Performance Award, the
number of Performance Shares, or the number ang wilPerformance Units, that have been earnetlebdsis of performance in
relation to the established Performance Criteria.

(H Payment of Awards Earned Performance Awards, Performance Shacktha value of earned Performance Units shall be
distributed to the Participant or, if the Participhas died, to the Participant’s Designated Bergef, as soon as practicable after the
expiration of the Performance Period and the Coteeii certification under Section 5(e) above, pedi thafi) earned Performance
Awards, Performance Shares and the value of edaddrmance Units shall not be distributed to di€ipant until any other conditiol
on payment of such Awards established by the Coteenftave been satisfied, and (ii) any amounts payalespect of Performance
Awards, Performance Shares or Performance Unisupnt to Section 9 of the Plan shall be distribinteitcordance with Section 9.
The Committee shall determine whether Performangards, Performance Shares and the value of eaeréorance Units are to be
distributed in the form of cash, shares of Stocikh@ combination thereof, with the value or numbieshares of Stock payable to be
determined based on the Fair Market Value of Stotkhe date of the Committee’s certification un8ection 5(e) above.

(9) Newly Eligible Participants Notwithstanding anything in this Section 5he tontrary, the Committee shall be entitled to
make such rules, determinations and adjustmeritslaesms appropriate with respect to any Partidipdo becomes eligible to receive
Performance Awards, Performance Shares or Perfaenidnits after the commencement of a Performanded?e

(h) Termination of Service

() Qualifying Termination of Employment Unless otherwise determined by the Committem after the grant date, or
except as provided in an employment or individeslesance agreement between a Participant and alofnpa Participant
whose Service terminates by reason of a Qualiffiagnination of Employment on or after the first aagmsary of the
commencement of the relevant Performance Periogu@n other period as the Committee shall spetifigeatime of grant of the
Performance Awards, Performance Shares or Perfaeninits) shall be entitled to a distribution of tame Performance
Awards, number of Performance Shares, or the v@liRerformance Units (without pro-ration) that wabhlave been payable for
the Performance Period had his or her Service moedi until the end of the applicable Performana@BeAny Performance
Awards, Performance Shares or value of Performbimits becoming payable in accordance with the mlecesentence shall be
paid at the same time as the Performance Award&rRence Shares and the value of Performance drétpaid to other
Participants (or at such earlier time as the Cotesnit
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may permit). Any rights that a Participant or Desited Beneficiary may have in respect of any Pevémice Awards, Performan
Shares or Performance Units outstanding at theafdtee Qualifying Termination of Employment thaeanot available to be
earned or that are not earned in accordance w#ltstrtion 5(h)(i) shall be forfeited and cancekftective as of the date of the
Participant’s termination of Service.

(i) Termination for any Other Reason Unless otherwise determined by the Committesr after the grant date, or except
as provided in an employment or individual seveeaagreement between a Participant and an EmplidgeParticipant’s Service
is terminated for any reason other than a Qualifyiiermination of Employment during a Performancedek all of the
Participants rights to Performance Awards, Performance Skard$Performance Units related to such PerformardedPshall b
immediately forfeited and canceled as of the dagoh termination of Service. Notwithstanding iimenediately preceding
sentence, a Participant’s rights in respect of urezhPerformance Awards, Performance Shares afioriance Units shall in all
events be immediately forfeited and canceled dbeotlate of the Participant’s termination of Sesvior Cause.

(iii) Termination in Connection with a Change in Control Notwithstanding anything to the contrary irstSiection 5(h),
Section 9 of the Plan shall determine the treatroéRerformance Awards, Performance Shares andrifeahce Units upon a
Change in Control, including the treatment of sAglards granted to any Participant whose Servigevisluntarily terminated by
an Employer other than for Cause or whose Sersiterminated due to a Special Termination, in eitlase, on or after the date
which the shareholders of the Company approverémsaction giving rise to the Change in Controt,gnor to the consummation
thereof.

Section 6. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

(&) Grant. Restricted Stock and Restricted Stock Units tmaigranted to Participants at such time or tinseshall be
determined by the Committee. The grant date ofRemstricted Stock or Restricted Stock Units underRtan will be the date on which
such Restricted Stock or Restricted Stock Unitsamrarded by the Committee, or such other dateea€timmittee shall determine.
Restricted Stock and Restricted Stock Units stakVidenced by an Award Agreement that shall sp€githe number of shares of
Restricted Stock and the number of Restricted Sthuks granted to each Participant, (ii) the Reith Period(s) applicable thereto ¢
(iii) such other terms and conditions not incoresistwith the Plan as the Committee shall determitedyding customary
representations, warranties and covenants withreotsp securities law matters. Awards of Restri@eatk Units shall be evidenced k
bookkeeping entry in the Company’s records (orumhsother reasonable method as the Company shathaiee from time to time).

(b) Vesting. Restricted Stock and Restricted Stock Unitsigchto Participants under the Plan shall be stibjeg Restriction
Period. Subject to the Participant’s continued ewyplent with his or her Employer on such date, thstRction Period shall lapse upon
the third anniversary of the grant date. The Consmimay provide that the Restriction Period on iaetl Stock or Restricted Stock
Units shall lapse, in whole or in part, upon thhi@aeement of performance criteria (and without rdga the minimum service
requirement), which criteria shall be selected ftbwse available to the Committee under Sectiohd{(the Plan, provided thany
Award of Restricted Stock made to any Executivdd@ffthat is intended to qualify as “other perfonoa based compensation” under
Section 162(m) of the Code shall be subject tcsHrae restrictions and limitations applicable to Adgaof Performance Shares under
Section 5(d) of the Plan and subject to the cedifon required under Section 5(e) of the Plan. Rastriction Period shall also lapse, in
whole or in part, upon the occurrence of any eeemvents, including a Change in Control, specifiethe Plan, or specified by the
Committee, in its discretion, either at or aftex tirant date of the applicable Award.

(c) Dividend Equivalents The Committee shall determine whether and tatweltent dividends payable on Stock will be
credited, or paid currently, to a Participant ispect of an Award of Restricted Stock Units. Unletberwise determined by the
Committee at or after the grant date, a Participafding Restricted Stock Units shall not be eaditto exercise any voting rights and
any other rights as a shareholder with respedtaoes of Stock underlying such Award.
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(d) Settlement of Restricted Stock and Restricted &foitk. At the expiration of the Restriction Period #my Restricted
Stock, the Company shall remove the restrictionsiegble to the Restricted Stock, and shall, upaquest, deliver the stock certificates
evidencing such Restricted Stock to the Participaihe Participant’s legal representative (or otlige evidence the issuance of such
shares free of any restrictions imposed under th) PAt the expiration of the Restriction Periad &ny Restricted Stock Units, for ei
such Restricted Stock Unit, the Participant shedkive, in the Committee’s discretion, (i) a caalirpent equal to the Fair Market Value
of one share of Stock as of such payment dater(@)share of Stock or (iii) any combination offcasd shares of Stock having an
aggregate value equal to the Fair Market Valuenef share of Stock.

(e) Restrictions on Transfer Except as provided herein or in an Award Agrertnshares of Restricted Stock and Restricted
Stock Units may not be sold, assigned, transfepiediged or otherwise encumbered during the Résti®eriod. Any such attempt by
the Participant to sell, assign, transfer, pledgencumber shares of Restricted Stock and Regtrigteck Units without complying with
the provisions of the Plan shall be void and o&ffect.

(f) Termination of Service

(i) Qualifying Termination of Employment Unless otherwise determined by the Committes after the grant date, or
except as provided in an employment or individealesance agreement between a Participant and alofnpf a Participant’s
Service terminates by reason of a Qualifying Teatiom of Employment during the Restriction Periagyro rata portion of any
Stock related to Restricted Stock or a RestrictedkSUnit held by such Participant shall becomefadaitable at the date of such
termination, based on the number of full calendantins of such Participant’s Service relative tortbenber of full calendar
months in the relevant Restriction Period.

(i) Termination for any Other Reason Unless otherwise determined by the Committesr after the grant date, or except
as provided in an employment or individual seveeaagreement between a Participant and an EmplidgePRarticipant’s Service
terminates for any reason other than a Qualifyiagriination of Employment during the RestrictioniBeyany Restricted Stock
or Restricted Stock Units held by such Participsatll be forfeited and cancelled as of the datuoch termination of Service.
Notwithstanding the immediately preceding senteadearticipant’s rights in respect of unvested Retetl Stock or Restricted
Stock Units shall in all events be immediately éitéd and canceled as of the date of the Partitgpmrmination of Service for
Cause.

(iii) Termination in Connection with a Change in Control Notwithstanding anything to the contrary instSiection 6(f),
Section 9 of the Plan shall determine the treatroéRtestricted Stock and Restricted Stock Unitsnup&hange in Control,
including the treatment of such Awards grantednyp Rarticipant whose Service is involuntarily temated by an Employer other
than for Cause or whose Service is terminated d@eSpecial Termination, in either case, on or dfte date on which the
shareholders of the Company approve the transagtuimg rise to the Change in Control, but priothie consummation thereof.

Section 7. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

(a) Grant. Options and Stock Appreciation Rights (“SARsiay be granted to Participants at such time ordiaseshall be
determined by the Committee. The Committee shai ke authority to grant Incentive Stock Optidden-statutory Stock Options a
SARs. The grant date of an Option or SAR undePia@ will be the date on which the Option or SARvgrded by the Committee, or
such other future date as the Committee shall sh@terin its sole discretion. Each Option or SARIisha evidenced by an Award
Agreement that shall specify the type of Option Advgranted, the exercise price, the duration ofQp&on or SAR, the number of
shares of Stock to which the Option or SAR pertaims conditions upon which the Option or SAR oy portion thereof shall become
vested or exercisable and such other terms andt@mrgnot inconsistent with the Plan as the Cortemishall determine, including
customary representations, warranties and covematitgespect to securities law matters. For th@idgance of doubt, Incentive Stock
Options may only be granted to Employees.
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(b) Exercise Pricer The Committee shall establish the exerciseeptahe time each Option or SAR is granted, wpiite
shall not be less than 100% of the Fair Market ¥alfithe Stock on the grant date. Notwithstandimgforegoing, if an Incentive Stock
Option is granted to an Employee who, at the tifngrant, owns stock possessing more than 10% aiotiaé combined voting power of
all classes of stock of the Company or any Affdittiereof, the exercise price shall be at leas¥dl@fthe Fair Market Value of the
Stock on the grant date.

(c) Vesting and Exercisability Except as otherwise determined by the Commétex after the grant date, and subject to the
Participants continued employment with his or her Employesooh date, each Option and SAR awarded to a Reitunder the Pl
shall become vested and exercisable in three appabaly equal installments on each of the firseéhanniversaries of the grant date.
Options and SARs may also become exercisable, atendr in part, upon the occurrence of any evemvents, including a Change in
Control, specified in the Plan, or specified by @@mmittee, in its discretion, either at or afteg grant date of the applicable Option or
SAR. In its discretion, the Committee may also legth performance conditions with respect to thereisability of any Option or SAR
during a Performance Period selected by the Coreenitio Option or SAR shall be exercisable on @rafte tenth anniversary of its
grant date (the fifth anniversary of the grant datean Incentive Stock Option is granted to an Eyge who, at the time of grant, owns
stock possessing more than 10% of the total cordbinéng power of all classes of stock of the Compar any Affiliate thereof). The
Committee may impose such conditions with respetiié exercise of Options or SARs, including withlimitation, any relating to the
application of federal or state securities lawdt asay deem necessary or advisable.

(d) Payment of Option Exercise Price No Stock shall be delivered pursuant to anyase of an Option until payment in full
the exercise price therefore is received by the @om. Such payment may be made in cash or its algnivor, if permitted by the
Committee, (i) by exchanging shares of Stock owmethe Participant for at least six months (ordoch greater or lesser period as the
Committee may determine from time to time) and Whace not the subject of any pledge or other sgcimterest, (ii) through an
arrangement with a broker approved by the Compamreby payment of the exercise price is accomplistith the proceeds of the
sale of Stock or (iii) by a combination of the fgoéng, provided that the combined value of all casti cash equivalents and the Fair
Market Value of any such Stock so tendered to the@any, valued as of the date of such tender,lesaat equal to such exercise price
of the portion of the Option being exercised. Adially, to the extent authorized by the Commiti@bether at or after the grant date),
Options may be Net Exercised subject to such tamdsconditions as the Committee may from timerteetimpose. The Company may
not make a loan to a Participant to facilitate sRakticipant’s exercise of any of his or her Opgion payment of taxes.

(e) Payment of SAR Amount Upon exercise of a SAR, a Participant shakbiiled to receive payment from the Company i
amount determined by multiplying: (i) the excesshaf Fair Market Value of a share of Stock on thte af exercise over the grant pr
by (ii) the number of shares of Stock with resgeathich the SAR is exercised. At the sole disoretf the Committee, the payment
upon SAR exercise may be in cash, in shares okStbequivalent value, or in some combination tére

(f) Incentive Stock Option Status Notwithstanding anything in this Plan to thettary, no term of this Plan relating to Incen
Stock Options shall be interpreted, amended oregitenor shall any discretion or authority granteder the Plan be so exercised, so as
to disqualify the Plan under Section 422 of the €od

(g) Termination of Service

(i) Special Termination Unless otherwise determined by the Committe® after the grant date, or except as provided in
an employment or individual severance agreememtdmat a Participant and an Employer, if the Padicijs Service is terminated
due to a Special Termination, then all Options 8AdRs held by the Participant on the effective dditeuch Special Termination
shall vest and become exercisable and shall reexaircisable until the first to occur of (A) the sad anniversary of the effective
date of such Special Termination (or, for Incen®teck Options, the first anniversary of such SpléEermination) or (B) the
expiration date of the Option or SAR.
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(i) Termination for any Other Reason Unless otherwise determined by the Committesr after the grant date, or except
as provided in an employment or individual seveeaagreement between a Participant and an Empl@ykeif, the Participant’s
Service is voluntarily or involuntarily terminatéal any reason other than a Special Terminatioorpa the expiration date of the
Option or SAR, any Options and SARs that have robme vested and exercisable on or before thetigfedate of such
termination shall terminate on such effective datel (B) if the Participant’s Service is terminat@iuntarily or involuntarily for
any reason other than a Special Termination o€furse, any vested and exercisable Options and 8%Rdeld by the Participe
shall remain exercisable for a period of 90 daylefdng the effective date of such termination efrce.

(iii) Termination for Cause Notwithstanding anything contrary in this Senti’(g), if the Participant’s Service is
terminated for Cause, then all Options or SARs {hdreor not then vested or exercisable) shall teatei and be canceled
immediately upon such termination, regardless oftivér then vested or exercisable.

(iv) Termination in Connection with a Change in Control Notwithstanding anything to the contrary irstiection 7(g),
Section 9 of the Plan shall determine the treatroé@tptions and SARs upon a Change in Controluiticlg the treatment of
Options and SARs granted to any Participant wha@sei& is involuntarily terminated by an Employéher than for Cause or
whose Service is terminated due to a Special Textioin, in either case, on or after the date on kttie shareholders of the
Company approve the transaction giving rise to@hange in Control, but prior to the consummatiaréiof.

Section 8. OTHER STOCK-BASED AWARDS

(a) Other Stock Based Awards The Committee may grant Other Stock-Based Awaratluding, but not limited to, the outright
grant of Stock in satisfaction of obligations of tBompany or any Affiliate thereof under anothenpensatory plan, program or
arrangement, modified Awards intended to comphhwit structured in accordance with the provisiohapplicable non-U.S. law or
practice, or the sale of Stock, in such amountssaiject to such terms and conditions as the Camengthall determine, including, but
not limited to, the satisfaction of Performancet&ra. Each Other-Stock Based Award shall be eviddry an Award Agreement that
shall specify the terms and conditions applicabédto. Any Other Stock-Based Award may entailtthesfer of actual shares of Stock
or the payment of the value of such Award in castel upon the value of a specified number of stdr8tock, or any combination of
the foregoing, as determined by the Committee.t€has of any Other Stock-Based Award need not lferum in application to all (or
any class of) Participants, and each Other Stode®8#&ward granted to any Participant (whether erabthe same time) may have
different terms.

(b) Termination of Service In addition to any other terms and conditidmet imay be specified by the Committee, each Other
Stock-Based Award shall specify the impact of anteation of Service upon the rights of a Participarrespect of such Award. At the
discretion of the Committee, such conditions mayheesame as apply with respect to Restricted Sio&estricted Stock Units, or may
be contain terms that are more or less favorablegdarticipant.

Section 9. CHANGE IN CONTROL
(a) Accelerated Vesting and Payment

() In General. Except as provided in an employment or indialdaseverance agreement between a Participant and an
Employer or an Award Agreement, upon a Change inti©b(i) all outstanding Options shall become eestind exercisable
immediately and (ii) the Restriction Period onaltstanding Restricted Stock and Restricted Stauksl$hall lapse immediately.
Additionally, the Committee (as constituted priothe Change in Control) may provide that in cotioeowith the Change in
Control (i) each Option shall be cancelled in exdefor an amount (payable in accordance with 8e&{a)(iii) below) equal to
the excess, if any, of the Change in Control Poioer the exercise price for such Option and (igheshare of Restricted Stock and
each Restricted Stock Unit shall be cancelled tharge for an amount (payable in accordance wittic&de9(a)(iii) below) equal
to the Change in Control Price, multiplied by thenber of shares of Stock covered by such Award.
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(i) Performance Awards, Performance Shares and Perfooménits.  Except as provided in an Award Agreement, &
event of a Change in Control, (i) each outstan@iagormance Award and Performance Share shallieetiad in exchange for a
payment equal to the payment that would have bagalpe had each such Performance Award or Perfaen@hare been deernr
equal to 100% (or such greater or lesser percemagize Committee shall specify at the grant dateioh greater percentage as
the Committee shall specify after the grant datéh@ amount earned upon full achievement of applie Performance Criteria
and (ii) each outstanding Performance Unit shaltdrecelled in exchange for a payment equal to #hgevthat would have been
payable had each such Performance Unit been deequad to 100% (or such greater or lesser percemtagize Committee shall
specify at the grant date or such greater percerdaghe Committee shall specify after the grate)d# its initially established
dollar or local currency denominated value.

(i) Payments Payment of any amounts calculated in accordaiitteSections 9(a)(i) and (ii) shall be made islcar, if
determined by the Committee (as constituted padhé Change in Control), in shares of the stodkefNew Employer having an
aggregate fair market value equal to such amouimt acombination of such shares of stock and calslamounts payable
hereunder shall be payable in full, as soon a®reddy practicable, but in no event later than ditess days, following the
Change in Control. For purposes hereof, the faiketasalue of one share of stock of the New Empiayall be determined by t
Committee (as constituted prior to the consummatiathe transaction constituting the Change in @dptin good faith.

(b) Termination of Service Prior to Change in Control In the event that any Change in Control ocesra result of any
transaction described in clause (iii) or (iv) oétthefinition of such term, any Participant whosevige is involuntarily terminated by an
Employer other than for Cause or is terminatedtdueeSpecial Termination, in either case, on arafie date on which the shareholc
of the Company approve the transaction giving tiasthe Change in Control, but prior to the consutimnahereof, shall be treated,
solely for purposes of this Plan (including, withéimitation, this Section 9), as continuing in @ee until the occurrence of such
Change in Control, and to have been terminated uisely thereafter.

Section 10. EFFECTIVE DATE, AMENDMENT, MODIFICATION, AND TERMINON OF THE PLAN OR AWARDS

(a) General. The Plan shall be effective on the Effectivaed)and shall continue in effect, unless sooneniteated pursuant to
this Section 10, until the 10th anniversary of Effective Date, after which no new Awards may banged under the Plan. The Board
may at any time in its sole discretion, for anys@awhatsoever, terminate or suspend the Plarframdtime to time may amend or
modify the Plan; provided that without the apprawala majority of the votes cast at a duly constilumeeting of shareholders of the
Company, no amendment or modification to the Play () materially increase the benefits accruin@ésticipants under the Plan,

(i) except as otherwise expressly provided in ®ac(d) of the Plan, materially increase the nundieshares of Stock subject to the
Plan or the individual Award limitations specifiedSection 4(c) of the Plan, (iii) materially mogihe requirements for participation in
the Plan or (iv) materially modify the Plan in astpher way that would require shareholder approwdien any regulatory requirement
that the Committee determines to be applicabléhérevent that the Committee shall determine thelt siction would, taking into
account such factors as it deems relevant, be ioéidb the Company, the Committee may affirmdinact to amend, modify or
terminate any outstanding Award at any time praopayment or exercise in any manner not incongistéh the terms of the Plan,
subject to Section 10(b), including without limitat, to change the date or dates as of which (Apption becomes exercisable, (B) a
Performance Award, Performance Share or Performénids deemed earned, or (C) Restricted StockRestricted Stock Units
becomes nonforfeitable, except that no outstan@ipgon or SAR may be amended or otherwise modifieexchanged (other than in
connection with a transaction described in Sedfi@) of the Plan) in a manner that would have ffeceof reducing its original
exercise price or otherwise constitute repricimgl(iding, but not limited to, repricing through cafiation of an Option or SAR with an
exercise price greater than the Fair Market Vatubeatime of cancellation in exchange for anotheard and/or cash payment). Any
such action by the Committee shall be subject to
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the Participant’s consent if the Committee deteasithat such action would adversely affect in aayemal way the Participant’s rights
under such Award, whether in whole or it part. Meemdment, modification, or termination of the Péairany Award shall adversely
affect in any material way any Award theretoforarged under the Plan, without the consent of thigdjzant.

(b) Adjustment of Awards Upon the Occurrence of Cerfaiants

(i) Equity Restructurings If the outstanding shares of Stock are incréadecreased, changed into or exchanged for a
different number or kind of shares or securitiethef Company through a non-reciprocal transactaiween the Company and its
stockholders that causes the per share fair vadderlying an Award to change, such as stock divddstock split, spin-off, rights
offering, recapitalization through a large, nonwemg cash dividend, or other similar transacti@mproportionate adjustment shall
be made to the number or kind of shares or seesrdilocated to Awards that have been granted fwriany such change. Any
such adjustment in an outstanding Option or SAR Sleamade without change in the aggregate exepise applicable to the
unexercised portion of such Option or SAR but vaitborresponding adjustment in the exercise pricedah share of Stock or
other unit of any security covered by such OptioSAR.

(il Reciprocal Transactions The Board may, but shall not be obligated takenan appropriate and proportionate
adjustment to an Award or to the exercise Pricanyfoutstanding Award, and/or grant an additionabAd to the holder of any
outstanding Award, to compensate for the diminutiothe intrinsic value of the shares of Stock hasg from any reciprocal
transaction.

(iii) Certain Unusual or Nonrecurring Events In recognition of unusual or nonrecurring egesffecting the Company or
its financial statements, or in recognition of cgesm in applicable laws, regulations, or accounpingciples, and, whenever the
Board determines that adjustments are appropratedier to prevent dilution or enlargement of teedfits or potential benefits
intended to be made available under the Plan, ta@dBmay, using reasonable care, make adjustnrettie terms and conditions
of, and the criteria included in, Awards. In ca$am Award designed to qualify for the PerformalBzesed Exception (as defined
in Code Section 409A), the Board will take care toatnake an adjustment that would disqualify theafdv

(iv) Fractional Shares and Notice Fractional shares of Stock resulting from adjystment in Awards pursuant to this
Section 10(b) may be settled in cash or otherwsst@ Board determines. The Company will give motitany adjustment to ea
Participant who holds an Award that has been agljushd the adjustment (whether or not such natigéven) will be effective
and binding for all Plan purposes.

Section 11. DEFERRALS AND SECTION 409A

(a) Deferrals.  As provided in an Award Agreement, the Board/permit a Participant to defer receipt of casisbares of
Stock that would otherwise be due to him or hereuride Plan or otherwise create a deferred comfiensarangement (as defined in
Section 409A) in accordance with this Section 1dr. furposes of the Plan, “Section 409A” shall m€ade Section 409A and any
applicable regulations or interpretative authopitgmulgated thereunder.

(b) Initial Deferral Elections. The deferral of an Award or compensation otligsgpayable to the Participant shall be set forth
in the terms of the Award Agreement or as electethb Participant pursuant to such rules and pna@=das the Board may establish.
Except as may otherwise be provided in the AwarceAment, any such initial deferral election by &iBi@ant will designate a time a
form of payment and shall be made at such time@gged below:

(i) A Participant may make a deferral election wiglspect to an Award (or compensation giving fiexdto) at any time in
any calendar year preceding the year in which sesvjiving rise to such compensation or Award anelered.
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(i) In the case of the first year in which a Peigant becomes eligible to receive an Award or dedenpensation under the
Plan (aggregating other plans of its type as g#ét fo Section 409A), the Participant may make feital election within 30 days
after the date the Participant becomes eligiblgaiticipate in the Plan; provided thatch election may apply only with respect to
the portion of the Award or compensation attribigab services to be performed subsequent to twieh.

(iii) Where the grant of an Award or payment of gmmsation, or the applicable vesting is conditiomedn the satisfaction
of pre-established organizational or individualfpemnance criteria relating to a performance peabdt least 12 consecutive
months in which the Participant performs ServicBagticipant may make a deferral election no I&teronths prior to the end of
the applicable performance period.

(iv) Where the vesting of an Award is contingenbmphe Participant’s continued Service for a penbdo less than
13 months, the Participant may make a deferratieteavithin 30 days of receiving an Award. Any subéferral election must
defer receipt for a period of at least two years.

(v) A Participant may make a deferral election thews circumstances and at such times as may betpeimander
Section 409A.

(c) Distribution Dates.  Any deferred compensation arrangement creatddnthe Plan shall be distributed at such times as
provided in the Award Agreement, which may be ufenearliest or latest of one or more of the folluyy

(i) A fixed date as set forth in the Award Agreermenpursuant to a Participant’s election;
(i) the Participant’s death;

(iii) the Participant’s disability, as defined irr&ion 409A;

(iv) a change in control, as defined in SectionA09

(v) an Unforeseeable Emergency, as defined in @edl9A and implemented by the Board;
(vi) a Participant’s separation of Service, asrdiin Section 409A; or

(vii) such other events as permitted under SectifA.

(d) Redeferrals The Company, in its discretion, may permit diPipant to make a subsequent election to deldigt@ibution
date, or, as applicable, to change the form ofilligion payments, attributable to one or more ¢v#niggering a distribution, so long as
() such election may not take effect until at temselve (12) months after the election is madgs(ich election defers the distribution
for a period of not less than five years from théedsuch distribution would otherwise have beenenadd (iii) such election may not
made less than twelve (12) months prior to the thaalistribution was to be made.

(e) Termination of Deferred Compensation ArrangementsThe Company may in its discretion terminatedbgerred
compensation arrangements created under the Higgrsto the following:

(i) the arrangement may be terminated within th&&gs preceding, or 12 months following, a chamgeointrol, as defined
in Section 409A, provided that all payments undehsarrangement are distributed in full within 1@nths after such termination;

(i) the arrangement may be terminated in the Camisadiscretion at any time provided that (A) adfferred compensation
arrangements of similar type maintained by the Caamyare terminated, (B) all payments are madeaat (2 months and no mc¢
than 24 months after such termination, and (C)abmpany does not adopt a new arrangement of sitgjparfor a period of five
years following the termination of the arrangememi (iii) the arrangement may be terminated witt#rmonths of a corporate
dissolution taxed under Code Section 331 or withapproval of a bankruptcy court pursuant to 11 ©.S03(b)(1)(A) provided
that the payments under the arrangement are ditsgdboy the latest of the (A) the end of the cadenakar of such termination,
(B) the calendar year in which such payments dhg ¥ested, or (C) the first calendar year in whefch payment is
administratively practicable.
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(f) Section 409A Savings Clause Notwithstanding anything in this Plan to thetary, no terms of this Plan relating to Awards
or any deferral with respect thereto shall be prieted, amended or altered, nor shall any disereticauthority granted under the Plan
be so exercised, so as to cause an Award, or feeaeor payment thereof, to become subject terggts and additional tax under
Section 409A. Notwithstanding any other provisioritie Plan to the contrary, if a Participant isSpécified Employee,” as that term is
used in Section 409A, at the time of his or heasafion from service, no amount that is subjec@ade Section 409A and that becomes
payable by reason of such separation from seriak Ise paid to such Participant before the eadfdi) the expiration of the six-month
period measured from the date of the Participasgfsaration from service, and (ii) within 30 daykofeing the Participant’s death.

Section 12.GENERAL PROVISIONS

(a) Withholding. The Employer shall have the right to deducatrifrall amounts paid to a Participant in cash (whetineler this
Plan or otherwise) any amount required by law teviibheld in respect of Awards under this Plan @&y tne necessary in the opinion of
the Employer to satisfy any applicable tax withlwddrequirements under the laws of any countrytesiarovince, city or other
jurisdiction, including but not limited to incomaxes, capital gains taxes, transfer taxes, andlsseturity contributions that are
required by law to be withheld. In the case of pagta of Awards in the form of Stock, at the Comedits discretion, the Participant
shall be required to either pay to the Employeraimount of any taxes required to be withheld wétpect to such Stock or, in lieu
thereof, the Employer shall have the right to refar the Participant may be offered the opportutttelect to tender) the number of
shares of Stock whose Fair Market Value equals auabunt required to be withheld.

(b) Nontransferability of Awards No Award shall be assignable or transferabtepikby will or the laws of descent and
distribution; provided that the Committee may pérfon such terms and conditions as it shall esthpk Participant to transfer an
Award for no consideration to the Participant’'sl@hstepchild, grandchild, parent, stepparent, dpanent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-im4aon-in-law, daughter-in-law, brother-in-law,sister-in-law, including adoptive
relationships, any person sharing the Participdmdissehold (other than a tenant or employee),st inuvhich these persons have all of
the beneficial interest and any other entity inahhhese persons (or the Participant) own all efvibting interests (* Permitted
Transferee8). Except to the extent required by law, no righinterest of any Participant shall be subjeany lien, obligation or
liability of the Participant. All rights with respeto Awards granted to a Participant under the Blall be exercisable during the
Participant’s lifetime only by such Participant drapplicable, his or her Permitted Transferee[$ rights of a Permitted Transferee
shall be limited to the rights conveyed to suchniteed Transferee, who shall be subject to and ddaynthe terms of the agreement or
agreements between the Participant and the Company.

(c) No Limitation on Compensation Nothing in the Plan shall be construed to lithé right of the Company to establish other
plans or to pay compensation, in cash or propéertg,manner which is not expressly authorized utigePlan.

(d) No Right to Employment No person shall have any claim or right to kenged an Award, and the grant of an Award shall
not be construed as giving a Participant the tigltte retained in the employ of the Employer. Thangof an Award hereunder, and ¢
future grant of Awards under the Plan is entiradjuntary, and at the complete discretion of the Gany. Neither the grant of an Awz
nor any future grant of Awards by the Company sbaltleemed to create any obligation to grant artiidu Awards, whether or not
such a reservation is explicitly stated at the tohsuch a grant.

The Plan shall not be deemed to constitute, anidirebizbe construed by the Participant to consditpart of the terms and
conditions of employment and participation in tharPshall not be deemed to constitute, and shalbealeemed by the Participant to
constitute, an employment or labor relationshiprof kind with an Employer. Each Employer expressierves the right at any time to
dismiss a Participant free from any liability, awyeclaim under the Plan, except as provided hearthin any agreement entered into
with respect to an Award. The Company expresslgries the right to require, as a condition of pavttion in the Plan, that Award
recipients agree and acknowledge the above inngritrurther, the
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Company expressly reserves the right to requirerdwecipients, as a condition of participationctmsent in writing to the collection,
transfer from the Employer to the Company and thadies, storage and use of personal data forogesgoof administering the Plan.

(e) No Rights as Shareholder Subject to the provisions of the applicable Adveontained in the Plan and in the Award
Agreement, no Participant, Permitted TransfereRamignated Beneficiary shall have any rights dsaseholder with respect to any
shares of Stock to be distributed under the Plaihhmmor she has become the holder thereof.

(H Construction of the Plan The validity, construction, interpretation, adistration and effect of the Plan and of its ruéesl
regulations, and rights relating to the Plan, shaltletermined solely in accordance with the laftbe State of Illinois (without
reference to the principles of conflicts of law).

(g) Compliance with Legal and Exchange Requirementdhe Plan, the granting and exercising of Awadh#seunder, and any
obligations of the Company under the Plan, shafiuigect to all applicable federal, state, andifpreountry laws, rules, and
regulations, and to such approvals by any reguylaipgovernmental agency as may be required, aadyaules or regulations of any
exchange on which the Stock is listed. The Compiniys discretion, may postpone the granting axet@sing of Awards, the issuance
or delivery of Stock under any Award or any othetian permitted under the Plan to permit the Congpavith reasonable diligence, to
complete such stock exchange listing or registnatioqualification of such Stock or other requissdion under any federal, state or
foreign country law, rule, or regulation and maguiee any Participant to make such representatiodsfurnish such information as it
may consider appropriate in connection with theasge or delivery of Stock in compliance with apatile laws, rules, and regulations.
The Company shall not be obligated by virtue of provision of the Plan to recognize the exercisargf Award or to otherwise sell or
issue Stock in violation of any such laws, rules;egulations, and any postponement of the exemisettlement of any Award under
this provision shall not extend the term of suchatds. Neither the Company nor its directors orceffs shall have any obligation or
liability to a Participant with respect to any Awlgjor Stock issuable thereunder) that shall lagsabse of such postponement.

(h) Indemnification  Each person who is or shall have been a meonflibe Committee and each delegate of such Comnenitte
shall be indemnified and held harmless by the Campaaainst and from any loss, cost, liability, gpense that may be imposed upon
or reasonably incurred by him or her in connectidgth or resulting from any claim, action, suit,pmoceeding to which he or she may
made a party or in which he or she may be involagay reason of any action taken or failure towatder the Plan and against and from
any and all amounts paid by him or her in settlemtieereof, with the Company’s approval, or paidhiay or her in satisfaction of any
judgment in any such action, suit, or proceedirgjreg him or her, provided that the Company is giaa opportunity, at its own
expense, to handle and defend the same beforediee amdertakes to handle and defend it persoridily foregoing right of
indemnification shall not be exclusive and shalirependent of any other rights of indemnificatiorwhich such persons may be
entitled under the Company’s Certificate of Incagimn or By-laws, by contract, as a matter of lawptherwise.

() No Impact On Benefits Except as may otherwise be specifically stateder any employee benefit plan, policy or program,
no amount payable in respect of any Award shattésmted as compensation for purposes of calculatiRgrticipant’s right under any
such plan, policy or program.

() No Constraint on Corporate Actian Nothing in this Plan shall be construed (i)itait, impair or otherwise affect the
Company’s right or power to make adjustments, ssifizations, reorganizations or changes of itstahpr business structure, or to
merge or consolidate, or dissolve, liquidate, seltransfer all or any part of its business oesssr (ii) to limit the right or power of the
Company, or any Subsidiary, to take any action tisiech entity deems to be necessary or appropriate.

(k) Headings and Captions The headings and captions herein are provideckference and convenience only, shall not be
considered part of this Plan, and shall not be eysal in the construction of this Plan.

A-17



Table of Contents

Appe ndix B
CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENDE NCE

Except as may otherwise be permitted by NYSE raesajority of the members of the Board shall lwependent directors. To be
considered independent: (1) a director must bepieddent as determined under Section 303A.02(b)eoNew York Stock Exchange Listed
Company Manual and (2) in the Board’s judgmentédasn all relevant facts and circumstances), theettir does not have a material
relationship with the Company (either directly sraapartner, stockholder or officer of an orgamirathat has a relationship with the
Company).
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet oetephone voting.
Both are available 24 hours a day, 7 days a week.

Proxies submitted by telephone or internet must beeceived by 11:59 p.m. Central Time, on April 25, @12.

INTERNET
http://www.proxyvoting.com/ths

Use the Internet to vote your proxy. Have your groard in
hand when you access the web site.

9 -

[ || = TELEPHONE
e rIonse 1-866-540-5760

Use any touch-tone telephone to vote your proxy.eHgur
proxy card in hand when you call.

If you vote your proxy by Internet or by telephogeu do NOT
need to mail back your proxy card.

To vote by mail, mark, sign and date your proxydcand return i
in the enclosed postage-paid envelope.

Your Internet or telephone vote authorizes the nama proxies
to vote your shares in the same manner as if you miaed,
signed and returned your proxy card.

Fulfillment

19888 2000¢-1

, FOLD AND DETACH HERE ,

The Board of Directors recommends a vote FOR all mainees for director and FOR proposals 2, 3, and 4dbow.

X

Please mark your votes
indicated in this examp

1. Election of Director:
FOR AGAINST ABSTAIN

N OMINEES: FOR AGAINST ABSTAIN

1.1 Frank J. O'Connell T T T 2. Ratification of the selection of Deloitte & TouchkeP as our . T .
independent registered public accounting firm fecdl year 2012.

1.2 T T T 3. Advisory vote to approve the Company’s executivepensation. == T .-

Terdema L. Ussery, Il

1.3 David B. Vermylen T T T 4. Approval of the amendment and restatement of owitEgnd .- T .-
Incentive Plan, including an increase in the nundfeshares subje
to the plan

In their discretion, the proxies are authorizegdte upon any other business as may properly come
before the meeting or any adjournment or postpométhereof.

Please sign this proxy and return it promptly weetbr not you expect to attend the meeting. You
may nevertheless vote in person if you attend.deleign exactly as your name appears herein. Give
full title if an Attorney, Executor, Administratofrustee, Guardian, etc. For an account in the name
of two or more persons, each should sign, or if sigas, he should attach evidence of his authc

Mark Here for =«
Address Change

or Comment:
SEE REVERSE

Signatur Signatur

Date
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You can now access your TreeHouse Foods, Inc. actanline.
Access your TreeHouse Foods, Inc. account onliaényiestor ServiceDireét (ISD).
The transfer agent for TreeHouse Foods, Inc., nakeas it easy and convenient to get current infaomain your shareholder account.

* View account statu *  View payment history for dividenc
* View certificate history . Make address chang
* View book-entry informatior e Obtain a duplicate 1099 tax for

Visit us on the web at http://www.bnymellon.com/sbawner/equityaccess
For Technical Assistance Call 1-877-978-7778 betw&am-7pm
Monday-Friday Eastern Time

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

ChooseMLink sMfor fast, easy and secure 24/7 online access to you
future proxy materials, investment plan statemeaatsdocuments and
more. Simply log on tinvestor ServiceDirect® at
www.bnymellon.com/shareowner/equityaccesere step-by-step
instructions will prompt you through enrolime

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Sto&holders. The Proxy Statement
and the 2011 Annual Report to Stockholders ardatai at:http://www.proxyvoting.com/ths

, FOLD AND DETACH HERE

TREEHOUSE FOODS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS — APRIL 26, 2012

The undersigned appoints Sam K. Reed, Dennis Fd&iocand Thomas E. O’Neill, and each of them, a&gs and proxies, with the
power of substitution in each of them, to votedad on behalf of the undersigned at the Annual Mgeif Stockholders of the Company to
be held on April 26, 2012, and any adjournmentastponement thereof, upon the matters coming béfi@reneeting, as set forth in the
Notice of Meeting and Proxy Statement, both of Whiave been received by the undersigned. Withdwgratse limiting the gener:
authorization given hereby, said attorneys andipeoare instructed to vote as follows:

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFI CATION MADE, IF NO CHOICES ARE INDICATED,
THIS PROXY WILL BE VOTED FOR ALL NOMINEES FOR DIREC TOR AND FOR PROPOSALS 2, 3 AND 4.

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

Address Change/Comment:
(Mark the corresponding box on the reverse side)

SHAREOWNER SERVICES
P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250

19888 Fulfillment
(Continued and to be marked, dated and signed, omé¢ other side) 200051



