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TreeHouse

TREEHOUSE FOODS, INC.

TWO WESTBROOK CORPORATE CENTER
TOWER TWO, SUITE 1070
WESTCHESTER, ILLINOIS 60154

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON APRIL 19, 2007

You are cordially invited to attend the Annual Megtof Stockholders of TreeHouse Foods, Inc. (“Freese”
or the “Company”) that will be held at Two WestbkdBorporate Center, First Floor, Conference Cefhtieik
Two/Five), Westchester, Illinois 60154, on Thursdagril 19, 2007, at 9:00 a.m., local time. At taenual meeting
you will be asked to vote on the following matte

1. To elect three directors to hold office until th&l® Annual Meeting of Stockholde!

2. To approve certain amendments to and a restatashent 2005 Long-Term Incentive Plan which was
renamed th TreeHouse Foods, Inc. Equity and Incentive ”;

3. To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fom
fiscal year 2007; an

4. To consider any other business that may propermyecbefore the meetin

The matters listed above are fully discussed imptiosty statement accompanying this notice. A copyur
2006 Annual Report is also enclosed.

The record date for the meeting is the close ofness on February 26, 2007. Only stockholders afne at
that time are entitled to notice of and to votéhatmeeting.

Whether or not you attend the Annual Meeting, itiportant that your shares be represented andl attthe
meeting. Therefore, | urge you to promptly vote antdmit your proxy by phone, via the Internet, gisigning,
dating, and returning the enclosed proxy card énghclosed envelope. If you decide to attend theuAhMeeting,
you will be able to vote in person, even if you @gveviously submitted your prox

Cf;ﬁ?:,wm'?fu-

Thomas E. O’Neill
Corporate Secretary

February 27, 200




TREEHOUSE FOODS, INC.
TWO WESTBROOK CORPORATE CENTER
TOWER TWO, SUITE 1070
WESTCHESTER, ILLINOIS 60154

PROXY STATEMENT

We are furnishing this proxy statement in connectidgth the solicitation of proxies by the BoardQifectors
of TreeHouse Foods, Inc. (“TreeHouse” or the “Conydafor use in voting at the Annual Meeting of Skbolders
(the “Meeting”). The meeting will be held at Two Westbrook Corpoi@énter, First Floor, Conference Center (L
Two/Five),Westchester, lllinois 60154, on Thursday, April 2007, at 9:00 a.m. local time. This proxy statenie
being sent to stockholders on or about March 67200

The solicitation of proxies from the stockholdesbeing made by the Board of Directors and manageaie
the Company. The cost of this solicitation, inchglthe cost of preparing and making the proxy statd, the
proxy, notice of annual meeting and annual rep@riadl being paid for by the Company.

Who May Vote

If you are a stockholder of record as of the cloflSeusiness on February 26, 2007, you are entitlegte at th
Meeting. As of that date, there were 31,202,473eshaf the Company’s common stock outstandingpthg class
of voting securities outstanding. You are entitie@ne vote for each share of common stock you evithput
cumulation, on each matter to be voted upon aMéeting.

How Proxies Work

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

* Via Internet: Go towww.proxypush.com/Ttand follow the instruction:
» By Telephone Call toll-free 1-86€-41€-3858 and follow the instruction
« In Writing: Complete, sign, date and return your proxy carithé enclosed envelof

If your proxy is properly returned, the sharesinesents will be voted at the Meeting in accordamith your
instructions. If you do not give specific instruts, your shares will be voted as follows:

* FOR the election of each of the three nomineeslifector set forth hereir
* FOR the approval of the TreeHouse Foods, Inc. Equit Incentive Plar
« FOR the ratification of the selection of our indegent registered public accounting firm; ¢

 with respect to any other matter that may propeoiye before the Meeting, in the discretion of thespns
voting the respective proxie

The Board of Directors does not intend to bring amatters before the Meeting except those indicitde
notice. If any other matters properly come befbeeMeeting, however, the persons named in the sedlproxy, or
their duly constituted substitutes acting at theeNtey, will be authorized to vote or otherwise thareon in
accordance with their judgment on such matters.

If you are the beneficial owner of shares heldsiieet name” by a broker, your broker, as the aeboider of
the shares, must vote those shares in accordatitgavir instructions. If you do not give instruetgoto your broke
your broker can vote your shares with respe“discretionary” items but not with respect to “ndiscretionary”
items. On non-discretionary items, for which yourad give instructions, the shares will be treatsdbroker non-
votes.”A discretionary item is a proposal that is consédetoutine under the rules of the New York Stocklznge
Shares held in street name may be voted by yolkebian discretionary items in the absence of vaitiisgyuctions
given by you. The proposals concerning the eleatiodirectors and the ratification of tl




independent registered public accounting firm aserdtionary. The proposal concerning the approfthe
TreeHouse Foods, Inc. Equity and Incentive Plarois-discretionary.

Quorum

Stockholders of record may vote their proxies gphone, internet or mail. By using your proxy tiesin one
of these ways, you authorize the three officerssghmames are listed on the front of the proxy eambmpanying
this Proxy Statement to represent you and vote gbares. Holders of a majority of the shares extitb vote at the
meeting must be present in person or represent@ddyy to constitute a quorum. Of course, if yoiead the
meeting, you may vote by ballot. If you are notgemt, your shares can be voted only when repraségta
properly submitted proxy.

Revoking a Proxy

Submitting your proxy now will not prevent you froroting your shares at the meeting if you desirdd®o, a
your proxy is revocable at your optic

Required Vote

The election of the nominees for director will be@effective only upon the affirmative vote of smof
common stock representing a plurality of the vei&st “for” such nominee. The approval of the Trees®oFoods,
Inc. Equity and Incentive Plan and the ratificatafrthe selection of our independent registeredipatzcounting
firm and the approval of any other matter that megperly come before the Meeting will become effecbnly
upon the affirmative vote of shares of common stegkesenting a majority of the votes cast “for*against” such
proposal. We refer to the election of each nomfoedirector, the approval of the TreeHouse Fodnls, Equity ant
Incentive Plan and the ratification of our indepemtregistered public accounting firm each as apBsal.” Votes
cast as “for,” “against” or “withhold” are counted a vote, while votes cast as abstentions wilbeatounted as a
vote. So called “broker non-votes” (brokers failitogvote by proxy shares of the common stock heldominee
name for customers) will not be counted at the Meget

Majority Vote Policy

Our Corporate Governance Guidelines utilize a nitgj@ote policy in the election of directors. Acdamgly, if
a nominee receives a greater number of votes mawkiéthold” from his or her election than votes rkad “for” his
or her election, that nominee is required to tefeor her resignation following certification thfe stockholder
vote. The Nominating and Corporate Governance Cdteenis required to make recommendations to thedwith
respect to any such letter of resignation. The Bdarequired to take action with respect to teisommendation ai
to disclose their decision-making process.

Item 1 —ELECTION OF GEORGE V. BAYLY

We have a classified Board of Directors (the “B8ponsisting of three classes. At each annual mget
class of directors is elected for a term of threarg to succeed any directors whose terms arermxpir

At the Meeting, you will elect a total of threeetitors to hold office, subject to the provisionghef Companys
By-laws, until the annual meeting of stockholder2010 and until their successors are duly eleatetiqualified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the electionvf. Bayly, the
nominee set forth below. See “Who May Vote, Requvete, Majority Vote Policy, Outstanding Sharesl an
Holdings of Certain Stockholders” in this Proxy.

Mr. Bayly has agreed to be nominated and to sémie¢ted. However, if the nominee at the timeisfdlectior
is unable or unwilling to serve, or is otherwiseawuailable for election, and as a result anotherineais designated
by the Board of Directors, then you or your destgnaill have discretion and authority to vote diraé from voting
for such nominee.




The Nominating and Corporate Governance Commitserédicommended Mr. Bayly for nomination for re-
election to the Company’s Board of Directors. Gartaformation about Mr. Bayly is contained below.

Director Present Position
Name Age Since with the Company
George V. Bayly 64 200t Director

George V. Baylyas elected as a Director on June 6, 2005. Cuyrevitl. Bayly serves as Chairman and
Interim-Chief Executive Officer of Altivity Packagi LLC located in Carol Stream, IL. Prior to thit,. Bayly
served as Co-Chairman of U.S. Can Corporation ZWIB; as well as Chief Executive Officer in 20@%abdition,
Mr. Bayly has been a principal of Whitehall Invastd_LC, a consulting and venture capital firm cgidanuary
2002. From January 1991 to December 2002, Mr. Bsgityed as Chairman, President and Chief ExecQiffieer
of lvex Packaging Corporation. From 1987-1991, Bayly served as Chairman, President and Chief BExecu
Officer of Olympic Packaging, Inc. Mr. Bayly alselld various management positions with Packagingp@ation
of America from 1973 to 1987. In addition to oura®d, Mr. Bayly serves on the Board of DirectordA@fCO,
Altivity Packaging LLC and Huhtamaki Oyj. Mr. Bayholds a B.S. from Miami University and a M.B.A fno
Northwestern University. Mr. Bayly also served ddeutenant Commander in the United States Navy.Bayly is
the Chairman of our Audit Committee and is a mentféhe Compensation Committee of our Board of Etives.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF
GEORGE V. BAYLY TO SERVE ON THE COMPANY’S BOARD OF DIRECTORS

Item 2 —ELECTION OF MICHELLE R. OBAMA

At the Meeting, you will elect a total of threeetitors to hold office, subject to the provisionghef Companys
By-laws, until the annual meeting of stockholder2010 and until their successors are duly eleatetiqualified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the electionvs. Obama,
the nominee set forth below. See “Who May Vote, lRexgl Vote, Majority Vote Policy, Outstanding Shaiend
Holdings of Certain Stockholders” in this Proxy.

Ms. Obama has agreed to be nominated and to dezlexied. However, if the nominee at the timeaf h
election is unable or unwilling to serve, or isarthise unavailable for election, and as a resutlar nominee is
designated by the Board of Directors, then youaurydesignate will have discretion and authoritydte or refrain
from voting for such nominee.

The Nominating and Corporate Governance Commitserédicommended Ms. Obama for nomination for re-
election to the Company’s Board of Directors. Amember of the Nominating and Corporate Governance
Committee, Ms. Obama recused herself from the digon and decision related to her individual noridmefor re-
election to the Board.

Certain information about Ms. Obama is containddwee

Director Present Position
Name Age Since with the Company
Michelle R. Obam: 43 2005 Director

Michelle R. Obamavas elected as a Director on June 6, 2005. Singelv005, Ms. Obama has served as the
Vice President for Community and External Affaios the University of Chicago Hospitals. From Segdien2001
to March 2005, Ms. Obama served as Executive Qireaft Community Affairs at the University of Chicag
Hospitals. In addition, Ms. Obama served as Asseddxean of Students and Director of Community Servor the
University of Chicago from September 1997 to Ma2895. Ms. Obama also has held numerous positiotiein
public and non-profit sectors, including Executivieector of the Chicago Office of Public Allies, gistant
Commissioner of Planning and Development for thg 6f Chicago and Assistant to the Mayor of they @it
Chicago. Ms. Obama holds a B.A. from Princeton @ity and a J.D. from Harvard Law School. Ms. Oaasth¢
Lead Director and a member of the Audit Committeeé the Nominating and Corporate Governance Comendte
our Board of Directors.




RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF
MICHELLE R. OBAMA TO SERVE ON THE COMPANY’S BOARD O F DIRECTORS

Item 3 —ELECTION OF GARY D. SMITH

At the Meeting, you will elect a total of threeatitors to hold office, subject to the provisionsha® Companys
By-laws, until the annual meeting of stockholder2010 and until their successors are duly eleatetiqualified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the electiorMif. Smith, the
nominee set forth below. See “Who May Vote, Requvete, Majority Vote Policy, Outstanding Sharesl an
Holdings of Certain Stockholders” in this Proxy.

Mr. Smith has agreed to be nominated and to séeledted. However, if the nominee at the timeisfdlectior
is unable or unwilling to serve, or is otherwiseuailable for election, and as a result anotherineais designated
by the Board of Directors, then you or your designaill have discretion and authority to vote dirae from voting
for such nominee.

The Nominating and Corporate Governance Commitéserédcommended Mr. Smith for nomination for re-
election to the Company'’s Board of Directors. Amember of the Nominating and Corporate Governance
Committee, Mr. Smith recused himself from the déston and decision related to his individual nortigrafor re-
election to the Board.

Certain information about Mr. Smith is containedblpe

Director Present Position
Name Age Since with the Company
Gary D. Smitr 64 200t Directol

Gary D. Smithwas elected as a Director on June 6, 2005. Simaeada 2001, Mr. Smith has served as Chief
Executive Officer and Chairman of Encore Associdtes and since 2005 has been a Managing dire¢tencore
Consumer Capital. From April 1995 to December 2004 ,Smith served as Senior Vice President — Mamkedf
Safeway Inc. In addition, Mr. Smith held variousmagement positions at Safeway Inc. from 1961 t189
addition to our Board, Mr. Smith serves on the BlaafrDirectors of The Winery Exchange, Supply CHaystems
Ltd., Altierre Corporation and Philly’'s Famous Walkee, Inc. Mr. Smith is the Chairman of the Nonting and
Corporate Governance Committee and is a membéedktidit Committee of our Board of Directors.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF
GARY D. SMITH TO SERVE ON THE COMPANY’S BOARD OF DI RECTORS

Item 4 —APPROVAL OF THE AMENDMENT AND RESTATEMENT OF OUR 2005 LONG-TERM STOCK
INCENTIVE PLAN

In connection with our spin-off from Dean Foods Quamy, our Board adopted, and a majority of our
stockholders approved, the TreeHouse Foods, Ifi5 2Ong-Term Stock Incentive Plan. The Compensation
Committee of the Board has recommended and thedBwes approved, subject to stockholder approval, an
amendment and restatement of the Plan as the TuseH@ods, Inc. Equity and Incentive Plan (as aediadd
restated, the “TreeHouse Foods, Inc. Equity andrtige Plan” or the “Equity and Incentive Plan”} the meeting,
you will be asked to approve the Equity and Incenilan.

The Amendments to the Plan

On February 16, 2007, the Compensation Commitis@menended and the Board approved, subject to
stockholder approval, the amendment and restateofi@ur 2005 Long-Term Stock Incentive Plan thatido
increase the maximum number of shares of commank st may be issued under the Plan by 1,260,6afes, to
6,010,167 shares, so that there will be 2,240,Pa8s available for issuance under awards grarffitedAgporil 19,
2007, after taking into account the 401,195 shimss=d to date under the Plan and the 3,368,694skabject to




awards outstanding as of that date. The Compems@tonmittee believes that increasing the total remolb shares
available for awards under the plan is necessagysore that a sufficient number of shares wilhbailable to fund
our compensation programs. If the amendment ispptoved, the Company expects that it will not haweugh
shares in the Plan to provide management and dieeah annual market equity grant consistent wiitr ppractices
in 2008. If the amendment is approved by our stolddrs, we plan to register the offer and salénefl,260,000
additional shares of common stock on a registragtatement on Form S-8.

On February 16, 2007, the Compensation Commitis@menended and the Board approved, subject to
stockholder approval, an additional amendmentédaian that would provide for an incentive bonusiponent to
our annual management compensation program. Thmged amendment would provide for incentive bontses
paid under the Equity and Incentive Plan upon sutiigtlly similar terms and conditions as, and velblace, our
current annual bonus plan.

The following table provides information about sé&of our common stock that may be issued undezQfg
Long-Term Stock Incentive Plan as of December 8062

Equity Compensation Plan Information

(©)
Number of Securities

(@) Remaining Available for
Number of Securities tc (b) Future Issuance under
be Issued Upon Weighted-Average Equity Compensation
Exercise of Outstanding Exercise Price of Plans (Excluding
Options, Warrants Outstanding Options. Securities Reflected ir
Plan Category and Rights Warrants and Rights Column(a)

Equity compensation plans approved by

security holders:

2005 Lon¢-Term Stock Incentive Ple 2,200,73. % 26.31 980,27¢
Equity compensation plans not approvec

by security holders:

None — — —

Total 2,200,73: % 26.31 980,27¢

If shares of our common stock are changed intoxohanged for a different kind or number of shafess,
example in the event of a stock split, stock dinidi@r other recapitalization, then the number and kf shares
which may be issued under the Equity and IncerRiam, the limitations on the number of shares whiely be
made subject to awards and the terms and provisiooststanding awards will be appropriately adddstio reflect
such change in the common stock.

In addition, our Compensation Committee recommeratetithe Board approved additional amendments and
the restatement of the plan to add the flexibilitygrant stock appreciation rights, or SARs, arepstock based
awards, and otherwise update the Plan for curnexttipes and legal requirements. The Equity andritice Plan
expressly requires that any options or stock ajpgtiea rights be granted with exercise prices #ratnot less than
fair market value (to be determined based on tbeirfj price on the applicable date) and prohilgitpricing of
options or SARs.

In addition to seeking stockholder approval for ddelitional shares which may be issued under thityEgnd
Incentive Plan, stockholder approval is necessary$ to meet the requirements for tax deductybiliider
Section 162(m) of the Internal Revenue Code of 188@&mended (the “Code”). Section 162(m) of thdelomits
the annual federal tax deduction for compensatad fo our Chief Executive Officer and the othanrfaost highly
compensated executive officers to $1 million. darfeerformance-based compensation is excluded findsn
limitation. The Equity and Incentive Plan was desig to comply with these performance-based compiensa
exclusions. However, in order to retain the taxubithility status on an on-going basis, we are maglas a spuif
company to obtain stockholder approval of the pertnce measures in the Equity and Incentive Pldateothan
the date that is twelve months after our first klmdéder meeting. As such, we are seeking stockh@dproval




of the Equity and Incentive Plan, which containeual limitations and performance criteria for penfance based
awards to maintain compliance with Section 162(frthe Code.

Description of the Equity and Incentive Plan

The following is a summary of our Equity and IndeatPlan, subject to receiving stockholder approkal a
more complete understanding of the Equity and IticerPlan, please refer to the entire text of theify and
Incentive Plan, a copy of which is included witlisthroxy statement asppendix A.

The purposes of the Equity and Incentive Plan@gdttact and retain non-employee directors, coastd,
executive personnel and other key employees ofandig ability, to motivate them by means of perfance-
related incentives and to enable them to partieipabur growth and financial success. Eligibitityparticipate in
the Equity and Incentive Plan is limited to our remployee directors, consultants, and employeetu@ing
officers and directors who are employees) and dmeemployee directors, consultants, and employEearo
subsidiaries. As of February 16, 2007, we had apprately 2,700 employees and consultants and sixemaployet
directors.

The Equity and Incentive Plan is administered by@ompensation Committee, which consists entirély o
independent directors. The Compensation Committeeith respect to awards to employees who arevbétbe
position of TreeHouse senior vice president (or amglogous title) and not executive officers, drttlé committee
so designates, our Chief Executive Officer or soitter officer or officers will, from time to timeletermine the
specific persons to whom awards under the Equitylacentive Plan will be granted, the extent of angh awards
and the terms and conditions of each award. Thep@asation Committee or its designee, pursuantet¢eims of
the Equity and Incentive Plan, also will make aliey necessary decisions and interpretations uhddequity and
Incentive Plan.

Under the Equity and Incentive Plan, the Compeorsa@iommittee may grant awards of various typesjafte-
based compensation, including stock options, sapgkeciation rights, restricted stock and restrdict®ck units,
performance shares and performance units and ghes of stock-based awards, and cash-based coatjmens
consisting of annual bonuses. The maximum numbshafes that are available to be awarded undétdbiy and
Incentive Plan is 6,010,167 shares of common sbbtke Company, including 3,368,694 shares sulbject
outstanding awards as of February 16, 2007 andQtgel 95 shares issued to date. As amended, thenuaxi
number of shares of our common stock that may$eth under the Equity and Incentive Plan with ressfme
incentive stock options may not exceed 1,000,0@0esh In addition, no participant may be grantedrde of
restricted stock, restricted stock units, perforogashares and performance units covering more than
1,500,000 shares in any calendar year and no ipaticmay be granted options and SARs over 1,500s6@ares of
our common stock in any calendar year. No more $®000,000 may be paid to any one participant végipect to
cash-based awards made during a calendar year.

Performance Shares and Performance Units; Performance Awards; Performance Criteria

The Compensation Committee may grant awards obpaence shares or performance units under theyEquit
and Incentive Plan based upon the achievementeaifsgd performance objectives or the occurrencetioér
events, such as a change in control, as deterrbipn#ite Compensation Committee in its discretiore Th
Compensation Committee has the authority to deterather terms and conditions of the performaneeeshand
performance units. Participants may not transfgrsrares underlying such awards before they vést. T
Compensation Committee may also grant Performaneards under the Equity and Incentive Plan. Perfocaa
Awards may be payable in cash or in shares of camstack, and may relate to a single year performameeiod,
such as an annual bonus award, or multi-year p&riod

Unless otherwise determined by the Compensationnitiee or provided in an employment or individual
severance agreement, if a participant’s serviterminated by reason of death, disability or retieat during the
relevant performance period, the participant (or designated beneficiary) will be entitled to tlkenge payment in
respect of the performance award, performance stoangerformance units for that performance peasevould
have been payable if the participant’s service wihhad continued until the end of that performareréod. If a
participant’s service is terminated for any ottesrson, all of the participant’s rights to the perfance award,




performance shares and performance units will eadiately forfeited and cancelled (unless othendistermined
by the Compensation Committee or provided in anleympent or individual severance agreement), arahin
event, all such rights will be immediately forfeltand cancelled upon termination of employmentéarse.

The Compensation Committee may establish performgnels applicable to any award, including perfaros
awards, performance shares and performance unftsn\&stablishing a performance goal, the Compemsati
Committee will determine the performance periodravkich performance against the goal will be meadwand the
amount of cash or number or value of shares edraseld on the level of the performance goal achieidditional
provisions relating to the setting of the perforcagoal, certifying achievement of performance ragtathe goal ar
the amount earned, and the ability to use negdisaetion to reduce the amount earned apply todsvaade to
executive officers which are intended to meet eéhededucibility rules for “performance-basemimpensation und
section 162(m) of the Code.

The Equity and Incentive Plan provides that the Gensation Committee may base the performance gpak
the relative or comparative attainment of one orevad the following performance criteria, (whetleabsolute
terms or relative to the performance of one or nsarélarly situated companies or a published indewering the
performance of a number of companies): total stoldédr return, stock price, operating earnings orgins, net
earnings, return on equity, income, market shammbined ratio, level of expenses, revenue, cashdliod, in the
case of persons who are not executive officerd) stiwer criteria as may be determined by the Cotemit
Performance criteria may be established on a Compédte basis or with respect to one or more busingsts or
divisions or subsidiaries. When establishing penfamce criteria for a performance period, the Conemiimay
exclude any or all “extraordinary items” as detarat under U.S. generally accepted accounting plesi
including, without limitation, the charges or coassociated with restructurings of the Companyngr@ubsidiary,
discontinued operations, other unusual or non-rawyitems, the cumulative effects of accountingruies or such
other objective factors as the Committee deemsogpiate.

Restricted Stock and Restricted Stock Units

The Compensation Committee may grant awards afice=i stock and restricted stock units under theity
and Incentive Plan. The restricted stock and ksttistock units are forfeitable until they vesid ghe participant
may not transfer the restricted stock before itazddnless otherwise determined by the Compens&@mnmittee,
the restricted stock and the restricted stock wmiitsvest on the third anniversary of the dategodint (subject to the
participant’s continued service with us) or upotis$action of any additional conditions to vestisggch as the
achievement of specified performance objectiveshanges in control, as determined by the Compeamsati
Committee in its discretion. Unless otherwise dateed by the Compensation Committee or provideahin
employment or individual severance agreementpiricipant’s service is terminated by reason aftedisability
or retirement during the restricted period, a @ta portion of any restricted stock or restrictextls units held by
the participant will vest and become not forfeitabhsed on the number of full calendar monthsepérticipant’s
service relative to the number of months in thérieied period at the date of termination. If atjggpant’s service is
terminated for any other reason, any restrictecksto restricted stock units held by the participail be
immediately forfeited and cancelled (unless othsewdetermined by the Compensation Committee origedvin ar
employment or individual severance agreement), @mnahy event, all such restricted stock and retstti stock units
will be immediately forfeited and cancelled upomimation of service for cause.

Stock Options and Stock Appreciation Rights

The Compensation Committee may grant awards okgiptions and stock appreciation rights under theity
and Incentive Plan. The stock options may be eltiheentive stock options” (as that term is define®ection 422
of the Code), which provide the recipient with feafole tax treatment, or options that are not irigergtock options
(“non-qualified stock options”). The Compensatioon@nittee has the authority to determine the temas a
conditions of the stock options, including the nembf shares subject to each stock option and $iAdRexercise
price per share, which must be at least the farkatasalue of a share of our common stock on the dhgrant (as
determined in accordance with the Equity and Iriger®lan), and when the stock option or SAR wiltdme
exercisable. Unless otherwise determined by thegemsation Committee, the stock options and SARswdome
vested and exercisable in three approximately eiqatdllments on each of the first three anniveesar




of the date of grant. Options and SARs may alsoimmecexercisable upon satisfaction of any additicoalitions tc
vesting, such as the achievement of specified padoce objectives or changes in control, as deteranby the
Compensation Committee in its discretion. The @serperiod for any stock options and SARs awardettuthe
Plan may not extend beyond ten years from the afegeant.

Stock options and SARs awarded under the Equityacehtive Plan that become vested and exercisahle
be exercised in whole or in part. The exerciseepmist be paid either in cash or cash equivalenitmermitted by
the Compensation Committee, with previously acglgleares of our common stock, by means of a brdkere
cashless exercise or by a combination of the fanggoerovided that the consideration tendered, \dhkeeof the date
tendered, is at least equal to the exercise poicthe stock options being exercised.

Stock appreciation rights, or SARSs, are similasttick options, except that no exercise price igired to be
paid. Upon exercise of a SAR, the participant vatleived payment equal to the increase in thexfanket value of
a share of common stock on the date of exercisetbeeexercise price (fair market value on datgraht) times the
number of shares with respect to the SAR is exedci¥he payment will be made in cash or sharesmihton stocl
of equivalent value.

Unless otherwise determined by the Compensationriitiee or provided for in an employment or indivédiu
severance agreement, if a participant’s serviterisinated by reason of death or disability, alcktoptions and
SARs held by the participant at the date of termdmawill vest and become exercisable and will remexercisable
until the earlier of (i) the second anniversargoéh termination (or, for incentive stock optiotig first anniversar
of such termination) or (ii) the expiration datetio¢ option. If a participant’s service is termedfor any other
reason, any stock options held by the participaat have not become vested and exercisable withbeediately
cancelled and any stock options that have becosted@nd exercisable will remain exercisable fod&fs
following such termination. In any event, all stamgitions (whether or not then vested and exer@$atill be
immediately cancelled upon termination of servimedause.

Other Stock-Based Awards

The Equity and Incentive Plan permits the Compémsaommittee to grant other forms of stock-basedrds
with such terms and conditions as the Committeerdenes, including provisions relating to the inmipafc
termination of service and a change in control.hSawwards may include outright grants of sharesauithestriction
or awards structured to meet the requirements Kfh&. law or practice. Such awards may be selijetihe
issuance of shares or by a cash payment equat wathe of the shares earned under the award.

Changein Control

Except as otherwise provided in an employment dividual severance agreement or award agreemeoi, ap
change in control (as defined in the Equity anceiiive Plan) of the Company, (i) all outstandingcktoptions and
SARs will become immediately vested and exercisdb)ethe restricted period of all outstandingtreted stock
and restricted stock units will immediately lapaed (iii) each outstanding performance share anfdpeance unit
will be cancelled in exchange for 100% of the anmi@arned upon full achievement of applicable pentmce
criteria. In addition, the Compensation Committesyrprovide that in connection with a change in cant

« each stock option and SAR will be cancelled in exaie for an amount equal to the excess, if angheof
price per share offered in respect of our commoaoksin conjunction with the transaction giving rieethe
change in control or, in the case of a change imroboccurring by reason of a change in the corntiposof
our Board of Directors, the highest fair marketueabf our common stock on any of the preceding&dirig
days (such price, tt*Change in Control Pri") over the exercise price for such option;

 each share of restricted stock and each restritted unit will be cancelled in exchange for an antequal
to the Change in Control Price multiplied by thenter of shares of our common stock covered by such
award. All amounts payable as a result of a chamgentrol will be paid in cash or, at the disopetiof the
Compensation Committee, in shares of stock of awy employer




If a change in control occurs as a result of a mengorganization, consolidation or sale of alsobstantially
all of our assets, any participant whose serviéevisluntarily terminated (other than for cause)asrafter the date
on which our stockholders approve the transactivimg rise to the change in control will be treafed purposes of
the Equity and Incentive Plan as continuing serwith us until the consummation of the change intaad and to
have been terminated immediately thereafter.

Amendment and Termination

The Board may terminate or suspend the Equity acentive Plan at any time, and from time to timgma
amend or modify the Equity and Incentive Plan, pted that without the approval by a majority of thees cast at
a duly constituted meeting of stockholders, no ain@nt or modification to the Equity and IncentivarPmay
(i) materially increase the benefits accruing tdipgants under the Equity and Incentive Plan,gicept as a result
of an adjustment in capitalization, materially im@se the number of shares of stock subject to awerder the
Equity and Incentive Plan or the number of awardsnoount of cash that may be granted to a partitipader the
Equity and Incentive Plan, (iii) materially modiflye requirements for participation in the Equitglancentive Plan,
or (iv) materially modify the Equity and Incenti®an in any way that would require stockholder appt under
any regulatory requirement that the Compensatiami@ittee determines to be applicable. ConsequethidyEquity
and Incentive Plan cannot be amended to removertdtebition on re-pricing or to permit the grantagtions or
SARs at below fair market value exercise priceqauit shareholder approval. No amendment, moditicatr
termination of the Equity and Incentive Plan sirathny material way adversely affect any award joesly granted
under the Equity and Incentive Plan without thessmt of the participant. The Equity and IncentilenPshall
continue in effect, unless sooner terminated byBibard, until February 16, 2017, the tenth anniaeref the date
on which the Equity and Incentive Plan was adoptethe Board, at which time no additional awardy tna
granted after that date.

Summary of Federal Tax Consequences

The following is a brief description of the fedeitatome tax treatment that generally apply to Bqaitd
Incentive Plan awards. The description is baseduorent federal tax laws, rules and regulationscivlare subject
to change, and does not purport to be a completerigéion of the federal income tax aspects offEhaity and
Incentive Plan. A participant may also be subjeditate and local taxes.

Non-Qualified Stock OptionsThe grant of a non-qualified stock option willtmesult in taxable income to the
participant. The participant will realize ordinagncome at the time of exercise in an amount equtie excess, if
any, of the then fair market value of the stockuaiel over the exercise price for those sharesyandill be
entitled to a corresponding deduction. Gains osdegealized by the participant upon dispositiosuah shares will
be treated as capital gains or losses, with this llasuch stock equal to the fair market valu¢ghefshares at the
time of exercise.

Incentive Stock OptionsThe grant of an incentive stock option will nesult in taxable income to the
participant. The exercise of an incentive stockarptvill not result in taxable income to the paigient if the
participant was, without a break in service, emptbpy us or an affiliate from the date of the gmafrihe option
until the date three months prior to the date @reise (one year prior to the date of exerciskdfgarticipant is
disabled). The excess, if any, of the fair marlatig of the stock at the time of the exercise tverexercise price
an adjustment that is included in the calculatibthe participant’s alternative minimum taxableante for the tax
year in which the incentive stock option is exezdis

If the participant does not sell or otherwise dspof the stock within two years from the datehef grant of th
incentive stock option or within one year after trensfer of such stock to the participant, thgmgrudisposition of
such stock, any amount realized in excess of thecese price will be taxed to the participant gsited gain, and we
will not be entitled to a corresponding deductiArcapital loss will be recognized to the extent i@ amount
realized is less than the exercise price. If tmedoing holding period requirements are not met participant will
generally realize ordinary income at the time @ dlisposition of the shares, in an amount equidedesser of
(i) the excess, if any, of the fair market valudtaf stock on the date of exercise over the exemise, or (ii) the
excess, if any, of the amount realized upon disjposof the shares over the exercise price, anavillde entitled tc




a corresponding deduction. If the amount realizadeds the value of the shares on the date ofisgethe
additional amount will be capital gain. If the amobuealized is less than the exercise price, thgcgaant will
recognize no income, and a capital loss will begaized equal to the excess of the exercise prieetbe amount
realized upon the disposition of the shares.

Stock Appreciation RightsThe grant of a stock appreciation right will mesult in taxable income to the
participant. The participant will realize ordinagncome at the time of exercise in an amount equ#ieé amount of
cash or the fair market value of the shares paithgxercise, and we will be entitled to a corresirm deduction.
Gains or losses realized by the participant upspdatiition of any shares received will be treatedagstal gains or
losses, with the basis in such stock equal todhienfarket value of the shares at the time of @gerc

Restricted Stock and Performance Sharésgrant of restricted stock or performance sharsnot result in
taxable income to the participant at the time aingyrand we will not be entitled to a correspondiegduction,
assuming that the shares are subject to transligyabstrictions and that certain restrictionstbe shares constitute
a “substantial risk of forfeiture” for federal ince@ tax purposes. Upon vesting, the holder willizeabrdinary
income in an amount equal to the then fair marldier of the vested shares, and we will be entttieal
corresponding deduction. Gains or losses realigettid participant upon subsequent disposition ohshares will
be treated as capital gains or losses, with this imsuch shares equal to the fair market valub®Shares at the
time of vesting. Dividends paid to the holder dftrigted stock during the restricted period alst bé compensatic
income to the participant, and we will be entittech corresponding deduction when the dividend®nger are
subject to a substantial risk of forfeiture or bmeotransferable. A participant may elect pursuar8dction 83(b) of
the Code to have income recognized at the datstacted stock award or performance share awartheasase may
be, is granted and to have the applicable capdiial lgolding period commence as of that date. It sucase, we wi
be entitled to a corresponding deduction on the dagrant.

Restricted Stock Units and Performance Unis.grant of restricted stock units or performanodés will not
result in taxable income to the participant attthee of grant, and we will not be entitled to aresponding
deduction. Upon vesting and issuance of the unitherlshares, the holder will realize ordinary incoman amount
equal to the then fair market value of the issuetes, and we will be entitled to a correspondiedudtion. Gains
or losses realized by the participant upon dismsitf such shares will be treated as capital gainesses, with the
basis in such shares equal to the fair market \@fitlee shares at the time of vesting and issudbisgdend
equivalents paid to the holder of restricted stagits during the restricted period also will be gansation income
to the participant, and we will be entitled to aresponding deduction when the dividend equivalargéspaid. No
election pursuant to Section 83(b) of the Code beynade with respect to restricted stock unitsparébrmance
units.

Performance Awards and Other Stock-Based Awarfiggrant of a performance award or other stocletas
award will not result in taxable income to the dpant at the time of grant, and we will not beitd to a
corresponding deduction. Upon payment of cash@w#ésting or issuance of the underlying sharespaingcipant
will realize ordinary income in an amount equattte cash received or the then fair market valub®issued
shares, and we will be entitled to a correspondieduction. Gains or losses realized by the paridippon
subsequent disposition of such shares will bedrkas capital gains or losses, with the basisdh shares equal to
the fair market value of the shares at the timeesting and issuance.

Tax Withholding. As a condition to the delivery of any shareshi tecipient of an award, we may require the
recipient to make arrangements for meeting cettadrwithholding requirements in connection with gveard.

The preceding is based on current federal tax Ewasregulations, which are subject to change, aed dot
purport to be a complete description of the fedem@me tax aspects of the Equity and Incentive PAaparticipant
may also be subject to state and local taxes.
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New Plan Benefits Table

Awards under the Equity and Incentive Plan willhbade at the discretion of the Compensation Comenita
February 15, 2007, the Compensation Committee lgsttad the 2007 annual bonus plan for our execuffieers
as a performance award under the Equity and InaeRtian. No decisions have been made on the amaodrype
of equity or long-term awards that are to be mauteuthe Equity and Incentive Plan to participantde future.
The following table sets forth certain informatieiating to the amount of the 2007 target bonuswimald be
payable under the performance award to our nameclgixe officers and executive officers as a gralp.amounts
have been included relating to equity awards asuheunts of any such awards are not determinalthésatime.

NEW PLAN BENEFITS TABLE

Dollar Value Awards

Name and Positiol ($)(1) Granted(2)

Sam K. Reel( 803,50( —
Chief Executive Office

David B. Vermyler 428,80( —
President and Chief Operating Offic

Dennis F. Riordal 217,50( —
Senior Vice President and Chief Financial Offi

Thomas E. (Neill 225,00( —
Senior Vice President, General Counsel and ChiehiAtstrative Officer

Harry J. Walst 225,00 —
Senior Vice President of Operatic

Executive Officers as a Grot 2,342,55I —

Non-Employee Directors as a Gro — —
Non-Executive Officer Employees as a Grc¢ — —

(1) Reflects amount of the annual bonus target under peérformance awar
(2) Equity and lon-term awards subject to Committdiscretion and not determinable at this tii

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE AP PROVAL
OF THE
EQUITY AND INCENTIVE PLAN

Item 5 —RATIFICATION OF THE SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Deloitte & Touche LLP audited our financial statemsefor fiscal year 2006, and has been selectatdudit
Committee of our Board of Directors to audit ounafincial statements for fiscal year 2007. A repriegme of
Deloitte & Touche LLP will attend our annual meetinvhere he or she will have the opportunity to enak
statement, if he or she desires, and will be abkglto respond to appropriate stockholder questions

Stockholder ratification of the selection of Delei& Touche LLP is not required by our Baws. However, ot
Board of Directors is submitting the selection @l@itte & Touche LLP to you for ratification as atter of good
corporate practice. If our stockholders fail tdfyathe selection, our Audit Committee will reviets future selectio
of independent registered public accounting firehgen if Deloitte & Touche LLP is ratified, the Addi
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Committee may change to a different independenstergd public accounting firm if they determinereange
would be in the best interests of the Company amdtockholders.

For information regarding audit and other feeslilby Deloitte & Touche LLP for services rendenaediscal
year 2006, se“Audit Committee Report — Fees Billed by Independegistered Public Accounting Firm” on
page 33 of this Proxy Statement.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RA TIFICATION OF THE
SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCO UNTING FIRM

CORPORATE GOVERNANCE

Current Board Members: The members of the Board of Directors on the dathis proxy statement, and the
committees of the Board on which they serve, agatified below.

Nominating
and Corporate
Compensation Audit Governance
Director Committee Committee Committee
Sam K. Reel
George V. Bayly * *
Gregg L. Engle!
Michelle R. Obam: *
Frank J. C Connell iz
Gary D. Smitr * **
Terdema L. Ussery, *
* Member
** Chairman

Corporate Governance GuidelinesWe are committed to the highest standards oflessiintegrity and
corporate governance. All our directors, executawes employees must act ethically and in accordasitteour
Code of Ethics. All of the Company’s corporate goaece materials, including the Corporate Govereanc
Guidelines, committee charters and the Code otEthie published on the Company’s website at
www.treehousefoods.camthe investor information section and are alsailable upon request of the Corporate
Secretary. The Board regularly reviews corporateegtance developments and modifies the Companyfsocate
governance materials as warranted. We will postraaglifications on our Company’s website.

Director Independence:The New York Stock Exchange listing rules reqtiivaét a majority of the Company’s
directors are independent. The Board has deterntive@gds. Obama and Messrs. Bayly, O’'Connell, Sraitd
Ussery satisfy the New York Stock Exchange’s indejleeice guidelines and are independent directors Bbiard
determined that each of such persons met the indepee standards of the New York Stock Exchangetend
Securities and Exchange Commission and that eathperson was free from relationships with manag et
could cause such person to be disqualified asdependent director. All members of the Audit, Comgaion and
Nominating and Corporate Governance committees brigtdependent directors. Members of the Audit itee
must also satisfy an additional Securities and Brgle Commission independence requirement, whickiges that
they may not accept directly or indirectly any agting, advisory or other compensatory fee from@wenpany or
any of its subsidiaries other than their directe@hpensation. The Board has determined that arityajd the
Board and all members of the Audit, Compensatiad,dominating and Corporate Governance committatishs
the relevant independence requirements. The paofitiee Corporate Governance Guidelines addreshinegtor
independence is attached to this proxy statemefppsndix B.

Nomination of Directors: The Board, which is responsible for approvingdidates for Board membership,
delegated the process of screening and recruititgngial director nominees to the Nominating andpBoate

12




Governance Committee in consultation with the Ghair of the Board and the Chief Executive Officdre T
Nominating and Corporate Governance Committee semhdidates who have a reputation for integrityndsy anc
adherence to high ethical standards and that hawedstrated business acumen, experience and dbikixercise
sound judgment in matters that relate to the ctiaad long-term objectives of the Company. Whenctiramittee
reviews a candidate of Board membership, the coraeniboks specifically at the candidate’s backgtband
qualifications in light of the needs of the Boardldahe Company at that time, given the then curcentposition of
the Board.

Code of Ethics: All directors, officers and employees of the Camp must act ethically at all times and in
accordance with the policies comprising the Comjm@wpde of Ethics. The Company’s Code of Ethigsublished
on the investor relations section of the Compamgbsite atvww.treehousefoods.com.

Lead Independent DirectorThe Board of Directors has appointed a non-mamagédirector to serve in a
lead capacity (“Lead Independent Director”) to aboate the activities of the other non-managemésttbrs, and
to perform such other duties and responsibilitethe Board of Directors may determine.

Currently, the Lead Independent Director is Michétl. Obama. The role of the Lead Independent mirect
includes:

« Conducting and presiding at executive sessionseoBbard

 Acting as a regular communication channel betweembn-employee members of the Board and the Chief
Executive Officer of the Compan

* In the event of the unavailability or incapacitytbé Chairman of the Board, calling and conducsipgcial
meetings of the Boari

Meetings of the Board of Directors and Committees/Be of Committees

The Board of Directors met six times during 200&clk of the members of the Board participated ieast
80% of the meetings of the Board of Directors ahthe Committee meetings that took place while quefson was
a member of the Board and the applicable Commilfesnbers of the Board are expected to attend easting, as
per the Company’s Corporate Governance Guidelares substantially all of the members of the Boadigipated
in 100% of the Board and Committee meetings du2id@6. It is the Board’s policy that all of our diters attend
the Annual Meeting of Stockholders absent exceptioause. The non-management directors of the Coynpaet
regularly (at least quarterly) in executive sessibthe Board without management present. The lLedelpendent
Director presides over non-management sessions.

The Board of Directors has established standingtAGdmpensation, and Nominating and Corporate
Governance committees. The Board of Directors deters the membership of each of these committees fime
to time and, to date, only outside directors harged on these committees.

The Audit Committee held twelve meetings during@@@d presently consists of Ms. Obama and
Messrs. Bayly and Smith. The Audit Committee is posed entirely of independent directors (in acaocdawith
the New York Stock Exchange listing standards aB@ &ules). In addition, the Board of Directors dasermined
that Mr. Bayly, the chairperson of the Audit Conted, is qualified as an audit committee financigdest within the
meaning of SEC regulations and the Board has datechthat he has accounting and related financéalagement
expertise within the meaning of the listing standasf the New York Stock Exchange. The Committegeres and
approves the scope and cost of all services (imudonaudit services) provided by the firm selected todicct th
audit. The Committee also monitors the effectiverefghe audit effort and financial reporting, anquires into the
adequacy of financial and operating controls. Tport of the Audit Committee is set forth latetliis proxy
statement.

The Compensation Committee held five meetings B628hd presently consists of Messrs. O’Connellgdss
and Bayly. The Committee is composed entirely aof-nanagement directors. The Compensation Committee
reviews and approves salaries and other mattesimglto compensation of the senior officers of @mnpany,
including the administration of the TreeHouse Fodus. Equity and Incentive Plan. The Compensation
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Committee also reviews the Company’s general cosgtém and benefit policies and programs, admirsstes
Company'’s 401(k) plan, and recommends director @rsgtion programs to the Board of Directors. Tipenteof
the Compensation Committee is set forth later ig phoxy statement.

The Nominating and Corporate Governance Committée flour meetings in 2006 and presently consists of
Ms. Obama and Messrs. Smith and O’Connell. The Citieenis composed entirely of non- management tiirec
The Nominating and Corporate Governance Committeim~ebruary 2007 to propose the nominees whose
election to the Company’s Board of Directors isibjsct of this proxy statement. The purposes ofNbminating
and Corporate Governance Committee are (i) to ijendividuals qualified to become members of Beard,
(i) to recommend to the Board the persons to beinated for election as directors at any meetinthef
stockholders, (i) in the event of a vacancy oringrease in the size of the Board, to recommentddoard the
persons to be nominated to fill such vacancy oitaxhél Board seat, (iv) to recommend to the Batde persons to
be nominated for each committee of the Board,q\Wevelop and recommend to the Board a set of catgpo
governance guidelines applicable to the Comparmjidiing the Company’s Code of Ethics, and (vi) tersee the
evaluation of the Board. The Nominating and Corofaovernance Committee will consider nominees argo
recommended by stockholders, provided such nomiseesecommended in accordance with the nominating
procedures set forth in the Company’s Bws. The report of the Nominating and Corporate€soance Committe
is set forth later in this proxy statement.

STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Compawy shares, and exercisable rights to acquireeshar
representing an aggregate of 1,760,011 sharesrafrom Stock or approximately 5.6% of the outstandingres of
Common Stock (see “Security Ownership of Certainéieial Owners and Management”). Such officers and
directors have indicated an intention to vote wofeof each Proposal.
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Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth, as of the closéwo$iness on February 13, 2007, certain informatiith respect
to the beneficial ownership of common stock berigficowned by (i) each director of the Company), tfie Chief
Executive Officer, Chief Financial Officer of theo@pany and three most highly compensated execotfioers of
the Company other than the Chief Executive Off{cetlectively, the “named officers”), (iii) all exative officers
and directors as a group and (iv) each stockhaltheris known to the Company to be the beneficiahenyvas
defined in Rule 13d-3 under the Securities Exchakgeof 1934, as amended (the “Exchange Act”), ofenthan
5% of the outstanding Common Stock. Each of thegrer listed below has sole voting and investmewigpavith
respect to such shares, unless otherwise indicdtgdss otherwise indicated below, the addresheDirectors an
Officers listed below is c/o TreeHouse Foods, Ifievp Westbrook Corporate Center, Tower Two, Sultéd],
Westchester, lllinois 60154.

Common Stock Percent o
Name of Beneficial Owne Beneficially Ownec Class(1)
Directors and Named Officer
Sam K. Reel 393,4642) 1.2%
George V. Bayly 2,46¢€(3) *
Gregg L. Engle! 894,78((4) 2.%%
Michelle R. Obami 2,26¢€(5) *
Frank J. C Connell 2,26¢€(5) *
Gary D. Smitr 2,26¢€(5) *
Terdema L. Ussery, 2,26¢€(5) *
David B. Vermyler 195,86(6) *
Dennis F. Riordai 37,3347) *
Thomas E. ¢ Neill 113,51(8) *
Harry J. Walst 113,51:9) *
All directors and executive officers as a group ff&tsons 1,760,01. 5.6%
Principal Stockholders
Iridian Asset Management LLC 3,928,05((10) 12.€%

276 Post Road West
Westport, CT10688(-4704

FMR Corp. 3,564,24\(11) 11.8%
82 Devonshire Street
Boston, MA 0210¢

Janus Capital Management LLC 3,038,48((12) 9.7%
151 Detroit Street
Denver, CO 8020

Highfields Capital Ltd 2,548,10(13) 8.2%
c/o Goldman Sachs (Cayman) Trust, Limi
Harbour Centre, Second Floor
George Town, Grand Cayman
Cayman Islands, B.W

Barclays Global Investors N 1,600,56.(14) 5.1%
Ebisu Prime Square Towerth Floor
1-1-39 Hiroo Shibu-Ku
Tokyo 15C-8402Japar

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

(1) An asterisk indicates that the percentage of comstock projected to be beneficially owned by thmed
individual does not exceed one percent of our comstock.
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(2) Includes 136,792 shares that could be acquiredméh days of February 13, 20(

(3) Includes 2,266 shares that could be acquired wafidays of February 13, 20(

(4) Includes 459,505 shares that could be acquiredmiih days of February 13, 20(

(5) Entire amount represents shares that could berachwithin 60 days of February 13, 20i
(6) Includes 91,195 shares that could be acquired mvéBidays of February 13, 20(

(7) Includes 33,333 shares that could be acquired mv@Bidays of February 13, 20(

(8) Includes 62,178 shares that could be acquired mv@Bidays of February 13, 20(

(9) Includes 62,178 shares that could be acquired mvéBidays of February 13, 20(

(10) As reported on the Schedule 13G/A filed with theCS#h February 5, 2007 by Iridian Asset Management
LLC (“Iridian™), which has direct beneficial ownérip of 3,928,050 shares of Company common stock. Du
to their ownership interests, direct and indir@tiridian, the Governor and Company of the Banltrefand,
IBI Interfunding, Banc Ireland/First Financial, lrend BIAM (US) Inc. may share beneficial ownersbiip
the shares

(11) As reported on the Schedule 13G/A filed with theCS# February 14, 2007 by Janus Capital Management
LLC (“Janus”), which has beneficial ownership d038,480 shares of Company common stock due irtgpart
an indirect 82.5% ownership stake by Janus in Evddumvestment Technologies LLC and an indirect 30%
ownership stake by Janus in Perkins, Wolf, McDohawedl Company, LLC

(12) As reported on the Schedule 13G filed with the SBQuly 5, 2005 by Highfields Capital Management LP
(“Highfields™), which has beneficial ownership 0/5628,100 shares of Company common stock owned by
Highfields Capital | LP (“Highfields 1), Highfield Capital Il LP (“Highfields II"), Highfields Capet Ltd.
(collectively, the “Highfields Funds”) and Highfad Capital Ltd. (“Highfields Capital”) I.C. Due their
ownership interests, direct and indirect, in thgiiields Funds and Highfields Capital, Highfieldsg
investment manager to each of the Highfields Fynrdig)hfields GP LLC (“Highfields GP”) (the General
Partner of Highfields) and Jonathan S. JacobsorRecttard L. Grubman (managing members of Highfields
GP) may share beneficial ownership of the sh:

(13) As reported on the Schedule 13G/A filed with theCS# February 14, 2007 by FMR Corp. (“FMR"),
Fidelity Management and Research Company (“Fidglisywholly owned subsidiary of FMR and a
registered investment adviser, is the beneficial@vof 3,564,245 shares of Company common stoek as
result of acting as investment adviser to variowgstment companies registered under Sectiont8eof t
Investment Company Act of 1940. Edward C. Johndcenid FMR, through its control of Fidelity, andeth
funds each has sole power to dispose of the 3,864Rares owned by the fun

(14) As reported on the Schedule 13G filed with the SBQanuary 23, 2007 by Barclays Global Investopsida
Limited (“Barclays”), which has beneficial ownerghif 1,600,564 shares of Company common stock due
acting as an investment advisor. The shares adeitnélust accounts for the economic benefit of the
beneficiaries of those accounts. Barclays hasdheepower to vote or direct to vote 1,491,752 shi

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors and persans
own more than ten percent of a registered claiseo€ompany’s equity securities (collectively, theporting
persons”) to file reports of ownership and charigesvnership with the Securities and Exchange Caossion and
to furnish the Company with copies of these rep@&sed on the Company'’s review of the copies edé¢hreports
received by it, and written representations, if,aegeived from reporting persons with respecutthdilings, the
Company believes that all filings required to bedmay the reporting persons for 2006, were mada timely
basis, except that: (1) the Form 3 and Form 4 filedrebruary 24, 2006 for Dennis F. Riordan; (2)Form 4s with
respect to non-qualified stock options filed in ®epber 2006 for Gregg L. Engles, George V. Baylychdlle R.
Obama, Gary D. Smith, Frank J. O'Connell and TeraémUssery, Il and (3) Form 4s with respect togerg J.
Lewandowski and Danny Joe Coning on February 57 2@€re late as a result of the administrative esfdhe
Company.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and agiéiseoCompany’s directors and executive officers.

Name Age Position

Sam K. Reel 60(a) Chief Executive Officer and Chairman of the Bo

George V. Bayly 64(b) Director

Gregg L. Engle: 49(a) Director

Michelle R. Obami 43(b) Director

Frank J. C Connell 63(c) Director

Gary D. SmitF 64(b) Director

Terdema L. Ussery, 48(c) Director

David B. Vermyler 56 President and Chief Operating Offic

Dennis F. Riordal 49 Senior Vice President and Chief Financial Offi

Thomas E. O'Neill 51 Senior Vice President, General Counsel and Chief
Administrative Officer

Harry J. Walst 51 Senior Vice President of Operatic

(a) Messrs. Reed and Engles comprise a class of disagtmose term expires in 20(
(b) Ms. Obama, Messrs. Bayly and Smith comprise a dfdgectors whose term expires in 20
(c) Messrs. C Connell and Ussery comprise a class of directorssetierm expires in 200

Sam K. Reei$ the Chairman of our Board of Directors. Mr. Réad served as our Chief Executive Officer
since January 2005. Prior to joining us, Mr. Reed @& principal in TreeHouse LLC, an entity unralatethe
Company that was formed to pursue investment oppitigs in consumer packaged goods businesses. Manch
2001 to April 2002, Mr. Reed served as Vice ChaitrofiKellogg Company. From January 1996 to Marcb120
Mr. Reed served as the President and Chief Exex@fficer and as a director of Keebler Foods CompBnior to
joining Keebler, Mr. Reed served as Chief Execu@fgcer of Specialty Foods Corporat’s (unrelated to Dean
Foods) Western Bakery Group division from 1994989 Mr. Reed also has served as President andl Chie
Executive Officer of Mother's Cake and Cookie Cod#as held Executive Vice President positions ghdftiam
Bakery Products and Murray Baker Products. In @mttio our Board, Mr. Reed serves on the Boardioéddors of
Weight Watchers International and Tractor Supplyn@any. Mr. Reed holds a B.A. from Rice Universibdan
M.B.A. from Stanford University.

George V. Baylyas elected as a Director on June 6, 2005. Cuyrevitl. Bayly serves as Chairman and
Interim-Chief Executive Officer of Altivity Packagi LLC located in Carol Stream, IL. Prior to thislt,. Bayly
served as Co-Chairman of U.S. Can Corporation ZWI85; as well as Chief Executive Officer in 200%abdition,
Mr. Bayly has been a principal of Whitehall Invastd_LC, a consulting and venture capital firm cgidanuary
2002. From January 1991 to December 2002, Mr. Bsgiyed as Chairman, President and Chief ExecQtifieer
of lvex Packaging Corporation. From 1987-1991, Bayly served as Chairman, President and Chief Bkeru
Officer of Olympic Packaging, Inc. Mr. Bayly alselld various management positions with Packagingp@ation
of America from 1973 to 1987. In addition to oura®d, Mr. Bayly serves on the Board of DirectordA@fCO,
Altivity Packaging LLC and Huhtamaki Oyj. Mr. Bayholds a B.S. from Miami University and a M.B.A ino
Northwestern University. Mr. Bayly also served ddeutenant Commander in the United States Navy.Bayly is
the Chairman of our Audit Committee and is a mentféhe Compensation Committee of our Board of Etives.

Gregg L. Englesvas elected as a Director on June 6, 2005. Mr.d=nghs served as Dean Foods Company’s
Chief Executive Officer and as a director of Deaodis Company since its formation in October 199dnt+
October 1994 until December 21, 2001, Mr. Englegeskas Chairman of the Board of Dean Foods. WheamD
Foods acquired the former Dean Foods Company (‘tye@eean”) on December 21, 2001, Mr. Howard Dean was
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named Chairman of the Board pursuant to the mexgerement concerning Dean Foods’ acquisition oBtgg
Dean, and Mr. Engles was named Vice Chairman oBtierd. In April 2002, Mr. Dean retired and Mr. Hegy
resumed his position as Chairman of the Board r Reithe formation of Dean Foods, Mr. Engles seragsd
Chairman of the Board and Chief Executive Officecertain predecessors to Dean Foods. Mr. EngliistzoB.A.
from Dartmouth College and a J.D. From Yale Lawdith

Michelle R. Obamavas elected as a Director on June 6, 2005. Singelv005, Ms. Obama has served as the
Vice President for Community and External Affaios the University of Chicago Hospitals. From Segdien2001
to March 2005, Ms. Obama served as Executive Qirexft Community Affairs at the University of Chicag
Hospitals. In addition, Ms. Obama served as Asseddean of Students and Director of Community Serdor the
University of Chicago from September 1997 to Ma2895. Ms. Obama also has held numerous positiotiein
public and non-profit sectors, including Executideector of the Chicago Office of Public Allies, gistant
Commissioner of Planning and Development for thg 6f Chicago and Assistant to the Mayor of they @it
Chicago. Ms. Obama holds a B.A. from Princeton @rsity and a J.D. from Harvard Law School. Ms. Ohasna
member of the Audit Committee and the Nominatind @orporate Governance Committee of our Board of
Directors.

Frank J. O'Connelwas elected as a Director on June 6, 2005. Sinoe 2004, Mr. O’Connell has served as a
senior partner of The Parthenon Group. From Noverabe0 to June 2002, Mr. O’Connell served as Pezgidnd
Chief Executive Officer of Indian Motorcycle Corpdion. From June 2002 to May 2004, Mr. O’Connelied as
Chairman of Indian Motorcycle. Indian Motorcycle sMajuidated under applicable California statutprgcedures
in January 2005. From 1996 to 2000, Mr. O’Connetived as Chairman, President and Chief Executifiegdfof
Gibson Greetings, Inc. From 1991 to 1995, Mr. O’'@elhserved as President and Chief Operating Qffi€e
Skybox International. Previously, Mr. Obnnell served as President of Reebok Brands, Nortérica, President ¢
HBO Video and Senior Vice President of Mattel'sditenics Division. Mr. O’Connell holds a B.A. andvaB.A.
from Cornell University. Mr. O’Connell is the Chaian of the Compensation Committee and a membdéieof t
Nominating and Corporate Governance Committee oBmard of Directors

Gary D. Smithwas elected as a Director on June 6, 2005. Simaeada 2001, Mr. Smith has served as Chief
Executive Officer and Chairman of Encore Associdtes and since 2005 has been a managing direttncore
Consumer Capital. From April 1995 to December 2004 ,Smith served as Senior Vice President — Mamnkedf
Safeway Inc. In addition, Mr. Smith held variousmagement positions at Safeway Inc. from 1961 tb189
addition to our Board, Mr. Smith serves on the BlaairDirectors of The Winery Exchange, Supply Chaystems
Ltd., Altierre Corporation and Philly’'s Famous Walkee, Inc. Mr. Smith is the Chairman of the Nonting and
Corporate Governance Committee and is a membéedktidit Committee of our Board of Directors.

Terdema L. Ussery, Was elected as a Director on June 6, 2005. Sincié 2997, Mr. Ussery has served as the
President and Chief Executive Officer of the DaNésvericks. Since September 2001, Mr. Ussery adsoserved ¢
Chief Executive Officer of HDNet. From 1993 to 1996r. Ussery served as the President of Nike Sports
Management. From 1991 to 1993, Mr. Ussery servegioasmissioner of the Continental Basketball Asstiomia
(the “CBA"). Prior to becoming Commissioner, Mr. 3¢sy served as Deputy Commissioner and Generalggboh
the CBA from 1990 to 1991. From 1987 to 1990, Msskry was an attorney at Morrison & Foerster LIoP. |
addition to our Board, Mr. Ussery serves on therBad Directors of The Timberland Company, Entrist,, and i
on the Advisory Board of Wingate Partners, LP. Mssery holds a B.A. from Princeton University, arPM\. from
Harvard University and a J.D. from the UniversifyGalifornia at Berkeley. Mr. Ussery is a membetha
Compensation Committee of our Board of Directors.

David B. Vermyletis our President and Chief Operating Officer ansl $erved in that position since January
2005. Prior to joining us, Mr. Vermylen was a pipa in TreeHouse, LLC. From March 2001 to Octob@®2,
Mr. Vermylen served as President and CEO of Kedideds Company, a division of Kellogg Company. Ptio
becoming CEO of Keebler, Mr. Vermylen served asRhesident of Keebler Brands from January 1996eturrary
2001. Mr. Vermylen also has served as the Chairfesident and CEO of Brother's Gourmet Coffee \dice
President of Marketing and Development and latesident and CEO of Mother’s Cake and Cookie Co.pHiz
experience also includes three years with the F@lveap and fourteen years with General Foods Catjmor where
he served in various marketing positions. Mr. Velenyserves on the Boards of Directors of Aeropestailc.
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and Birds Eye Foods, Inc. Mr. Vermylen holds a BfrAm Georgetown University and an M.B.A. from N&ierk
University.

Dennis F. Riordarhas been our Senior Vice President and Chief Fiab@¢ficer since January 3, 2006. Prior
to joining us, Mr. Riordan was Senior Vice Presidemd Chief Financial Officer of Océ-USA Holdingcl, where
he was responsible for the company’s financialits in North America. Mr. Riordan joined Océ-USIAc. in
1997 as Vice President and Chief Financial Offaed was elevated to Chief Financial Officer of Qt$A
Holding, Inc. in 1999. In 2004, Mr. Riordan was rethSenior Vice President and Chief Financial Offaed
assumed the chairmanship of the company’s whollgemirsubsidiaries Arkwright, Inc. and Océ MexicodA.
Previously, Mr. Riordan held positions with Sunbe@orporation, Wilson Sporting Goods and Coopersy&rand.
Mr. Riordan has also served on the Board of Dimsobd Océ-USA Holdings, Océ North America, Océ Bess
Services, Inc. and Arkwright, Inc. all of which ambolly owned subsidiaries of Océ NV.

Thomas E. O'Neills our Senior Vice President, General Counsel, {Qkdieninistrative Officer and Corporate
Secretary and has served in that position sincealgr2005. Prior to joining us, Mr. O’Neill was aripal in
TreeHouse, LLC. From February 2000 to March 20@1sérved as Senior Vice President, Secretary andr@le
Counsel of Keebler Foods Company. He previouslyeskat Keebler as Vice President, Secretary anéaen
Counsel from December 1996 to February 2000. Roifmining Keebler, Mr. O’Neill served as Vice Pigent and
Division Counsel for the Worldwide Beverage Divisiof the Quaker Oats Company from December 1994 to
December 1996; Vice President and Division Counstie Gatorade Worldwide Division of the Quakert©a
Company from 1991 to 1994; and Corporate Couns@uaker Oats from 1985 to 1991. Prior to joininga&er
Oats, Mr. O'Neill was an attorney at Winston & StralL.LP. Mr. O’Neill holds a B.A. and J.D. from théniversity
of Notre Dame.

Harry J. Walshs our Senior Vice President of Operations andseaged in that position since January 2005.
Prior to joining us, Mr. Walsh was a principal ire€House, LLC. From February 2001 to October 2802 Walsh
served as Senior Vice President of the Speciattgirats Division of Keebler Foods Company. Mr. Walsts
President and Chief Operations Officer of Bake-Limeducts from March 1999 to February 2001; VioesRient-
Logistics and Supply Chain Management from Apri®2%o February 1999; Vice President-Corporate Rfenand
Development from January 1997 to April 1997; anie€B®perating Officer of Sunshine Biscuits from 8utb96 to
December 1996. Prior to joining Keebler, Mr. Wadshived as Vice President of G.F. Industries, Ind.Rresident
and Chief Operating Officer and Chief Financiali@df for Granny Goose Foods, Inc. Prior to entetiregfood
industry, Mr. Walsh was an accountant with Arthurdérsen & Co. Mr. Walsh holds a B.A. from the Umsity of
Notre Dame

As noted above, prior to joining us Messrs. Reeztnlen, O’Neill and Walsh were, for varying persoof
time, principals of TreeHouse, LLC. TreeHouse, LA its predecessor partnership were formed tqg lboigether
certain members of the former Keebler Foods Compaaryagement team following the expiration of their
employment with Keebler Foods Company to invesgéigatestment opportunities in the consumer packageds
industry. TreeHouse, LLC was member managed analyesult, none of the individuals held officer itioss.
Messrs. Reed, Vermylen, O’Neill and Walsh joinedé@ouse, LLC in April 2002, October 2002, March 2@hd
October 2002, respectively. As a result of the atkee officers joining us on January 27, 2005, Heease, LLC
ceased operations.

COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the pemsation program in place for our Chief Execu@fécer,
Chief Financial Officer and, in addition, the thmaest highly compensated executive officers. Ctillety we refer
to these executives as the TreeHouse Executiveddsfi(*“TEOS"). This section includes informatiogaeding,
among other things, the overall objectives of ampensation program and each element of compenghad we
provide.
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Objectives of Our Compensation Program:

TreeHouse was formed in June 2005 by Dean Foodp&ayrthrough a spin-off of the Dean Specialty Foods
Group and the subsequent issuance of TreeHouse aostiock to Dean Foods shareholders. Six montls farithe
spin-off, Dean Foods Company recruited Messrs. Réednylen, O’Neill, Walsh and E. Nichol McCully o
former CFO who retired in April 2006) to lead ther@pany. These individuals collectively invested $iilion of
their own money in company stock and received apmarsation package that Dean Foods Company detetwiag
fair and comparable to other spun-off companiessdvie Reed, Vermylen, O’Neill, McCully and Walskewed
Restricted Stock and Restricted Stock Units whiestwnly after performance criteria are achieveaddition,
these individuals received pre-approved stock ogtishich were issued on June 28, 2005 with a sprikee of
$29.65, which was equal to the closing price of @any common stock on the New York Stock Exchangthen
grant date. As a new company, we assumed theraxisthployment agreements and undertook a detdilelgt sf
compensation practices in the food industry. Owrpgling goals and objectives for executive compéna
programs are:

« To attract, motivate and retain superior leadersdignt for the Compan

» To closely link TEO compensation to our performagoels with particular emphasis on rapid growth,
operational excellence and acquisitions througfaetive bonus opportunities based on aggressigets

» To align our TEO'’s financial interests with thodeoar shareholders by delivering a substantialiporof
their total compensation in the form of equity asi&a

We have worked with Hewitt Associates LLC, our ca@mgation consultant, to review our compensation
programs to ensure competitiveness with compangsompete for our management talent. Hewitt heljzed
determine the salary levels, as well as the boamget percentages and the metrics used in the damisin additio
to stock options which reward increase in stockgyrive provided restricted stock to our managenmeestors witt
vesting based on exceeding the total shareholtiemnref companies in our business category. We tefthis groug
as the “Comparator Group”. We also use this Compafaroup as the benchmark for determining ourrfaial
performance. We reward our management team baskdwmell we perform compared to our Comparatorupro
We believe this provides a clear and objective afagnsuring our management team’s compensationnaedtives
are aligned with shareholder interests. The foll@réompanies are included in our Comparator Gruaft Foods
Inc., Sara Lee Corp., General Mills, Inc., Kelld@g., ConAgra Foods Inc., Archer Daniels Midland,&tJ. Heinz
Company, Campbell Soup Co., McCormick & Co. IntheTIM Smucker Co., Del Monte Foods Co., Corn Prisduc
Int’l.,, Lancaster Colony Corp., Flower Foods, IRglcorp Holdings Inc., The Hain Celestial Group;.) Lance,
Inc., J&J Snack Foods Corp., B&G Foods, Inc., Aremiltalian Pasta Co., Farmer Bros. Inc. and Pé&siffee and
Tea.

In addition to the Comparator Group, our compenpgatonsultant provides us with survey informationdthe
companies of similar size to TreeHouse from botiegal industry and the packaged foods sector. \WeMeethat
this additional benchmarking broadens our awareokts practices of companies who compete for rpament
talent with TreeHouse.

Components of Compensation:

There are three primary components to our manageroempensation program: base salary, annual ineenti
bonus and long-term incentive compensation. We gebkve each of these components at levels whech a
competitive with comparable companies. Each ofdleesnponents was evaluated based on assessment of
competitive conditions for employment agreementef@cutives at spun-off companies at the timeuofspin-off
from Dean Foods.

Base Salary Our management team has been assembled to ¢ggad/én company which will expand
significantly in size and complexity over time. Welieve that the base salary component should treeithird
quartile of our competitive benchmarks when thomechmarks are size adjusted (through regressidpsasieto oul
current revenue size. By positioning the base gaamewhat above the median for similarly sizedrimsses we
have been able to attract talent that has theyahiligrow and lead a much larger business in da future. For
2006, we have elected to increase the salarigbdogxecutive officers by 3.5%. This action reféettte general
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inflation trend of salaries according to Hewitt Asmtes market surveys and is consistent with cactjze for our
non-executive management group.

Annual Incentive Bonus Our TEOs annual incentive bonus opportunity adstects a third quartile position.
The annual incentive bonus for TEOs is based @inatg specific annual performance targets sudchaset
income targets determined by the Board, as adjyxisitively or negatively for one-time items. F&0B the
amount of the potential bonus was tied to the aement of net income targets established by therflidee. We
do not otherwise use discretion in determiningatmount of bonus paid to TEOs. Performance goals asimet
income targets are developed through an iterativegss. Based on a review of business plans, mareade
including the norexecutive officers, develops preliminary recommeiaais for Committee review. We consider
market expectations of our competitors in settmgdoals under the plan with targets reflectinggeerance that
exceeds the expected performance of our peer g@uwpgoal is to provide meaningful yet challengguals relativ:
to the expected performance of our peer group.Qdramittee reviews management’s recommendations and
approves the bonus percentage and types of penficartargets for TEOs and other members of manageinen
establishing final goals, the Committee strivesrisure that the targets are consistent with tlagesfic goals set by
the Board, and that the goals set are sufficiaantipitious so as to provide meaningful results. \&fechmark our
bonus targets to ensure they are fair comparedrtandustry, but with an opportunity to exceed &sgf
performance exceeds expectations. We believe tigashimcentive bonus keeps management focusedainiag
strong near term financial performance. The 200@iahincentive bonus for the TEO's is awarded éevic:

Minimum Target Maximum
Sam K. Reel Chief Executive Office $ 0 $776,25( $1,552,50
David B. Vermyler Chief Operating Office $ 0 $414,000 $ 828,00(
Dennis F. Riordai Chief Financial Office $ 0 $210,00¢ $ 420,00(
Thomas E. ¢ Neill Chief Administrative Office $ 0 $217,35( $ 434,70
Harry J. Walst Senior Vice President of Operatic ~ $ 0 $217,35( $ 434,70

In 2006 we attained 135% of the performance target.

LongTerm Incentive Compensation The long-term incentive compensation program esablished to
ensure that our senior management is focused @atéym growth and profitability. We believe our key
stakeholders, including shareholders and employgedest served by having our executives focusddewarded
based on the longer-term results of our companya@éemplish this through three primary programs:

« Stock Options
* Performance Based Restricted St
* Performance Based Restricted Stock U

We use stock options as a means of aligning theutixe management team with the interests of our
shareholders by ensuring that they have a diréetdst in increasing shareholder value. The stptions vest
ratably over three years, and the holder must esexested options within 10 years of the origgraint. We grant
options to key management employees except for fdeReed, Vermylen, ®leill and Walsh, on an annual basit
link their financial opportunity to the overall germance of the Company. The first grants undes phogram were
made on the first day of regular trading followithg spin-off date. We have continued to use thévarsary of that
date as the measurement date for all recurringogfiants since that is the anniversary date o€Ctmapany. We
also grant options to certain new employees. Hisatly these options have been dated as of theafateir
employment or as of the last trading day of the tindollowing their employment with the Company. Al our
option grants are approved prior to or on the gda¢ with a strike price equal to the closing @t our common
stock on the NYSE on the date of grant. MessrsdRéermylen, O’Neill and Walsh have not been grdraptions
since the spin-off date because the original gnhoptions and performance-based restricted stzaeedesigned to
cover a three year period.

In addition to stock options, we awarded 2% ofdbestanding stock of the Company in the form of
performance-based restricted shares and reststiell units on June 28, 2005 to the original fivenagement
investors of the Company per their employment ageggs. These include Messrs. Reed, Vermylen, O'lsied
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Walsh, along with Mr. Nick McCully who retired inp&il 2006. All of the restricted stock and restedtunits are
performance based, which means the Company mustameain performance goals. For the restrictedksto vest,
the Company must exceed the median shareholdenretthe Comparator Group since the grant dateessured
each year on January 31. For the restricted stoit&, the Company’s closing share price must ex&d65 as of
June 28 each year. The restricted stock vestslyatzsed on performance over three years withoay®ar catch u
provision and a five-year term. The restricted stagits vest ratably, based on performance oveetlyears with a
two-year catch up provision and a ten-year ternar&hthat do not vest based upon performance degtéal at the
end of the term.

We granted performance-based restricted sharée toliowing TreeHouse senior vice presidents: Defn
Riordan, Danny Joe Coning, Alan T. Gambrel and EriKahler on January 30, 2007. These restrictagieshhave
the same performance goals and remaining termea$itricted shares granted in 2005 to Messrs.,Rézdhylen,
O’Neill and Walsh. The purpose of the restrictaatktgrant was to have all executive officers mdgdato achieve
the same performance goals.

All matters of executive compensation are revieaed approved by the Compensation Committee of teed
of Directors. This includes approving amounts ahpensation and the timing of all grants. The Corsp#an
Committee has access to compensation experts,andsed Hewitt Associates LLC to provide consultiagrices
with respect to the Company’s compensation prastice

More details of the Long-Term Incentive Plan armmarized herein on pages 4 to 11. More detailsrdéuz
the employment agreements of our management imgegte summarized herein on page

Executive Perquisites:In 2006 we reviewed the Company’s practices keceative perquisites with the
assistance of our compensation consultant. Weugetleat the market trend is moving toward a cakiwalnce in
lieu of various specific executive benefits suctaa®mobile plans, financial planning consultingclub fees. We
have granted an annual allowance of $25,000 tdRded, $15,000 to Mr. Vermylen and $10,000 to Me<3iNeill,
Walsh and Riordan to cover these types of bendfits approach reduces the administrative burdesuctf
programs and satisfies the desire to target mareetices. These allowances are not included gibki
compensation for bonus or other purposes and deepotsent a significant portion of the executivetsl
compensation.

Deferred Compensation Plans Our Deferred Compensation Plan allows certainleyges, including the
TEOs, to defer receipt of salary and/or bonus pays®eferred amounts are credited with earningesses based
on the rate of return of mutual funds selectedhgydarticipants in the plan. We do not “match” antsuhat are
deferred by employees in the Deferred Compens&ian except to the extent that employees in the Ipdave their
match in the 401(k) plan limited as a result oftiggrating in the Deferred Compensation Plan. wsthcases, the
lost match would be credited to the Deferred Corspgan Plan. Distributions are paid either upomteation or
returned at a specified date (at least two yedes Hfe original deferral) in the future, as elddy the employee.
The employee may elect to receive payments inregthemp sum or a series of installments. Partidipanay defer
up to 100% of salary and bonus payments. The Defe@ompensation Plan is not funded by us, andgjzatits
have an unsecured contractual commitment from payahe amounts due. When such payments are due to
employees, the cash will be distributed from ouregal assets.

We provide deferred compensation to permit our eyg®s to save for retirement on a tax-deferrecsb@bie
Deferred Compensation Plan permits them to dovthige also receiving investment returns on defeaeabunts, as
described above. We believe this is important eention and recruitment tool as many if not alhe companies
with which we compete for executive talent provaédsimilar plan for their senior employees.

Employment AgreementsiWWe have entered into employment agreements wibské. Reed, Vermylen,
O’Neill and Walsh. These agreements provide fompayts and other benefits if the officeémployment terminat
for a qualifying event or circumstance, such as@éerminated without “Cause” or leaving employmfemt‘Good
Reason,” as these terms are defined in the seveegreements. The agreements also provide foribengion a
qualifying event or circumstances after there heenba “Change-in-Control” (as defined in the agrests) of the
Company. Additional information regarding the Sewere Agreements and the Transitional Compensation
Agreements, including a definition of key terms anguantification of benefits that would have
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been received by our TEOs had termination occusreBecember 29, 2006, is found under the heathotential
Payments upon Termination Change-in-Control”on pgs. 28 to 30 of this Proxy Statement.

We believe these severance programs are an imppderof overall arrangements for our TEOs. We als
believe these agreements will help to secure théruged employment and dedication of our TEOS piooor
following a change in control without concern fbeir own continued employment. We also believs ihithe best
interest of our shareholders to have a plan ineplaat will allow management to pursue all alteiuest for the
Company without undue concern for their own finahsecurity. We also believe these agreementswgrertant as
a recruitment and retention device, as most ottmepanies with which we compete for executive taleve
similar agreements in place for their senior emeésy

401-K Savings Plan Under our TreeHouse Foods Savings Plan (the fgawlan”), a tax-qualified
retirement savings plan, employees, including do©3$, may contribute up to 20 percent of regulaniegs on a
before-tax basis and 15 percent of regular earrongsn after-tax basis, into their Savings Plamants (subject to
IRS limits). Total combined before-tax and aftex-tantributions may not exceed 20 percent of regedanings. In
addition, under the Savings Plan, we match an atregumal to one dollar for each dollar contributgdolarticipating
employees on the first three percent of their regeérnings and fifty cents for each additionalatatontributed on
the next two percent of their regular earnings. Ante held in Savings Plan accounts may not be vtk prior to
the employee’s termination of employment, or suattier time as the employee reaches the age &f 59subject t:
certain exceptions as directed by the IRS.

Effective for 2006, the Savings Plan limits theriaal additions” that can be made to an employemsunt to
$44,000 per year. “Annual additions” include ourtahéng contributions, before-tax contributions mageus of the
employee under Section 401(k) of the Internal RaeeBode, and employee after-tax contributions.

Of those annual additions, the current maximum teefax contribution is $15,000 per year. In additino
more than $220,000 of annual compensation mayKen timto account in computing benefits under ther&gs
Plan.

Participants age 50 and over may also contribute, before-tax basis, and without regard to the(®B4
limitation on annual additions or the $15,000 gahkmitation on before-tax contributions, catch-egntributions ¢
up to $5,000 per year.

Tax Treatment of Executive CompensatidBection 162(m) of the Internal Revenue Code irap@slimitation
on the deductibility of nonperformance-based corspgan in excess of $1 million for the Chief ExéeeatOfficer
and each of the other four most highly compensaxedutive officers. Our plans link all of our keycentive
programs to the financial performance of the Corgptherefore, we believe that we will preserve dieeuctibility
of the executive compensation payments.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth annual and long-temmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbdympensated officers during 2006 (collectively thamed
officers”), as well as certain other compensatidnrimation for the named officers during the yaadicated.

2006 Summary Compensation Table
Non-Equity

Incentive Plan  Other  Stock Option All Other
Salary Compensation Bonus Awards Awards Compensatior Total

Name and Principal Positior Year ($) %)@ B)Mb)  (H)) (B)(d)(e) []0) ($)

Sam K. Reed 200€ 771,87! 1,046,95! 0 4,592,85. 1,510,18 36,27¢ 7,958,141
Chief Executive Office

David B. Vermylen 200€ 514,58 558,40( 0 3,061,90° 1,006,79: 25,51( 5,167,19:
President and Chief Operating Offic

Dennis F. Riordan 200€ 350,00( 283,25( 46,60: 0 230,85: 19,997 930,70:

Senior Vice President and
Chief Financial Officel
Thomas E. C Neill 200€ 360,20t 293,15( 0 2,087,65/ 686,44! 19,997 3,447,451
Senior Vice President,
General Counsel and
Chief Administrative
Officer

Harry J. Walsh 200€ 360,20t 293,15( 0 2,087,65/ 686,44! 19,997 3,447,45
Senior Vice President of
Operations

a) The awards shown in this column include restrictiedk and restricted stock units granted undetong-Term
Incentive Plan. The amounts are based on the caafien expense recognized for the award pursuant to
Statement of Financial Accounting Standards NoRLZ3=e Note 11 to the Consolidated Financial Stamésn
included in our Annual Reports on Form 10K for ylear ended December 31, 2006 for a discussioreof th
relevant assumptions used in calculating grant f@éteralue and current year expense pursuant t& E23R.
For further information on this award, see the G anfi Plan Based Awards table beginning on pagef 25is
Proxy Statemen

b) The bonus paid to Mr. Riordan was compensatiomifoincentive bonus opportunity forfeited as a resil
leaving his former employe

¢) The awards shown in this column include stock aytigranted under our Long-Term Incentive Plan. The
amounts are based on the compensation expensenizstbdor the award pursuant to Statement of Fitahnc
Accounting Standards No. 123R. See Note 11 to tirs@idated Financial Statements included in ounush
Reports on Form 10K for the year ended Decembe2@®16 for a discussion of the relevant assumptitsesl in
calculating grant date fair value pursuant to FR3HR. For further information on this award, see@nants of
Plan Based Awards table beginning on page 25 sfRhixy Statemen

d) The amounts shown in this column include paymeradarunder our Annual Bonus Plan. At the beginning o
each year, the Compensation Committee sets taogeisks and performance criteria that will be used t
determine whether and to what extent the TEOsredkive payments under the Annual Incentive PlanfiBca
2006, the Compensation Committee selected operaihgnpcome as the relevant performance crite

e) The operating net income target is developed baseatiscussions with management, comparisons of the
earnings expectations of our comparison compaagsgssment of current economic conditions and tatunds
as necessary to take into account acquisitionsh@r anplanned events that may occur subsequdimé to
establishment of the targ:

f) The amounts shown in this column include matgtdantributions under the Company’s 401(k) plaie, i
insurance premiums, and cash payments in lieurofuigtes as detailed belo
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DETAILS BEHIND ALL OTHER COMPENSATION COLUMN

Registrant Contributions to Insurance  Cash Payment in Liet

Name Defined Contribution Plans ~ Premiums of Perquisites Total

Sam K. Reed $ 8,800 $ 2,47¢ $ 25,000 $36,27¢
David B. Vermylen $ 8,80C $ 1,71C $ 15,000  $25,51(
Dennis F. Riordan $ 8,80 $ 1,197 $ 10,000  $19,99:
Thomas E. O'Neill $ 8,80C $ 1,197 $ 10,000  $19,99:
Harry J. Walsh $ 8,80C $ 1,197 $ 10,000  $19,99:

2006 GRANTS OF PLAN BASED AWARDS

Estimated Estimated Future
Future Estimated Future Payouts All Other
Payouts Unde Payouts Under Under Option Awards: Grant Date
Non-Equity Non-Equity Non-Equity Number of Exercise or Fair Value
Incentive Plan  Incentive Plan Incentive Plan Securities Base Price  of Stock anc
Grant Awards: Awards: Awards: Underlying of Option Option
Name Date Threshold $(a Target $(a) Maximum $(a)  Options (#)(b) Awards ($/Sh)(b’ Awards $(b)
Sam Reec 01/01/2001 0 776,25( 1,552,501
David B. Vermylen 01/01/200: 0 414,00( 828,00(
Dennis F. Riordan 01/03/2001 0 210,00( 420,00( 100,00 18.6( 692,56(
Thomas E. C'Neill 01/01/200: 0 217,35( 434,70(
Harry J. Walsh 01/01/200! 0 217,35( 434,70(

(a) Consists of awards under our annual incentive ptasach case, 135% of the target amount was &ctual
earned by each TEO and is reported as Non-Equignitive Plan Compensation in the Summary
Compensation Tabl

(b) Consists of options to purchase shares of our camstark awarded under our Tree House Foods, Ingtyq
and Incentive plan. The Award vests -third on each of the first through third anniveisaiof the grant dat

Narrative to Summary Compensation Table and Plan-Bsed Based Awards Table
Employment Agreements

On January 27, 2005, the Company entered into gmot agreements with Messrs. Reed, Vermylen, Q'Nei
and Walsh. These individuals are referred to asrttamagement investors.” The terms of these empértm
agreements are substantially similar other thanntlieidual’s title, salary, bonus, option and reed stock
entitlements, which are summarized in the tablevabThe employment agreements provide for a tiieae-term
ending on June 28, 2008. The employment agreeraésaprovide for one-year automatic extensionsrahggtten
notice from either party of its intention not tatexd the agreement.

Under the employment agreements, each managenvestan is entitled to a base salary at a spec#ietial
rate plus an incentive bonus based upon the adhigvieof certain performance objectives to be detechby the
Board. The employment agreements also provideethett management investor will receive restrictedeshof our
common stock and options to purchase additionakshaf our common stock, subject to certain coodgiand
restrictions on transferability.

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

We are entitled to terminate each employment ageeémith or without cause (as defined in the empiegt
agreements). Each management investor is entidlégtminate his employment agreement for good reasbich
includes a reduction in base salary or a mateltialadion in duties and responsibilities or forteér other specified
reasons, including upon the death, disability tirement of the management investor. If an emplaynagreement
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is terminated without cause by us or with good @adsy a management investor, the management invedtde
entitled to a severance payment equal to two tifoethree times, in the case of Mr. Reed) the stitheannual
base salary payable and the target bonus amotimt tnanagement investor immediately prior to the @fithe
employment period plus any incentive bonus the mament investor would have been entitled to reciivéhe
calendar year had he remained employed by the Qomifaan employment agreement is terminated utiteesam
circumstances and within 24 months after a chafgerntrol of the Company, the management invesithbe
entitled to a severance payment equal to threesttimeannual base salary and target bonus amoyablgao the
management investor immediately prior to the enthefemployment period plus any incentive bonus the
management investor would have been entitled ®wivedor the calendar year had he remained emplbyads.

Awards

During 2006, the Committee granted options to Mor&an in connection with his joining the Comparsytiae
Chief Financial Officer under our Long-Term InceetiPlan. These options vest one-third on eacheofitt,
second and third anniversary of the grant dateioBgtwvere not granted to the other four TEQ’s if&8@s the grant
in 2005 was intended to cover a three year period.

At the time of the spin-off from Dean Foods in 208% Company awarded one-time option grants an@2%
the outstanding stock of the Company in the formperformance-based restricted shares and reststted units to
the original five management investors of the Comypd@hese include Messrs. Reed, Vermylen, O'Neitl 8valsh,
along with Mr. Nick McCully who retired in April 26. All of the restricted stock and restricted aniést only if
the Company meets certain performance goals. Earesitricted stock, the Company must exceed théamed
shareholder return of the Comparator Group as medsach year on January 31. For the restrictesd staits, the
Company’s closing share price must exceed $29.6% &sne 28 each year. The restricted stock vasibly over
three-years with a two-year catch up provision afide-year term. The restricted stock units vasiloly over three
years with a tw-year catch up provision and terminate afteryears. The four remaining management investor
not receive any additional equity grant awardsd662

In 2006, the Committee established potential bosmémeeach of our TEOs under the Annual Incentioadss
Plan. The amount of the potential bonuses wasdi¢gile achievement of net income targets estaluliblgehe
Committee. In each case, the Annual Bonuses weneeédy the TEOs at 135% of the target level aed-eported
as “Non-Equity Incentive Plan Compensation” in 8itemmary Compensation Table.

Salary and Bonus in Proportion to Total Compensatio

We believe our key stakeholders, including shaddrsl and employees, are best served by having our
executives focused and rewarded based on the &sngresults of the Company. In addition to stockans, we
have awarded 2% of the outstanding stock of the g@om in the form of restricted shares and resttisteck units
to the original five management investors of thenpany. These include Messrs. Reed, Vermylen, Ofldad
Walsh, along with Mr. Nick McCully who retired inp&il 2006. All of the restricted stock and restedtunits are
performance based, which means the Company mustomeain performance goals. Please Gempensation
Discussion and Analysbeginning on page 19 of this Proxy Statement fdescription of the objectives of our
compensation program and overall compensation gdyloy.

26




Name

Sam K. Reed
David B. Vermylen

Dennis F. Riordan
Thomas E. C Neill

Harry J. Walsh

2006 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards

Stock Awards

Number of Equity Incentive
Securities Number of Equity Incentive Plan Awards: Market
Underlying Securities Plan Awards: Number or Payout Value of
Unexerciset Underlying of Unearned Shares  Unearned Shares
Options Unexercised Option Units, or Other Units, or Other
Exercisable Options Option  Expiration Rights that Have Rights that have
#) Unexercisable(#)(a Price ($) Date not Vested(#) not Vested($)
136,79:. 273,58! 29.6t 6/27/201!(b) 208,21 6,496,18
(c) 214,25 6,684,81!
91,19¢ 182,39( 29.6t 6/27/201Y(b) 138,80t 4,330,811
(c) 142,83t 4,456,541
— 100,00( 18.6C 1/3/201¢ 0 0
62,17¢ 124,35¢ 29.6% 6/27/201!(b) 94,64 2,952,79
(c 97,39( 3,038,56:
62,17¢ 124,35¢ 29.6t 6/27/201Y(b) 94,64 2,952,79
(©) 97,39( 3,038,56!

(a) One-half of the unvested option awards for eadh®fTEOS, except for Mr. Riordan, will vest on J2&
2007 and 2008. Mr. Riord’s options will vest in or-third increments on January 3, 2007, 2008 and Z

(b) For the restricted stock, the Company must exdeedntedian shareholder return of the Comparator isasu
measured each year on January 31. The restriciekl wests ratably over three years if the target@atn is
achieved and havelC-yearterm. As of January 31, 2007, no shares of resttistock have veste

(c) For the restricted stock units, the Company’s dlgshare price must exceed $29.65 as of June B8yeac.
The restricted stock units vest ratably over thyears if the targeted share price is achieved and h
term. As of December 31, 2006, no restricted stotts have vestel

2006 OPTION EXERCISES AND STOCK VESTED

In 2006, no restricted shares or restricted staits wested, and no options were exercised by TEOs.

Name

Sam K. Reed
David B. Vermylen
Dennis F. Riordan
Thomas E. C Neill
Harry J. Walsh

2006 NONQUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance a

in Last FY inLast FY in Last FY Distributions Last FYE
®)@ 6) ($)(b) (%) (%)

216,50¢ 0 18,70: 0 338,09

396,61 0 36,48 0 539,78:

0 0 0 0 0

0 0 0 0 0

0 0 0 0 0

(&) Amounts in this column are included in the “Salaayid/or “Non-Equity Incentive Plan Compensation”
column in the Summary Compensation Ta

(b) Amounts in this column are not included in the StanymCompensation Tabl

The 2006 Nonqualified Deferred Compensation tabdsgnts amounts deferred under our Deferred
Compensation Plan. Participants may defer up t&4d06Dbase salary and Annual Bonus Plan paymentsruhd
Deferred Compensation Plan. Deferred Amounts aéiterd with earnings or losses based on the retumutual
funds selected by the executive, which the exeeutiay change at any time. We do not make contdbstio
participants’ accounts under the Deferred Compé@rs&@an. Distributions are made in either a lumm®r an
annuity as chosen by the executive at the timaefieferral.

27




The earnings on Mr. Reed’s Deferred Compensationwatt were measured by reference to a portfolio of
publicly available mutual funds chosen by Mr. Reaeddvance and administered by an outside thirty pashich
generated an annual return of 8.7% in 2006. Theiregs on Mr. Vermylen’s Deferred Compensation Agttonere
measured by reference to a portfolio of publiclgitable mutual funds chosen by Mr. Vermylen in atbeaand
administered by an outside third party, which getext an annual return of 11.5% in 2006.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

As noted on pages 25 and 26 of this Proxy Statemenhave entered into employment agreements wittaic
of our TEOs. The employment agreements provid@égments of certain benefits, as described inahkes below,
upon the termination of a TEO. The TEOSs rights ufmination of his or her employment depend upen t
circumstance of the termination. Central to an ustd@ding of the rights of each TEO under the egmint
agreements is an understanding of the definitidri€ause” and “Good Reason” that are used in tlamgeements.
For purposes of the employment agreements:

* We have Cause to terminate the TEO if the TEO hgaged in any of a list of specified activities;luding
refusing to perform duties consistent with the gcapd nature of his or her position, committingaah
materially detrimental to the financial conditiomddor goodwill of us or our subsidiaries, commissid a
felony or other actions specified in the definiti

» The TEO is said to have Good Reason to terminatemployment and thereby gain access to the bgnefit
described below if we assign the TEO duties thataaterially inconsistent with his position, redsibés
compensation, calls for relocation, or takes certdiner actions specified in the definitic

The employment agreements require, as a preconddithe receipt of these payments, that the TEHO &i
standard form of release in which he waives alhtdathat he or she might have against us and neassociated
individuals and entities. They also include noncetemnd nonsolicit provisions that would applydqgueriod of on
year following the TE(s termination of employment and nondisparagemadtanfidentiality provisions that
would apply for an unlimited period of time follomg the TEQ'’s termination of employment.

The employment agreement for each TEO with an eynpémt agreement specifies the payment to each
individual in each of the following situations:

« Involuntary Termination without cause or resignatwith good reaso
* Retiremen

« Death or Disability

» Without cause or with good reason after Changeaint®l

In the event of an involuntary termination of thregdoyee without cause, or resignation by the enmgsdipr
good reason, the TEO will receive two times the leyge’s base and target bonus (three times inake of
Mr. Reed), and continuation of all health and welfaenefits for two years (three years in the cdidér. Reed). In
addition, a prorated portion of any unvested ostisimall become vested and exercisable and a piqvatéon of
any restricted stock and restricted stock unitstanding shall continue to vest on the same telatsaould have
applied if the TEOs termination had not occurred.

Hewitt Associates LLC has reviewed the existingngein-control severance provisions of our TEOIlatiee
to the current practices of our Comparator Group lzas found our practices to be within the normthefgroup.

The performance-based restricted stock and remdrgtock units we granted in 2005 at the time efsyin-off
and were intended to provide long-term incentiveravmulti-year period. None of these awards hategsted
based upon the performance criteria. A change-mrobwould cause these shares to fully vest apduh
incremental value would be realized immediately tiesse shares vest in the future based upon peafaren we
would expect this incremental value delivered upamange-in-control to decrease significantly. Thialso
expected to significantly decrease the potentiat obexcise tax gross-ups.
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In the event of an involuntary termination of thregdoyee without cause, or resignation by the enmgsdipr
good reason with in a 24 month period immediatelipfving a change in control of the Company, theOnkill
receive three times the employgeé&ase and target bonus, and continuation of altthand welfare benefits for thr
years. In addition, all unvested options shall beewested and exercisable and any restricted shockiestricte:
stock units outstanding shall fully vest. The TE@re eligible to receive a “gross-updyment from the Company
the extent they incur excise taxes under secti@9 48 the Internal Revenue Code.

In the event of death, disability or retiremeng #mployee will receive no additional payment butiavested
options shall become vested and exercisable andesirjcted stock, and restricted stock units amsing shall
continue to vest on the same terms that would bapdied if the TEO’s death, disability or retirenhéad not

occurred.

The tables below illustrate the payouts to each TlB@er each of the various separation situatiohs.t@bles
assume that the terminations took place on DeceBthez006.

Name of Participant: Sam K. Reed

Severanct

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh.
Welfare Benefits

Excise Tax &Gros-Up

Name of Participant: David B. Vermylen

Severanct

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh.
Welfare Benefits

Excise Tax &Gros-Up

Involuntary
Termination
without Involuntary
Cause or Termination  Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination
(%) (%) €] €] %)
4,657,001 0 0 4,657,000 0
0 0 0 776,25( 0
424,05¢ 424,05¢ 424,05¢ 424,05¢ 424,05¢
0 0 13,181,00 13,181,00
28,624 0 28,62 28,62« 0
0 0 0 8,165,03  5,844,36
Involuntary
Termination
Without Involuntary
Cause or Termination Change in
Resignation Following Control
for Good Retirement Change in Without
Reason(1) or Death Disability Control ~ Termination
©)] (6] ® ® ©)]
1,656,001 0 0 2,484,00! 0
0 0 0 310,50( 0
143,28¢( 282,70: 282,70: 282,70¢ 282,70«
0 0 0 8,787,35 8,787,35!
20,99t 0 20,99t 31,49: 0
0 0 0 5,162,771 3,920,13

(1) Assumes Mr. Reed is acting as CEO at time of invalty or Good Reason Termination. If Mr. Reed wese
acting in the capacity of CEO would result in thi# ¥esting of stock options, Basic Restricted ®saand

Supplemental Restricted Sha
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Name of Participant: Dennis F. Riordan.

Severanci

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Name of Participant: Thomas E. O’Neill

Severanci

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation Retirement or Change in Without
for Good Reasol Death Disability Control Termination
($) (%) (%) ($) ($)
1,120,00! 0 0 1,680,001 0
0 0 0 210,00( 0
638,63 1,260,000 1,260,001 1,260,00! 1,260,00!
0 0 0 0 0
19,81¢ 0 19,81¢ 29,72¢ 0
0 0 0 606,37 0
Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation for ~ Retirement or Change in Without
Good Reason(1 Death Disability Control Termination
(%) (%) (%) (%) (%)
1,159,201 0 0 1,738,80! 0
0 0 0 217,35( 0
97,69¢ 192,75. 192,75: 192,75: 192,75:
0 0 8,787,35! 8,787,35!
21,35 0 32,02¢ 32,02¢ 0
0 0 0 4,881,671 4,007,47

(1) Assumes Mr. Reed is acting as CEO at time of invalty or Good Reason Termination. If Mr. Reed wese
acting in the capacity of CEO would result in thi# ¥esting of stock options, Basic Restricted ®saand

Supplemental Restricted Sha

Name of Participant: Harry J. Walsh

Severanct

Prc-rated Annual Incentive

Stock Option:

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation for ~ Retirement or Change in Without
Good Reason(1 Death Disability Control Termination
) ) ® ® )
1,159,201 0 0 1,738,80! 0
0 0 0 217,35( 0
97,69¢ 192,75. 192,75. 192,75 192,75.
0 0 0 8,787,35! 8,787,35!
19,15 0 28,72 28,72 0
0 0 0 4,882,92 4,010,24i

(1) Assumes Mr. Reed is acting as CEO at time of invalty or Good Reason Termination. If Mr. Reed weot
acting in the capacity of CEO would result in th# ¥esting of stock options, Basic Restricted ®isaand

Supplemental Restricted Sha
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2006 NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are our employees receive no additifee for service as a director. Non-employeeatines
receive a combination of cash payments, equity<asepensation, and reimbursements as shown imalbthe
below.

Fees Earne:
or Paid Option
in Cash Awards All Other
(%) (%) Compensatior Total

Name (@) (b) (%) (%)
George V. Bayly 69,75(  37,08: 0 106,83:
Gregg L. Engles 42,50  37,08: 0 79,58:
Michelle R. Obama 64,00( 37,08: 0 101,08:
Frank J. O’ Connell 58,00( 37,08: 0 95,08:
Gary D. Smith 64,75( 37,08: 0 101,83
Terdema L. Ussery, Il 48,50( 37,08: 0 85,58:

(a) Consists of the amounts described below under “Cashpensation.” With respect to Ms. Obama, includes
$5,000 paid for service as lead director. With egspo Mr. Bayly, includes $10,000 paid for servése
Chairman of the Audit Committee. With respect ta Bmith, includes $5,000 paid for service as Chairrof
the Nominating and Corporate Governance Commiwéth respect to Mr. O’Connell, includes $5,000 paid
for service as Chairman of the Compensation Corem

(b) The awards shown in this column constitute optigrasited under our Lon@erm Incentive Plan. The amou
are based on the compensation expense recognizéitefaward pursuant to Statement of Financial
Accounting Standards No. 123R. See Note 11 to tres@idated Financial Statements included in ounusth
Reports on Form 10K for the year ended Decembe2@®16 for a discussion of the relevant assumptises!
in calculating grant date fair value pursuant tdSF¥23R. For further information on this award, deeGrant:
of Plan Based Awards table beginning on page 2bisfProxy Statement. In 2006, each director wastgd
7,500 options with a grant date fair value of $78,3The options will vest in equal increments oneJ@8,
2007, June 28, 2009 and June 28, 2010. As of Deeeih 2006, each director, with the exception of
Mr. Engles, had outstanding the 14,299 options utideLong-Term Incentive Plan. Mr. Engles hadtaltof
359,104 options, which consists of grants fromGlenpany in 2005 and 2006 of 6,799 and 7,500 shares
respectively, plus 344,805 options he receivedimection with the spin-off of the Company from Dea
Foods.

Cash Compensation
Directors who are not employees of the Companyivecefee of $35,000 per year plus $1,500 per baadd
committee meeting attended in person ($750 for imgegttended telephonically).

Equity-Based Compensation

To ensure that directors have an ownership intategied with other stockholders, each outsidectiirewill be
granted options and/or restricted shares of thegamm stock having a value determined by the Board.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, dihagyear ended December 31, 2006, an officer,dorm
officer or employee of the Company or any of itbsidiaries. No executive officer of the Companyeedras a
member of (i) the compensation committee of anogémgity in which one of the executive officers ath entity
served on the Company’s Compensation CommitteethéiBoard of Directors of another entity in whimhe of the
executive officers of such entity served on the @any’s Compensation Committee, or (iii) the comptios
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committee of another entity in which one of the@x#ve officers of such entity served as a memlh¢he
Company'’s Board of Directors, during the year enBedember 31, 2006.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set forthin any of the Company’s previous or future filings
under the Securities Act of 1933 or the SecuritieExchange Act of 1934 that might incorporate this poxy
statement or future filings with the Securities andeExchange Commission, in whole or in part, the follwing
reports shall not be deemed to be incorporated byaference into any such filings.

The Board of Directors has established three cotaestto help oversee various matters of the Compdrase
include the Audit Committee, the Compensation Cotteaiand the Nominating and Corporate Governance
Committee. Each of these Committees operates uhdayuidelines of their specific charters. You oaview these
charters on our website at www.treehousefoods.com

REPORT OF THE AUDIT COMMITTEE

The Audit Committee (the “Committee”) is composédhwee independent directors and operates pursaant
written charter. The Company’s management is resiptnfor its internal accounting controls and financial
reporting process. The Company'’s independent ergidtpublic accounting firm, Deloitte & Touche LLP,
responsible for performing an independent audihefCompany’s consolidated financial statementsiratednal
control over financial reporting in accordance vilib standards of the Public Company Accountingr€ight
Board and to issue reports thereon. The Committesisonsibility is to monitor and oversee thesegsses.

In discharging its oversight responsibility ashe audit process, the Committee obtained fromrtiependent
registered public accounting firm a formal writtsiatement describing all relationships betweernrttiependent
registered public accounting firm and the Compdma tight bear on the independent registered pabkounting
firm’s independence consistent with Independeneedirds Board Standard No. Independence Discussions w
Audit Committees,” discussed with the independegtatered public accounting firm any relationstilps may
impact their objectivity and independence and Betlgtself as to the independent registered puddicounting
firm’s independence. The Committee has revieweddistlissed the financial statements with managerbet
Committee also discussed with management and tiepandent registered public accounting firm thdityuand
adequacy of the Company’s internal controls andrtte¥nal audit department’s organization, respuafises,
budget and staffing. The Committee reviewed both wie independent registered public accounting éind the
internal auditors their audit plans, audit scopel @entification of audit risks.

The Committee discussed and reviewed with the iedéent registered public accounting firm all
communications required by generally accepted agd@tandards, including those described in Stateioe
Auditing Standards No. 61, as amended, “Commurnatiith Audit Committees,” and, with and without
management present, discussed and reviewed tHesrekthe independent registered public accourtimg's
examination of the financial statements. The Cormaitlso discussed the results of the internat axdiminations.

Based on the Audit Committeetliscussions with management and the independgistered public accounti
firm and the Audit Committee’s review of the repetations of management and the report of the ewmiggnt
registered public accounting firm, the Audit Contestrecommended to the Board of Directors thaathdited
consolidated financial statements be included énGbmpany’s Annual Report on Form 10-K for the yeradted
December 31, 2006, for filing with the Securitiegl&xchange Commission.
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Fees Billed by Independent Registered Public Accoting Firm

The following table presents fees billed for praiesal services rendered for the audit of our ahfinancial
statements and review of our Forms 10-Q and fdkesilior other services rendered by Deloitte & Tioaid LP for
2006:

2006
Audit Fees $1,495,01!
Audit-related Fee 0
Tax Fees 11,60(
All other Fees 2,25(
Total Fees $1,508,36!

Audit fees include fees associated with the anaudlt and reviews of the Company’s quarterly report
Form 10-Q. Audit-related fees include consultatoncerning financial accounting and Securities Bxchange
Commission reporting standards. Tax fees includécses rendered for tax advice and tax planning ofler fees
are for any other services not included in the fiisee categories. The Audit Committee pre-appialesuch
services and determined that the independent ataatisprovision of non-audit services is compatibith
maintaining the independent accountant’s indepereldhis the Committee’s policy to pre-approveradh-audit
fees prior to the start of any work in accordandt the Audit Committee’s charter.

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

George V. Bayly, Chair
Michelle R. Obama
Gary D. Smith

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Committeemprised of three independent directors, Ms.n@
and Messrs. O'Connell and Smith. The CommitteeimEebruary 2007 to propose the nominees whosti@ieto
the Company’s Board of Directors is a subject & groxy statement. The purposes of the Nominaimdy
Corporate Governance Committee are (i) to idenmififviduals qualified to become members of the Blpéi) to
recommend to the Board the persons to be nomirfietedection as directors at any meeting of theldtolders,

(iii) in the event of a vacancy on or increasehia size of the Board, to recommend to the Boarghéngons to be
nominated to fill such vacancy or additional Boaeat, (iv) to recommend to the Board the persohe taominated
for each committee of the Board, (v) to develop embmmend to the Board a set of corporate goveman
guidelines applicable to the Company, including@wenpany’s Code of Ethics, and (vi) to overseeetveduation of
the Board. The Nominating and Corporate Govern&wamittee will consider nominees who are recommenge
stockholders, provided such nominees are recomndeindeccordance with the nominating procedure$ostt in
the Company’s By-laws. The Board of Directors addp charter for Nominating and Corporate Goveraanc
Committee in June 2006.

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

Gary D. Smith, Chair
Michelle R. Obama
Frank J. O’'Connell

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of the Board of DirectdrTreeHouse Foods, Inc. oversees the Company’s
compensation program on behalf of the Board. [fillinb its oversight responsibilities, the Compatisn
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Committee reviewed and discussed with managemer€d@impensation Discussion and Analysis set forthig
Proxy Statement.

In reliance on the review and discussions refetwegbove, the Compensation Committee recommendgutto
Board that the Compensation Discussion and Anabsisicluded in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 30628nd the Company’s Proxy Statement to be filed in
connection with the Company’s 2007 Annual Meetih@tckholders, each of which will be filed witheth
Securities and Exchange Commission.

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

Frank J. O’Connell, Chair
George V. Bayly
Terdema L. Ussery Il

MARKET FOR REGISTRANT'S COMMON EQUITY AND DIVIDEND  POLICY

The Company’s Common Stock trades on the New Y tokkKSExchange under the symbol “THS”. On
February 22, 2007, the Common Stock was held l§4stockholders of record. This does not inclugerthmber
of persons whose stock is in nominee or “streetaieancounts through brokers.

The Company has never declared any cash dividandistdbutions on its Common Stock. The Company
currently intends to retain its earnings to reditgg€e@utstanding indebtedness and to finance fuguwevth and
therefore has no present intention of paying divitée This policy will be reviewed annually by therGpany’s
Board of Directors in light of, among other things,results of operations, capital requirements$ r@strictions
imposed by the Company’s loan documents. At presieatCompany’s Credit Agreement contains certain
restrictions on the ability of the Company to deela dividend.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

None.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdtea2@08 Annual Meeting of Stockholders of the Comypa
must be received in writing by the Company no l#ten January 20, 2008, and no sooner than Dece2ib@007,
for inclusion in the Company’s proxy statement anaky card relating to the 2008 Annual Meeting.

HOUSEHOLDING

The SEC has adopted rules that permit companietgenthediaries (e.g., brokers) to satisfy thevebly
requirements for proxy statements with respecivtodr more stockholders sharing the same addredglbsering a
single proxy statement addressed to those stockiwl@his process, which is commonly referred to as
“householding,” potentially means extra conveniefirestockholders and cost savings for companies hate not
implemented householding rules with respect torecord holders. However, a number of brokers wéttpant
holders who are stockholders may be “householding’proxy materials. If a stockholder receives agwholding
notification from his, her or its broker, a singiexy statement will be delivered to multiple stholders sharing an
address unless contrary instructions have beefvegt&om an affected stockholder. Once you haeeived notice
from your broker that they will be “householdingymmmunications to your address, “householding” wdlhtinue
until you are notified otherwise.

Stockholders who currently receive multiple coméghe proxy statement at their address and waokkditd
request “householding” of their communications dbda@ontact their broker. In addition, if any stookther that
receives a “householding” notification wishes toaige a separate annual report or proxy statentdris,gher or its
address, such stockholder should also contachéisr its broker directly. Stockholders who in thture wish to
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receive multiple copies may also contact the Compamwo Westbrook Corporate Center, Tower TwoteSLd70
Westchester, lllinois 60154, attention: Investotaens; (708) 483-1341.

STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cbtita Board of Directors, the non-management threcr
any individual director (including the Lead Indedent Director) by writing to them c/o TreeHouse &&orporat
Secretary, Two Westbrook Corporate Center, Towen, TSuite 1070, Westchester, lllinois 60154, andsuall
will be forwarded to the director or directors,ths case may be.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Company has been advised that a representdtiveloitte & Touche LLP, its independent registere
public accounting firm, will be present at the Aahieeting, will be available to respond to apprafa questions,
and will be given an opportunity to make a statenifdme or she so desires.

OTHER MATTERS

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

The Annual Report of the Company for the year egpdecember 31, 2006, was mailed to stockholders
together with this proxy statement.

We file annual, quarterly and special reports, proy statements and other information with the Securies
and Exchange Commission. Our Securities and ExchaegCommission filings are available to the public aar
the internet at the Securities and Exchange Commigm’s website atwww.sec.gov and on our website at
www.treehousefoods.com . You may also read and copy any document we fileithr the Securities and Exchang
Commission at its public reference facilities at 46 Fifth Street, N.W., Washington, D.C. 20549.

You may also request one free copy of any of oullifigs (other than an exhibit to a filing unless tha
exhibit is specifically incorporated by referencernto that filing) by writing or telephoning us at our principal
executive office: Thomas E. O’Neill, Senior Vice Rasident, General Counsel, Chief Administrative Offier
and Corporate Secretary, TreeHouse Foods, Inc., Twd/estbrook Corporate Center, Tower Two, Suite 1070,
Westchester, lllinois 60154, telephone (708) 48348

By Order of the Board of Directors

Thomas E. O’Neill
Corporate Secretary
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Appendix A

TREEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN

(As Amended and Restated Effective February 167 28@bject to stockholder approval)
SecTioN 1. PURPOSE

The TreeHouse Foods, Inc. Equity and Incentive Rlaa“ Plan”), is an amendment and restatement of the
TreeHouse Foods, Inc. 2005 Long-Term Stock Incerféilan. The Plan is intended to promote the inteiesthe
Company and its shareholders hy) @ttracting and retaining non-employee directors executive personnel and
other key employees of outstanding ability; Y motivating non-employee directors and executiesspnnel and
other key employees, by means of performance-ctlat®ntives, to achieve longenge Performance Criteria; a
(i ) enabling such non-employee directors and empie@earticipate in the growth and financial susoafsthe
Company.

SectioN 2. DEFINITIONS

(a) Certain Definitions. Capitalized terms used herein without definitstrall have the respective meanings
set forth below:

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

“ Affiliate " means () for purposes of Incentive Stock Options, any ooagion that is a “parent
corporation” (as defined in Section 424(e) of thal€) or a “subsidiary corporation” (as defined ectton 424
(e) of the Code) of the Company, and)(for all other purposes, with respect to any parsany other person
that (directly or indirectly) is controlled by, cmalling or under common control with such person.

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

“ Award Agreement means either a written or electronic agreementredtiato by the Company and a
Participant setting forth the terms and provisiapplicable to an Award or Awards granted to thei€ipant, ol
a written or electronic statement issued by the gamy describing the terms and conditions of an Alear
Awards.

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

“ Cause” means () the willful failure of a Participant to perfornulsstantially his or her duties; ()ie
Participants willful or serious misconduct that has caused;omid reasonably be expected to result in, mat
injury to the business or reputation of an Employdi ) a Participant’s conviction of, or entering a ptda
guilty or nolocontenderdo, a crime constituting a felony; (juhe breach by a Participant of any written
covenant or agreement with an Employer, any materigten policy of any Employer or any Employel’sode
of conduct”, or (v) the Participant’s failure toagerate with an Employer in any internal invesimgabr
administrative, regulatory or judicial proceedipgovided thaff a Participant is a party to an employment or
individual severance agreement with an Employetrdbéines the term “Causéfien, with respect to any Awe
made to such Participant, “Causd#iall have the meaning set forth in such employroeseverance agreeme
In addition, the Participant’s Service shall berded to have terminated for Cause if, after theiétpant’s
Service has terminated (for a reason other thas&€)atacts and circumstances are discovered thathviave
justified a termination for 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 Company, a
wholly-owned subsidiary of the Company, and any leyge benefit plan of the Company or any wholly-
owned subsidiary of the Company, becomes a “beaétievner” (as defined in Rule 13d-3 under the Act)
of 30% or more of the combined voting power of @@mpany’s then outstanding voting securities;
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(ii) the persons who, as of the Effective Date,sseving as the members of the Board (the “
Incumbent Director$) shall cease for any reason to constitute at la@asajority of the Board (or the board
of directors of any successor to the Company),igeal/thatany director elected to the Board, or
nominated for election, by at least two-thirdstaf tnhcumbent Directors then still in office shadl leemed
to be an Incumbent Director for purposes of thagise (ii);

(i) the Company consummates a merger or consididavith any other corporation, and as a result
of which (A) persons who were shareholders of tbenany immediately prior to such merger or
consolidation, do not, immediately thereafter, odingctly or indirectly and in substantially thensa
proportions as their ownership of the stock of@wenpany immediately prior to the merger or
consolidation, more than 50% of the combined vofioger of the voting securities entitled to vote
generally in the election of directors of (x) therpany or the surviving entity or ()yan entity that,
directly or indirectly, owns more than 50% of tlentbined voting power entitled to vote generallytia
election of directors of the entity described ibaause (x), and (B), within the 12-month periottafuch
consummation of the merger or consolidation, thenbvers of the Board as of the consummation of such
merger or consolidation cease to constitute a ritgjof the board of directors of the Company or the
surviving entity (or the entity that, directly ordirectly, owns more than 50% of the combined \gtin
power entitled to vote generally in the electiordwéctors of the Company or such surviving entity)

(iv) the shareholders of the Company approve a walesfer or other disposition of all or substalhyi
all of the assets of the Company, which is consutachand immediately following which the persons who
were shareholders of the Company immediately poi@uch sale, transfer or disposition, do not own,
directly or indirectly and in substantially the saproportions as their ownership of the stock ef th
Company immediately prior to the sale, transfedieposition, more than 50% of the combined voting
power of the voting securities entitled to vote gatly in the election of directors of ()xhe entity or
entities to which such assets are sold or traresfesr (_y) an entity that, directly or indirectly, owns more
than 50% of the combined voting power entitled dtevgenerally in the election of directors of tinitees
described in subclause (x);

(v) the shareholders of the Company approve agilaomplete liquidation of the Company, or such a
plan is commenced; and

(vi) any other event not described in clausesh(@ugh (v) above that the Board, in its discretion,
determines to be a Change in Control;

provided thaif a Participant is a party to an employment oiividtlial severance agreement with an
Employer that defines the term “Change of Conttb&n, with respect to any Award made to such

Participant, “Change of Control” shall have the miag set forth in such employment or severance
agreement.

“ Change in Control Pricé means the price per share offered in respect @kStoconjunction with any

transaction resulting in a Change in Control onllyfdiluted basis (as determined in good faithttg
Committee as constituted before the Change in Gbiitany part of the offered price is payableatkthan in
cash) or, in the case of a Change in Control ogwyigolely by reason of a change in the composititthe
Board, the highest Fair Market Value of a shar8totk on any of the 30 trading days immediatel\ceding
the date on which a Change in Control occurs.

“ Code” means the Internal Revenue Code of 1986, as amdradadime 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 adstér the Plan.

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

“ Consultant” means any person, including an advisor, engagethtimployer to render services to such

Employer and who is not a Director or an Employee.
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“ Designated Beneficiary means the beneficiary designated by the Particimat manner determined
the Committee, to receive amounts due the Partitipathe event of the Participant’s death. Indhsence of
an effective designation by the Participant, Deaigd Beneficiary shall mean the Participant’s estat

“ Director " means any individual who is a member of the Boartthe board of directors of an Affiliate
the Company.

“ Disability " means, unless another definition is incorporatéal ime applicable Award Agreement,
disability as specified under the long-term disabiplan of the Company or an Affiliate thereof tltavers the
Participant, or if there is no such long-term dikgbplan, any other termination of a Participan8ervice unde
such circumstances that the Committee determingadbfy as a Disability for purposes of this Plangvided
thatif a Participant is a party to an employment oiividlial severance agreement with an Employer that
defines the term “Disability” then, with respectany Award made to such Participant, “Disabilitytali have
the meaning set forth in such employment or severagreement.

“ Effective Date” means February 16, 2007, the date on which thevdarapproved 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 A
or any “covered employee” within the meaning oft®er162(m)(3) of the Code.

“ Fair Market Value” means the average of the highest and lowest sates pf the Stock reported for
consolidated trading of issues listed on the NewkY3tock Exchange on the date in question, ohdf$tock
shall not have been traded on such date, the avefagych highest and lowest sales prices on tsieday prior
thereto on which the Stock was so traded. Notwatiding the foregoing, for Awards granted on orratie
Effective Date, Fair Market Value means the clogirige of the Stock as reported for consolidataditrg of
issues on the New York Stock Exchange on the deq@éstion, or if the Stock was not traded on siatk, the
closing price on the first date prior thereto onchtthe Stock was so traded.

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

“ Net Exercised’ means the exercise of an Option or any portioretifdry the delivery of the greatest
number of whole shares of Stock having a Fair Maviedue on the date of exercise not in excess®f th
difference between the aggregate Fair Market Vafube shares of Stock subject to the Option (ergbrtion
of such Option then being exercised) and the aggesgxercise price for all such shares of Stocleutite
Option (or the portion thereof then being exercjsedth any fractional share that would result freoch
equation to be payable in cash.

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

“ Non-statutory Stock Optioth 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-statutogk Option.

“ Other StockBased Award means an award of, or related to, shares of Stttk ¢han Options,
Restricted Stock, Performance Shares, Restricmtk &tnits or Performance Units, as granted by the
Committee in accordance with the provisions of Bec8 of the Plan.

“ Participant ” means an Employee, Director or Consultant wholecsed by the Committee to receive
Award under the Plan.
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“ Performance Award means an Award granted pursuant to Section 5 dPldre of a contractual right to
receive cash or Stock (as determined by the Com@)itipon the achievement, in whole or in parthef t
applicable Performance Criteria.

“ Performance Criteria” means the objectives established by the Committea Performance Period
pursuant to Section 5(c) of the Plan for the puepafsdetermining the extent to which an Award off@enance
Shares, Performance Awards, or Performance Unitbban earned.

“ Performance Period means the period selected by the Committee durlighnperformance is
measured for the purpose of determining the extewhich an Award of Performance Shares, Performanc
Awards, or Performance Units 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 ¥ahereof in cash or any combination of cash andkstas
determined by the Committee), or a fraction or iplétthereof, upon the achievement, in whole guarnt, of
the applicable Performance Criteria.

“ Performance Unit’ means an Award granted pursuant to Section 5 dPldue of a contractual right to
receive a fixed or variable dollar denominated (mita unit denominated in the Participartcal currency), c
a fraction or multiple thereof, upon the achievetmanwhole or in part, of the applicable PerforroarCriteria.
The Committee shall determine whether the earnetibpoof any such Performance Units shall be pagyabl
cash, Stock or any combination thereof.

“ Qualifying Termination of Employmefitmeans a termination of a Participant’s Service aith
Employer by reason of the Participant’s death, Bilgg or Retirement.

“ Restriction Period” means the period of time selected by the Committeig which an Award of
Restricted Stock and Restricted Stock Units, ac#ése may be, is subject to forfeiture and/or icgins on
transfer pursuant to the terms of the Plan.

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

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

“ Retirement” means, unless another definition is incorporatéal time applicable Award Agreement, a
termination of the Participant’'s Service at or afte Participant’'s normal retirement age or earkirement
date established under any qualified retirement plaintained by the Company; providbdtif a Participant i
a party to an employment or individual severanaeamgent with an Employer that defines the term
“Retirement” then, with respect to any Award madlsuch Participant, “Retiremerghall have the meaning :
forth in such employment or severance agreement.

“ Service” means the provision of services to the Companisoiffiliates in the capacity of (i) an
Employee, (ii) a Director, or (iii) a Consultant.

“ Special Terminatiorf 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 wit®gation,
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%) or more of the total combined vopioger.

(b) Gender and Number Except when otherwise indicated by the contextds in the masculine gender u
in the Plan shall include the feminine gender dingular shall include the plural, and the plutalsinclude the
singular.




SecTion 3. POWERS OF THE COMMITTEE

(a) Eligibility . Each Employee, Director or Consultant who, indpaion of the Committee, has the capacity
to contribute to the successful performance ofGbmpany is eligible to be a Participant in the Plan

(b) Power to Grant and Establish Terms of Award3he Committee shall have the discretionary autyor
subject to the terms of the Plan, to determine WEmployees, Directors or Consultants to whom Awataall be
granted, the type or types of Awards to be graraad,the terms and conditions of any and all Awardkiding,
without limitation, the number of shares of Stookject to an Award, the time or times at which Adsashall be
granted, and the terms and conditions of applicAllard Agreements. The Committee may establisterbfit
terms and conditions for different types of Awarids,different Participants receiving the same tgpéward, and
for the same Participant for each type of AwardchsBarticipant may receive, whether or not grantetieasame or
different times.

(c) Administration. The Plan shall be administered by the Commifiée. Committee shall have sole and
complete authority and discretion to adopt, altet eepeal such administrative rules, guidelinesgadtices
governing the operation of the Plan as it shalnftone to time deem advisable, and to interpretéhens and
provisions of the Plan. The Committe@lecisions (including any failure to make decisjahall be binding upon i
persons, including the Company, shareholders, Byepdo and each Employee, Director, Consultantjdfaaint or
Designated Beneficiary, and shall be given deferén@ny proceeding with respect thereto.

(d) Delegation by the Committee The Committee may delegate to the Company’s (wetutive Officer
and/or to such other officer(s) of the Companygbeer and authority to make and/or administer Awamder the
Plan with respect to individuals who are belowlsition of Company Senior Vice President (or amglegous
title), pursuant to such conditions and limitati@ssthe Committee may establish; provitieat only the Committee
or the Board may select, and grant Awards to, Etkeefficers or exercise any other discretionaugharity under
the Plan in respect of Awards granted to such BikexOfficers. Unless the Committee shall othervéipecify, any
delegate shall have the authority and right to @ser(within the scope of such person’s delegatshogity) all of
the same powers and discretion that would otherlbésavailable to the Committee pursuant to the sdrareof. Th
Committee may also appoint agents (who may beeffior employees of the Company) to assist in the
administration of the Plan and may grant authddtguch persons to execute agreements, includirgrdw
Agreements, or other documents on its behalf. ¥emses incurred in the administration of the Pilaeiuding,
without limitation, for the engagement of any coelpsonsultant or agent, shall be paid by the Campa

(e) Restrictive Covenants and Other Condition®Vithout limiting the generality of the foregointte
Committee may condition the grant of any Award urtie Plan upon the Participant to whom such Aweodld be
granted agreeing in writing to certain conditiossdh as restrictions on the ability to transferuhderlying shares
of Stock) or covenants in favor of the Company andhe or more Affiliates thereof (including, witltdimitation,
covenants not to compete, not to solicit employg®scustomers and not to disclose confidentiarin&dion, that
may have effect following the termination of thetR#ant’'s Service and after the Stock subjedhAward has
been transferred to the Participant), includinghwit limitation, the requirement that the Partipdisgorge any
profit, gain or other benefit received in respdaihe Award prior to any breach of any such covénan

(f) Participants Based Outside the United State§o conform with the provisions of local laws and
regulations, or with local compensation practiced policies, in foreign countries in which the Canp or any of
its Subsidiaries or Affiliates operate, but subjecthe limitations set forth in Section 4 of tHarPregarding the
maximum number of shares of Stock issuable herewmtethe maximum Award to any single Particip#me,
Committee may (J modify the terms and conditions of Awards grarteéarticipants employed outside the United
States (“ NoAUS Awards”), (ii_) establish, without amending the Plan, subplartks miodified exercise procedures
and such other modifications as may be necessaghisable under the circumstances (“ Subptarend (i) take
any action which it deems advisable to obtain, dgmyith or otherwise reflect any necessary govemtale
regulatory procedures, exemptions or approvals eitipect to the Plan. The Committee’s decisiorranty
Non-US Awards or to establish Subplans is entirelyatdry and at the complete discretion of the ConemitThe
Committee may amend, modify or terminate any Suispl any time, and such amendment, modification or
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termination may be made without prior notice to Baticipants. The Company, Subsidiaries, Affilkaté any of th
foregoing and members of the Committee shall natrimny liability of any kind to any Participant asesult of an
change, amendment or termination of any Subplamytime. The benefits and rights provided undgr@ubplan
or by any Non-US Award ()iare wholly discretionary and, although provideceither the Company, a Subsidiary
or Affiliate of any of the foregoing, do not cortste regular or periodic payments and)(dire not to be considered
part of the Participant’s salary or compensatiodeurthe Participant’s employment with the Partioifmlocal
employer for purposes of calculating any severarasignation, redundancy or other end of serviganests,
vacation, bonuses, long-term service awards, indf@ation, pension or retirement benefits, or atlyes payments,
benefits or rights of any kind. If a Subplan isnérated, the Committee may direct the payment of-N& Awards
(or direct the deferral of payments whose amoual §le determined) prior to the dates on which payts would
otherwise have been made, and, in the Committescsadion, such payments may be made in a lumpaum
installments.

SectioN 4. MAXIMUM AMOUNT AVAILABLE FOR AWARDS

(&) Number. Subject in all cases to the provisions of thisti®a 4, the maximum number of shares of Stock
that are available for Awards shall be 6,010,16€luding the 401,195 shares of Stock previouslyddsand the
3,368,694 shares of Stock subject to Awards oulstgras of the Effective Date. Such maximum nundfeshares
shall be subject to adjustment in Section 4(d) witbistanding the provisions of Section 4(b) of Bian, the
maximum number of shares of Stock that may be éssueespect of Incentive Stock Options shall natezd
1,000,000 shares. Shares of Stock may be madeabblaffom Stock held in treasury or authorizedumissued
shares of the Company not reserved for any othguoge.

(b) Canceled, Terminated, or Forfeited Awards, eté&ny shares of Stock subject to an Award whichafioy
reason expires without having been exercised,nisadad or terminated or otherwise is settled withibe issuance
of any Stock shall again be available for grantarrtie Plan. In applying the immediately precediagtence, if ()
shares of Stock otherwise issuable or issued perf, or as part of, any Award are withheld dwer taxes, such
shares shall not be treated as having been isswhst the Plan and (Jiany Options are Net Exercisednly the ne
number of shares of Stock issued in respect of &putions shall be deemed issued under the Pladdition,
shares of Stock tendered to exercise outstandinigi@ypor other Awards or to cover applicable tastesll also be
available for issuance under the Plan, except atebs such shares are tendered more than tenafearthe
Effective Date.

(c) Individual Award Limitations No Participant may be granted under the Plamyncalendar year Awards
of Restricted Stock, Restricted Stock Units, Penfamce Shares and Performance Units covering aegajgr of
more than 1,500,000 shares of Stock, subject tstrdent in Section 4(d) or 10(b). No Participanyrba granted.
Options and SARs on more than 1,500,000 shareok &inder the Plan in any calendar year, subgeatjustmen
in Section 4(d) or 10(b). The maximum aggregaté gayment with respect to cash-based Awards (inmodud
Performance Awards) granted in any one fiscal ylesirmay be made to any Participant shall be $50000

(d) Adjustment in Capitalization In the event that the Committee shall determiiag &any stock dividend,
stock split, share combination, extraordinary adisidend, recapitalization, reorganization, mergensolidation,
split-up, spin-off, combination, exchange of shavearrants or rights offering to purchase Stoc# ptice
substantially below Fair Market Value, or other isimcorporate event affects the Stock such thadjnstment is
required in order to preserve, or to prevent tHargement of, the benefits or potential benefiterided to be made
available under this Plan, then an adjustment &irathade in the number and class of shares of aigglable for
Awards under Section 4(a) and the limitations int®a 4(c) and the Committee shall substitute foadd to each
share of Stock that may become subject to an Atvershumber and kind of shares of stock or otheurii@es into
which each outstanding share of Stock was charigedhich each such share of Stock was exchanged,which
each such share of Stock, as the case may be.

SectioNn 5. PERFORMANCE AWARDS, PERFORMANCE SHARES AND PERFRRMAINITS

(a) Generally. The Committee shall have the authority to detaentihe Participants who shall receive
Performance Awards, Performance Shares and Penfieentdnits, the number of Performance Shares and the




number and value of Performance Units each Paatitipeceives for each or any Performance Periatithan
Performance Criteria applicable in respect of d2etformance Awards, Performance Shares and Penficaranits
for each Performance Period. The Committee sh&draene the duration of each Performance Periodofwimay
differ from each other), and there may be more tivamPerformance Period in existence at any ore dgrto any
Participant or all or any class of Participantscliegrant of Performance Shares and Performance il be
evidenced by an Award Agreement that shall spahigynumber of Performance Shares and the numberadne o
Performance Units awarded to the Participant, gmfoPmance Criteria applicable thereto, and subleroterms and
conditions not inconsistent with the Plan as then@ittee shall determine. No shares of Stock willdseied at the
time an Award of Performance Shares is made, an@tdmpany shall not be required to set aside afiunihe
payment of Performance Shares or Performance (Butgject to the terms of the Plan, Performance Awaray be
granted to Participants in such amounts, subjestith Performance Criteria, and upon such terntsatany time
and from time to time, as shall be determined leyGommittee.

(b) Earned Performance Awards, Performance Shares amtbPnance Units Performance Awards,
Performance Shares and Performance Units shalhieearned, in whole or in part, based upon théatent of
specified Performance Criteria or the occurrencenyfevent or events, including a Change in Copa®the
Committee shall determine, either at or after tregdate. In addition to the achievement of thecg@d
Performance Criteria, the Committee may, at thatgilate, condition payment of Performance Awar@sfd?Pmanc
Shares and Performance Units on the Participanpldimg a minimum period of Service following theagt date ¢
on such other conditions as the Committee shadlispdhe Committee may provide, at the time of gngnt of
Performance Shares or Performance Units, tharibpeance relative to the Performance Criteria edsaargeted
levels, the number of shares issuable in respezacii Performance Share or the value payable pecesf each
Performance Unit shall be adjusted by such mul{ipte in excess of 200%) as the Committee shalligpe

(c) Performance Criteria At the discretion of the Committee, Performancigetia may be based on the total
return to the Company’s shareholders, inclusiveiafiends paid, during the applicable Performaneedd
(determined either in absolute terms or relativtheoperformance of one or more similarly situatethpanies or a
published index covering the performance of a nunabeompanies), or upon the relative or compaeaéiitainmer
of one or more of the following criteria, whetharabsolute terms or relative to the performancenaf or more
similarly situated companies or a published indexeting the performance of a number of companteskrice,
operating earnings or margins, net earnings, reiarequity, income, market share, combined ragieell of
expenses, revenue cash flow and, in the case sbpewho are not Executive Officers, such otheéeria as may b
determined by the Committee. Performance Criteag be established on a Company-wide basis or wihect to
one or more business units or divisions or SubsatiaWhen establishing Performance Criteria fBlegformance
Period, the Committee may exclude any or all “extinary items” as determined under U.S. geneabepted
accounting principles including, without limitatiothe charges or costs associated with restrugsiomn the
Company or any Subsidiary, discontinued operatiotiser unusual or non-recurring items, the cumvdagiffects of
accounting changes or such other objective fae®ithe Committee deems appropriate. Except inabe of
Awards to Executive Officers intended to be “otherformance-based compensation” under Section 162 iof
the Code, the Committee may also adjust the Pedocm Criteria for any Performance Period as it deequitable
in recognition of unusual or non-recurring everifeaing the Company, changes in applicable taxslaw
accounting principles, or such other factors asibmmittee may determine.

(d) Special Rule for Performance Criterialf, at the time of grant, the Committee intendsfavard of
Performance Awards, Performance Shares or Perfaanidnit to qualify as “other performance based
compensation” within the meaning of Section 162&njif the Code, the Committee must establish thitoFeance
Criteria for the applicable Performance Cycle rterighan the 90th day after the Performance Cyetgris (or by
such other date as may be required under Sect@m)@®f the Code).

(e) Certification of Attainment of Performance CriteriaAs soon as practicable after the end of a Pedoom
Cycle and prior to any payment in respect of suetidPmance Cycle, the Committee shall certify irtiwg the
amount of the Performance Award, the number ofdPerdnce Shares, or the number and value of Perfarena
Units, that have been earned on the basis of pesaiace in relation to the established Performander@r.
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() Payment of Awards Earned Performance Awards, Performance Sharethandlue of earned
Performance Units shall be distributed to the Bigint or, if the Participant has died, to the iegorént’s Designate
Beneficiary, as soon as practicable after the aipin of the Performance Period and the Committeersfication
under Section 5(e) above, provided tha} earned Performance Awards, Performance Sharethandlue of
earned Performance Units shall not be distribubesl Participant until any other conditions on pagitra such
Awards established by the Committee have beerfisdtignd (i) any amounts payable in respect of Performance
Awards, Performance Shares or Performance Unitsupat to Section 9 of the Plan shall be distribirted
accordance with Section 9. The Committee shallrdete whether Performance Awards, Performance Steare
the value of earned Performance Units are to bahlised in the form of cash, shares of Stock ca tombination
thereof, with the value or number of shares of fmayable to be determined based on the Fair Mafékte of
Stock on the date of the Committee’s certificatimaer Section 5(e) above.

() Newly Eligible Participants Notwithstanding anything in this Section 5 to tomtrary, the Committee
shall be entitled to make such rules, determinatamd adjustments as it deems appropriate wittectsp any
Participant who becomes eligible to receive Perforoe Awards, Performance Shares or Performance blfiér
the commencement of a Performance Cycle.

(h) Termination of Service.

() Qualifying Termination of EmploymentUnless otherwise determined by the Committee after the
grant date, or except as provided in an employroeimdividual severance agreement between a Rzatitiand an
Employer, a Participant whose Service terminatesebgon of a Qualifying Termination of Employmentar after
the first anniversary of the commencement of thevent Performance Cycle (or such other periodhaommitte:
shall specify at the time of grant of the PerforceAwards, Performance Shares or Performance Ustitd) be
entitled to a distribution of the same Performafeards, number of Performance Shares, or the \aflue
Performance Units (without pro-ration) that woulive been payable for the Performance Cycle hadrHisr
Service continued until the end of the applicaldefédmance Cycle. Any Performance Awards, Perfocea®hares
or value of Performance Units becoming payablecooedance with the preceding sentence shall begtdlte sam
time as the Performance Awards, Performance Skhakthe value of Performance Units are paid torothe
Participants (or at such earlier time as the Comesithay permit). Any rights that a Participant e@si@nated
Beneficiary may have in respect of any Performakwards, Performance Shares or Performance Unitganding
at the date of the Qualifying Termination of Emptwgnt that are not available to be earned or tleahat earned in
accordance with this Section 5(h)(i) shall be fibefek and canceled, effective as of the date oPiuicipant’s
termination of Service.

(i) Termination for any Other ReasonUnless otherwise determined by the Committee after the grant
date, or except as provided in an employment adviddal severance agreement between a Participghaa
Employer, if a Participard’ Service is terminated for any reason other th@oalifying Termination of Employme
during a Performance Cycle, all of the Participanights to Performance Awards, Performance Stards
Performance Units related to such Performance Gledl be immediately forfeited and canceled ahefdate of
such termination of Service. Notwithstanding theniediately preceding sentence, a Participant’s sightespect of
unearned Performance Awards, Performance ShareBeafmrmance Units shall in all events be immedijate
forfeited and canceled as of the date of the Rpatid’s termination of Service for Cause.

(iii) Termination in Connection with a Change in ControNotwithstanding anything to the contrary in this
Section 5(h), Section 9 of the Plan shall deterrtieetreatment of Performance Awards, Performameges and
Performance Units upon a Change in Control, incigdhe treatment of such Awards granted to anyidfaat
whose Service is involuntarily terminated by an foypr other than for Cause or whose Service isiteatad due t
a Special Termination, in either case, on or dfterdate on which the shareholders of the Compppsoae the
transaction giving rise to the Change in Contrat, frior to the consummation thereof.

SectioN 6. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

(a) Grant. Restricted Stock and Restricted Stock Units maghanted to Participants at such time or times as
shall be determined by the Committee. The grarg dhany Restricted Stock or Restricted Stock Umitder the
Plan will be the date on which such Restricted StocRestricted Stock Units are awarded by the Cittaa) or
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such other date as the Committee shall determiestrited Stock and Restricted Stock Units shathidenced by
an Award Agreement that shall specify)(the number of shares of Restricted Stock anahtimeber of Restricted
Stock Units granted to each Participant,)(tiie Restriction Period(s) applicable thereto @iiid) such other terms
and conditions not inconsistent with the Plan as@Gbmmittee shall determine, including customapyesentations,
warranties and covenants with respect to secut#igsnatters. Awards of Restricted Stock Units khalevidenced
by a bookkeeping entry in the Company’s recordsgosuch other reasonable method as the Compally sha
determine from time to time).

(b) Vesting. Restricted Stock and Restricted Stock Units gmutd Participants under the Plan shall be su
to a Restriction Period. Except as otherwise daterdiby the Committee at or after the grant daid,saubject to th
Participant’s continued employment with his or Bemployer on such date, the Restriction Period $hpfie upon
the third anniversary of the grant date. The Cornemiimay provide that the Restriction Period on iietstl Stock o
Restricted Stock Units shall lapse, in whole opamt, upon the achievement of performance crif@ma without
regard to the minimum service requirement), whidteda shall be selected from those availabldheo@ommittee
under Section 5(c) of the Plan, provided tiay Award of Restricted Stock made to any Execu@ffecer that is
intended to qualify as “other performance basedpmmmation” under Section 162(m) of the Code staBubject to
the same restrictions and limitations applicabl&wards of Performance Shares under Section 5(teoPlan and
subject to the certification required under Secb@) of the Plan. The Restriction Period shalb #&pse, in whole
or in part, upon the occurrence of any event ontsyencluding a Change in Control, specified ia Blan, or
specified by the Committee, in its discretion, eitht or after the grant date of the applicable Alva

(c) Dividend Equivalents The Committee shall determine whether and to wRktnt dividends payable on
Stock will be credited, or paid currently, to ati@pant in respect of an Award of Restricted Stalkits. Unless
otherwise determined by the Committee at or aftergrant date, a Participant holding RestricteaiStnits shall
not be entitled to exercise any voting rights ang ather rights as a shareholder with respect &oeshof Stock
underlying such Award.

(d) Settlement of Restricted Stock and Restricted &toitk. At the expiration of the Restriction Period for
any Restricted Stock, the Company shall removedkeictions applicable to the Restricted Stockl simall, upon
request, deliver the stock certificates evidensingh Restricted Stock to the Participant or thei¢pant’s legal
representative (or otherwise evidence the issuahsech shares free of any restrictions imposedtutite Plan). At
the expiration of the Restriction Period for anystieted Stock Units, for each such Restricted IStdwit, the
Participant shall receive, in the Committee’s dition, (i) a cash payment equal to the Fair Market Valuenaf
share of Stock as of such payment date) ¢iie share of Stock or (iii) any combination o$ltand shares of Stock
having an aggregate value equal to the Fair Mark&ie of one share of Stock.

(e) Restrictions on Transfer Except as provided herein or in an Award Agreerrsmares of Restricted Stock
and Restricted Stock Units may not be sold, assigmansferred, pledged or otherwise encumbereagltine
Restriction Period. Any such attempt by the Pay#iot to sell, assign, transfer, pledge or encursbares of
Restricted Stock and Restricted Stock Units wittarhplying with the provisions of the Plan shallvméd and of
no effect.

(f) Termination of Service.

(i) Qualifying Termination of EmploymentUnless otherwise determined by the Committee after the
grant date, or except as provided in an employroeimtdividual severance agreement between a Raatitiand an
Employer, if a Participant’s Service terminates&égson of a Qualifying Termination of Employmentidg the
Restriction Period, a pro rata portion of any Staellated to Restricted Stock or a Restricted Stdwak held by such
Participant shall become nonforfeitable at the dét®ich termination, based on the number of falkedar months
of such Participant’s Service relative to the nundfdull calendar months in the relevant RestantPeriod.

(i) Termination for any Other ReasonUnless otherwise determined by the Committee after the grant
date, or except as provided in an employment avididal severance agreement between a Participahaa
Employer, if a Participant’s Service terminatesday reason other than a Qualifying TerminatioEwiployment
during the Restriction Period, any Restricted StacRestricted Stock Units held by such Participsnall be
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forfeited and cancelled as of the date of suchitetion of Service. Notwithstanding the immediatghgceding
sentence, a Participant’s rights in respect of steteRestricted Stock or Restricted Stock Unitdl éinall events be
immediately forfeited and canceled as of the dateeParticipant’s termination of Service for Caus

(iif) Termination in Connection with a Change in ControNotwithstanding anything to the contrary in this
Section 6(f), Section 9 of the Plan shall deterntiveetreatment of Restricted Stock and RestrictedkSUnits upon
a Change in Control, including the treatment ohs@ievards granted to any Participant whose Sengce i
involuntarily terminated by an Employer other tfanCause or whose Service is terminated due toezial
Termination, in either case, on or after the datevbich the shareholders of the Company approvérdmsaction
giving rise to the Change in Control, but prioithie consummation thereof.

SecTioN 7. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

(a) Grant. Options and Stock Appreciation Rights (“SARs”)ynee granted to Participants at such time or
times as shall be determined by the Committee.ddramittee shall have the authority to grant Inaen$tock
Options, Non-statutory Stock Options and SARs. et date of an Option or SAR under the Plan bglthe date
on which the Option or SAR is awarded by the Cortemitor such other future date as the Committelé sha
determine in its sole discretion. Each Option oRSghall be evidenced by an Award Agreement that shacify
the type of Option Award granted, the exercisegyribe duration of the Option or SAR, the numbeshafres of
Stock to which the Option or SAR pertains, the ¢oowls upon which the Option or SAR or any porttbereof
shall become vested or exercisable and such @hestand conditions not inconsistent with the Rlathe
Committee shall determine, including customary espntations, warranties and covenants with respegtcurities
law matters. For the avoidance of doubt, IncenBitack Options may only be granted to Employees.

(b) Exercise Price  The Committee shall establish the exercise @idhe time each Option or SAR is
granted, which price shall not be less than 100%h@f-air Market Value of the Stock on the grarieda
Notwithstanding the foregoing, if an Incentive $t@ption is granted to an Employee who, at the tirihgrant,
owns stock possessing more than 10% of the totabowed voting power of all classes of stock of @mmpany or
any Affiliate thereof, the exercise price shalldtdeast 110% of the Fair Market Value of the Stookhe grant dat

(c) Vesting and Exercisability Except as otherwise determined by the Committee after the grant date,
and subject to the Participant’s continued emplayrméth his or her Employer on such date, each @péind SAR
awarded to a Participant under the Plan shall becsested and exercisable in three approximatelglequ
installments on each of the first three anniveesadf the grant date. Options and SARs may alsorbec
exercisable, in whole or in part, upon the occureeaf any event or events, including a Change int@b specified
in the Plan, or specified by the Committee, irditcretion, either at or after the grant date efapplicable Option
or SAR. In its discretion, the Committee may alstablish performance conditions with respect toetkercisability
of any Option or SAR during a Performance Periddcted by the Committee. No Option or SAR shall be
exercisable on or after the tenth anniversarysofiint date (the fifth anniversary of the grartedar an Incentive
Stock Option is granted to an Employee who, atithe of grant, owns stock possessing more than a0#te total
combined voting power of all classes of stock & @ompany or any Affiliate thereof). The Committeay impose
such conditions with respect to the exercise oi@gtor SARs, including without limitation, any agihg to the
application of federal or state securities lawst asay deem necessary or advisable.

(d) Payment of Option Exercise PriceNo Stock shall be delivered pursuant to any égeraf an Option until
payment in full of the exercise price thereforeciseived by the Company. Such payment may be nmackesh or its
equivalent or, if permitted by the Committee,) iy exchanging shares of Stock owned by the Rysatit for at leas
six months (or for such greater or lesser periothasCommittee may determine from time to time) atich are
not the subject of any pledge or other securitgriggt, (i) through an arrangement with a broker approvethby
Company whereby payment of the exercise pricedsraplished with the proceeds of the sale of Stadkiio) by a
combination of the foregoing, provided that the bamad value of all cash and cash equivalents amdr#ir Market
Value of any such Stock so tendered to the Compaaiyed as of the date of such tender, is at k@sal to such
exercise price of the portion of the Option beirgreised. Additionally, to the extent authorizedthg Committee
(whether at or after the grant date), Options n@abt Exercised subject to such terms and conditiarthe
Committee may from time to time impose. The Compauay not make a loan to a Participant to facilimteh
Participant’s exercise of any of his or her Optionpayment of taxes.
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(e) Payment of SAR AmountUpon exercise of a SAR, a Participant shall léled to receive payment from
the Company in an amount determined by multiplyiiigthe excess of the Fair Market Value of a shadr8tock on
the date of exercise over the grant price; bytlii) number of shares of Stock with respect to wtiehSAR is
exercised. At the sole discretion of the Committee,payment upon SAR exercise may be in cashares of
Stock of equivalent value, or in some combinatioeréof.

(H Incentive Stock Option StatusNotwithstanding anything in this Plan to the gan, no term of this Plan
relating to Incentive Stock Options shall be intetpd, amended or altered, nor shall any discreticauthority
granted under the Plan be so exercised, so asdaalify the Plan under Section 422 of the Code.

(g) Termination of Service.

(i) Special Termination Unless otherwise determined by the Committee after the grant date, or except as
provided in an employment or individual severangeeament between a Participant and an Employ#re if
Participant’s Service is terminated due to a Spdaamination, then all Options and SARs held by Barticipant
on the effective date of such Special Terminatiwalls/est and become exercisable and shall rem@&ircisable
until the first to occur of (A) the second annivassof the effective date of such Special Termorator, for
Incentive Stock Options, the first anniversary wéts Special Termination) or (B) the expiration dafi¢he Option ¢
SAR.

(i) Termination for any Other ReasonUnless otherwise determined by the Committee after the grant
date, or except as provided in an employment adviddal severance agreement between a Participgha
Employer, (A) if the Participant’s Service is votarily or involuntarily terminated for any reasotiner than a
Special Termination prior to the expiration datetef Option or SAR, any Options and SARs that hatebecome
vested and exercisable on or before the effectte df such termination shall terminate on suchatiffe date, and
(B) if the Participant’s Service is terminated wdarily or involuntarily for any reason other tharspecial
Termination or for Cause, any vested and exeras@ptions and SARs then held by the Participarit sttaain
exercisable for a period of 90 days following tifeetive date of such termination of Service.

(i) Termination for Cause Notwithstanding anything contrary in this Sectift{g), if the Participant’s
Service is terminated for Cause, then all OptianSARs (whether or not then vested or exercisaifia)l terminate
and be canceled immediately upon such terminateggrdless of whether then vested or exercisable.

(iv) Termination in Connection with a Change in ControNotwithstanding anything to the contrary in this
Section 7(g), Section 9 of the Plan shall deterrtieetreatment of Options and SARs upon a Chan@mittrol,
including the treatment of Options and SARs gramteahny Participant whose Service is involuntat@iyminated by
an Employer other than for Cause or whose Sersiterminated due to a Special Termination, in eitase, on or
after the date on which the shareholders of the fi2my approve the transaction giving rise to thengkan Contro
but prior to the consummation thereof.

SectioNn 8. OTHER STOCK-BASED AWARDS

(a) Other Stock Based AwardsThe Committee may grant Other Stock-Based Awandfyding, but not
limited to, the outright grant of Stock in satidfao of obligations of the Company or any Affiligtteereof under
another compensatory plan, program or arrangemerdified Awards intended to comply with or struediin
accordance with the provisions of applicable no8-Uaw or practice, or the sale of Stock, in sutibants and
subject to such terms and conditions as the Comendthall determine, including, but not limitedttee satisfaction
of Performance Criteria. Each Other-Stock Basedrélveaall be evidenced by an Award Agreement thall sh
specify the terms and conditions applicable theriy Other Stock-Based Award may entail the transf actual
shares of Stock or the payment of the value of gughard in cash based upon the value of a speaifigdber of
shares of Stock, or any combination of the foregoas determined by the Committee. The terms ofGther
Stock-Based Award need not be uniform in applicatmall (or any class of) Participants, and eatte©Stock-
Based Award granted to any Participant (whetherobat the same time) may have different terms.

(b) Termination of Service In addition to any other terms and conditiong thay be specified by the
Committee, each Other Stock-Based Award shall §p#ee impact of a termination of Service upon tights of a
Participant in respect of such Award. At the ditoreof the Committee, such conditions may be tiraesas apply
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with respect to Restricted Stock or Restricted [Stdnits, or may be contain terms that are moress Favorable to
the Participant.

SecTioN 9. CHANGE IN CONTROL

(a) Accelerated Vesting and Payment

() In General. Except as provided in an employment or indivica&lerance agreement between a Partic
and an Employer or an Award Agreement, upon a Gham@ontrol (i) all outstanding Options shall become
vested and exercisable immediately and) thie Restriction Period on all outstanding RetgdcStock and
Restricted Stock Units shall lapse immediately. iiddally, the Committee (as constituted prior ke IChange in
Control) may provide that in connection with thea@be in Control (j each Option shall be cancelled in exchange
for an amount (payable in accordance with Sect{@)(®) below) equal to the excess, if any, of thlkeange in
Control Price over the exercise price for such @ptnd (i) each share of Restricted Stock and each Restricte
Stock Unit shall be cancelled in exchange for aowam (payable in accordance with Section 9(a)}¢élow) equal
to the Change in Control Price, multiplied by thenber of shares of Stock covered by such Award.

(i) Performance Awards, Performance Shares and Perfoom&nits. Except as provided in an Award
Agreement, in the event of a Change in Contrg),€ach outstanding Performance Award and Perform&hare
shall be cancelled in exchange for a payment eiguale payment that would have been payable hdd sazh
Performance Award or Performance Share been deeqed to 100% (or such greater or lesser percemtagjee
Committee shall specify at the grant date or sueltgr percentage as the Committee shall specdy e grant
date) of the amount earned upon full achievemeappficable Performance Criteria and Y &ach outstanding
Performance Unit shall be cancelled in exchangea foslyment equal to the value that would have pegable had
each such Performance Unit been deemed equal 8 {@0such greater or lesser percentage as the @tearshal
specify at the grant date or such greater percerdaghe Committee shall specify after the grate)dz its initially
established dollar or local currency denominatddeza

(i) Payments Payment of any amounts calculated in accordariteSections 9(a)(i) and (ii) shall be made
in cash or, if determined by the Committee (as titaied prior to the Change in Control), in shaoéthe stock of
the New Employer having an aggregate fair markktevaqual to such amount or in a combination ohsfares of
stock and cash. All amounts payable hereunder Bhglhyable in full, as soon as reasonably prdsgcéut in no
event later than 10 business days, following thar@ke in Control. For purposes hereof, the fair reiavilue of one
share of stock of the New Employer shall be deteeshiby the Committee (as constituted prior to thresammation
of the transaction constituting the Change in Gaijitm good faith.

(b) Termination of Service Prior to Change in Controln the event that any Change in Control occura as
result of any transaction described in clause diiijiv) of the definition of such term, any Paip@nt whose Service
is involuntarily terminated by an Employer othearttfor Cause or is terminated due to a Special ihation, in
either case, on or after the date on which thee$tdders of the Company approve the transactiangise to the
Change in Control, but prior to the consummati@rélof, shall be treated, solely for purposes af Bian
(including, without limitation, this Section 9), asntinuing in Service until the occurrence of s@fange in
Control, and to have been terminated immediatedyethfter.

SectioN 10. EFFECTIVE DATE, AMENDMENT, MODIFICATION, AND TERMINON OF THE PLAN O
AWARDS

(a) General. The Plan shall be effective on the Effective Dated shall continue in effect, unless sooner
terminated pursuant to this Section 10, until ththIanniversary of the Effective Date, after whithnew Awards
may be granted under the Plan. The Board may atimeyin its sole discretion, for any reason whetsu,
terminate or suspend the Plan, and from time te timy amend or modify the Plan; provided that witttbe
approval by a majority of the votes cast at a awalgstituted meeting of shareholders of the Companymendme
or modification to the Plan may { imaterially increase the benefits accruing toiBigents under the Plan, ()ii
except as otherwise expressly provided in Sect{dh@f the Plan, materially increase the numbeshares of Stock
subject to the Plan or the individual Award limiteis specified in Section 4(c) of the Plan, { imaterially modify
the requirements for participation in the Planiay haterially modify the Plan in any other way thauld require
shareholder approval under any regulatory requirgétiat the Committee determines to be
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applicable. In the event that the Committee shatibdnine that such action would, taking into ac¢@uch factors
as it deems relevant, be beneficial to the ComptreyCommittee may affirmatively act to amend, mydr
terminate any outstanding Award at any time propayment or exercise in any manner not incongistéh the
terms of the Plan, subject to Section 10(b), inicigdvithout limitation, to change the date or daaesf which (A
an Option becomes exercisable, ] 8 Performance Award, Performance Share or PediocsUnit is deemed
earned, or ( § Restricted Stock and Restricted Stock Units bexononforfeitable, except that no outstanding
Option or SAR may be amended or otherwise modifieeixchanged (other than in connection with a txatign
described in Section 4(d) of the Plan) in a maninatwould have the effect of reducing its origiaaércise price or
otherwise constitute repricing. Any such actiorntey Committee shall be subject to the Participacdissent if the
Committee determines that such action would adixeedtect in any material way the Participantights under suc
Award, whether in whole or it part. No amendmentgdification, or termination of the Plan or any Awahall
adversely affect in any material way any Award ¢hefore granted under the Plan, without the consktite
Participant.

(b) Adjustment of Awards Upon the Occurrence of Cerffaiants.

(i) Equity Restructurings If the outstanding shares of Stock are increagecteased, changed into or
exchanged for a different number or kind of sharesecurities of the Company through a meoiprocal transactic
between the Company and its stockholders that satseper share fair value underlying an Awardhange, such
as stock dividend, stock split, spin-off, right$ening, recapitalization through a large, non-reicygy cash dividend,
or other similar transaction, a proportionate atijight shall be made to the number or kind of sharagcurities
allocated to Awards that have been granted priantosuch change. Any such adjustment in an outistgrOption
or SAR shall be made without change in the aggeegegrcise price applicable to the unexercisedgrodf such
Option or SAR but with a corresponding adjustmarthie exercise price for each share of Stock agrathit of any
security covered by such Option or SAR.

(i) Reciprocal Transactions The Board may, but shall not be obligated to, enatk appropriate and
proportionate adjustment to an Award or to the egerPrice of any outstanding Award, and/or granadditional
Award to the holder of any outstanding Award, tonpensate for the diminution in the intrinsic vatfe¢he shares
of Stock resulting from any reciprocal transaction.

(iii) Certain Unusual or Nonrecurring Eventsin recognition of unusual or nonrecurring evaftecting the
Company or its financial statements, or in recagnibf changes in applicable laws, regulationsgarounting
principles, and, whenever the Board determinesatiptstments are appropriate in order to prevdaticdin or
enlargement of the benefits or potential benefitsrided to be made available under the Plan, thedBoay, using
reasonable care, make adjustments in the termeanritions of, and the criteria included in, Awartiscase of an
Award designed to qualify for the Performance-BaSrdeption (as defined in Code Section 409A), tbard will
take care not to make an adjustment that wouldudidy the Award.

(iv) Fractional Shares and Notice Fractional shares of Stock resulting from anystipent in Awards
pursuant to this Section 10(b) may be settled §haa otherwise as the Board determines. The Coynpéingive
notice of any adjustment to each Participant whdd$an Award that has been adjusted and the adjmstwhether
or not such natice is given) will be effective drdding for all Plan purposes.

SectioN 11. DEFERRALS AND SECTION 409A

(a) Deferrals. As provided in an Award Agreement, the Board mpasmit a Participant to defer receipt of
cash or Shares of Stock that would otherwise be@hén or her under the Plan or otherwise createfarred
compensation arrangement (as defined in SectioApid9accordance with this Section 11. For purpasfehe Plar
'Section 409A’shall mean Code Section 409A and any applicablelaégns or interpretative authority promulge
thereunder.

(b) Initial Deferral Elections. The deferral of an Award or compensation othezvpayable to the Participant
shall be set forth in the terms of the Award Agreator as elected by the Participant pursuantc¢h sules and
procedures as the Board may establish. Except g®otharwise be provided in the Award Agreement, singh
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initial deferral election by a Participant will dgsate a time and form of payment and shall be naadeich time as
provided below:

() A Participant may make a deferral election witlspect to an Award (or compensation giving rise
thereto) at any time in any calendar year precetiag/ear in which services giving rise to such pensation
or Award are rendered.

(i) In the case of the first year in which a Paipgant becomes eligible to receive an Award or defe
compensation under the Plan (aggregating otheshits type as set forth in Section 409A), thetiBipant
may make a deferral election within 30 days afterdate the Participant becomes eligible to pasiei in the
Plan; provided, that such election may apply onityhwespect to the portion of the Award or compéiosa
attributable to services to be performed subsedoethe election.

(iif) Where the grant of an Award or payment of gemsation, or the applicable vesting is conditioned
upon the satisfaction of pre-established orgaronatior individual performance criteria relatingao
performance period of at least 12 consecutive nwinthivhich the Participant performs Service, aiBigdant
may make a deferral election no later 6 monthsrpoidthe end of the applicable performance period.

(iv) Where the vesting of an Award is contingendrphe Participan$’ continued Service for a period of
less than 13 months, the Participant may makeexrmd¢flection within 30 days of receiving an Award

(v) A Participant may make a deferral election thew circumstances and at such times as may batpe
under Section 409A.

(c) Distribution Dates Any deferred compensation arrangement createdrithd Plan shall be distributed at
such times as provided in the Award Agreement, vhi@y be upon the earliest or latest of one or robtbe
following:

(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 ir&ion 409A;

(iv) a change in control, as defined in SectionA$09

(v) an Unforeseeable Emergency, as defined in @&ed09A and implemented by the Board;
(vi) a Participant’s separation of Service, asrdiin Section 409A; or

(vii) such other events as permitted under SectiA.

(d) Redeferrals The Company, in its discretion, may permit a iegrdnt to make a subsequent election to
delay a distribution date, or, as applicable, tange the form of distribution payments, attribueéatol one or more
events triggering a distribution, so long as (glselection may not take effect until at least weg|12) months after
the election is made, (ii) such election defersdistribution for a period of not less than fiveaye from the date
such distribution would otherwise have been made,(&) such election may not be made less thaziver
(12) months prior to the date the distribution w@abe made.

(e) Termination of Deferred Compensation ArrangemeniBhe Company may in its discretion terminate the
deferred compensation arrangements created urel@dh subject to the following:

(i) the arrangement may be terminated within th&&gs preceding, or 12 months following, a chamge i
control, as defined in Section 409A, provided @lhpayments under such arrangement are distrikiotadl
within 12 months after such termination;

(i) the arrangement may be terminated in the Camisadiscretion at any time provided that (A) all
deferred compensation arrangements of similar tyaimtained by the Company are terminated, (B) all
payments are made at least 12 months and no memethmonths after such termination, and (C) the@my
does not adopt a new arrangement of similar type feeriod of five years following the terminatiohthe
arrangement; and
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(iii) the arrangement may be terminated within 1@hs of a corporate dissolution taxed under Code
Section 331 or with the approval of a bankrupteyrcpursuant to 11 U.S.C. 503(b)(1)(A) providect ttie
payments under the arrangement are distributetiéiatest of the (A) the end of the calendar yéauoh
termination, (B) the calendar year in which suchinpents are fully vested, or (C) the first calengesar in
which such payment is administratively practicable.

(f) Section 409A Savings ClauseNotwithstanding anything in this Plan to the ¢ang, no terms of this Plan
relating to Awards or any deferral with respectréte shall be interpreted, amended or alteredshall any
discretion or authority granted under the Plandex®rcised, so as to cause an Award, or the défarpayment
thereof, to become subject to interests and adwititax under Section 409A.

SectioN 12. GENERAL PROVISIONS

(a) Withholding. The Employer shall have the right to deduct frdhamounts paid to a Participant in cash
(whether under this Plan or otherwise) any amoeiqtired by law to be withheld in respect of Awandsler this
Plan as may be necessary in the opinion of the &meplto satisfy any applicable tax withholding regments
under the laws of any country, state, province, aitother jurisdiction, including but not limited income taxes,
capital gains taxes, transfer taxes, and socialrgégcontributions that are required by law toviieghheld. In the
case of payments of Awards in the form of StockhatCommittee’s discretion, the Participant shalfequired to
either pay to the Employer the amount of any taggsired to be withheld with respect to such Stockn lieu
thereof, the Employer shall have the right to retar the Participant may be offered the opporiutttelect to
tender) the number of shares of Stock whose Faik&ld/alue equals such amount required to be withhe

(b) Nontransferability of Awards No Award shall be assignable or transferable jgtxiog will or the laws of
descent and distribution; provided that the Coneritnay permit (on such terms and conditions dsait establish)
a Participant to transfer an Award for no consitlereto the Participant’s child, stepchild, graniithparent,
stepparent, grandparent, spouse, former spousiagsibiece, nephew, mother-in-law, father-in-lasen-in-law,
daughter-in-law, brother-in-law, or sister-in-lawgluding adoptive relationships, any person statire
Participant’s household (other than a tenant orleyae), a trust in which these persons have athebeneficial
interest and any other entity in which these pesgonthe Participant) own all of the voting intese(* Permitted
Transferee8). Except to the extent required by law, no rightraefest of any Participant shall be subject tolaemy
obligation or liability of the Participant. All rigs with respect to Awards granted to a Participater the Plan
shall be exercisable during the Participant’silifiet only by such Participant or, if applicable, bisher Permitted
Transferee(s). The rights of a Permitted Transfehed! be limited to the rights conveyed to sucmitted
Transferee, who shall be subject to and bound &yetms of the agreement or agreements betwed?attieipant
and the Company.

(c) No Limitation on Compensatian Nothing in the Plan shall be construed to lirhé tight of the Company
to establish other plans or to pay compensatiooagh or property, in a manner which is not expyemsthorized
under the Plan.

(d) No Right to Employment No person shall have any claim or right to bentgd an Award, and the grant
an Award shall not be construed as giving a Paditi the right to be retained in the employ ofEneployer. The
grant of an Award hereunder, and any future grédwards under the Plan is entirely voluntary, atdhe
complete discretion of the Company. Neither thengoh an Award nor any future grant of Awards bg tompany
shall be deemed to create any obligation to gnayfarther Awards, whether or not such a reserwmaiscexplicitly
stated at the time of such a grant.

The Plan shall not be deemed to constitute, andi rebizbe construed by the Participant to constitptart of the
terms and conditions of employment and participaiiothe Plan shall not be deemed to constitute séuall not be
deemed by the Participant to constitute, an empéoyrar labor relationship of any kind with an Emyga Each
Employer expressly reserves the right at any tiongigmiss a Participant free from any liability,amy claim under
the Plan, except as provided herein and in anyeaggat entered into with respect to an Award. Thengany
expressly reserves the right to require, as a tionddf participation in the Plan, that Award rdeipts agree and
acknowledge the above in writing. Further, the Campexpressly reserves the right to require Awaaipients, as
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a condition of participation, to consent in writit@the collection, transfer from the Employertie Company and
third parties, storage and use of personal datpufggoses of administering the Plan.

(e) No Rights as Shareholder Subject to the provisions of the applicable Awendtained in the Plan and in
the Award Agreement, no Participant, Permitted $faree or Designated Beneficiary shall have arytsigs a
shareholder with respect to any shares of Stotletdistributed under the Plan until he or she leasime the holder
thereof.

(f) Construction of the Plan The validity, construction, interpretation, adistration and effect of the Plan
and of its rules and regulations, and rights netpto the Plan, shall be determined solely in ata@oce with the law
of the State of lllinois (without reference to gnciples of conflicts of law).

(g) Compliance with Legal and Exchange Requirement$he Plan, the granting and exercising of Awards
thereunder, and any obligations of the Company wtiéePlan, shall be subject to all applicable faetiestate, and
foreign country laws, rules, and regulations, anduch approvals by any regulatory or governmeagahcy as may
be required, and to any rules or regulations of@mhange on which the Stock is listed. The Compiamniys
discretion, may postpone the granting and exegisfrAwards, the issuance or delivery of Stock uredgy Award
or any other action permitted under the Plan tonitethe Company, with reasonable diligence, to cletepsuch
stock exchange listing or registration or qualifica of such Stock or other required action under federal, state
or foreign country law, rule, or regulation and maguire any Participant to make such represemstnd furnish
such information as it may consider appropriatednnection with the issuance or delivery of Statkompliance
with applicable laws, rules, and regulations. Tlen@any shall not be obligated by virtue of any |Bimn of the
Plan to recognize the exercise of any Award orthewise sell or issue Stock in violation of anglslaws, rules, ¢
regulations, and any postponement of the exercisetiement of any Award under this provision khat extend
the term of such Awards. Neither the Company reditectors or officers shall have any obligatiotiability to a
Participant with respect to any Award (or Stocki&se thereunder) that shall lapse because ofgugtiponement.

(h) Indemnification Each person who is or shall have been a memitbed€ommittee and each delegate of
such Committee shall be indemnified and held hassby the Company against and from any loss, kaisiljty, or
expense that may be imposed upon or reasonablyrétthy him or her in connection with or resultingm any
claim, action, suit, or proceeding to which heloe snay be made a party or in which he or she magmdved in
by reason of any action taken or failure to actaurte Plan and against and from any and all ansquait by him
or her in settlement thereof, with the Company’gragal, or paid by him or her in satisfaction offgndgment in
any such action, suit, or proceeding against hitneoy provided that the Company is given an oppdstuat its owr
expense, to handle and defend the same beforediee amdertakes to handle and defend it persordily.
foregoing right of indemnification shall not be &xgive and shall be independent of any other rights
indemnification to which such persons may be exttitinder the Company’s Certificate of IncorporatioBy-laws,
by contract, as a matter of law, or otherwise.

(i) No Impact On Benefits Except as may otherwise be specifically statetbuany employee benefit plan,
policy or program, no amount payable in respeenyf Award shall be treated as compensation forgaap of
calculating a Participant’s right under any suadmplpolicy or program.

() No Constraint on Corporate Actian Nothing in this Plan shall be construed) ¢o limit, impair or
otherwise affect the Company’s right or power tkenadjustments, reclassifications, reorganizatmrshanges of
its capital or business structure, or to mergeomsolidate, or dissolve, liquidate, sell, or transll or any part of its
business or assets or (ii) to limit the right omeo of the Company, or any Subsidiary, to take actjon which such
entity deems to be necessary or appropriate.

(k) Headings and Captions The headings and captions herein are provideteference and convenience
only, shall not be considered part of this Plam simall not be employed in the construction of Elen.
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Appendix B

Corporate Governance Guidelines: Director Independece

Except as may otherwise be permitted by NYSE raesajority of the members of the Board shall be
independent directors. To be considered indepen{iBra director must be independent as determimeigr
Section 303A.02(b) of the New York Stock Exchangsed Company Manual and (2) in the Board’s judgimen
(based on all relevant facts and circumstances)ditiector does not have a material relationshtp thie Company
(either directly or as a partner, shareholder &icef of an organization that has a relationshifhwihe Company).
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@ YOUR VOTE IS IMPORTANT
VOTE BY INTERNET/TELEPHONE
24 HOURS A DAY, 7 DAYS A WEEK

Proxies submitted by telephone or internet must be received by 11:59 p.m. Central Time, on April 18,2 007.

TreeHouse

VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
https://www.proxypush.com/THS 1-866-416-3858

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

» Have your proxy card ready. » Follow the simple recorded » Detach your proxy card.

» Follow the simple instructions that instructions. » Return your proxy card in the
appear on your computer screen. postage-paid envelope provided.

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

1-866-416-3858

CALL TOLL-FREE TO VOTE

. YDETACHPROXYCARDHERE v

Mark, Sign, Date and Return
the Proary Cart Pra X

|
Using the Emlum@l}ul:ﬁn. Vates must be indicated
(x] in Black or Blua ink

; i 8. Approval for amendments and restatement of our Long-Term  Incentive Flan
A Election of Directars ich wias raraned the = TreeHousa Foods, Inc. Equity and Incentive Plan™
1. The Board of Directors recommands a voe FOR Gaorge W Bayly FOR  AGAINST  ASSTAIN

1. The Board of Diractors recommends a vota
FOR the TreeHouse Foods, Inc. Equity and

FOR El WITHHOLD I:l ABSTAN I:l Incentive Plan | |

2. The Board of Directors recommends & vote FOR Michelle R. Obama C. Retification of Selection of Independgnt Auditars
1 grl': Bqam;fﬂwifpmmﬂ
ratification ouche a5

R[] e [ e ] independent fegistered public acoourting frm.— FOR AGANST  Agsra

3. The Board of Directors recommends & vote FOR: Gary D. Smith o1- leiﬁ':ﬂﬁmﬂof Deloitte &eﬂTmEll'e LLP | | | | | |
a5 nﬂepﬁ =] l"I':‘gIHE' [PUEHRC
W THLD accounting firm
o El D ABSTAN D Irw their discretion, the proxees are authorzad 1o vale uFH!Iﬂ ?I"Ij'l‘.lﬂ"lEl’ bisiness as

may proparly come the maating.

SCAN LINE

Plesse 5ign this proesy 87 reumn i oromptly whetner of nat you m&:tmanmdmemﬁ'ﬁ. Fiu may
nevertheless vole in parson T you aitend, Pltse sign ssctly a8 your rome sppesrs bersin Give full tide il an
Attomey, Execuor, Administrator. Tnestes, Guardian, eic. For an account in Bhe nama of teo or mon persans,
earh shiukd Sign, or T one Sigis, fe Snould SHECh sidence of fis sithorty

Dabe Share Cramer sign hees Co-Cramer sign here




PROXY PROXY

TREEHOUSE FOODS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS — APRIL 19, 2007

The undersigned appoints Sam K. Reed, David B.Vermylen and Thomas E. O'Neill, and each of them, attorneys and proxies, with
the power of substitution in each of them, to vote for and on behalf of the undersigned at the Annual Meeting of Shareholders of
the Company to be held on April 19, 2007, and any adjournment thereof, upon the matters coming before the meeting, as set forth
in the Notice of Meeting and Proxy Statement, both of which have been received by the undersigned. Without otherwise limiting
the general authorization given hereby, said attorneys and proxies are instructed to vote as follows:

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFICATION MADE. IF NO CHOICES ARE INDICATED, THIS
PROXY WILL BE VOTED FOR ITEMS 1, 2, 3, 4 AND 5.

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

P.0. BOX 11315
NEW YORK, N.Y. 10203-0315



