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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

TREEHOUSE FOODS, INC.

(Exact name of registrant as specified in itscharter)

Delaware 20-2311383
(State or other jurisdiction of (I.R.S. Employer
incor poration or organization) I dentification No.)

Two Westbrook Corporate Center, Suite 1070
Westchester, Illinois 60154
(Address of Principal Executive Offices) (Zip Code)

TreeHouse Foods, Inc. Equity and I ncentive Plan
(f/k/a TreeHouse Foods, Inc. 2005 Long-Term Stock I ncentive Plan)

(Full title of the Plan)

Thomas E. O'Neill, Esq.
Senior Vice President, General Counsel and Chiehiadstrative Officer
TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, lllinois 60154
(Name and address of agent for service)

(708) 483-1300
(Telephone number, including ar ea code, of agent for service)

Indicate by check mark whether the registiaatlarge accelerated filer, an accelerated filerpn-accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Non-accelerated filefd

Large accelerated filed Accelerated filerd (Do not check if a smaller reporting company)

Smaller reporting compani

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum Amount of
Title of securitiesto be Amount to be offering price aggr egate offering registration
registered (1)(2) registered (1)(2) per share (3) price (3) fee (3)
Common Stock, $0.01 par val 1,260,00! $22.9i $28,942,20 $1,137.4.

(1) In accordance with Rule 416(a) under the 8tes Act of 1933, as amended, this registrati@tesnent shall be deemed to cover any
additional shares of common stock, par value $pdiishare, that may be issued pursuant to the BresHoods, Inc. Equity and
Incentive Plan to prevent dilution from stock splstock dividends or similar transactio



(2) Includes preferred stock purchase rights ‘{@ights”), which initially attach to and trade Wwithe shares of common stock being
registered hereby. The value attributable to trghi if any, is reflected in the market pricelws tommon stocl

(3) Estimated solely for the purposes of caléntpthe registration fee pursuant to Rule 457 (i) 467(c) under the Securities Act of 1933,
as amended, on the basis of the average high anshlle prices reported for shares of the Registraommon stock on the New York
Stock Exchange on March 27, 201




EXPLANATORY NOTE

Pursuant to General Instruction E of Form 8B, Registration Statement registers an additidy260,000 shares of common stock, par
value $0.01 of TreeHouse Foods, Inc. that may kerded under the Company’s Equity and Incentive Hl&fa the TreeHouse Foods, Inc.
2005 Long-Term Stock Incentive Plan), as amended.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

The contents of the Registration Statemerfiam S-8 as filed on June 28, 2005, RegistratiateGtent No. 333-126161, as amended, are
incorporated by reference into this Registraticat&hent.

Item 8. Exhibits.
The following documents are filed as exhibitshis Registration Statement:

Exhibit No. Description

5.1 Opinion of Winston & Strawn LLP as to the legaldfthe securities being register:
23.1 Consent of Deloitte & Touche LLI

23.2 Consent of Winston & Strawn LLP (included in Exhibil).

24.1 Powers of attorney (included on the signature mddkis Registration Statemen




SIGNATURES

Pursuant to the requirements of the Securt@of 1933, as amended, the Registrant certifiasit has reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this registration statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the GitWestchester, lllinois, on the 2nd day of Ap2008.

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. O'Neill
Thomas E. O'Neill
Senior Vice President, General Counsel
and Chief Administrative Officel

KNOW ALL PERSONSBY THESE PRESENTS, that each person whose signature appears belovitates and appoints Sam K.
Reed and Thomas E. O’Neill and each of them (withgdower to each of them to act alone), his orthee and lawful attorney-in-fact and
agent, with full power of substitution and resutagitbn, for him or her and in his or her name, plaod stead, in any and all capacities, to
any or all amendments (including post-effective adments) to this Registration Statement, and ¢ctlie same, with all exhibits thereto and
other documents in connection therewith, with teeuities and Exchange Commission, granting untbat#orneys-in-fact and agents, and
each of them, full power and authority to do andgren each and every act and thing requisite aressary to be done in and about the
premises, as fully to all intents and purposeseasrishe might or could do in person, hereby raifyand confirming all said attorneys-in-fact
and agents, or any of them, or their substitutes; lmwfully do or cause to be done by virtue hereof

Pursuant to the requirements of the Securteof 1933, as amended, this registration stateras been signed by the following persons
in the capacities and on the dates indicated.

Signature Title Date
/sl Sam K. Reed Chairman, Chief Executive Officer and Director April 2, 2008
Sam K. Reel (Principal Executive Officer)
/s/ Dennis R. Riordan Senior Vice President and Chief Financial Officer April 2, 2008
Dennis F. Riorda (Principal Financial and Accounting Officer)
/sl George V. Bayly Director April 2, 2008
George V. Bayly
/sl Gregg L. Engles Director April 2, 2008
Gregg L. Engle:
/s/ Diana S. Ferguson Director April 2, 2008
Diana S. Fergusc
/sl Frank J. O’Connell Director April 2, 2008
Frank J. C Connell
/sl Gary D. Smith Director April 2, 2008
Gary D. Smitr
/s| Terdema L. Ussery, Il Director April 2, 2008

Terdema L. Ussery,
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Exhibit 5.1

WINSTON & STRAWN LLP
35 W. Wacker Drive
Chicago, Illinois 60601

April 2, 2008

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, lllinois 60154

Re: Registration Statement on Form S-8 of
TreeHouse Foods, Inc. (i Registration Stateme”)

Ladies and Gentlemen:

We have acted as special counsel for TreeHBasds, Inc., a Delaware corporation (the “ Comganin connection with the registration
on Form S-8 of the offer and sale of up to 1,260 ,88ares (the “ Shar&sof the Company’s Common Stock, par value $.0dgbare (*
Common StocK), issuable pursuant to the grant of certain ret&®d stock unit and other awards or upon exem@is®rtain stock options or
stock appreciation rights (collectively, the “ Plawards”) that may be issued pursuant to the TreeHousel$;dac. Equity and Incentive
Plan (formerly known as the TreeHouse Foods, 16652 ong-Term Stock Incentive Plan) , as amendsal ‘(Plan”).

This opinion letter is delivered in accordamgth the requirements of Item 601(b)(5) of RegialatS-K promulgated under the Securities
Act of 1933, as amended (the * A3t

In connection with this opinion, we have exaed and are familiar with originals or copies, ified or otherwise identified to our
satisfaction, of: (i) the Registration Statemestfied with the Securities and Exchange Commissibbe “ Commissiori) under the Act;
(i) the Restated Certificate of Incorporation leétCompany, as currently in effect; (iii) the Ameddind Restated By-Laws of the Company,
as currently in effect; (iv) the Plan; (v) resotuts of the Board of Directors of the Company ratato, among other things, the reservation of
issuance of the Common Stock, the filing of the iRtegtion Statement and the approval of the Plad;(&i) resolutions of the majority
stockholder of the Company relating to, among othigs, the approval of the Plan. We have alsonéixed such other documents as we
have deemed necessary or appropriate as a ba#iefopinion set forth below.

In our examination, we have assumed the leggécity of all natural persons, the genuinenesdl sfgnatures, the authenticity of all
documents submitted to us as certified or photicstapies and the authenticity of the originalsoéh latter documents. We have also
assumed that the Company’s Board of Directors,dula authorized committee thereof, will have amamb the issuance of each Plan Award
prior to the issuance thereof. As to any facts nedt® this opinion which we did not independergltablish or verify, we have relied upon
oral or written statements and representationgfmeos and other representatives of the Comparlycthers.

Based upon and subject to the foregoing, wehthe opinion that the Shares have been duhyoaized by the requisite corporate action
on the part of the Company and, when issued, paidrfd delivered pursuant to the terms and in thener set forth in the Plan, and assur
that the Shares have been and remain duly reséawvésuance within the limits of the Common Stdloc&n remaining authorized but
unissued, will be validly issued, fully paid andhagsessable.

The foregoing opinion is limited to the GeréZarporation Law of the State of Delaware. We esgrno opinion herein as to any other
laws, statutes, regulations or ordinances. Thigiopiis given as of the date hereof and we assunabligation to update or supplement such
opinion to reflect any facts or circumstances thay hereafter come to our attention or any chatiggsmay hereafter occur. This opinion
letter is being furnished solely for the Comparhénefit in connection with the offer, sale and &se of the Shares and is not to be used,
quoted or otherwise referred to for any other psepwithout our prior written consent.

We hereby consent to the filing of this opmisith the Commission as an exhibit to the RegiigtmaStatement. In giving such consent, we
do not concede that we are experts within the nmegaoii the Act or the rules and regulations thereurd that this consent is required by
Section 7 of the Act or the rules and regulatiohthe Commission.

Very truly yours,
/s/ Winston & Strawn LLP






Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptatsd February 27, 2008, relating to the
consolidated financial statements and financidgestant schedule of TreeHouse Foods, Inc. and daklisil (the “Company”) (which report
expresses an unqualified opinion and includes ataagatory paragraph relating to the Compargdoption of Financial Accounting Stande
Board Statement No. 15Bmployers’ Accounting for Defined Benefit Pensiad &©ther Postretirement Plansffective December 31, 2006)
and the effectiveness of the Company’s internatrobover financial reporting, appearing in the AlmhReport on Form 10-K of the
Company for the year ended December 31, 2007.

/s/ Deloitte & Touche LLP

Chicago, lllinois
March 31, 2008



