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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 30, 2009

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 Cefttieik
Two/Five), Westchester, Illinois 60154, on Thursdagril 30, 2009, at 9:00 a.m., local time.

For the first time, we are pleased to take advantddghe Securities and Exchange Commission ridevalg
companies to furnish proxy materials to their stailers over the Internet. We believe that thisa<p process
expedites stockholders’ receipt of proxy materialsile also lowering the costs and reducing therenmental
impact of our annual meeting. On March 18, 2009nwedled to our stockholders who had not alreadyested
paper material, a Notice containing instructiondiow to access our 2009 proxy statement and amepatt and
vote online. All stockholders who have electeddatmue to receive paper material will receive pycof the proxy
statement and annual report by mail. The proxyestant contains instructions on how you can (i) ikece paper
copy of the proxy statement and annual reportpif gnly received a Notice by mail, or (ii) electrezeive your
proxy statement and annual report over the Inteifgdu received them by mail this year.

At the annual meeting you will be asked to votahmnfollowing matters:

1. To elect two directors to hold office until the 20Annual Meeting of Stockholder

2. To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fism
fiscal year 2009

3. To vote on a proposal to amend Article Fourth ef @ompany’s Restated Certificate of Incorporatimn t
increase the number of authorized shares of comstumk, $0.01 par value, from 40,000,000 to
90,000,000; 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
2008 Annual Report is also enclosed.

The record date for the annual meeting is Mar@089. Only stockholders of record as of March ®@re
entitled to notice of and to vote at the meeting.

Whether or not you attend the annual meeting,ifhortant that your shares be represented andl \attihe
meeting. Therefore, | urge you to promptly vote antimit your proxy by phone, via the Internet, yicbmpleting,
signing, dating, and returning the enclosed prayl én the enclosed envelope. If you decide tandttee Annual
Meeting, you will be able to vote in person, evieyoiu have previously submitted your proxy.

/%w m%

Thomas E. O’Neill
Corporate Secretary

March 3, 200¢
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 30, 2009

This communication presents only an overview ofrtttee complete proxy materials that are availathgot
on the Internet. We encourage you to access amelweall of the important information contained hretproxy
materials before voting.

This proxy statement and our annual report ardaai at http://bnymellon.mobular.net/bnymellon/tiihis
proxy statement includes information on the follogimatters, among other things:

» The date, time and location of the Annual Meet
« A list of the matters being submitted to the staatllbrs for approval; an
« Information concerning voting in person at the AalhMeeting.

If you want to receive a paper copy or e-mail &sth documents, you must request one. There isargeko
you for requesting a copy. Please make your redaeatcopy as instructed below on or before Ma8h2009 tc
facilitate timely delivery
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TREEHOUSE FOODS, INC.
TWO WESTBROOK CORPORATE CENTER
TOWER TWO, SUITE 1070
WESTCHESTER, ILLINOIS 60154

PROXY STATEMENT

SUMMARY OF THE ANNUAL MEETING

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 8kbolders
(the “Meeting”). The meeting will be held at ounporate headquarters at Two Westbrook CorporateeGerirst
Floor, Conference Center (Link Two/Five), Westcbesilinois 60154, on Thursday, April 30, 2009900 a.m.
(Central Time). This proxy statement is being $ergtockholders on or about March 18, 2009.

The solicitation of proxies from the stockholdesdeing made by the Board of Directors and manageafe
the Company. The cost of this solicitation, inchglthe cost of preparing and making the proxy stat#, the prox
card, notice of annual meeting and annual reperafitbeing paid for by the Company.

Who May Vote

If you are a stockholder of record on March 3, 20@fu are entitled to vote at the Meeting. As aitttate,
there were 31,547,500 shares of the Company’s conmstozk (“Common Stock”) outstanding, the only slas
voting securities outstanding. You are entitlede vote for each share of common stock you owtowui
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 megms authorize us to vote your shares at the Meétinige
manner you direct. If your shares are held in yeame, you can vote by proxy in three convenientsvay

* By Internet: Go tohttp://www.eproxy.com/trand follow the instruction:
« By Telephone Call toll-free 1-86€-58C-9477 and follow the instruction
« By mail: Complete, sign, date and return your proxy carithé enclosed envelog

Telephone and Internet voting facilities for stookters of record will be available 24 hours a dagt will close
at 11:59 p.m. (Central Time) on April 29, 2009.

As permitted by Securities and Exchange Commissitas, TreeHouse Foods is making this proxy stateéme
and its annual report available to its stockhol@gdestronically via the Internet. On March 18, 20@@ mailed our
stockholders a Notice containing instructions ow ho access this proxy statement and our annuattrepd vote
online. If you received a Notice by mail, you wilht receive a printed copy of the proxy materialthie mail.
Instead, the Notice instructs you on how to aceeskreview all of the important information contdnin the proxy
statement and annual report. The Notice also iastigpu on how you may submit your proxy over theinet. If
you received a Notice by mail and would like toaiee a printed copy of our proxy materials, youigtidollow the
instructions for requesting such materials conthinethe Notice.

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

* FOR the election of each of the two nominees foealor set forth hereir

* FOR the ratification of the selection of DeloitteT®uche LLP as our independent registered public
accounting firm for 200¢
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* FOR the increase in authorized shares of CommaorkSémd

 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 indicitdhe
notice. If any other matters properly come befbeeMeeting, however, the persons named in the sedlproxy, or
their duly constituted substitutes acting at theeNtgy, will be authorized to vote or otherwise thareon in
accordance with their judgment on such matters.

Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldstméet name” through a bank, broker or other nogjisech
bank, broker or nominee, as the record holder @ttiares, must vote those shares in accordancgavith
instructions. If you do not give instructions touydroker, your broker can vote your shares wiipeet to
“discretionary” items but not with respect to “ndiscretionary” items. On non-discretionary itentg, Which you
do not give instructions, the shares will be trdats “broker non-votes.” A discretionary item ipraposal that is
considered routine under the rules of the New Yatdck Exchange. Shares held in street name magted by
your broker on discretionary items in the abserfamting instructions given by you. The proposahcerning the
election of directors (Proposal 1), the ratificatmf the independent registered public accountiimg f
(Proposal 2) and the proposal concerning the iser@aauthorized shares of common stock (Propgsaie3all
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 officerssghtames 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 yoiemad the
meeting, you may vote by ballot. If you are notgemt, your shares can be voted only when repraségta
properly submitted proxy. Abstentions and brokem-wotes (as described below under the heading —guRed
Vote”) are counted for purposes of determining \Wbhet quorum is met.

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 option. You mayale¥ your proxy at any time before it is voted at keeting by

« delivering to Thomas E. O’Neill, our Senior ViceeBident, General Counsel, Chief Administrative €ffi
and Corporate Secretary, a signed written revocadgitter dated later than the date of your prc

« submitting a proxy to the Company with a later date

- attending the meeting and voting in person (yotematance at the meeting will not, by itself, revgker
proxy; you must also vote in person at the meet

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 vatst “for” such nominee. A “plurality” means thaettwo
individuals who receive the highest number of vatédkbe elected as directors. The ratificatiortlod selection of
our independent registered public accounting film,increase in authorized shares of Common Stodkte
approval of any other matter that may properly ctrefore the Meeting will become effective only ugha
affirmative vote of shares of common stock repréagra majority of the votes cast “for” or “agaihisuuch propose
We refer to the election of each nominee for dordhe ratification of our independent registepethlic accounting
firm and the proposed increase in authorized shaEr€®mmon Stock each as a “Proposal.” Votes cast
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as “for,” “against” or “withhold” are counted asvate, while votes cast as abstentions will not tnented as a vote.
So-called “broker non-votes” (brokers failing totedoy proxy on any non-discretionary matters shafékse
common stock held in nominee name for customer$hat be counted as a vote at the Meeting.

Majority Vote Policy

Our Corporate Governance Guidelines utilize a nitgj@ote policy in the election of directors. Acdangly, 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 8darequired to take action with respect to teisommendation ai
to disclose its decision-making process.
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ELECTION OF DIRECTORS PROPOSAL 1

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 two ditecs to hold office, subject to the provisions loé Company’s
Bylaws, until the annual meeting of stockholder2@12 and until their successors are duly eleateldgmalified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the election of
Mr. Frank J. O'Connell and Mr. Terdema L. Usserlytie nominees set forth below. See “Summary efAhnual
Meeting — Required Vote” beginning on page 3 is tAroxy Statement and “Summary of the Annual Megetin
Majority Vote Policy” on page 4 in this Proxy Statent.

Messrs. O’'Connell and Ussery have each agreed notmnated and to serve as a director if electedvéver,
if any nominee at the time of his or her electiemmable or unwilling to serve, or is otherwisevaikable for
election, and as a result, another nominee is datid by the Board of Directors, then you or ycesignate will
have discretion and authority to vote or refraonirvoting for such nominee.

Proposal 1 — Election of Directors
Election of Frank J. O’Connell —Continuing in office — Term expiring 2012

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. O’Connell for
nomination for re-election to the Company’s Boafdwoectors. Certain information about Mr. O’Conhisl
contained below.

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 Nover26@0 to June 2002, Mr. O’Connell served as Pesgidnd
Chief Executive Officer of Indian Motorcycle Corption. From June 2002 to May 2004, Mr. O’Connetired as
Chairman of Indian Motorcycle Corporation. Indiamtdrcycle Corporation was liquidated under applieab
California statutory procedures in January 2006n+1996 to 2000, Mr. O'Connell served as Chairnfaesident
and Chief Executive Officer of Gibson Greetings,. IRrom 1991 to 1995, Mr. O’Connell served as Piersi and
Chief Operating Officer of Skybox International. Md’Connell has previously served as Presidentesfti®k
Brands, North America, President of HBO Video aediSr Vice President of Mattel's Electronics Diwsi
Mr. O’Connell holds a B.A. and an M.B.A. from Colindniversity. Mr. O’Connell is the Chairman of the
Nominating and Corporate Governance Committee oBaard of Directors

Election of Terdema L. Ussery, Il —=€ontinuing in office — Term expiring 2012

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. Ussery for
nomination for re-election to the Company’s Boafdoectors. Certain information about Mr. Ussesycbntained
below.

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 res sdrved ¢
Chief Executive Officer of HDNet. From 1993 to 1986r. Ussery served as the President of Nike Sports
Management. From 1991 to 1993, Mr. Ussery servetioasmissioner of the Continental Basketball Assimia
(the “CBA”). Prior to becoming Commissioner, Mr. ddsy 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, and EsitrInc.
He also serves on the Advisory Board of Wingaterfeas, LP and as Chairman of the Board of Comnrigsiof
the Dallas Housing Authority. Mr. Ussery holds &Bfrom Princeton University, an M.P.A. from Hardar
University and a J.D. from the University of Caiifiia at Berkeley. Mr. Ussery is the Chairman of Gempensatic
Committee and he is a member of the Audit Commitfesur Board of Directors.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE
ELECTION OF BOTH DIRECTOR NOMINEES TO SERVE ON THE COMPANY'S
BOARD OF DIRECTORS
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RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM (PROPOSAL 2)

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2008 and has been selectetidyudit
Committee of our Board of Directors to audit ounafincial statements for fiscal year 2009. A reprigive of
Deloitte & Touche LLP will attend our annual meegtinvhere he or she will have the opportunity to enak
statement, if he or she desires, and will be abkilto 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 al@itte & Touche LLP to you for ratification as atter of good
corporate practice. If our stockholders fail tdfyathe selection, our Audit Committee will recodsi whether or nc
to retain Deloitte & Touche LLP. Even if the seleatis ratified, the Audit Committee in its disdoet may direct
the appointment of a different independent regéstgrublic accounting firm if they determine suathange would
be in the best interests of the Company and ogkktidders.

For information regarding audit and other feeshlilby Deloitte & Touche LLP for services rendenediscal
years 2007 and 2008, s“Fees Billed by Independent Registered Public Actimg Firm” on page 32 of this Proxy
Statement.

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

INCREASE IN AUTHORIZED SHARES OF COMMON STOCK (PROP OSAL 3)

The Board of Directors believes that it is in then@pany’s best interest to approve a proposal todrttee
Company'’s Restated Certificate of Incorporatiomtwease the number of shares of Common Stock dinep@ny is
authorized to issue from 40,000,000 to 90,000,8300f March 3, 2009, there were 31,547,500 shar€ommon
Stock of the Company issued and outstanding. Takitogaccount the 4,708,211 shares granted bugxertised
under the Equity and Incentive Plan, the Comparsydmly approximately 3,744,289 shares of CommonkSto
available for issuance under its current CertifiaaitIncorporation. The Company believes that theunt of
Common Stock available for issuance needs to reased for general corporate purposes and as svilavail
itself of opportunities to raise capital or makeguaisitions through the issuance of equity secwitie

The Company has no current plans to use its sivagsexchange, merger, consolidation, acquisiiosimilar
transaction, but approval of the amendment woutdhjiesuch actions to be taken without the delays expense
associated with obtaining shareholder approvalkegixto the extent required by applicable statedastock
exchange listing requirements for the particulansgiaction. Although the availability of additiorsflares of
Common Stock provides flexibility in carrying oudrporate purposes, such availability, as well asatrailability of
preferred stock that the Board may issue on suahstas it selects, could make it more difficult éothird party to
acquire a majority of our outstanding voting sto&khough this effect could be construed as hayiatgntial anti-
takeover effects, neither the Board nor the Comjgamanagement views this proposal in that perspeciihis
proposal is not being submitted as a result ohagesponse to any known accumulation of stock i@atiened
takeover or attempt to obtain control of the Conyplayimeans of a business combination, tender oftgicitation
in opposition to management or otherwise by anggerin addition, the issuance of additional shafé@ommon
Stock could lead to the dilution of existing shanielers.

Under its Restated Certificate of Incorporatiore, @ompany currently has authorized 10,000,000 stadre
preferred stock ($0.01 par value), none of whiegh@nrently outstanding. The Company is not pragpsiny
change to the authorized preferred stock or angrgitovision of the Restated Certificate of Incogimn.
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The Board of Directors has adopted resolutionsnggefbrth the following proposed amendment to the
Certificate of Incorporation and directing that greposed amendment be submitted to the holddted€ompanys
Common Stock for approval at the Meeting:

FOURTH: The total number of shares of all classes ofkstdtich the Company shall have authority to is®
100,000,000 shares, consisting of (i) 90,000,0@0eshof Common $0.01 par value per share (“Comnock3,
and (ii) 10,000,000 shares of preferred $0.01 phrevper share (“Preferred Stock”).

If adopted by the shareholders, the amendmenbedbme effective upon filing of a certificate of @amiment
with the Secretary of State of Delaware.

Vote Required

Approval of the amendment to the Certificate ofdmporation requires the affirmative vote of a miyoof the
shares of the Common Stock entitled to vote omta#er. As a result, abstentions, broker non-votdhke failure to
submit a proxy or vote in person at the Meetind halve the same effect as a vote against the patpos

RECOMMENDATION:

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE AMENDMENT TO ARTICLE FOURTH OF ITS CERTIFICATE OF
INCORPORATION TO INCREASE THE AUTHORIZED NUMBER OF SHARES OF COMMON STOCK

FROM 40,000,000 TO 90,000,000

CORPORATE GOVERNANCE

Current Board Members

The members of the Board of Directors on the dathis proxy statement, and the committees of tharB on
which they serve, are identified below. In addittorthe current members set forth below, Mr. GregBngles was
a member of our Board, but he retired from the Baminen his term expired at the May 1, 2008 annuesdting of
stockholders.

Nominating
and Corporate
Compensatior Audit Governance
Director Committee Committee Committee

Sam K. Reel

George V. Bayly *x

Diana S. Fergusa * *
Frank J. C Connell *
Ann M. Sardini * *
Gary D. Smitr *

Terdema L. Ussery, *x *

* Member
**  Chairman

Corporate Governance Guidelines

We are committed to the highest standards of basiimgegrity and corporate governance. All of avectors,
executives and employees must act ethically amddordance with our Code of Ethics. All of the Camyg's
corporate governance materials, including the QatgaGovernance Guidelines, committee charterglan@ode o
Ethics are published on the Company’s websitevalv.treehousefoods.cdmthe investor relations information
section and are also available upon request frenCtirporate Secretary. The Board regularly revieavporate
governance developments and modifies the Compaoyjsorate governance materials as warranted. Weast
any modifications of our corporate governance nigteon our Company’s website.
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Director Independence

The New York Stock Exchange listing rules requiiratta majority of the Company’s directors be indejsnt.
The Board determined that (i) Messrs. Bayly, O’Galhremith and Ussery and Ms. Sardini have no tlioec
indirect material relationships with management| #rat they satisfy the New York Stock Exchamsgedependenc
guidelines and are independent, (ii) Ms. Fergusmndnly an immaterial relationship with us ands$its the New
York Stock Exchange’s independence guidelines aimtdiependent and (iii) Mr. Reed is not independent

In making its independence determination with respeMs. Ferguson, the Board considered that Msy#sol
was a director of Integrys Energy Corporation uMidirch 31, 2008 whose subsidiary, Wisconsin Pubdcvice,
provides energy services to the Company. The Boateld, however, that the amount of the servicesiged was
less than the thresholds contained in the New ¥ftock Exchanga' independence guidelines and that such set
were provided to the Company on an arms-lengtrsiaasd in accordance with normal sourcing procedfarethis
type of service. The Board has concluded thatrtiationship is not material and that Ms. Fergusandependent.

All members of our Audit, Compensation and Nomingtand Corporate Governance committees are
independent directors. The Board has determinddathaf the members of our Audit Committee alstisfathe
additional Securities and Exchange Commission iaddpnce requirement, which provides that they nodyocep
directly or indirectly any consulting, advisory ather compensatory fee from the Company or anysdfubsidiaries
other than their directors’ compensation. The portf the Corporate Governance Guidelines addrgshiactor
independence is attached to this proxy statemefippsndix A.

Nomination of Directors

The Board, which is responsible for approving cedatis for Board membership, has delegated the ggafe
screening and recruiting potential director noméneethe Nominating and Corporate Governance Coteenih
consultation with the Chairman of the Board ande€Eixecutive Officer. The Nominating and Corporate
Governance Committee seeks candidates who hayritien for integrity, honesty and adherence ghldthical
standards and who have demonstrated business acerpemience and ability to exercise sound judgrirentatter:
that relate to the current and long-term objectifethe Company. When the committee reviews a catdifor
Board membership, the committee looks specificatlthe candidate’s background and qualificatioriggint of the
needs of the Board and the Company at that tilvenghe then current composition of the Board.

Code of Ethics

All directors, officers and employees of the Comparust act ethically at all times and in accordanité the
policies comprising the Company’s Code of Ethidse Tompany’s Code of Ethics is published on thestwr
relations section of the Company’s websitevatw.treehousefoods.com.

Lead Independent Director

The Board of Directors has appointed a non-managedieector to serve in a lead capacity€ad Independe
Director”) to coordinate the activities of the atlm®n-management directors, and to perform sucérathties and
responsibilities as the Board of Directors may deiee.

Currently, the Lead Independent Director is Ganghith. The role of the Lead Independent Direatatudes:

» Conducting and presiding at executive sessionseoBbard

« Acting as a regular communication channel betwaembn-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 conductipgcial
meetings of the Boari




Table of Contents

Meetings of the Board of Directors

The Board of Directors met six times during 2008adidition, there was also one written consent@pgat by
the Board in 2008. Each of the members of the Bparticipated in over 90% of the meetings of thaicof
Directors and committee meetings that took placievsuch person was a member of the Board andpplécable
Committee. Members of the Board are expected émateach meeting, as set forth in the Company’p@ate
Governance Guidelines, and substantially all oftteenbers of the Board participated in 100% of thar and
Committee meetings during 2008. It is the Boardikqy that all of our directors attend the Annuag¢éding of
Stockholders absent exceptional cause. All of i@ctbrs attended the Annual Meeting of Stockhader2008.
The non-management directors of the Company mgata®y (at least quarterly) in executive sessibthe Board
without management present. The Lead Independeat®r 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.

Committee Meetings/Role of Committees

Audit Committee: The Audit Committee held nine meetings during®0the Committee presently consists of
Messrs. Bayly and Ussery and Ms. Sardini. The AGdinmittee is composed entirely of independenttiirs (in
accordance with the New York Stock Exchange lisstemdards and SEC rules). In addition, the Bo&Rirectors
has determined that Messrs. Bayly and Ussery andSiislini are each qualified as an audit commfttesncial
expert within the meaning of SEC regulations aredBbard has determined that each of them has atiegand
related financial management expertise within tleaming of the listing standards of the New Yorkc&tBxchange
The Committee reviews and approves the scope aidtall services (including non-audit servicesjvided by
the firm selected to conduct the audit. The Coneaitilso monitors the effectiveness of the auditreéind financia
reporting, and inquires into the adequacy of finanend operating controls. The report of the A@limmittee is
set forth later in this proxy statement.

Compensation CommitteeThe Compensation Committee held seven meeting808. In addition, there was
also one written consent approved by the Committ@908. The Committee presently consists of Medsssery
and Smith and Ms. Ferguson. The Committee is coatpeatirely of non-management, independent direcidre
Compensation Committee reviews and approves sslanié other matters relating to compensation oéméor
officers of the Company, including the administatof the TreeHouse Foods, Inc. Equity and Incerfiiian. The
Compensation Committee also reviews the Comparerigeigl compensation and benefit policies and progra
administers the Company'’s 401(k) plan, and reconttselirector compensation programs to the Boardifdibrs.
The report of the Compensation Committee is séh flater in this proxy statement.

Nominating and Corporate Governance Committeehe Nominating and Corporate Governance Committee
held seven meetings in 2008. The Committee praseatisists of Mr. O’Connell, Ms. Ferguson and Matdi.
The Committee is composed entirely of non-managénmetependent directors. The Nominating and Caafeor
Governance Committee also met in February 2009dpgse the nominees whose election to the Comp&uésd
of Directors is a subject of this proxy statemditite purposes of the Nominating and Corporate Garema
Committee are (i) to identify individuals qualifiéd become members of the Board, (ii) to recommterttie Board
the persons to be nominated for election as direetbany meeting of the stockholders, (iii) in #went of a vacan:
on or increase in the size of the Board, to reconthie the Board the persons to be nominated tedith vacancy
or additional Board seat, (iv) to recommend toBloard the persons to be nominated for each conemiti¢he
Board, (v) to develop and recommend to the Boaétaf corporate governance guidelines applicabtee
Company, including the CompasyCode of Ethics, and (vi) to oversee the evalunaticthe Board. The Nominatir
and Corporate Governance Committee will consideninees who are recommended by stockholders, proddet
recommendations are made in accordance with thénaimg procedures set forth in the Company’s BysaThe
report of the Nominating and Corporate GovernanomQittee is set forth later in this proxy statement
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STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Compawy shares, and exercisable rights to acquireeshar
representing an aggregate of 2,186,167 sharesrafrom Stock or approximately 6.9% 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.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth, as of the closéwo$iness on February 20, 2009, certain informatiith respect
to the beneficial ownership of common stock bernaficowned by (i) each director of the Compani), tfie Chief
Executive Officer, Chief Financial Officer of theo@pany and three most highly compensated execoffioers of
the Company other than the Chief Executive Off{cetlectively, the “TreeHouse Executive Officers”@EQOS"),
(iii) all executive officers and directors as agpaand (iv) each stockholder who is known to thenBany to be the
beneficial owner, as defined in Rule 13d-3 underSkcurities Exchange Act of 1934, as amended'gkehange
Act”), of more than 5% of the outstanding Commoac&t Each of the persons listed below has solengatnd
investment power with respect to such shares, sinitserwise indicated. The address of the Dire@odsOfficers
listed below is c/o TreeHouse Foods, Inc., Two \bexik Corporate Center, Suite 1070, Westchestemwid

60154.

Common Stock Percent o
Name of Beneficial Owne Beneficially Ownec Class(1)
Directors and Named Officer
Sam K. Reel 687,0542) 2.2%
George V. Bayly 14,733) *
Gregg L. Engle: 460,93(4) 1.5%
Diana S. Fergusa 1,16€(5)
Frank J. C Connell 14,53(6) *
Ann M. Sardini 0
Gary D. Smitt 16,53(7) *
Terdema L. Ussery, 14,53(8) *
David B. Vermyler 380,25%9) 1.2%
Dennis F. Riordal 120,69{(10) *
Thomas E. ¢ Neill 237,86411) *
Harry J. Walst 237,86412) *
All directors and executive officers as a group fietsons 2,186,16 6.%
Principal Stockholders
Barclays Global Investors, N 2,196,52(13) 7.C%
FMR LLC 4,726,45(14) 15.(%
Friess Associates LL 1,637,40(15) 5.2%
Keeley Asset Management Cor 1,785,00(16) 5.7%

Except as otherwise noted, the directors and eixecaftficers, and all directors and executive dficas a
group, have sole voting power and sole investmewep over the shares listed.

(1) An asterisk indicates that the percentage of comstack projected to be beneficially owned by themed
individual does not exceed one percent of our comstock.

(2) Includes 410,377 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days of
February 20, 200¢

(3) Includes 14,531 shares of Common Stock issued wpatems currently exercisable within 60 days of
February 20, 200¢
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(4) Includes 31,321 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 20, 200¢

(5) Includes 1,166 shares of Common Stock issued wptems currently exercisable within 60 days of
February 20, 200¢

(6) Includes 14,531 shares of Common Stock issued wqtems currently exercisable within 60 days of
February 20, 200¢

(7) Includes 14,531 shares of Common Stock issued wqtams currently exercisable within 60 days of
February 20, 200¢

(8) Includes 14,531 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 20, 200¢

(9) Includes 273,585 shares of Common Stock issuedrumd®ns currently exercisable within 60 days of
February 20, 200¢

(10) Includes 115,698 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 20, 200¢

(11) Includes 186,534 shares of Common Stock issuedrwomi®ns currently exercisable within 60 days of
February 20, 200¢

(12) Includes 186,534 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 20, 200¢

(13) We have been informed pursuant to the Schedulefil@fwith the Securities and Exchange Commission o
February 5, 2009 that (i) Barclays Global Investdtd, Barclays Global Fund Advisors, Barclays Glboba
Investors, LTD, Barclays Global Investors JapanitéchBarclays Global Investors Canada Limited, Bare
Global Investors Australia Limited, and Barclay®kal Investors (Deutschland) AG may be deemed to
beneficially own 2,196,526 shares of our Commorti§téi) Barclays Global Investors, NA has (A) seilating
power as to 682,753 shares and (B) sole dispogitiveer as to 803,036 shares; (iii) Barclays Global
Fund Advisors has (A) sole voting power as to 1,828 shares and (B) sole dispositive power as to
1,372,402 shares; (iv) Barclays Global Investoi)lhas (A) sole voting power as to 840 shares 8)dgle
dispositive power of 21,088 shares; and (v) Baslajobal Investors Japan Limited, Barclays Globakktors
Canada Limited, Barclays Global Investors Austriliaited, and Barclays Global Investors (DeutscHlaAG
do not have voting or dispositive power over angwf Common Stock. The principal business addreéss o
Barclays Global Investors, NA and Barclays Glohah& Advisors is 400 Howard Street, San Franciséo, C
94105. The principal business address of BarcldgbdbInvestors, LTD is Murray House, 1 Royal Midourt,
London, EC3N 4HH England. The principal businesdress of Barclays Global Investors Japan Limited is
Ebisu Prime Square Tower; 8th Floor, 1-1-39 Hirtib8ya-Ku Tokyo 150-0012 Japan. The principal besi
address of Barclays Global Investors Canada Linmgdgtookfield Place, 161 Bay Street, Suite 2500,

PO Box 614 Toronto, Ontario M5J 2S1 Canada. Thecjpal business address of Barclays Global Investor
Australia Limited is Level 43, Grosvenor Place, Z28orge Street, PO Box N43, Sydney, Australia NS20]
The principal business address of Barclays Glabatdtors (Deutschland) AG is Apianstrasse 6, D-8577
Unterfohring, Germany

(14) We have been informed pursuant to the Schedulefil@with the Securities and Exchange Commission o
February 17, 2009 by FMR LLC (“FMR"), that (i) Fiity Management and Research Company, a wholly
owned subsidiary of FMR and a registered investraduiser, is the beneficial owner of 4,726,456 ebaf
our Common Stock as a result of acting as investmeviser to various investment companies regidtareler
Section 8 of the Investment Company Act of 194D tliie ownership of one investment company, Figelit
Contrafund, amounted to 3,120,427 shares of ourrimmStock; (iii) neither FMR nor Edward C. JohnSgh
in his capacity as Chairman of FMR have sole votiagier over any of the shares owned directly byig
Contrafund; and (iv) Edward C. Johnson 3d. and HMR sole dispositive power as to 4,726,456 shahes.
principal business address of FMR and Fidelity @donhd is 82 Devonshire Street, Boston, Massactaset
021009.

(15) We have been informed pursuant to Schedule 136 \fiieh the Securities and Exchange Commission on
February 17, 2009 that (i) Friess Associates LLY imadeemed to beneficially own 1,637,400 sharesio
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Common Stock; and (ii) Friess has sole voting poavet sole dispositive power as to 1,637,400 of our
Common Stock. The principal business address esEi\ssociates LLC is 115 E. Snow King, Jackson,
WY 83001.

(16) We have been informed pursuant to Schedule 136 \fiieh the Securities and Exchange Commission on
February 13, 2009 that (i) Keeley Asset Managern@emp. and Keeley Small Cap Value Fund, a series of
Keeley Funds, Inc. may be deemed to beneficiallp @w85,000 shares of our Common Stock; (ii) Keeley
Asset Management Corp. has (A) sole voting powéo 45785,000 shares and (B) sole dispositive p@sdo
1,785,000; and (iii) Keeley Small Cap Value Funésloot have voting or dispositive power over anguof
Common Stock. The principal business address ofelfeksset Management and Keeley Small Cap Value
Fund, a series of Keeley Funds, Inc. is 401 Soatbdlle Street, Chicago, Illinois 606(

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 edatreports
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 2008, were mada timely
basis.

DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and agiéiseoCompanys directors and executive officers. In addit
biographies of Company’s directors and officersadse provided below, with the exception of Mes&<onnell
and Ussery, whose biographies are set forth inctiéie of Directors Proposal 1” beginning on pagef fhis Proxy

Statement.

Name Age Position

Sam K. Reel 62(b) Chief Executive Officer and Chairman of the Bo

George V. Bayly 66(a) Director

Diana S. Fergusa 45(@) Director

Frank J. C Connell 65 Director

Ann M. Sardini 59(b) Director

Gary D. Smitr 66(a) Director

Terdema L. Ussery, 50 Director

David B. Vermyler 58 President and Chief Operating Offic

Dennis F. Riordal 51 Senior Vice President and Chief Financial Offi

Thomas E. O'Neill 53 Senior Vice President, General Counsel, Chief
Administrative Officer and Corporate Secret

Harry J. Walsh 53 Senior Vice President of TreeHouse Foods, Inc. and

President of Bay Valley Foods, LL

(&) Ms. Ferguson and Messrs. Bayly and Smith compridass of directors whose terms expires in 2!
(b) Mr. Reed and Ms. Sardini comprise a class of dimsctivhose terms expires in 20:
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Directors

George V. Baylwas elected as a Director on June 6, 2005. Singrigtul2, 2008, Mr. Bayly has served as
principal of Whitehall Investors, LLC, a consultingd venture capital firm. Mr. Bayly served as @imain and
Interim-Chief Executive Officer of Altivity Packagy LLC located in Carol Stream, IL from Septemb@0& to
March 10, 2008. He also served as Co-Chairman $f Oan Corporation from 2003 to 2006; as well agfCh
Executive Officer in 2005. In addition, from Jarpd®91 to December 2002, Mr. Bayly served as Chairm
President and Chief Executive Officer of lvex Pagtkg Corporation. From 1987 to 1991, Mr. Bayly szhas
Chairman, President and Chief Executive OfficeDbfmpic Packaging, Inc. Mr. Bayly also held various
management positions with Packaging Corporatiofiroérica from 1973 to 1987. In addition to our Bqgard
Mr. Bayly serves on the Board of Directors of ACB@nds Corporation, Graphic Packaging Holding Camypa
Huhtamaki Oyj and Ryt-Way Industries Inc. Mr. Baylglds a B.S. from Miami University and an M.B.Afn
Northwestern University. Mr. Bayly also served ddeutenant Commander in the United States Navy.Bayly is
the Chairman of the Audit Committee of our Boardirectors.

Diana S. Fergusomwas elected as a Director on January 25, 2008Fklguson served as Senior Vice Presi
and Chief Financial Officer of The Folgers Comp&mm April 2008 to November 2008. Prior to joinikglgers,
Ms. Ferguson served as the Executive Vice PresmmhChief Financial Officer of Merisant Worldwidac. from
April 2007 until March 2008. On January 6, 2009 rigant Worldwide, Inc. filed for reorganization werd
Chapter 11 of the U.S. Bankruptcy Laws. Ms. Ferguaso served as the Chief Financial Officer ofeSare
Foodservice, a division of Sara Lee Corporatiomfthune 2006 to March 2007. She had previously ddarnve
number of leadership positions at Sara Lee Corjporatcluding Senior Vice President of Strategy &udporate
Development from February 2005 to June 2006 asagellreasurer from January 2001 to February 2008ieE,
she held treasury management positions at Fortsl@uogporation, from 2000 to 2001 and Eaton Corjpamagtom
1995 to 2000, she also served in various finanpoaltions at Federal National Mortgage Associaffeannie Mae)
from 1993 to 1995, the First National Bank of Clicdrom 1989 to 1993 and IBM from 1985 to 1989.

Ms. Ferguson holds a B.A. from Yale University anilasters degree from Northwestern University. Msguson
is a member of the Company’s Compensation CommétteeNominating and Corporate Governance Committee.

Sam K. Reei$ the Chairman of our Board of Directors. Mr. Réxas served as our Chief Executive Officer
since January 27, 2005. Prior to joining us, Mre@R&/as a principal in TreeHouse LLC, an entity latesl to the
Company that was formed to pursue investment oppitigs in consumer packaged goods businesses. From
March 2001 to April 2002, Mr. Reed served as Vitai@man of Kellogg Company. From January 1996 todtia
2001, Mr. Reed served as the President and Chiefufive Officer, and as a director of Keebler FoGdspany.
Prior to joining Keebler, Mr. Reed served as Chirécutive Officer of Specialty Foods Corporatiofuarelated to
Dean Foods) Western Bakery Group division from 1@92995. Mr. Reed has also served as PresidenChied
Executive Officer of Mother's Cake and Cookie Cod#as held Executive Vice President positions ghdftiam
Bakery Products and Murray Bakery Products. Mr.dReads a B.A. from Rice University and an M.B.£orh
Stanford University.

Ann M. Sardiniwas elected as a Director on May 1, 2008. Ms. 8ahdis served as the Chief Financial Officer
of Weight Watchers International, Inc. since A@0I02. Ms. Sardini has over 20 years of experiencsenior
financial management positions in branded mediacandumer products companies. She served as Ghaidial
Officer of Vitamin Shoppe.com, Inc. from Septemb889 to December 2001, and from March 1995 to Augf8<
she served as Executive Vice President and Chiefrigial Officer for the Children’s Television WoHhap. In
addition, Ms. Sardini has held finance position®$iC, Inc., Chris Craft Industries and the NatioBebadcasting
Company. Ms. Sardini holds a B.A. from Boston Cgdleand an M.B.A from Simmons College Graduate Slobioo
Management. Ms. Sardini is a member of the ComafAydit Committee and Nominating and Corporate
Governance Committee.

Gary D. Smithwas elected as a Director on June 6, 2005. Mr.tShais served as Chief Executive Officer and
Chairman of Encore Associates, Inc. since Janud®i 2and he has also been a managing directorafrEn
Consumer Capital since 2005. From April 1995 tod»eler 2004, Mr. Smith served as Senior Vice Preside
Marketing of Safeway Inc. Mr. Smith also held vasananagement positions at Safeway Inc. from 18@D95. In
addition to our Board, Mr. Smith serves on the BlaafrDirectors of Supply Chain Systems Ltd., Altéer
Corporation, Philly’s Famous Water Ice, Inc. andifgse, Inc. Mr. Smith is our Lead Independent Bioe and is
also a member of Compensation Committee of our o&Directors.
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Executive Officers

David B. Vermyleis 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 Octobe®d2,
Mr. Vermylen served as President and Chief Exeeudificer of Keebler Foods Company, a division @fligg
Company. Prior to becoming Chief Executive OffioeKeebler, Mr. Vermylen served as the Presiderdedbler
Brands from January 1996 to February 2001. Mr. \féemhas also served as the Chairman, Presidert hied
Executive Officer of Brother's Gourmet Coffee, aviide President of Marketing and Development anerlat
President and Chief Executive Officer of Motherak€ and Cookie Co. His prior experience also inefutthree
years with the Fobes Group and fourteen years @gtheral Foods Corporation where he served in va
marketing positions. Mr. Vermylen serves on thefleaf Directors of Aeropostale, Inc. and Birds EBp®ds, Inc.
Mr. Vermylen holds a B.A. from Georgetown Univeysiind an M.B.A. from New York 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 Presidamd Chief Financial Officer of Océ-USA Holdingycl, 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&riand.
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 whicheavholly owned subsidiaries of Océ NV.

Thomas E. O'Neills our Senior Vice President, General Counsel, {Qkdeninistrative Officer and Corporate
Secretary and has served in that position sincealgr27, 2005. Prior to joining us, Mr. O’'Neill wasrincipal 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 an@aen
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. Walshis a Senior Vice President of TreeHouse Foods,dnd.President of Bay Valley Foods, LLC.
TreeHouse Foods is the parent company of Bay V&lteyds. From January 2005 through July 2008 Mr.sWall
served in the position of Senior Vice President pefations of TreeHouse Foods. Prior to joiningMis,Walsh
was a principal in TreeHouse, LLC. From June 1@06¢tober 2002, Mr. Walsh served as Senior VicsiBleat of
the Specialty Products Division of Keebler Foodsnpany. Mr. Walsh was President and Chief Operatiffiser
of Bake-Line Products from March 1999 to Februa@d92 Vice President-Logistics and Supply Chain Mgamaent
from April 1997 to February 1999; Vice Presidentf@wrate Planning and Development from January 10 %ril
1997; and Chief Operating Officer of Sunshine Bitcfrom June 1996 to December 1996. Prior to f@riKeebler,
Mr. Walsh served as Vice President of G.F. Indastrinc. and President and Chief Operating Officet Chief
Financial Officer for Granny Goose Foods, Inc. Ptentering the food industry, Mr. Walsh was anacuntant
with Arthur Andersen & Co. Mr. Walsh holds a B.Aoifn the University of Notre Dame.

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 thrmest highly compensated executive officers. Ctillety we refer
to these executives as the TreeHouse Executivedd$fi(*“TEOS”). This section includes informatioigaeding,
among other things, the overall objectives of ampensation program and each element of compenghab 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 apeorsation package that Dean Foods Company detatmine
was fair and comparable to other spun-off compamiesonnection with the spin-off, Messrs. Reediriagen,
O’Neill, McCully and Walsh received restricted stand restricted stock units which vest only afterformance
criteria are achieved. In addition, these individuaceived pre-approved stock options which wsseed on
June 28, 2005 with a strike price of $29.65, whigs equal to the closing price of Company commoaksbn the
New York Stock Exchange on the grant date. As a cmwpany, we assumed the existing employment agnets
of Dean Specialty Foods Group and undertook alddtatudy of compensation practices in the foodigtiy. Our
overriding goals and objectives for executive congadion 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 TEOs’ 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 (“Hewjttbur compensation consultant, to review our
compensation programs to ensure competitivenessoginpanies with whom we compete for our management
talent. Hewitt helped us determine the salary kevat well as the bonus target percentages amdetres used in
the bonus plan. In addition to stock options tleatard increase in stock price, we provided restrictock,
restricted stock units and performance units torsanagement. We issued restricted stock, in cotipmuwiith the
spin-off and later to other Senior Vice Presidewtsich vests based on exceeding the total sharehodturn of
companies in our business category. We refer sogitaup of companies as the “Comparator Group” ai§e use
this Comparator Group as the benchmark for detengiour financial performance. We reward our managyet
team based on how well we perform compared to am@arator Group. We believe this provides a cledr a
objective way of ensuring our management team’spasrsation and incentives are aligned with sharehnold
interests. The following companies are includedun Comparator Group: Kraft Foods Inc., Sara LegpC&enere
Mills, Inc., Kellogg Co., ConAgra Foods Inc., AreH@aniels Midland Co., H.J. Heinz Company, CampBellp
Co., McCormick & Co. Inc., The JM Smucker Co., M#nte Foods Co., Corn Products Int'l., Lancastelo@p
Corp., Flower Foods, Inc., Ralcorp Holdings IndigTHain Celestial Group, Inc., Lance, Inc., J&J&aoods
Corp., B&G Foods, Inc., American Italian Pasta Garmer Bros. Inc. and Peet’s Coffee and Tea. ResdrStock
Units may vest when our stock price exceeds $2@i6&ny 20 consecutive trading days.

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 information broadens our awarerdshe practices of companies who compete for mamagt
talent with TreeHouse. The Compensation Commitise @onsiders recommendations from the CompanyisefCh
Executive Officer regarding salary, bonus and stmmtion awards for senior executives.

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 that ar
competitive with comparable companies. Each ofdfoesnponents 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 ¢gad/éh company that will expand
significantly in size and complexity over time. Welieve that the base salary component should thesithird
quartile of our competitive benchmarks when thasechmarks are size adjusted (through regressidysigjato
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our current revenue size. By positioning the bagarg somewhat above the median for similarly sizesinesses
we have been able to attract talent that has titieyab grow and lead a much larger business mrkar future. For
2008, we elected to increase the salaries forxbeuwtive officers and management by 3.5% afteruatalg market
surveys by Hewitt.

Annual Incentive Bonus:Our TEOS' annual incentive bonus opportunity akstects a third quartile position.
The annual incentive bonus for TEOs is based @inatg specific annual performance targets sudhaset
income targets determined by the Board, as adjysisitively or negatively for one-time items, arasle flow
targets. For 2008, the amount of the potential bamas 80% tied to the achievement of a net incamrget of
$49.66 million (based on the Company’s budgetednueime established by the Compensation Committee),
adjusted (as approved by the Compensation Cominftieacquisitions and one-time items. For 2008521 the
potential bonus was tied to the achievement ofp@rating cash flow target of $57.05 million. Werdst otherwise
use discretion in determining the amount of boraid o TEOs. We consider the market expectatioribef
Comparator Group in setting our budget with targetiecting performance that exceeds the expeatefdpnance
of our peer group. Our goal is to provide meanihgéi challenging goals relative to the expectedgmance of
our peer group. In establishing goals, the Committeives to ensure that the targets are consisitimthe strategic
goals set by the Board, and that the goals setudfieiently ambitious so as to provide meaningfgults, but with
an opportunity to exceed targets if performanceseds expectations. We believe the annual incebhtiveis keeps
management focused on attaining strong near teramdial performance. The 2008 annual incentive bonu
opportunity for the TEOs was awarded as follows:

Minimum Target Maximum
Sam K. Reel Chief Executive Office $ 0 $832,00( $1,664,00
David B. Vermyler Chief Operating Office $ 0 $444,000 $ 888,00(
Dennis F. Riordal Chief Financial Office! $ 0 $233,10( $ 466,20(
Thomas E. ¢ Neill Chief Administrative Officel $ 0 $233,10( $ 466,20
Harry J. Walsh Senior Vice President and Presiden  $ 0 $233,10( $ 466,20(

Bay Valley Food:

TEOSs begin to earn amounts under the plan uporaeiment of 90% of the net income and operating flast
targets ratably up to the achievement of targessanent upon the full achievement of 100% of theimedme and
operating cash flow targets. In addition, a TEO eam 200% of the targeted payment if 110% or nbibe
targeted net income and operating cash flow iseaeli. In 2008, after adjusting for one-time items,attained
$50 million in net income or 100.7% of the net inmtarget, $145.2 million of the cash flow or 256%4the cash
flow target which together resulted in a 125.6%anfjet payment under the annual incentive plan.

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 focusddaewarded
based on the longer-term results of our companya@¢emplish this through four primary programs:

« Stock Options
* Restricted Stoc
* Restricted Stock Unit

* Performance Unit

Historic Long-Term Incentive Compensation Approach

We have historically used stock options as a me&afigning the executive management team with the
interests of our shareholders by ensuring that liaeye a direct interest in increasing shareholdarer The stock
options vest ratably over three years, and thednatdist exercise vested options within 10 yeath@briginal
grant. Starting in 2005 we annually granted optitanksey management employees (except for Messed Re
Vermylen, O’Neill, McCully and Walsh) to link thefinancial opportunity to the overall performandete
Company. The first grants under this program weaderon the first day of regular trading followithg tspin-off
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date. We have continued to use the anniversatyabfdate as the measurement date for all recuoptign and
equity grants since that is the anniversary date@fCompany as a public entity. We also grantomgstito certain
new employees. Historically these options have loged as of the date of their commencement of @mpgnt or
as of the last trading day of the month followihgit employment with the Company. All of our optigrants are
approved prior to or on the grant date with a stpkice equal to the closing price of our commarlson the NYS|
on the date of grant. Messrs. Reed, Vermylen, fldad Walsh were not granted options in 2006 d¥72Because
the original grant of options as well as performebased restricted stock and restricted stock urate designed to
cover a period which ended January 2, 2008.

In addition to stock options, we awarded 2% ofdhéstanding stock of the Company in the form ofrieted
stock and an additional 2% of the outstanding sharéhe form of restricted stock units on JuneZZ®)5 to the
original five management investors of the Compagytpeir employment agreements. These include MeRsred,
Vermylen, O’Neill and Walsh, along with Mr. McCullyho retired in April 2006. All of the restrictetbsk and
restricted stock units granted prior to 2008 amégomance based, which means the Company mustcedein
performance goals in order for the award to vest.tRe restricted stock to vest, the Company mxsted the
median shareholder return of the Comparator Grongeghe grant date as measured each year on ya3iudror
the restricted stock units, the Company’s closimays price must exceed $29.65 on June 28, 2006,2Rr2007
and June 28, 2008 or any 20 trading day periodesplEnt to June 28, 2008 through June 28, 2010reRtected
stock vests ratably, based on performance ovee §ears with a two-year catch up provision ande-jiear term.
The restricted stock units vest ratably, basedasfopmance over three-years, with a two-year cafrprovision
and a five-year term. Shares that do not vest baged performance are forfeited at the end of ¢inen t

We granted performance-based restricted stock tmidd-. Riordan on January 30, 2007. These shéres o
restricted stock have the same performance godlseanaining term as the restricted stock grante2DDb to
Messrs. Reed, Vermylen, O’Neill and Walsh. The psgof the restricted stock grant was to havexaitetive
officers motivated to achieve the same performayuads.

2008 LongTerm Incentive Grants

The executive grants that were issued in conjundfiith the spin-off were designed to cover a petioat
expired on January 2, 2008. At the conclusion af freriod, our Compensation Committee, working elpsvith
Hewitt, conducted a full evaluation of our longAeincentive compensation approach for all managémen
employees, including the TEOSs, during 2008. A sumwas conducted by Hewitt of all of our managenemity
program participants to understand better the @ffmtess of previous grants in aligning incentiwéth performanc
and retention. The Committee reviewed the survegaeses and also engaged Hewitt to report on e gmount
and metrics of long-term incentive programs at caraple companies. The Committee reviewed the Hewdtysis
and the views of senior management including, duefExecutive Officer.

After a full evaluation of the information, the Cpansation Committee determined that for the 200®iah
grant structure a mix of approximately 50% optid2% performance units and 25% restricted stockavbest
align the incentives of senior management withstiereholders’ interests of motivating long-termf@enance and
management retention. The Committee took special that the previous restricted stock and resttisteck unit
programs had not vested and that the Company dibdawe an effective retention program in placetlfier TEOs.
Consequently, in addition to a normal annual grdm&,Committee determined that it was in the stadshns’ best
interest to establish in 2008 a restricted stoakgdesigned to achieve a commitment by the semecutives of th
Company to remain with the business for the nengdlyears. The Committee, in consultation with Hewesigned
the 2008 Restricted Stock grant to achieve thent&in objective. Finally, the Committee recognitieat the long-
term incentive program for Messrs. Reed, Vermy@iNeill and Walsh expired on January 2, 2008. ladtef
making a grant at that time the Compensation Cotamidecided to delay their grants to June 27, 3008at all
annual grants are made at the same time to all geament team members. The Committee elected totabpigran
size to reflect 17 months instead of 12 monthgtatably reflect the delayed timing of the graneTgrant for each
of our TEOs is listed in the 2008 Grants of Plas@&hAwards Table on page 21 of this Proxy Statement
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2008 Option Grant Feature

The TEOs and certain other senior managers of tiiep@ny received stock option grants which wereeidsan
June 27, 2008. We used this date because it cemitth the anniversary of our first public offeginVe believe it
is good corporate governance to select a granttdates consistent on an annual basis. Theserapliave a strike
price of $24.06 and vest ratably over a three peaiod on the anniversary of the grant date. Thejre on the tent
anniversary of the grant.

2008 Performance Unit Features

The TEOs and certain other senior managers of tiep@ny received performance units that were issaed
June 27, 2008. The performance units vest on Jan2 1 based on achieving targeted operatingiuetre of
$30.9 million for the six month period from July2008 through December 31, 2008; $53.84 millionfiaral year
2009; $58.14 million for fiscal year 2010 and $B®&million cumulatively over the entire period. Tinember of
units that will be awarded is based on the levelaifievement relative to the targets. There isaympt below 80%
achievement, and up to 200% if achievement meedxageds 120% of the targets. Vested units paina#sh or
shares of the Company’s common stock at the disaref the Compensation Committee.

2008 Restricted Stock Features

The TEOs and certain other managers of the Compmm@ived an annual restricted stock grant andemtien
restricted stock grant that were issued on Jun@@J8. These restricted stock grants vest rataldy a three year
period on the anniversary of the grant date. Ntviotsd stock awards will vest in any year in whtble Company is
not profitable.

General Compensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation
Committee of the Board of Directors. This inclu@gproving both the amounts of compensation antintieg of
all grants. The Compensation Committee is givehattess to compensation experts, and has electesbtHewitt
to provide consulting services with respect toGlmenpany’s executive compensation practices inctudadary,
bonus, perquisites, equity incentive awards, detecompensation and other matters. The Compensationmittee
regularly meets with Hewitt representatives withitat presence of Company management.

More details regarding the employment agreement&iofmanagement investors are summarized below.

Executive Perquisites We annually review the Company’s practices faaeive perquisites with the
assistance of our compensation consultant. Weugetleat the market trend is moving toward a cakiwalnce in
lieu of various specific executive benefits suclaatomobile plans, financial planning consultinglub fees. We
have granted an annual allowance of $25,000 tdRded, $15,000 to Mr. Vermylen and $10,000 to Meg3iNeill,
Walsh and Riordan to cover these types of bendfitis approach reduces the administrative burdesuctf
programs and satisfies the desire to target mareetices. These allowances are not included gibkei
compensation for bonus or other purposes and deepotsent a significant portion of the executivetsl
compensation. Our Board has also adopted poliegarding the personal use of the company ownech#titty our
TEOs. Generally, personal use is permitted, sulbjeatailability. Personal use of the Company aiitcis
principally that of our Chief Executive Officer. iBenal use by other TEOSs is infrequent. We caleutaimpensatic
for personal use based on the incremental cosiperhiting the aircraft. The largest single compowoéthis cost is
fuel. The 2008 Summary Compensation Table beginoingage 20 of this proxy statement contains itethiz
disclosure of all perquisites to our TEOSs, regasiief amount.

Deferred Compensation Plan Our Deferred Compensation Plan allows certainleyges, including the
TEOs, to defer receipt of salary and/or bonus payméeferred amounts are credited with earnindesses based
on the rate of return of mutual funds selectedneyparticipants in the plan. We do not “match” amtsuhat 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 upomiaation
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of employment or at a specified date (at leastyears after the original deferral) in the future gdected by the
employee. The employee may elect to receive paysierither a lump sum or a series of installmepssticipants
may defer up to 100% of salary and bonus paymé&hts Deferred Compensation Plan is not funded bgandg,
participants have an unsecured contractual commitfnem us to pay the amounts due. When such paigaea
due to employees, the cash will be distributed fommgeneral 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 dowhige also receiving investment returns on defeaeobunts, as
described above. We believe this is important eention and recruitment tool as many if not allhe companies
with which we compete for executive talent provadsimilar plan for their senior employees.

Employment Agreements We have entered into employment agreements webské. Reed, Vermylen,
O’Neill, Walsh and Riordan. These agreements pefad payments and other benefits if the officersployment
terminates for a qualifying event or circumstarggh as being terminated without “Cause” or lea@mployment
for “Good Reason,” as these terms are defineddrethployment agreements. The agreements also prioid
benefits, upon a qualifying event or circumstarfterahere has been a “Change-in-Control” (as eéefim the
agreements) of the Company. Additional informatiegarding the employment agreements, includingfiaitien
of key terms and a quantification of benefits thatild have been received by our TEOs had terminait@urred o
December 31, 2008, is found under the heading fRialdPayments upon Termination or
Change-in-Control” beginning on page 25 of thisqretatement.

We believe these severance programs are an imppderof overall arrangements for our TEOs. We als
believe these agreements will help to secure théraged employment and dedication of our TEOs piaanr
following a change in control, without concern fbeir own continued employment. We also believs ih the best
interest of our shareholders to have a plan inepthat will allow management to pursue all alteixrest for the
Company without undue concern for their own finahsecurity. We also believe these agreementsigrertant as
a recruitment and retention device, as most ottmpanies with which we compete for executive tathave
similar agreements in place for their senior empésy We have received consulting services from tievith
regard to market practices in an evaluation of e programs.

In 2008, we amended the agreements with Messrsl, Reemylen, O’Neill and Walsh to delay payments fo
six months in certain circumstances to conformetzently adopted deferred compensation rules cadaminterna
Revenue Code Section 409A.

401(k) Savings Plan: Under our TreeHouse Foods Savings Plan (the “Savitan”), a tax-qualified
retirement savings plan, employees, including do©3$, may contribute up to 20 percent of regulaniegs on a
before-tax basis into their Savings Plan accowsbjéct to IRS limits). Total contributions may moiceed
20 percent of regular earnings. In addition, urtlerSavings Plan, we match an amount equal to ofter dor each
dollar contributed by participating employees oa fiinst two percent of their regular earnings aiftgt £ents for eac
additional dollar contributed on the next four gercof their regular earnings. Amounts held in 8gsiPlan
accounts may not be withdrawn prior to the emplts/gmination of employment, or such earlier tiatethe
employee reaches the age of!39, subject to certain exceptions as directed byR&

In 2008, the Savings Plan limited the “annual addg” that could be made to an employee’s accaunt t
$46,000 per year. “Annual additions” include ourtahéng contributions and before-tax contributionada by the
employee under Section 401(k) of the Internal ReeeBode.

Of those annual additions, the 2008 maximum befaxezontribution was $15,500 per year. In additiom,
more than $230,000 of annual compensation in 2088Ime taken into account in computing benefits uitide
Savings Plan.

Participants age 50 and over may also contribute before-tax basis, and without regard to the(RH
limitation on annual additions or the $15,500 gahkmitation on before-tax contributions, catch-egntributions ¢
up to $5,000 per year.

Tax Treatment of Executive CompensatioSection 162(m) of the Internal Revenue Code irap@slimitation
on the deductibility of nonperformance-based corspgan in excess of $1 million for the Chief
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Executive Officer, Chief Financial Officer of theo@pany and each of the other three most highly emrsated
executive officers. Our plans link all of our kexcéntive programs to the financial performancenef@ompany,
therefore, we believe that we will preserve theud#ithility of the executive compensation payments.

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth annual and long-t@mmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbdympensated officers during 2008, as well as icedther
compensation information for the named officersryithe years indicated.

2008 Summary Compensation Table

Non-Equity
Incentive Plan Other Stock Option All Other
Salary Compensatior Bonus  Awards Awards Compensatior Total

Name and Principal Positior Year $ $)(a) $) $)(b) $)(c) $)(d) $
Sam K. Reed 200¢ 827,25( 1,045,301 0 1,978,500 909,88: 123,30¢ 4,884,25.
Chief Executive Office 2007 798,95¢ 485,31« 0 2,489,41' 1,510,18 36,47t 5,320,35.
200€¢ 771,87! 1,046,95! 0 4,592,85. 1,510,18 36,27t 7,958,14!
David B. Vermylen 200¢ 551,83 557,83: 0 1,395,19: 572,97( 40,791 3,118,62.
President and Chief Operating Offic 2007 532,91 258,99! 0 1,659,61 1,006,79: 25,71( 3,484,03;
200¢ 514,58: 558,40( 0 3,061,90° 1,006,79. 25,51( 5,167,19:
Dennis F. Riordan 200¢ 384,16 292,86: 0 219,53{ 408,95¢ 20,504 1,326,02:
Senior Vice President and Chief Financ 2007 360,41 131,37( 0 140,76: 302,71 20,197 955,45¢
Officer 200¢ 350,00( 283,25( 46,60z 0 230,85: 19,997 930,70:
Thomas E. O’'Neill 200¢ 386,25( 292,86. 0 963,48 391,89 20,51¢ 2,055,01.
Senior Vice President, General Counsel 2007 372,87! 135,90( 0 1,131,551 686,44! 20,197 2,346,97.
Chief Administrative Office 200€ 360,20t 293,15( 0 2,087,65/ 686,44! 19,997 3,447,45!
Harry J. Walsh 200¢ 386,25( 292,86: 0 963,48 391,89 20,51¢ 2,055,01:
Senior Vice President of TreeHouse Foods, 2007 372,87! 135,90( 0 1,131,551 686,44! 20,197 2,346,97.
President of Bay Valley Foods, LL 200€ 360,20t 293,15( 0 2,087,65/ 686,44! 19,997 3,447,45!

a) The amounts shown in this column include paymergderunder our Annual Incentive Plan. At the begigraf
each year, the Compensation Committee sets taogeisks and performance criteria that will be used t
determine whether and to what extent the TEOsredéive payments under the Annual Incentive PlanfiBcal
2008, the Compensation Committee selected operaghgncome and cash flow as the relevant perfoc@an
criteria.

b) The awards shown in this column include restrictitk, restricted stock units and performance grasted
under our Equity and Incentive Plan in 2005, 200d 2008. No restricted stock, restricted stocksuoit
performance units were granted in 2006. The amdistésl above are based on the compensation expense
recognized pursuant to Statement of Financial Aoting Standards No. FAS 123R, disregarding anynegés
of forfeitures. For a detailed description of tswmptions used in the valuation of these awatdasp see
Note 13 to the Consolidated Financial Statememisided in our Annual Reports (Form 10-K for the years
ended December 31, 2008 and 2(

¢) The awards shown in this column include stock aygtigranted under our Equity and Incentive PlarDib62
2006, 2007 and 2008. The amounts listed aboveas®edon the compensation expense recognized ptitsuan
Statement of Financial Accounting Standards No. B28R, disregarding any estimates of forfeitures.d
detailed description of the assumptions used irvétheation of these awards, please see Note 1&to t
Consolidated Financial Statements included in cumugl Reports on Form 10-K for the years ended
December 31, 2008 and 20(

d) The amounts shown in this column include matchmgfributions under the Company’s 401(k) plan, life
insurance premiums, cash payments in lieu of psitgsgiand personal use of the Comy's corporate aircraf
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Name

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

DETAILS BEHIND ALL OTHER COMPENSATION COLUMNS

Registrant Insurance Cash Payment in
Defined Contribution Premiums Lieu of Perquisites Aircraft Usage Total
$ 9,20C $ 2,78 $ 25,000 % 86,321 $123,30¢
$ 9,20C $ 187¢ $ 15,000 $ 14,71  $ 40,79
$ 9,20C $ 1,30¢ $ 10,00C $ 0 $ 20,50¢
$ 9,20 $ 1,31¢ $ 10,00C $ 0 $ 20,51¢
$ 9,20 $ 1,31¢ $ 10,00C $ 0 $ 20,51¢

2008 Grants of Plan Based Awards

The following table sets forth annual and long-t@wmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbdympensated officers during 2008, as well as icedther
compensation information for the named officersryithe years indicated.

Name

Sam K. Reed

David B. Vermylen

Dennis F. Riordan

Thomas E. C'Neill

Harry J. Walsh

2008 GRANTS OF PLAN BASED AWARDS

Estimated

Estimated

Future Estimated Estimated Future Estimated
Payouts Future Future Payouts Future Estimated All Other  Exercise
Under Payouts Payouts Under Payouts Future Option or
Non-Equity  Under Non- Under Equity Under Payouts Awards: Base Grant Date
Incentive Equity Non-Equity  Incentive Equity Under Number of Price  Fair Value of
Plan Incentive Plar Incentive Plan Plan Incentive Equity Securities of Stock and
Awards: Awards: Awards: Awards: Plan Incentive Plan Underlying  Option Option
Grant Threshold Target Maximum  Threshold Awards: Awards: Options Awards Awards
Date ($(a) $(a) $(a) #(b) Target #(b) Maximum #(b) #)(c) ($/sh) $
1/1/0¢ 0 832,00( 1,664,00! 0 0 0 0 0 0
6/27/0¢ 0 0 0 0 0 0 114,80( $24.0¢ $ 928,73.
6/27/0¢ 0 0 0 0  25,50( 25,50( 0 0 $ 613,53(
6/27/0¢ 0 0 0 0 180,00¢( 180,00( 0 0 $4,330,80!
6/27/0¢ 0 0 0 0  25,50( 51,00( 0 0 $ 613,53(
1/1/0¢ 0 444.,00( 888,00( 0 0 0 0 0 0
6/27/0¢ 0 0 0 0 0 0 51,60( $24.0¢ $ 417,44.
6/27/0¢ 0 0 0 0 11,50( 11,50( 0 0$ 276,69(
6/27/0¢ 0 0 0 0 150,00( 150,00( 0 0 $3,609,00!
6/27/0¢ 0 0 0 0 11,50( 23,00(¢ 0 0$ 276,69(
1/1/0¢ 0 233,10( 466,20( 0 0 0 0 0 0
6/27/0¢ 0 0 0 0 0 0 25,500 $24.0¢ $ 206,29!
6/27/0¢ 0 0 0 0 5,70( 5,70( 0 0$ 137,14:
6/27/0¢ 0 0 0 0  18,00( 18,00( 0 0 $ 433,08(
6/27/0¢ 0 0 0 5,70(C 11,40( 0 0$ 137,14:
1/1/0¢ 0 233,10( 466,20( 0 0 0 0 0 0
6/27/0¢ 0 0 0 0 0 0 36,100 $24.0¢ $ 292,04¢
6/27/0¢ 0 0 0 0 8,00( 8,00( 0 0 $ 192,48(
6/27/0¢ 0 0 0 0 105,00¢( 105,00( 0 0 $2,526,30!
6/27/0¢ 0 0 0 0 8,00( 16,00( 0 0 $ 192,48(
1/1/0¢ 0 233,10( 466,20( 0 0 0 0 0 0
6/27/0¢ 0 0 0 0 0 0 36,100 $24.0¢ $ 292,04¢
6/27/0¢ 0 0 0 0 8,00( 8,00( 0 0$ 192,48(
6/27/0¢ 0 0 0 0 105,00( 105,00( 0 0 $2,526,30!
6/27/0¢ 0 0 0 0 8,00( 16,00( 0 0$ 192,48(

(a) Consists of awards under our annual incentive pfaaach case, approximately 126% of the targetusineas
actually earned by each TEO and is reported asBprity Incentive Plan Compensation in the 2008 Samym
Compensation Tabls

(b) Consists of Performance Units that permit the holdearn between 0% and 200% of the award, baséleo
criteria as described in footnote (e) on page 2isfproxy statement. Also included are RestriGé&atk
Awards. The amount of Restricted Stock is not suitije change, and will vest on an annual basis three
years, subject to operating net income for theiptes/twelve months being greater than $0. RestriSteck wa
issued as follows: Sam K. Re— 25,500 and 180,000, David B. Vermyl— 11,500 and 150,00t

21




Table of Contents

Dennis F. Riordan — 5,700 and 18,000, Thomas E.e®'N- 8,000 and 105,000, Harry J. Walsh — 8,008 an
105,000.

(c) Consists of Stock Option Awards, that vest on aruahbasis over three yea

Employment Agreements

On January 27, 2005, the Company entered into gm@ot agreements with Messrs. Reed, Vermylen, A'Nei
and Walsh. These individuals are referred to asrttamagement investors.” The terms of these empértm
agreements are substantially similar, other tharirttlividual's title, salary, bonus, option, resteid stock and
restricted stock unit entitlements. The employnagreements provided for a three-year term endiniuoe 28,
2008. The employment agreements also provide feryaar automatic extensions absent written notm® ither
party of its intention not to extend 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 ammient of certain performance objectives to be detexd by the
Board. The employment agreements also provideethett management investor will receive restrictedeshand
restricted stock units of our common stock andan#ito purchase additional shares of our commark ssubject tc
certain conditions and restrictions on transfeighil

Each management investor is also entitled to ppatie in any benefit plan we maintain for our semxecutive
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 liabiliffesed 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 entdléztminate his employment agreement for good reagbich
includes a reduction in base salary or a mateltialadion in duties and responsibilities or forteér other specified
reasons, including the death, disability or retieatof the management investor. If an employmergeagent is
terminated without cause by us or with good redsoa management investor, the management invedtdren
entitled to a severance payment equal to two tifethree times, in the case of Mr. Reed) the stitheannual
base salary payable and the target bonus amout mwnbe management investor immediately priohtognd of
the employment period plus any incentive bonusitheagement investor would have been entitled t@ivedor the
calendar year had he remained employed by the Qomifaan employment agreement is terminated utiteesam
circumstances and within 24 months after a chahgerrol of the Company, the management invesibibe
entitled to a severance payment equal to threesttimeannual base salary and target bonus amoyableao the
management investor immediately prior to the enthefemployment period, plus any incentive bones th
management investor would have been entitled wivedor the calendar year had he remained emplbyads.

In 2008, we amended the agreements with Messrsl, Reeemylen, O’Neill and Walsh to delay payments fo
six months in certain circumstances to conformetzently adopted deferred compensation rules cadaminterna
Revenue Code Section 409A.

On November 7, 2008 the Company entered into arlagmmgnt agreement with Mr. Riordan. The terms and
conditions of the Riordan employment agreemensandar in all material respects to the managenmerdstor
agreements with regard to salary, bonus, bendfitsspand severance except that the restrictedsshasgricted
stock units and options provided to the managenmeestors in 2005 are not included since Mr. Riortlas been
receiving long-term incentive grants which are suariged in the tables above and described belovegiagoined
the Company on January 3, 2006.
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Awards

The grant for each TEO is listed in the 2008 Grahfdlan Based Awards Table on page 21 above. The
significant features of the 2008 equity incentiaes as follows:

2008 Option Grant Features

The TEOs and certain other senior managers of dmep@ny received stock option grants which wereeidsan
June 27, 2008 with a strike price of $24.06. Thiomg vest ratably over a three year period orati@versary of
the grant date and expire on the tenth anniveisitye grant.

2008 Performance Unit Features

The TEOs and certain other senior managers of tmep@ny received performance units which were issued
June 27, 2008 which vest on June 27, 2011 basadagioevement of a targeted operating net income of
$30.9 million for the six month period from July2008 through December 31, 2008, $53.84 millionfifaral year
2009, $58.14 million for fiscal year 2010 and $B&million cumulatively over the entire period. Tinember of
units is subject to adjustment based upon achientafdargets with no payout below 80% and up t0%0f
achievement meets or exceeds 120% of the targetged units pay out in cash or shares of the Cop'pan
Common Stock at the discretion of the Compensaiommittee.

2008 Restricted Stock Features

The TEOs and other managers of the Company receiveshnual restricted stock grant and a retention
restricted stock grant that were issued on Jun@@J8, and vest ratably over a three year periotheranniversary
of the grant date. No restricted stock awards weiflt in any year in which the Company is not padifi¢.

Salary and Bonus in Proportion to Total Compensatia

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 2005, in additiosttck
options, we awarded 2% of the outstanding stodck@Company in the form of restricted shares anddatitional
2% of the outstanding shares in the form of re®distock units to the original five managemenestors of the
Company. These include Messrs. Reed, Vermylen, ’aled Walsh, along with Mr. McCully who retired April
2006. All of the restricted stock and restrictedtsiare performance based, which means the Compasy meet
certain performance goals in order for the awandsest. In 2008, we included our TEOs in the anguaht, and
awarded them a combination of stock options, restlistock and performance units. Please see “Qusafien
Discussion and Analysis” beginning on page 14 f pnoxy statement for a description of the objexgiof our
compensation program and overall compensation gdyiloy.
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2008 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity Incentive Equity Incentive
Number of ~ Number of Plan Awards: Plan Awards:
Securities Securities Number Market

Underlying  Underlying of Unearned or Payout Value o
Unexercisec Unexercised Shares, Unearned Shares

Options Options Option Option Units, or Other Units, or Other
Exercisable Unexercisable Exercise Expiration Rights that Have Rights that have

Name (#) #) (@) Price ($) Date not Vested(#) not Vested($)
Sam K. Reed 410,37 0 29.6% 6/28/201! 208,21:(b) 5,671,66:
114,80( 24.0€ 6/27/201¢ 214,25(c) 5,836,36.
25,50((d) 694,62(
180,00((d) 4,903,201
25,50((e) 694,62(
David B. Vermylen 273,58! 0 29.6f 6/28/201! 138,80¢(b) 3,781,13
51,600 24.0¢ 6/27/201! 142,83{(c) 3,890,90
11,50((d) 313,26(
150,00((d) 4,086,00
11,50((e) 313,26(
Dennis F. Riordan 66,65¢ 33,34: 18.6( 1/3/201¢ 12,00((b) 326,88
15,69¢ 31,40: 26.4¢ 6/27/201° 5,70((d) 155,26¢
18,00((d) 490,32(
25,500 24.0¢ 6/27/201! 5,70((e) 155,26¢
Thomas E. C Neill 186,53¢ 0 29.6f 6/28/201! 94,64(b) 2,578,02
36,100 24.0¢ 6/27/201! 97,39((c) 2,652,90.
8,00((d) 217,92(
105,00((d) 2,860,201
8,00((e) 217,92(
Harry J. Walsh 186,53¢ 0 29.6t 6/28/201! 94,64 (b) 2,578,02
36,10( 24.0¢ 6/27/201! 97,39((c) 2,652,90-
8,00((d) 217,92(
105,00((d) 2,860,201
8,00((e) 217,92(

(@)

(b)

(©

(d)
(€)

The unvested option award for each TEO with anooptixercise price of $24.06, will vest in one-third

increments beginning on the anniversary date ofthat, which was June 27, 2008. Mr. Riordan’sapiwill
vest in one-third increments beginning on the aensiary date of the grant date of the awards, wiite
January 3, 2006, June 27, 2007, and June 27,

For this restricted stock, the Company museegche median shareholder return of the CompaGtaup as
measured each year on January 31. This restrittiell gests ratably over three years if the targettan is
achieved and has5-yearterm. As of January 31, 2009, no shares have ve

For these restricted stock units, the Compaalgsing share price must exceed $29.65 for ango2@ecutive
trading day period, beginning June 28, 2008 thralwgie 28, 2010. These restricted stock units eg¢sbly ove
three years if the targeted share price is achianedchave a 5-yeserm. As of December 31, 2008, no restri
stock units have veste

Restricted stock granted on June 27, 2008vists annually on the grant date over a three{yeidod, subject
to the Company having operating net income gretatar $0.

Performance units granted on June 27, 2008/&siton June 27, 2011 based on achievement @ftéarg
operating net income of $30.9 million for the siomth period from July 1, 2008 through December28D8,
$53.84 million for fiscal year 2009, $58.14 milliéor fiscal year 2010, and $142.96 million cumulaty over
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the entire performance period. The number of usigibject to adjustment based upon achievemedatgéts,
with no payout below 80% and up to 200%, if achieeat meets or exceeds 120% of these tar

2008 OPTION EXERCISES AND STOCK VESTED

In 2008, no restricted shares or restricted staits wested, and no options were exercised by TEOs.

2008 NON-QUALIFIED DEFERRED COMPENSATION

Executive Registrant  Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at
in Last FY in Last FY in Last FY Distributions Last FYE

Name ®)@ $ ($)(b) ) %

Sam K. Reed 255,34 0 (221,98() 0 577,85:
David B. Vermylen 253,20( 0 (430,679 0 1,234,58
Dennis F. Riordan 0 0 0 0 0
Thomas E. C Neill 0 0 0 0 0
Harry J. Walsh 0 0 0 0 0

(&) Amounts in this column are included in the “Salaayid/or “Non-Equity Incentive Plan Compensationlucon
in the 2008 Summary Compensation Ta

(b) Amounts in this column are not included in 288 Summary Compensation Table on page 20 oPtloisy
Statement

The 2008 Nonqualified Deferred Compensation Tabdésgnts amounts deferred under our Deferred
Compensation Plan. Participants may defer up t84.60their base salary and annual incentive plamyaats unde
the Deferred Compensation Plan. Deferred Amourtsadited with earnings or losses based on theref
mutual funds selected by the executive, which ttexzetive may change at any time. We do not maké&ibotions
to participants’ accounts under the Deferred Corsaion Plan, except to the extent that employe#seiplan have
their match in the 401(k) plan limited as a restfiparticipating in the Deferred Compensation PRistributions
are made in either a lump sum or an annuity aserhbg the executive at the time of the deferral.

The earnings on Mr. Reed’s Deferred Compensatian Btcount were measured by reference to a portidli
publicly available mutual funds chosen by Mr. R@eddvance and administered by an outside thirtypahich
generated an annual loss of 27.75% in 2008. Thergm on Mr. Vermylen's Deferred Compensation Rlacount
were measured by reference to a portfolio of plphwailable mutual funds chosen by Mr. Vermyleradvance
and administered by an outside third party, whiehegated an annual loss of 25.86% in 2008.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

As noted on page 19 of this Proxy Statement, we leamtered into employment agreements with our THOs
employment agreements provide for payments of icelbienefits, as described below, upon the ternonadif a
TEO. The TEOs rights upon termination of his or éeployment depend upon the circumstance of tineinetion.
Central to an understanding of the rights of eag®Tuinder the employment agreements is an undemstpatithe
definitions of “Cause” and “Good Reason” that asediin the employment agreements. For purposdof t
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 terminaterther employment and thereby gain access to the
benefits described below if we assign the TEO dutiat are materially inconsistent with his or pesition,
reduce his or her compensation, call for relocatioriake certain other actions specified in thiénéen.
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The employment agreements require, as a preconddithe receipt of these payments, that the Tig0 ai
standard form of release in which the TEO waivéslaims that the TEO might have against us anthier
associated individuals and entities. They alsauhelnon-compete and non-solicit provisions thatldiapply for a
period of one year following the TEO's terminatiohemployment and non-disparagement and confidégtia
provisions that would apply for an unlimited perioictime following the TEO’s termination of emplomit.

The employment agreement for each TEO specifiepdlyenent to each individual in each of the follogvin
situations:

* Involuntary termination without cause or resignatwith good reaso
* Retiremen

» Death or Disability

» Termination without cause or with good reason ditieange in Contrc

In the event of an involuntary termination of threpdoyee without cause, or resignation by the enmgsdipr
good reason, the TEO will receive two times the lege’s base salary and target bonus (three tim#icase of
Mr. Reed), and continuation of all health and welfaenefits for two years (three years in the cdddr. Reed). In
addition, any unvested options issued in connedatidim their employment agreement, shall becomeedeand
exercisable and any restricted stock and restritisek units outstanding and issued in connectiibim tiveir
employment agreement, shall continue to vest osdnge terms that would have applied if the TEQieation
had not occurred.

Hewitt Associates LLC has reviewed the existingngein-control severance provisions of our TEOatred
to the current practices of our Comparator Grouplaas found our practices to be within the normghefgroup.

The performance-based restricted stock and resdratbck units we granted in 2005 at the time efgin-off
and were intended to provide long-term incentiverasmulti-year period. None of these awards hate/gsted
based upon the performance criteria. The stocloogtirestricted stock, performance based restrittmk and
performance units issued in June 2008 are intetaledsure that our senior management is focuséahgrterm
growth and profitability. None of these awards hagsted. A change-in-control would cause theseeshtarfully
vest and the full incremental value would be remlitmmediately. As these shares vest in the fuiased upon
performance, we would expect this incremental vakiesered upon a change-in-control to decreasafgigntly.
This is also expected to significantly decreasepthtential cost of excise tax gross-ups.

In the event of an involuntary termination of threpdoyee without cause, or resignation by the enmgsdipr
good reason within a 24 month period immediatelpfang a change in control of the Company, the TED
receive three times the amount of their base saladytarget bonus, and continuation of all heattth\aelfare
benefits for three years. In addition, all unvesiptions shall become vested and exercisable andeatricted
stock, and restricted stock units outstanding byl vest. The TEOs are eligible to receive adgg-up” payment
from the Company to the extent they incur excigesaunder section 4999 of the Internal Revenue Code

In the event of death, disability or retiremeng FEO will receive no additional payment but alested
options shall become vested and exercisable andesirjcted stock, and restricted stock units amsing shall
continue to vest on the same terms that would haptied if the TEO’s death, disability or retirenhéad not
occurred.

In 2008, the Company issued equity awards to o@g that are only subject to the terms and conditafrthe
Equity and Incentive Plan, and include stock optjamstricted stock and performance units. In tlemeof a chang
in control, unvested stock options will becomeyuésted, the restrictions on the restricted steidkapse, and the
restrictions on the greater of the units awardeacorued will lapse in full. In the event of dealisability, or
retirement, unvested options will become fully eelstand a pro rata portion of the restricted stbek would be
eligible for lapse of restrictions on the next aensary date of the grant will lapse. No performeaunnits will vest
upon death, disability or retirement. Unvested lstmgtions, restricted stock and performance unilisbe forfeited
for any other reason of termination.
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The tables below illustrate the payouts to each TE@er each of the various separation situatiohe.t@bles
assume that the terminations took place on DeceBhe2008.

Name of Participant: Sam K. Reed

Severanci

Prc-rated Annual Incentive

Stock Option:

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason(1) or Death Disability Control Termination
(6] (©)] (6] ()] (©)]
5,025,94i 0 0 5,025,94i 0
0 0 0 832,00( 0
0 365,060 365,06 365,06« 365,06«
0 932,97 932,97( 17,800,46 17,800,46
37,32: 0 37,32: 37,32: 0
0 0 0 10,336,63 7,818,08!
5,063,26 1,298,03- 1,335,35 34,397,43 25983,61

(1) Assumes Mr. Reed is acting as CEO at the timewaflimtary or Good Reason Termination. If Mr. Reegtev
not acting in the capacity of CEO, termination wbresult in the full vesting of stock options, lwasdstricted

shares and supplemental restricted shi

Name of Participant: David B. Vermylen

Severanci

Prc-rated Annual Incentive

Stock Options

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death  Disability Control Termination
®) $) $) ®) 6]
2,018,38I 0 0 3,017,38! 0
0 0 0 444,00( 0
0 164,08¢ 164,08t 164,08t 164,08t
0 733,21( 733,21( 12,384,55 12,384,55
25,04¢ 0 25,04¢ 37,57: 0
0 0 0 7,177,23 5,665,12!
2,043,427 897,29t 922,34t 23,224,83 18,213,77
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Name of Participant: Dennis F. Riordan

Severanci

Prc-rated Annual Incentive

Stock Option:

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Name of Participant: Thomas E. O'Neill

Severanci

Prc-rated Annual Incentive

Stock Option:

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Name of Participant: Harry J. Walsh

Severanci

Prc-rated Annual Incentive

Stock Options

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benéefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary

Involuntary
Termination
without Cause
or Resignatior

Termination for Good
Without Reason Change in
Cause or Following Control
Resignation Retirement Change in Without
for Good Reasol  or Death Disability Control Termination
(%) (%) (%) (%) (%)
1,255,88 0 0 1,877,48. 0
0 0 0 233,10( 0
0 392,95 392,95 392,95 392,95¢
0 107,59¢ 107,59¢ 1,127,731 1,127,733
24,657 0 24,65 36,98t 0
0 0 0 1,087,66. 0
1,280,53i 500,55: 525,20¢ 4,755,911 1,520,69I
Involuntary
Termination
without
Cause or
Involuntary Resignation
Termination for Good
Without Reason Change in
Cause or Following Control
Resignation for Retirement Change in Without
Good Reasor or Death  Disability Control Termination
(%) ($) (%) %) %)
1,255,88 0 0 1,877,48 0
0 0 0 233,10( 0
0 114,79t 114,79¢ 114,79¢ 114,79¢
0 513,02( 513,02( 10,968,07 10,968,07
24,72: 0 24,721 37,08 0
0 0 0 5,926,21' 4,977,32
1,280,60. 627,81¢ 652,53¢ 19,156,75 16,060,19
Involuntary
Termination
without
Cause or
Involuntary Resignation
Termination for Good
Without Reason Change in
Cause or Following Control
Resignation for  Retirement Change in Without
Good Reasor or Death Disability Control Termination
(%) (%) (%) (%) (%)
1,255,88. 0 0 1,877,48. 0
0 0 0 233,10( 0
0 114,79¢ 114,79¢ 114,79¢ 114,79¢
0 513,02( 513,02( 10,968,07 10,968,07
22,93¢ 0 22,93¢ 34,40, 0
0 0 0 5,925,90: 4,978,34.
1,278,81! 627,81( 650,75¢ 19,153,76 16,061,21
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2008 DIRECTOR COMPENSATION

Directors who are our employees of the Companyivea® additional fee for service as a director.
Non-employee directors receive a combination of caghhents, equitypased compensation, and reimbursemer
shown in the table below.

Fees Earne: Restricted
or Paid Option Stock
in Cash Awards Units
(%) (%) (%) Total
Name (@) (b) (©) %)
George V. Bayly 77,50( 63,86¢ 44,51 185,87!
Gregg L. Engles 2,25C  37,98( 0 40,23(
Diana S. Fergusor 73,80 10,04¢ 44,51 128,36:
Frank J. O’Connell 71,00  85,54( 44,51:  201,05:
Ann M. Sardini 60,00( 2,41¢ 44,51 106,92
Gary D. Smith 69,50( 63,86¢ 44,51 177,87
Terdema L. Ussery, Il 76,25( 85,54( 44,51 206,30:

(a) Consists of the amounts described below under “Cashpensation.” With respect to Mr. Smith, includes
$5,000 paid for service as lead independent diredtih respect to Mr. Bayly, includes $10,000 pftidservice
as Chairman of the Audit Committee. With respedito O’Connell, includes $5,000 paid for service as
Chairman of the Nominating and Corporate Govern&uamittee. With respect to Mr. Ussery, include$8
paid for service as Chairman of the Compensatiomi@ittee.

(b) The awards shown in this column constitutelstmations granted under our Long-Term IncentivenPhss of
December 31, 2008, Messrs. Bayly, O'Connell, Srait Ussery had outstanding 22,499 options,
Ms. Ferguson had outstanding 3,500 options and3ddini had outstanding 1,300 options under thegkon
Term Incentive Plan. Mr. Engles had a total of 21,8ptions outstanding, which consists of grarimfthe
Company in 2007 of 8,200 options plus 23,121 ojstioa received in connection with the spin-off @& th
Company from Dean Foods. The amounts shown abeviessed on the compensation expense recognized for
these awards pursuant to Statement of Financiadbaing Standards No. 123R. See Note 13 to the
Consolidated Financial Statements included in cumual Reports on Form 10-K for the years ended
December 31, 2008 and 20(

(c) In 2008, each director (except for Mr. Englebpse Term expired in May 2008 and did not seeieetion)
was granted 3,700 restricted stock units with afgdate fair value of $24.06. The amounts are basetie
compensation expense recognized for the award guoirso Statement of Financial Accounting Standards
No. 123R. See Note 13 to the Consolidated Finastetements included in our Annual Repor
Form 10-K for the year ended December 31, 200& fdiscussion of the relevant assumptions used in
calculating grant date fair value pursuant to FRSH. The restricted stock units will vest on JuieZ009 and
are payable per the deferral election chosen bly émector. As of December 31, 2008, Messrs. Bayly,
O’Connell, Smith and Ussery and Ms. Ferguson and9dsdini, have 3,700 restricted stock units outsitay
under the Lon-Term Incentive Plar

Cash Compensation

Directors who are not employees of the Companyivecefee of $45,000 per year plus $1,500 per baacl
committee meeting attended in person, and $75Mémtings attended telephonically.
Equity-Based Compensation

To ensure that directors have an ownership intatggied with other stockholders, each outsidectiirewill be
granted options and/or restricted shares of thegaoryis stock having a value determined by the Board
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COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, dihagyear ended December 31, 2008, 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 anogimgity in which one of the executive officers ath entity
served on the Company’s Compensation Committeeth@iboard of directors of another entity in whate of the
executive officers of such entity served on the @any’s Compensation Committee, or (iii) the compatios
committee of another entity in which one of theaxave officers of such entity served as a membé¢h®
Company'’s Board of Directors, during the year enBedember 31, 2008.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set forthin any of the Company’s previous or future filings
under the Securities Act of 1933, as amended or ti&ecurities Exchange Act of 1934, as amended (the
“Exchange Act”) that might incorporate by reference this Proxy Staement or future filings with the Securities
and Exchange Commission, in whole or in part, thedllowing Committee reports shall not be deemed toeb
incorporated by reference into any such filings except to the extent we specifically incorporate byeference a
specific report into such filing. Further, the information contained in the followiogmmittee reports shall not be
deemed to be “soliciting material” or to be “filedith the SEC or subject to Regulation 14A or 14feothan as s
forth in Item 407 of Regulation S-K, or subjecthe liabilities of Section 18 of the Exchange Astcept to the
extent that we specifically request that the infation contained in any of these reports be treasesbliciting
materials.

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. Thesarighs may be
reviewed on our website atwvw.treehousefoods.com.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee (the “Committee”) is currentdgmposed of three independent directors, Ms. Siaadith
Messrs. Bayly and Ussery, and operates pursuantvidtten charter. The Compasymanagement is responsible
its internal accounting controls and the finanoigdorting process. The Company’s independent ergidtpublic
accounting firm, Deloitte & Touche LLP, is respdsisifor performing an independent audit of the Camyps
consolidated financial statements and internalrobower financial reporting in accordance with gtandards of th
Public Company Accounting Oversight Board and saiésreports thereon. The Committee’s responsilidity
monitor and oversee these processes, and appaihiage, and review the performance of the Audin@uttee, an
compensate the independent registered public atoguirm.

In discharging its oversight responsibility ashe audit process, the Committee obtained fromrtependent
registered public accounting firm a formal writslatement describing all relationships betweerirttiependent
registered public accounting firm and the Compdmay tight bear on the independent registered pabliounting
firm’s independence consistent with PCAOB Ethicd armdependence Rule 3526, Communication with Audit
Committees Concerning Independence, and discusisedeloitte & Touche LLP any relationships thatyma
impact its objectivity and independence, and thenfitee satisfied itself as to Deloitte & ToucheR’k
independence. The Committee has reviewed and disdubke financial statements with management. The
Committee also discussed with management and BekiTouche LLP the quality and adequacy of the @any’'s
internal controls and the internal audit departrisesrtganization, responsibilities, budget and #tagff The
Committee reviewed both with Deloitte & Touche LARd the internal auditors their audit plans, asdipe, and
identification of audit risks.

The Committee discussed and reviewed with Deléitieouche LLP all communications required by gerigral
accepted auditing standards, including those de=ttiin Statement on Auditing Standards No. 61 nasnaed,
“Communication with Audit Committees,” and, withdawithout management present, discussed and reditvee
results of Deloitte & Touche LLP’s examination bétfinancial statements. The Committee also digtlse
results of the internal audit examinations.
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Based on the Audit Committee’s discussions with agement and Deloitte & Touche LLP and the Audit
Committee’s review of the representations of manmege and the report of the independent registenbtiq
accounting firm, the Audit Committee recommendeth®Board of Directors that the audited consoéiddinancia
statements be included in the Company’s Annual RepoForm 10-K for the year ended December 318261
filing with the Securities and Exchange Commission.

In order to assure that the provision of audit aod-audit services provided by Deloitte & ToucheP, lour
independent registered public accounting firm, dugsmpair its independence, the Audit Commiteesquired to
pre-approve all audit services to be provided éoGompany by Deloitte & Touche LLP, and all othenvices,
including review, attestation and non-audit sersjagher than de minimis services that satisfyrétggiirements of
the New York Stock Exchange and the Securities &gl Act of 1934, as amended, pertaining to demisni
exceptions.

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

George V. Bayly, Chairman
Ann M. Sardini
Terdema L. Ussery, Il

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commisteairently comprised of three independent diregtor
Mr. O’Connell, Ms. Ferguson and Ms. Sardini. Themioating and Corporate Governance Committee met in
February 2008 to propose the nominees whose atetttithe Company’s Board of Directors is a subgdc¢his
proxy statement. The purposes of the Nominating@owborate Governance Committee are (i) to identify
individuals qualified to become members of the Boéi) to recommend to the Board the persons tadrainated
for election as directors at any meeting of theldtolders, (iii) in the event of a vacancy on ar&ase in the size
the Board, to recommend to the Board the persobe ttominated to fill such vacancy or additionabBbseat,
(iv) to recommend to the Board the persons to eimated for each committee of the Board, (v) toadep and
recommend to the Board a set of corporate govemgnitielines applicable to the Company, includhmey t
Company’s Code of Ethics, and (vi) to oversee tra@uation of the Board. The Nominating and Corpsrat
Governance Committee will consider nominees wha@remmended by stockholders, provided such normiase
recommended in accordance with the nominating phaes set forth in the Company’s By-laws. The Bazrd
Directors adopted a charter for Nominating and Gaafe Governance Committee in June 2005.

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

Frank J. O’'Connell, Chairman
Diana S. Ferguson
Ann M. Sardini

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is comprised of Ms. &g and Messrs. Ussery and Smith. The Compensation
Committee oversees the Company’s compensationgmogn behalf of the Board. In fulfilling its ovegsit
responsibilities, the Compensation Committee regdand discussed with management the Compensation
Discussion and Analysis set forth in this proxytestaent.

In reliance on the review and discussions refetoeabove, the Compensation Committee recommendgb to
Board that the Compensation Discussion and Anabssisicluded in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 30828nd the Company’s proxy statement to be filed in
connection with the Company’s 2009 Annual Meetih@twckholders, each of which will be filed witheth
Securities and Exchange Commission.

This report is respectfully submitted by the Congation Committee of the Board of Directors.
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Terdema L. Ussery, I, Chairman
Diana S. Ferguson
Gary D. Smith

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for prefesal services rendered for the audit of our ahfinancial
statements and review of our quarterly reports @mFLO-Q and fees billed for other services rendiéere
Deloitte & Touche LLP for 2007 and 2008:

2007 2008
Audit Fees $1,458,59. $1,612,11!
Audit-related Fee 0 0
Tax Fees 0 20,00(
All other Fees 0 0
Total Fees $1,458,59: $1,632,11!

Audit fees include fees associated with the anaudlt and reviews of the Company’s quarterly report
Form 10-Q. Audit-related fees include consultattoncerning financial accounting and Securities Brchange
Commission reporting standards. Tax fees includées rendered for tax advice and tax planning ofder fees
are for any other services not included in the flisee categories. The Audit Committee pre-appi@iesuch
services in accordance with the pre-approval pediciescribed above under the heading “Committeerfep-
Report of the Audit Committee” on page 30 of thie¥y Statement and determined that the independent
accountant’s provision of non-audit services is patible with maintaining the independent accourgant
independence.

STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposale@®nnual Meeting of Stockholders in 2009 otemt
pursuant to Rule 14a-8 must comply with the ngpic®visions in our By-Laws. Any stockholder who imdis to
present proposals at the Annual Meeting of Stoakdrslin 2010 pursuant to Rule 14a-8 under the &ssur
Exchange Act of 1934 must send notice of such walp us so that we receive it no later than Ndvem3, 2009.
The notice provisions in our By-Laws require that,a proposal to be properly brought before theal Meeting
of Stockholders in 2010, proper notice of the psabanust be received by us not less than 90 daysoe than
120 days prior to the first anniversary of thisiyg&nnual Meeting. Stockholder proposals shouldbtdressed to
TreeHouse Foods, Inc., Two Westbrook Corporate €eBuite 1070, Westchester, lllinois 60154, Aitemt
Corporate Secretary.

HOUSEHOLDING

The SEC has adopted rules that permit companiesggrthediaries (e.g., brokers) to satisfy thevabely
requirements for proxy materials with respect to tw more stockholders sharing the same addredslbering a
single proxy statement and annual report addresstabse stockholders. This process, which is comyneferred
to as “householding Potentially means extra convenience for stockhal@ed cost savings for companies. We |
not implemented householding rules with respeciutorecord holders. However, a number of broketh atcount
holders who are stockholders may be “householding’proxy materials. If a stockholder receives agwtolding
notification from his, her or its broker, a singloxy statement and annual report will be deliverethultiple
stockholders sharing an address unless contraryai®ns have been received from an affected stwider. Once
you have received notice from your broker that tvdl/be “householding” communications to your address,
“householding” will continue until you are notifiestherwise.
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Stockholders who currently receive multiple copéshe proxy materials at their address and woildkl to
request “householding” of their communications dbda@ontact their broker. In addition, if any stookther that
receives a “householdingibtification wishes to receive a separate annyminteand proxy statement at his, her ¢
address, such stockholder should also contachéisr its broker directly. Stockholders who in thure wish to
receive multiple copies may also contact the Com@arTwo Westbrook Corporate Center, Suite 1070,
Westchester, lllinois 60154, attention: Investofaiens; (708) 483-1300.

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 Indepent Director) by writing to them c/o TreeHouSeods Corporai
Secretary, Two Westbrook Corporate Center, Suit®,1®%/estchester, lllinois 60154, and such mail il
forwarded to the director or directors, as the caag be.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Company has been advised that a representdtideloitte & Touche LLP, its independent registere
public accounting firm, will be present at the AahMeeting, available to respond to appropriatestjoas and
given an opportunity to make a statement if heherso desires.

OTHER MATTERS

If any other matters properly come before the AhMeeting, it is the intention of the person nanethe
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 egpddecember 31, 2008, 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.goand on our website at
www.treehousefoods.conYou may also read and copy any document we fileithr the Securities and Exchang
Commission at its public reference facilities at 48 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 referencerito that filing) by writing or telephoning Thomas E. O’Neill,
Senior Vice President, General Counsel, Chief Admistrative Officer and Corporate Secretary at our
principal executive office: TreeHouse Foods, IncTwo Westbrook Corporate Center, Suite 1070, Westclsger,
lllinois 60154, telephone (708) 483-1300.

By Order of the Board of Directors

/72; m%

Thomas E. O’'Neill
Corporate Secretary
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Appendix A

CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENDE NCE

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 determimeler
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 Gicef of an organization that has a relationshihwihe Company).
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Pleasa mak
your volns &5
inehiatad in E
this axamphs

The Board of Directors mcommends a vote FOR both nominees for director and FOR proposals 2 and 3 below.

FOR ALL WITHHOLD O ALL *EXCEPTIONS FOR AGMNMST  ABSTAIM

1. Elaction of Directars E D D 2 :%w&?fﬁ;ﬂg of Deloitie & Touchs LLP as D D EI

Mominesas:
{01] Frarik J. O'Cennell 3. To amend Article Fourth of the Company's Cartificate of D D I:I
i(12) Tardema L. Ussery, |l Incorparation to Increase the number of suthorzed

Shares of Commaon Stock, $0001 par value, from
40,000,000 tor 90,000,000,

(INSTRUCTIONS: To withhold authority to vote for any individual nominaa, mark

In their discretion, the proxies are authorized to vole upon any ofher business as
the “Exceptions® box and wiite that nominee’s name in the space provided below,)

may property come before the mesting.
‘Excaptions

-
| s O

Signature Signature Date

Please sign this praxy and rebern il pramptly whather or sol you expest lo atiesd Be mesting, You rnlJl neverthaless vole in parson i;w attend, Plsass sigs sxaclly as your nama apgaars hessin, Giva tull ithe if an Altarray, Execitor,
Admistsirabar, Trusies, Geardian, edc. for an account in the same of teo or mors parseas, each shauld sign, or il one signs, ba skauld atlach evidence of his autharity,

4 FOLD AND DETACH HERE 4

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR TELEPHONE VOTING,
BOTH ARE AVAILABLE 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 29, 2009.

(/- ™~ INTERNET

http://www.eproxy.com/ths
Use the Internet to vote your proxy. Have
your proxy card in hand when you access
TIT‘-EHﬂuEE the web site.
OR
TELEPHONE

1-866-580-9477
Use any touch-tone telephone to vote

your proxy. Have your proxy card in
hand when you call.

If you wote your proxy by Internet or by telephone, you
do NOT nesd to mail back your praxy card.

To vote by mail, mark, sign and date your proxy card and

\ __/ return it in the enclosed postage-paid envelope.
Your Internet or telephone vote authorizes the named proxies
Important notice regarding the Internet availability of to vote your shares in the same manner as if you marked,
. . signed and returned your proxy card,
proxy materials for the Annual Meeting of shareholders

The Proxy Statement and the 2008 Annual Report to
Stockholders are available at:

http://bnymellon.mobular.net/bnymellon/ths
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TREEHOUSE FOODS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS — APRIL 30, 2009

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 undersignad at the Annual Mesting of
Shareholders of the Company to be held on Agril 30, 2009, and any adjournment thereof, upon the matters coming befors the
meating, as set forth in the Notice of Meeting and Proxy Statement, both of which have been received by the undersigned.
Without atherwize limiting the genaral authorzation given hereby, said attormays and proxies are instructed to vota as follows:

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFICATION MADE. IF NO CHOICES ARE INDICATED,
THIS PROXY WILL BE VOTED FOR BOTH NOMINEES FOR DIRECTOR AND FOR PROPOSALS 2 AND 3.

YOUR VOTE IS IMPORTANT! PLEASE MARK, SIGN AND DATE THIS PROXY ON THE REVERSE SIDE AND RETURM IT
PROMFTLY IN THE ACCOMPANYING ENVELOPE

(Continued and to be marked, dated and signed, on the other side)

BHY MELLON SHAREOWNER SERVICES
Address Change/Comments P.O. BOX 3550
{Mark the corresponding box on the revarss séde) SOUTH HACKEMNSACK, M O7806-5250

4 FOLD AND DETACH HERE &

You can now access your BNY Mellon Shareowner Services account online.
Access your BNY Mellon Shareowner Services shareholder/stockholder account online via Investor ServiceDirect® (1SD).

The transfer agent for TreeHouse Foods, Inc., now makes it easy and convenient to get current information
on your shareholder account.

* View account status * View payment history for dividends
* View certificate history * Make address changes
* View book-entry information * Obtain a duplicate 1099 tax form

* Establish/change your PIN

Visit us on the web at http:/'www.bnymellon.com/shareowner/isd
For Technical Assistance Call 1-877-978-7778 between 9am-7pm
Monday-Friday Eastern Time

“*TRY IT OUT****
www.bnymellon.com/shareowner/isd
Investor ServiceDirect”

Available 24 hours per day, 7 days per week

Choose MLink™ for fast, easy and secure 24/7 online access to your future proxy
materials, investment plan statements, tax documents and more, Simply log on
to  Investor ServiceDirect® at bn n rfi
where step-by-step instructions will prompt you through enroliment,
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