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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 29, 2010

You are cordially invited to attend the Annual Megtof Stockholders of TreeHouse Foods, Inc. (“Heese”
or the “Company”) that will be held at Two WestbkdBorporate Center, First Floor, Conference Cefhtieik
Two/Five), Westchester, Illinois 60154, on Thursdagril 29, 2010 at 9:00 a.m., local time.

Once again, we are pleased to take advantage &ehgrities and Exchange Commission rule allowing
companies to furnish proxy materials to their statlers over the Internet. We believe that thigaep process
expedites stockholders’ receipt of proxy materiadsile also lowering the costs and reducing therenmental
impact of our Annual Meeting. On March 17, 2010,wi# mail to our stockholders who have not alreadguested
paper material, a Notice containing instructionshow to access our 2010 Proxy Statement and anepait and
vote online. All stockholders who have electeddatiue to receive paper material will receive pycof the Proxy
Statement and annual report by mail. The Proxye8tant contains instructions on how you can (i) ikecea paper
copy of the Proxy Statement and annual reporipuf gnly received a Notice by mail, or (ii) electrézeive your
Proxy Statement and annual report over the Inteifngdu received them by mail this year.

At the Annual Meeting you will be asked to votetbe following matters:
1. To elect three directors to hold office untié 013 Annual Meeting of Stockholders;

2. To ratify the selection of Deloitte & Touche LLP @agr independent registered public accounting fom
fiscal year 2010; an

3. To consider any other business that may properiye before the meeting.

The matters listed above are fully discussed irPitoxy Statement accompanying this Notice. A copgus
2009 Annual Report is also enclosed.

The record date for the Annual Meeting is MarcB@®&10. Only stockholders of record as of March & (®are
entitled to notice of and to vote at the meeting.

Whether or not you attend the Annual Meeting, itiportant that your shares be represented andl aitthe
meeting. Therefore, | urge you to promptly vote antdmit your proxy by phone, via the Internet, yicbmpleting,
signing, dating and returning the enclosed proxy @athe enclosed envelope. If you decide to attte Annual
Meeting, you will be able to vote in person, evieyoiu have previously submitted your proxy.

/72; m%

Thomas E. O’Neill
Corporate Secretary

March 9, 201(




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 29, 2010

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.

Our Proxy Statement and our annual report areablailat http://bnymellon.mobular.net/bnymellon/tiar
Proxy Statement includes information on the follogvimatters, 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 redaestcopy to BNYMellon Shareowner Services bgpélone a
1-888-313-0164, by email at shrrelations@bnymetiom or online at http://www. proxyvoting.com or ¢act the
Company’s Investor Relations Department directlgwat principal executive office: TreeHouse Foods, | Two
Westbrook Corporate Center, Suite 1070, Westchd#irois 60154, telephone (708) 483-1300. Pleasde your
request on or before April 16, 2010 to facilitatedly 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 connectiith the solicitation of proxies by the Boardifectors
of TreeHouse Foods, Inc. (“TreeHouse” or the “Conyjafor use in voting at the Annual Meeting of Skbolders
(the “Meeting”). The Meeting will be held at ourrporate headquarters at Two Westbrook CorporatéeCdrirst
Floor, Conference Center (Link Two/Five), Westcbesilinois 60154, on Thursday, April 29, 2010900 a.m.
(Central Time). This Proxy Statement is being $erstockholders on or about March 17, 2010.

The solicitation of proxies from the stockholdesbeing made by the Board of Directors and manageaie
the Company. The cost of this solicitation, inchglthe cost of preparing and making the Proxy Btatd, the
proxy card, notice of Annual Meeting and annuabrgpare all being paid for by the Company.

Who May Vote

If you are a stockholder of record on March 8, 20idl are entitled to vote at the Meeting. As @ftttate,
there were 34,795,947 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 albeting.

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 yame, you can vote by proxy in three convenientsvay

* By Internet: Go tohttp://www.proxyvoting.com/ttand follow the instruction:
« By Telephone Call toll-free 1-86€-54(-5760 and follow the instruction
« By mail: Complete, sign, date and return your proxy carithé enclosed envelof

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 28, 2010.

As permitted by Securities and Exchange Commis§®BC”) rules, TreeHouse Foods is making this Proxy
Statement and its annual report available to dsktolders electronically via the Internet. On Muai&, 2010, we
will mail our stockholders a Notice containing in&ttions on how to access this Proxy Statemenban@nnual
report and vote online. If you receive a Noticengil, you will not receive a printed copy of thepy materials in
the mail. Instead, the Notice instructs you on liowccess and review all of the important infororitontained in
the Proxy Statement and annual report. The Not&®iastructs you on how you may submit your proxgr the
Internet. If you receive a Notice by mail and wolike® to receive a printed copy of our proxy madésj you should
follow the instructions for requesting such mater@ontained in the 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 three nomineesdifector set forth hereir

« FOR the ratification of the selection of DeloitteT®uche LLP as our independent registered public
accounting firm for 2010; ar

» 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 (the “Board”) does not irdeén bring any matters before the Meeting excepseh
indicated in the Notice. If any other matters pmpeome before the Meeting, however, the pers@med in the
enclosed proxy, or their duly constituted substiLeicting at the Meeting, will be authorized toevot otherwise act
thereon in accordance with their judgment on suatters.

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 @strares, must vote those shares in accordancgavith
instructions. If you do not give instructions touydoroker, your broker can vote your shares wiipeget to
“discretionary” items but not with respect to “ndiscretionary” items. On non-discretionary itentg, Wwhich 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 Y3tdck Exchange. Shares held in street name mawpted by
your broker on discretionary items in the abserfamting instructions given by you. The proposahcerning the
ratification of the independent registered pubticaunting firm (Proposal 2) is discretionary. Pii@2010, the
election of directors was considered a routine endittr which brokers were permitted to vote youarsis. Beginnin
this year, brokers are no longer permitted to yotger shares for the election of directors (Propdsal

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 representgutdyy to constitute a quorum. Of course, if yoigad the
Meeting, you may vote by ballot. If you are notg®et, your shares can be voted only when represégta
properly submitted proxy. Abstentions and brokem-wotes (as described below under the heading —gURed
Vote”") are counted for purposes of determining \ubeeta quorum is met.

Revoking a Proxy

Submitting your proxy now will not prevent you froroting your shares at the Meeting if you desirddcso,
as your proxy is revocable at your option. You mayoke your proxy at any time before it is votedhat Meeting

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 (yoteratance at the Meeting will not, by itself, revgleir
proxy; you must also vote in person at the Meeti

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 thaetthree
individuals who receive the highest number of vatédkbe elected as directors. The ratificatiortlod selection of
our independent registered public accounting find the approval of any other matter that may pilgpzme
before the Meeting will become effective only ugha affirmative vote of shares of common stock espnting a
majority of the votes cast “for” or “against” suphoposal. We refer to the election of each nomfoedirector and
the ratification of our independent registered puatcounting firm each as a “Proposal.” Votes eastfor,”




“against” or “withhold” are counted as a vote, vehilotes cast as abstentions will not be countedvade. So-called
“broker non-votes” (brokers failing to vote by pyoan any non-discretionary matters shares of timnencon stock
held in nominee name for customers) will not bented 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 resignation. The Board is requo take action with respect to this recommdodaind to
disclose its decision-making process.

ELECTION OF DIRECTORS (PROPOSAL 1)

We have a classified Board consisting of threeselasAt each annual meeting a class of directaeted for
a term of three years to succeed any directors evtesms are expiring.

At the Meeting, you will elect a total of threeetitors to hold office, subject to the provisionghef Companys
Bylaws, until the annual meeting of stockholder@®13 and until their successors are duly eleatedgaialified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the electionMs. Diana S.
Ferguson and Messrs. George V. Bayly and Gary DthSthe nominees set forth below. See “Summanhef
Annual Meeting — Required Vote” beginning on page gis Proxy Statement and “Summary of the Annual
Meeting — Majority Vote Policy” on page 4 in thisdRy Statement.

Ms. Ferguson and Messrs. Bayly and Smith have aged to be nominated and to serve as a dirdctor i
elected. However, if any nominee at the time ofdniker election is unable or unwilling to servejsootherwise
unavailable for election, and as a result, anatieeninee is designated by the Board, then you or giesignee will
have discretion and authority to vote or refraonirvoting for such nominee.

Proposal 1 — Election of Directors
Election of Diana S. Ferguson —€ontinuing in office — Term expiring 2013

The Nominating and Corporate Governance Committeettae Board have recommended Ms. Ferguson for
nomination for re-election to the Company’s Boddrtain information about Ms. Ferguson is contaibeldw.

Diana S. Fergusomwas elected as a Director on January 25, 2008e$inbruary 2010, Ms. Ferguson has
served as Chief Financial Officer of Chicago PuBlahools. Previously Ms. Ferguson served as S#fider
President and Chief Financial Officer of The Fog€onffee Company from April 2008 to November 20@8or to
joining Folgers, Ms. Ferguson served as the Exeeitice President and Chief Financial Officer ofidant
Worldwide, Inc. from April 2007 until March 2008.nQlanuary 6, 2009, Merisant Worldwide, Inc. filed f
reorganization under Chapter 11 of the U.S. Bartksupaws. Ms. Ferguson also served as the Chiefrigiial
Officer of Sara Lee Foodservice, a division of Saga Corporation from June 2006 to March 2007. Ik
previously served in a number of leadership pasétiat Sara Lee Corporation including Senior VicesRient of
Strategy and Corporate Development from Februa®p20 June 2006 as well as Treasurer from Janu0y
February 2005. Earlier, she held treasury managepwesitions at Fort James Corporation, from 200201 and
Eaton Corporation from 1995 to 2000, she also skivearious financial positions at Federal Natiddartgage
Association (Fannie Mae) from 1993 to 1995, thetAWational Bank of Chicago from 1989 to 1993 aBi lfrom
1985 to 1989. In addition to our Board, Ms. Fergulas previously served on the Board of Directbistegrys
Energy Group. Ms. Ferguson holds a B.A. from Yaieversity and a Masters degree from Northwesterivérgity.
Ms. Ferguson is a member of the Audit and Comp@ars&ommittees of our Board. Ms. Ferguson has Saamt
food industry expertise as evidenced by her lehdersles at Folgers and Sara Lee Corporation. Gher expertis
and financial acumen, Ms. Ferguson has proven smhbmportant contributor to Board deliberationsnoany
matters.




Election of George V. Bayly —€ontinuing in office — Term expiring 2013

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. Bayly for
nomination for re-election to the Company’s Boa&drtain information about Mr. Bayly is containeddve

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 Packaging LLGdm September 2006 to March 10, 2008. He also d¢
as Cochairman of U.S. Can Corporation from 2003 to 2G@6well as Chief Executive Officer in 2005. In didah,
from January 1991 to December 2002, Mr. Bayly s#ia® Chairman, President and Chief Executive Qffi€dvex
Packaging Corporation. From 1987 to 1991, Mr. Badyed as Chairman, President and Chief ExecQtffieer of
Olympic Packaging, Inc. Mr. Bayly also held varicuanagement positions with Packaging Corporatiofrmérica
from 1973 to 1987. Mr. Bayly also served as a léeaant Commander in the United States Navy. In mdidib our
Board, Mr. Bayly currently serves on or has preslgserved on the Board of Directors of ACCO Brands
Corporation, Graphic Packaging Holding Company, tdotaki Oyj and Ryt-Way Industries Inc, General Birgd
Corporation, Packaging Dynamics, Inc., U.S. CanpGration and Altivity Packaging LLC. Mr. Bayly haldh B.S.
from Miami University and an M.B.A from Northwestetniversity. Mr. Bayly is a member of the Nomimatiand
Corporate Governance Committee of our Board. Asmér executive of numerous large companies anidheipal
of a consulting and venture capital firm, Mr. Bajlgs a broad understanding of the operationalnéiiahand
strategic issues facing public and private compariibis experience gives him valuable knowledgeardpective
as a member of our Board and the Nominating angp@ate Governance Committee.

Election of Gary D. Smith —Continuing in office — Term expiring 2013

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. Smith for
nomination for re-election to the Company’s Boatdrtain information about Mr. Smith is containedolae

Gary D. Smithwas elected as a Director on June 6, 2005. Simaeada 2001, Mr. Smith has served as Chief
Executive Officer and Chairman of Encore Associdies, and since 2005 he has been a Managing toiret
Encore Consumer Capital. From April 1995 to Decen@®®4, Mr. Smith served as Senior Vice President —
Marketing of Safeway Inc. In addition, Mr. Smithlthearious management positions at Safeway Inen ft®61 to
1995. In addition to our Board, Mr. Smith currerdrves on or has previously served on the BoaRirettors of
AgriWise, Inc. Altierre Corporation, Philly’'s FameWater Ice, Inc., the Winery Exchange, and Aidélls. Smith
is an experienced business leader with skillsragte him a valuable asset in his role as our Ledddendent
Director and as a member of the Compensation amdifdging and Corporate Governance Committee oBmard.

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




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

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2009 and has been selectetidyudit
Committee of our Board to audit our financial sta¢sits for fiscal year 2010. A representative ofddtd & Touche
LLP will attend our annual meeting, where he orwsiiehave the opportunity to make a statementgifor she
desires, and will be available to respond to apfiatg stockholder questions.

Stockholder ratification of the selection of Delei& Touche LLP is not required by our Baws. However, ot
Board is submitting the selection of Deloitte & Tt LLP to you for ratification as a matter of gamatporate
practice. If our stockholders fail to ratify thdesgtion, our Audit Committee will reconsider whetlog not to retain
Deloitte & Touche LLP. Even if the selection isifiatd, the Audit Committee in its discretion mayaetit the
appointment of a different independent registengalip accounting firm if they determine such a dpamvould be i
the best interests of the Company and our stockhsld

For information regarding audit and other feeshlilby Deloitte & Touche LLP for services rendenediscal
years 2008 and 2009, s“Fees Billed by Independent Registered Public Actimg Firm” on page 35 of this Proxy
Statement.

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

CORPORATE GOVERNANCE

Current Board Members

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

Nominating
and Corporate
Compensation Audit Governance
Director Committee Committee Committee
Sam K. Reel — — —
George V. Bayly _ _ *
Diana S. Fergusa * * _
Dennis F. CBrien — — _
Frank J. C Connell — — *k
Ann M. Sardini — *k —
Gary D. Smitr * — *
Terdema L. Ussery, ok * —

David B. Vermyler — — —

* Member
** Chairman

Corporate Governance Guidelines and Code of Ethics

We are committed to the highest standards of basiimgegrity and corporate governance. All of avectors,
executives and employees must act ethically ard¢dordance with our Code of Ethics. All of the Camyp's
corporate governance materials, including the CaeaGovernance Guidelines, committee chartersten@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 Compaoyjworate governance materials as warranted. Weast
any modifications of our corporate governance nigteon our Company’s website.

Director Independence

The New York Stock Exchange listing rules requiiratta majority of the Company’s directors be indjsnt.
The Board determined that (i) Messrs. Bayly, O’Bri®’Connell, Smith and Ussery and Ms. Ferguson and
Ms. Sardini have no direct or indirect materiaht&linships with management, and that they satisfyNew York
Stock Exchange’s independence guidelines and depéndent and (ii) that Messrs. Reed and Vermyiemat
independent.

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 nohyocep
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 Statemefppsndix A.

Nomination of Directors

The Board is responsible for approving candidate®bard membership and has delegated the pro€ess o
screening and recruiting potential director nomgnethe Nominating and Corporate Governance Coteenih
consultation with the Chairman of the Board ande€Eixecutive Officer. The Nominating and Corporate
Governance Committee seeks candidates who hayitatien for integrity, honesty and adherence tih lathical
standards and who have demonstrated business acerpemience and ability to exercise sound judgrirentatter:
that relate to the current and long-term objectiviethe Company. The Nominating and Corporate Gusece
Committee considers diversity as one of a numbéaaibrs in identifying nominees for director. TBemmittee
views diversity broadly to include diversity of exence, skills and viewpoint as well as traditicdigersity
concepts such as race and gender. When the Commatteews a candidate for Board membership, ther@itee
looks specifically at the candidate’s background gualifications in light of the needs of the Boart the
Company at that time, given the then current contiposof the Board. The aim is to assemble a Bahad provides
a significant breadth of experience, knowledge aitities that assist the Board in fulfilling itesponsibilities. The
members of the Board hold or have held senior dikexpositions in large, complex organizations hasle
operating experience that meets this objectivéhése positions, they have also gained experiencere
management skills, such as strategic and finap@alning, public company financial reporting, corapte, risk
management and leadership development. Each afimators also has experience serving on boardrectdrs an
board committees of other public companies andahasderstanding of corporate governance pradiicdgrends.

The Nominating and Corporate Governance Committeeives suggestions for new directors from a nurof
sources, including Board members. It also maytsidliscretion, employ a third party search firnagsist in
identifying candidates for director.

BOARD LEADERSHIP STRUCTURE

Board Chairman and CEO Roles

The Board has determined that the appropriate tehipestructure for the Board at this time is for. Reed, oL
Chief Executive Officer, to serve as Chairman ef Board, while also selecting an independent, nanagement
director to serve as a lead director (“Lead Indeean Director”) to provide independent leadersMp. Reed
possesses detailed and in-depth knowledge of $hiess opportunities and challenges facing the Cagnpad its
businesses and is thus best positioned to devglmpdas that ensure that the Board's time and atteate focused
on the most critical matters.




His combined role enables decisive leadership,resstiear accountability, and enhances the Compaabylity
to communicate its message and strategy clearlyansistently to the Company’s stockholders, emgisy
customers and suppliers, particularly during timesirbulent economic and industry conditions.

With the exception of Messrs. Reed and Vermyleohed the directors is independent and the Boalié\es
that the independent directors provide effectiversight of management.

The Board may subsequently decide, however, togehtirat leadership structure, and we do not hduenzal
policy to require that the Chief Executive Offiagrany other member of management serve as Chaufrtae
Board.

Lead Independent Director

The Company has chosen to combine the Chairma&@lroles, and as a result the Board elected toiapp
the Lead Independent Director to coordinate thivities of the other non-management directors, tangkrform
such other duties and responsibilities as the Bogyg from time-to-time determine.

Currently, the Lead Independent Director is Gangbith. Mr. Smith has over 40 years of relevantegigmce
including senior management roles with Safeway Tie role of the Lead Independent Director includes

» Conducting and presiding at executive sessiongeoBbard:

» Serving as a liaison to and acting as a regulamzenication channel between the non-employee mendbers
the Board and the Chief Executive Officer of tharpany;

« In the event of the unavailability or incapacitytbé Chairman of the Board, calling and conductipgcial
meetings of the Board; a1

« Consulting with the chairman and chief executiviicef about the concerns of the Boe

While serving as Lead Independent Director, Mr. tBrhias followed governance practices establishettidy
Board that support effective communication and lBglard performance. The Lead Independent Directer r
fosters a Board culture of open discussion andédgdtion, with thoughtful evaluation of risk, topgort sound
decision-making.

In addition, our directors undergo an annual Baaifievaluation to determine whether it and its pottees
are functioning effectively. As part of the selfadwation process, directors provide feedback evialg@8oard
effectiveness and Committee effectiveness on meltpteria. The Nominating and Corporate Goverganc
Committee receives comments from all directorsrapwrts annually to the Board with an assessmettieoBoards
performance. Each Committee also conducts a sedkament and reports its assessment of effectivénése
Board. The assessments are discussed with thBdald each year.

Determination That Current Board Leadership Structure is Appropriate

The Board has determined that the current Boardérship Structure is appropriate for TreeHousetfer
following reasons:

» The current structure is working well and the L&adkpendent Director is highly effective in hisex
« There is strong evidence that the Board is actidgpendently

« There are effectiveness and efficiency advantafbhawng a Chairman of the Board with the CEQO'’s
significant food industry strategy, marketing, agkrations knowledge and experier

« The Board has open discussion and thoughtful delilems, especially in the evaluation of risk anduppor
of sound decisic-making;

« The current size, food industry focus and relayivgtaightforward organization structure of the Qamy
allows these roles to be effectively combined;

* The no-management members meet regularly in private sessidiscuss issues regarding the Comp




The Board’s Role in Risk Oversight

Together with the Board’s standing committees,Bbard is responsible for ensuring that materi&isriagre
identified and managed appropriately. The Boarditmdommittees regularly review material operagiofinancial,
compensation and compliance risks with senior mamagt. As part of its responsibilities as set famthis charter,
the Audit Committee is responsible for discussinthwnanagement the Company’s policies and guidsitoe
govern the process by which risk assessment akdasmagement is undertaken by management, including
guidelines and policies to identify the Company’ajon financial risk exposures, and the steps mamagehas
taken to monitor and control such exposures. Famgte, our Vice President of Internal Audit repdashe Audit
Committee on a regular basis with respect to caampk with our risk management policies. The Audinittee
also performs a central oversight role with respedinancial and compliance risks, and reportst®findings at
each regularly scheduled meeting of the Board afiexting with our Vice President of Internal Aualitd our
independent auditor, Deloitte & Touche LLP. The @emsation Committee considers risk in connectidh s
design of compensation programs for our executiVbs.Nominating and Corporate Governance Committee
annually reviews the Company’s corporate governguodgelines and their implementation. Each committe
regularly reports to the Board.

Meetings of the Board of Directors

The Board met six times during 2009. In addititrere was also one written consent approved by tdaeddin
2009. Each of the members of the Board participateder 90% of the meetings of the Board and Cottemi
meetings that took place while such person wasrabmee of the Board and the applicable Committee. ks of
the Board are expected to attend each meetingtésrth in the Company’s Corporate Governance Elirids, and
substantially all of the members of the Board piéited in 100% of the Board and Committee meetihging
20009. It is the Board'’s policy that all of our diters attend the Annual Meeting of Stockholdereabsxceptional
cause. All of our directors attended the Annual titgeof Stockholders in 2009. The non-managememttirs of
the Company meet regularly (at least quarterl@xecutive session of the Board without managemeasent. The
Lead Independent Director presides over non-managesessions.

The Board has established standing Audit, Compemsatnd Nominating and Corporate Governance
committees. The Board determines the membershéadi of these committees from time to time, ang ontside
directors have served on these committees.

COMMITTEE MEETINGS/ROLE OF COMMITTEES

Audit Committee: The Audit Committee held nine meetings during@0lhe Committee presently consists of
Ms. Ferguson, Ms. Sardini and Mr. Ussery. The A@ditnmittee is composed entirely of independenttiims (in
accordance with the New York Stock Exchange listemdards and SEC rules). In addition, the Boasd h
determined that Ms. Ferguson, Ms. Sardini and Misddy are each qualified as an audit committe@iahexpert
within the meaning of SEC regulations and the Bdeasl determined that each of them has accountithgedated
financial management expertise within the meanint®listing standards of the New York Stock Exufp@a The
Committee reviews and approves the scope and €alitservices (including non-audit services) paad by the
firm selected to conduct the audit. The Commitiee eonitors the effectiveness of the audit eféortl financial
reporting, and inquires into the adequacy of firangnd operating controls. The report of the A@limmittee is
set forth later in this Proxy Statement.

Nominating and Corporate Governance Committéehe Nominating and Corporate Governance Committee
held ten meetings in 2009. The Committee preseathgists of Messrs. Bayly, O’Connell and Smith. The
Committee is composed entirely of independent tirsc The purposes of the Nominating and Corporate
Governance Committee are (i) to identify individsigualified to become members of the Board, (ilemmmend
to the Board the persons to be nominated for @ees directors at any meeting of the stockhold@isin the even
of a vacancy on or increase in the size of the 8darrecommend to the Board the persons to bermaiad to fill
such vacancy or additional Board seat, (iv) to neo@nd to the Board the persons to be nominateeacin
committee of the Board, (v) to develop and recomurterthe Board a set of corporate governance goetel
applicable to the Company, including the Compargode of Ethics, and (vi) to oversee the evalnatfcthe Board
The Nominating and Corporate Governance Commiti#teansider nominees who are recommended by
stockholders, provided such recommendations arenimagliccordance




with the nominating procedures set forth in the @any’s By-laws. The report of the Nominating anditwate
Governance Committee is set forth later in thisxPr8tatement.

Compensation CommitteeThe Compensation Committee held ten meeting®@®2In addition, there was
also one written consent approved by the Committ@®09. The Committee presently consists of Msg&gon an
Messrs. Smith and Ussery. The Committee is compestkly of independent directors. The Compensatio
Committee reviews and approves salaries and oth#der relating to compensation of the senior effwf the
Company, including the administration of the Treeb®Foods, Inc. Equity and Incentive Plan. The Gamation
Committee also reviews the Company’s general cosgtéan and benefit policies and programs, admirsstes
Company’s 401(k) plan, and recommends director @rsgtion programs to the Board. The report of the
Compensation Committee is set forth later in thisx Statement.

Role of Compensation Consultants
Committee Consultant

Beginning in 2005, the Compensation Committee eadam outside independent executive compensation
consultant, Hewitt Associates (“Hewitt”) for adviaed counsel regarding executive compensation raatte
January 2010 Hewitt effected a reorganizationbiisiness by spinning-off Meridian Compensatiortriéas LLC
as a separate, independent executive compensatisalting business. After reviewing relevant creidds), in
February 2010, the Compensation Committee electedgage Meridian Compensation Partners LLC (“Man’®
as the Committee’s on-going independent executivepensation consultant. Meridian provides a reviéte
competiveness and appropriateness of all elemétsnapensation for the Chief Executive Officer, €trinancial
Officer and three most highly compensated execuffieers of the Company other than the Chief ExeeuOfficer
(collectively, the “TreeHouse Executive Officerg”@EOs”") and advice on new and existing executive
compensation programs and other related mattergdide will be the exclusive consultant to the Coittee
regarding executive compensation matters and Hewlittontinue to provide actuarial and broad basethloyee
compensation and other non-executive compensatiosudtation to the management of the Company.

At the Committee’s direction, management providesx@cutive compensation materials to the indepand
consultant and discusses all such materials amsm@endations with the independent consultant. mtiependent
consultant considers the information and providegpendent data to the Committee to facilitatdetsisionmaking
process. The independent consultant regularly nvedighe Committee in executive session withoutihers of
management present.

Management Consultant

Since 2005 management has retained and workedHgitlitt to provide consulting services regarding the
review and design of executive compensation plaasg salary, annual incentive, and long-term imeempians),
competitive assessments of executive officers coisgt@n, general executive compensation practicdsssues,
broad-based employee compensation practices asibpesdministration and actuarial services. Infthere,
Hewitt will continue to work with Company managerheggarding broad based employee compensationigrens
administration and actuarial services, but will cohsult with regard to executive compensation engtt

Fees for Compensation Committee and Management Caulgant

In 2009, management and the Compensation Comneittgaged Hewitt to provide both executive and broad-
based compensation consulting services that to$dle8,000. In addition, Hewitt provided the Compavith
pension and actuarial services worth approxima2§/1,000 in 2009. Management has recommended thaittH
continue to provide the Company with broad basepleyee compensation consulting as well as pension
administration and actuarial services. The Compears&ommittee was informed of the decision to Hesvitt to
provide these services.

In 2010, Hewitt will continue to provide pensiomgees for the Company. However, the Compensation
Committee engaged a separate compensation cogsfiltm Meridian, effective February 2010, to prdeithe
types of executive compensation consulting servicasHewitt had provided in the past.
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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 2,535,255 sharesrafrom Stock or approximately 7.9% 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 19, 2010, certain informatiith respect
to the beneficial ownership of common stock bernaficowned by (i) each director of the Compani), tfie TEOs,
(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 amendedfkehange
Act”), of more than 5% of the outstanding CommoacBt Each of the persons listed below has solegatnd
investment power with respect to such shares, sinitgerwise indicated. The address of the Dire@odsOfficers
listed below is c/o TreeHouse Foods, Inc., Two \bexik Corporate Center, Suite 1070, Westchestemwis
60154.

Common Stock Percent of
Name of Beneficial Owne Beneficially Ownec Class(1)
Directors and Named Officer
Sam K. Reel 980,87¢(2) 3.1%
George V. Bayly 23,66¢ (3) *
Diana S. Fergusac 6,03: (4) *
Dennis F. CBrien 0 *
Frank J. C Connell 23,46: (5) *
Ann M. Sardini 4,13<(6) *
Gary D. Smitt 25,465 (7) *
Terdema L. Ussery, 23,46: (8) *
David B. Vermyler 562,89: (9) 1.8%
Dennis F. Riordal 150,47:(10) *
Thomas E. (Neill 364,89 (11) 1.1%
Harry J. Walst 369,89: (12) 1.2%
All directors and executive officers as a group ff&2sons 2,535,25! 7.%
Principal Stockholders
BlackRock, Inc. 3,175,08. (13) 9.€%
FMR LLC 4,786,10 (14) 15.(%
Keeley Asset Management Cor 1,918,371 (15) 6.C%

Except as otherwise noted, the directors and eixecaftficers, and all directors and executive d@ficas 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 448,644 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days of
February 19, 2010, and 214,257 vested restrictadk stnits, deferred until June 27, 2010 and 276%iéfes
jointly held in a family trust

(3) Includes 19,765 shares of Common Stock issued wmtems currently exercisable within 60 days of
February 19, 2010, and 3,700 vested restricted stoits, deferred until termination of service froine Board

(4) Includes 2,333 shares of Common Stock issued wt@ns currently exercisable within 60 days of
February 19, 201(
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(5) Includes 19,765 shares of Common Stock issued wpteEms currently exercisable within 60 days of
February 19, 2010, and 3,700 vested restricted stnits, deferred until termination of service froine Board

(6) Includes 434 shares of Common Stock issued undemaspcurrently exercisable within 60 days of
February 19, 2010, and 3,700 vested restricted stoits, deferred until termination of service froine Board

(7) Includes 19,765 shares of Common Stock issued wqtems currently exercisable within 60 days of
February 19, 2010, and 3,700 vested restricted stoits, deferred until termination of service froine Board

(8) Includes 19,765 shares of Common Stock issued wqtems currently exercisable within 60 days of
February 19, 2010 and 3,700 vested restricted stoitk, deferred until termination of service frone Board

(9) Includes 290,785 shares of Common Stock issuedrumd®ns currently exercisable within 60 days of
February 19, 2010, and 142,838 vested restrictatk stnits, deferred until June 27, 2010 and 104 g#&tes
jointly held in a family trust

(10) Includes 139,900 shares of Common Stock issuedrwmdi®ns currently exercisable within 60 days of
February 19, 201(

(11) Includes 198,568 shares of Common Stock issuedrwmdi®ns currently exercisable within 60 days of
February 19, 2010, and 97,390 vested restrictezk stnits, deferred until June 27, 20:

(12) Includes 198,568 shares of Common Stock issuedrwomdi®ns currently exercisable within 60 days of
February 19, 2010, and 97,390 vested restrictezk stnits, deferred until June 27, 20:

(13) We have been informed pursuant to the Schedulefil@with the Securities and Exchange Commission o
January 29, 2010 that (i) BlackRock, Inc. may bended to beneficially own 3,175,081 shares of ounf@on
Stock; (ii) BlackRock, Inc. (A) sole voting powes to 3,175,081 shares and (B) sole dispositive pawe
3,175,081 shares; (iii) The principal business aslsliof BlackRock, Inc. is 40 East 52nd Street, Nevk, NY
10022.

(14) We have been informed pursuant to the Schedulefil@with the Securities and Exchange Commission o
February 16, 2010 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 4,786,107 shaf
our Common Stock as a result of acting as investmeviser to various investment companies regidtareler
Section 8 of the Investment Company Act of 194D tlie ownership of one investment company, Figelit
Contrafund, amounted to 3,158,796 shares of ourrB@mStock; (iii) neither FMR nor Edward C. JohnSgh
in his capacity as Chairman of FMR have sole votiagier over any of the shares owned directly by ig
Contrafund; and (iv) Edward C. Johnson 3d. and HMR sole dispositive power as to 4,786,107 shahes.
principal business address of FMR and Fidelity @donhd is 82 Devonshire Street, Boston, Massactaiset
02109.

(15) We have been informed pursuant to Schedule 136 \fiieh the Securities and Exchange Commission on
February 16, 2010 that (i) Keeley Asset Manager@emp. and Keeley Small Cap Value Fund, a series of
Keeley Funds, Inc. may be deemed to beneficially @®31,490 shares of our Common Stock; (ii) Keeley
Asset Management Corp. has (A) sole voting poweo 4s918,370 shares and (B) sole dispositive p@sdo
1,931,490; and (iii) Keeley Small Cap Value Funésloot have voting or dispositive power over angaf
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 eddireports
received by it, and written representations, if,aegeived from reporting persons with respecuthdilings, the
Company believes that all filings required to bedmay the reporting persons for 2009, were mads timely
basis.

12




DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and ad#seoCompanys directors and executive officers. In addit
biographies of Company’s directors and officersadse provided below, with the exception of Ms.dteson and
Messrs. Bayly and Smith, whose biographies aréostt in “Election of Directors Proposal 1” begingion page 4
of this Proxy Statement.

Name Age Position

Sam K. Reel 63(a) Chief Executive Officer and Chairman of the Bo

George V. Bayly 67 Director

Diana S. Fergusa 46 Director

Dennis F. CBrien 52(a) Director

Frank J. C Connell 66(b) Director

Ann M. Sardini 60(a) Director

Gary D. Smitr 67 Director

Terdema L. Ussery, 51(b) Director

David B. Vermyler 59(b) Director, President and Chief Operating Offi

Dennis F. Riordai 52 Senior Vice President and Chief Financial Offi

Thomas E. O'Neill 55 Senior Vice President, General Counsel, Chief
Administrative Officer and Corporate Secret

Harry J. Walsh 54 Senior Vice President of TreeHouse Foods, Inc. and

President of Bay Valley Foods, LL

(&) Ms. Sardini and Messrs.’Brien and Reed comprise a class of directors wterses expires in 201.
(b) Messrs. ( Connell, Ussery and Vermylen comprise a class refctibors whose terms expires in 20

Directors

Dennis F. O’Brienwas elected as a Director on August 6, 2009. Sipré 2008 Mr. O’Brien has served as a
Partner of Gryphon Investors, Inc., a private ggfiitn. Prior to joining Gryphon Mr. O’Brien wasehChief
Executive Officer of Penta Water Company from AgGI07 to April 2008. Mr. O'Brien held a series akeutive
positions with ConAgra Foods, Inc. including Presiland Chief Operating Officer, Retail Productsir
2004-2006, President and Chief Operating Officend®ry Foods from 2002 through 2004, Executive Vice
President, Grocery Foods from 2001 to 2002 andd@ets ConAgra Store Brands from 2000 through 2091.
addition, Mr. O’Brien previously held executive amérketing positions at Armstrong World Industri€ampbell’s
Soup Company, Nestle S.A. and Procter & Gamble.Q/Brien holds a Bachelor of Science degree in rainky
from the University of Connecticut. Mr. O’Brien @e of the Company’s newest directors and has prtivee a
contributor to the Board on many matters. Mr. OéBrprovides insight and perspective on strategiters
stemming in part from his significant food indusgyperience.

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 Corpdion. From June 2002 to May 2004, Mr. O’Connelied 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 Riersi and
Chief Operating Officer of Skybox International. Md’Connell has previously served as Presidentesftiok
Brands, North America, President of HBO Video aediSr Vice President of Mattel's Electronics Diwasi
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 oBamard. As an experienced financial and operati

13




leader with companies in a variety of industries, @' Connell brings a broad understanding of tmatsgic
priorities of diverse industries.

Sam K. Reetb the Chairman of our Board. Mr. Reed has seagedur Chief Executive Officer since
January 27, 2005. Prior to joining us, Mr. Reed wasincipal in TreeHouse LLC, an entity unrelatedhe
Company that was formed to pursue investment oppiligs in consumer packaged goods businesses. Manch
2001 to April 2002, Mr. Reed served as Vice ChairobKellogg Company. From January 1996 to Marcb120
Mr. Reed served as the President and Chief Exex@fficer, and as a director of Keebler Foods CampRrior to
joining Keebler, Mr. Reed served as Chief Execu@ficer of Specialty Foods Corporat’s (unrelated to Dean
Foods) Western Bakery Group division from 19943084. Mr. Reed has also served as President and Chie
Executive Officer of Mother's Cake and Cookie Coddas held Executive Vice President positions ghiftiam
Bakery Products and Murray Bakery Products. Intamfdito our Board, Mr. Reed has previously servedhe
Board of Directors of Weight Watchers Internatignat. and Tractor Supply Company. Mr. Reed hol@sAa from
Rice University and an M.B.A. from Stanford UniviggsMr. Reed has led a transformation of the Conypacuse!
on increasing value for customers and shareholtéith. Mr. Reed’s broad experience and deep undedsig of
the Company and the food industry, and as Chietkee Officer, he is a key director for the Compan

Ann M. Sardiniwas elected as a Director on May 1, 2008. Sincél 2002, Ms. Sardini has served as the Chief
Financial Officer of Weight Watchers Internationialg. Ms. Sardini has over 20 years of experiencgehior
financial management positions in branded mediacandumer products companies. She served as Ghaidial
Officer of Vitamin Shoppe.com, Inc. from Septembh889 to December 2001, and from March 1995 to Aug8¢
she served as Executive Vice President and Chiefri€ial Officer for the Children’s Television WoHap. In
addition, Ms. Sardini has held finance positionQ$iC, Inc., Chris Craft Industries and the NatioBebadcasting
Company. In addition to our Board, Ms. Sardini entty serves on or has previously served on thedBoa
Directors of Weight Watchers Danone China Co. httl Venaca Inc. Ms. Sardini holds a B.A. from Bos@wlleg¢
and an M.B.A from Simmons College Graduate Schédanagement. Ms. Sardini is a member of the Comisan
Audit Committee and Nominating and Corporate Goaaoge Committee. Ms. Sardini has over 20 years of
experience in senior financial management positiofsanded media and consumer products compaBiies.
provides independent guidance to the Board on a wédliety of general corporate and strategic natiased on th
extensive executive experience and broad busiredgtound.

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 hes sdrved ¢
Chief Executive Officer of HDNet. From 1993 to 1996r. Ussery served as the President of Nike Sports
Management. From 1991 to 1993, Mr. Ussery servetioasmissioner of the Continental Basketball Assomia
(the “CBA"). Prior to becoming Commissioner, Mr. 3¢sy served as Deputy Commissioner and Generalsgboh
the CBA from 1990 to 1991. From 1987 to 1990, Msskry was an attorney at Morrison & Foerster LIoP. |
addition to our Board, Mr. Ussery currently sereesor has previously served on the Board of Dinesctd The
Timberland Company and Entrust, Inc. He also seowethe Advisory Board of Wingate Partners, LP asd
Chairman of the Board of Commissioners of the Balausing Authority. Mr. Ussery holds a B.A. fromirieeton
University, an M.P.A. from Harvard University and®. from the University of California at Berkelayir. Ussery
is the Chairman of our Compensation Committee anis la member of the Audit Committee of our Bo#sithe
President and CEO of the Dallas Mavericks and tB® ©f HDNet, Mr. Ussery brings management expegenc
leadership capabilities, financial knowledge andibess acumen to the Board.

David B. Vermylenvas elected as a Director on August 6, 2009. Mrmiéen is our President and Chief
Operating Officer and has served in that positiooesJanuary 27, 2005. Prior to joining us, Mr. Mglen was a
principal in TreeHouse, LLC. From March 2001 to &r 2002, Mr. Vermylen served as President andfChi
Executive Officer of Keebler Foods Company, a donsof Kellogg Company. Prior to becoming Chief Exive
Officer of Keebler, Mr. Vermylen served as the Rtest of Keebler Brands from January 1996 to Fefyra@01.
Mr. Vermylen has also served as the Chairman, éReasiand Chief Executive Officer of Brother's GoetnCoffee,
and Vice President of Marketing and Developmentlatetr President and Chief Executive Officer of Nts Cake
and Cookie Co. His prior experience also includesd years with the Fobes Group and fourteen yeiginsGeneral
Foods Corporation where he served in various maugkgiositions. In addition to our Board, Mr. Verragl
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currently serves on or has previously served oBtherd of Directors of Aeropostale, Inc. and BiEg Foods, Inc
Mr. Vermylen holds a B.A. from Georgetown Univeysiind an M.B.A. from New York University. Mr. Verrign
is one of the Company’s newest directors and hageprto be a strong addition to the Board. Mr. \idem has a
deep understanding of the Company and he bringghinand knowledge from his executive experiendestaer
companies in the food industry.

Executive Officers

Dennis F. Riordars our Senior Vice President and Chief Financidid@f and has served in that position since
January 3, 2006. Prior to joining us, Mr. Riordassv&enior Vice President and Chief Financial OffafeOcéUSA
Holding, Inc., where he was responsible for the gany’s financial activities in North America. Mridkdan joined
Océ-USA, Inc. in 1997 as Vice President and Chie&fcial Officer and was elevated to Chief FinahO#icer of
Océ-USA Holding, Inc. in 1999. In 2004, Mr. Riordaas named Senior Vice President and Chief Finhdfacer
and assumed the chairmanship of the comsamwolly owned subsidiaries Arkwright, Inc. and Qdéxico de S.A
Previously, Mr. Riordan held positions with Sunbe@orporation, Wilson Sporting Goods and Coopersy&riand.
Mr. Riordan has also served on the Board of Dimsatd Océ-USA Holdings, Océ North America, Océ Baess
Services, Inc. and Arkwright, Inc., all of whicheavholly owned subsidiaries of Océ NV.

Thomas E. O'Neills our Senior Vice President, General Counsel, {Gkieninistrative Officer and Corporate
Secretary and has served in those positions sarmagady 27, 2005. Prior to joining us, Mr.Nill was a principal il
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 ané@en
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 joining
Quaker Oats, Mr. O’'Neill was an attorney at Wins€oBtrawn LLP. Mr. O’Neill holds a B.A. and J.D.gim the
University of Notre Dame.

Harry J. Walshis a Senior Vice President of TreeHouse Foods,dnd.President of Bay Valley Foods, LLC
and has served in these positions since July 08.ZlreeHouse Foods is the parent company of BélgWwBoods.
From January 2005 through July 2008 Mr. Walsh skineghe position of Senior Vice President — Opierat of
TreeHouse Foods. Prior to joining us, Mr. Walsh wasincipal in TreeHouse, LLC. From June 1996 tbaDer
2002, Mr. Walsh served as Senior Vice Presideth@Specialty Products Division of Keebler Foodsipany.
Mr. Walsh was President and Chief Operations OffideBake-Line Products from March 1999 to Februz091;
Vice President-Logistics and Supply Chain Managérfrem April 1997 to February 1999; Vice President-
Corporate Planning and Development from January 18®pril 1997; and Chief Operating Officer of Shime
Biscuits from June 1996 to December 1996. Prigoiting Keebler, Mr. Walsh served as Vice Presid#®.F.
Industries, Inc. and President and Chief Operdiffgcer and Chief Financial Officer for Granny GeoSoods, Inc.
Prior to entering the food industry, Mr. Walsh veasaccountant with Arthur Andersen & Co. Mr. Walslids a
B.A. from the University of Notre Dame.

Compensation Risk Assessment

Senior human resource executives of the Compang bawvducted a risk assessment of our employee
compensation programs, including our executive camsption programs. The Compensation Committeetand i
consultant reviewed and discussed the findingh®fissessment and concluded that our employee osatfmn
programs are designed with the appropriate balahdek and reward in relation to our Company’s @aliebusiness
strategy and do not incent executives or other eymgls to take unnecessary or excessive risks.résult, we
believe that risks arising from our employee congag¢ion policies and practices are not reasonakdyylito have a
material adverse effect on the Company. In itsudisons, the Compensation Committee considereditthibutes of
our programs, including:

» The appropriate compensation mix between fixedqlsatary) and variable (annual and long-term irigeht
pay opportunities
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« The assessment of fixed, variable, and total dteotpensation pay opportunities with market dath an
market practices for the TreeHouse Executive OfSic

« The alignment of annual and long-term incentive rawabjectives to ensure that both types of awards
encourage consistent behaviors and sustainablerperfice results

« Performance metrics that are tied to key Compangsomes of shc- and lon¢-term performance

» The alignment of the timing of the achievement egalization of income from annual and long-term
incentive performance and payouts from these p

 Stretch yet achievable performance targets inimei@ and lon-term incentive plans; ar

< The mix of lon¢-term incentive vehicles that encourage value @eatetention, and stock price appreciat

COMPENSATION DISCUSSION AND ANALYSIS

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

Obijectives of Our Compensation Program

TreeHouse was formed in 2005 by Dean Foods Comitaiaygh a spin-off of the Dean Specialty Foods @rou
and the subsequent issuance of TreeHouse comnuntetBean Foods shareholders. Six months pritmegapin-
off, Dean Foods Company recruited Messrs. Reednylen, O’'Neill, Walsh and E. Nichol McCully (ourrimer
CFO who retired in April 2006) to lead the Compafiiese individuals collectively invested $10 mifliof their
own money in Company stock and received a compienspackage that Dean Foods Company determinedaivas
and comparable to other spun-off companies. In eatimn with the spin-off, on June 28, 2005, MesReed,
Vermylen, O’Neill, Walsh and McCully received rasted stock and restricted stock units which worddt only
after performance criteria were achieved (refetoegds the Founder Award Grant) as well as pre-agafstock
options.

Since the Company’s inception, our overriding g@eld objectives for executive compensation prograanve
been:

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

« To closely link TEO compensation to our performagoals with particular emphasis on rapid growth,
operational excellence and acquisitions througtaetitze bonus opportunities based on aggressigets

» To align our TEOs’ financial interests with thodeoar stockholders by delivering a substantial jporof
their total compensation in the form of equity asi&a

We have worked with Hewitt, our compensation cotasu) to review our compensation programs to ensure
competitiveness with companies with whom we comfmteur management talent. These companies cafsist
competitors in one or more of our product categoaied other similar companies in the private |aipel general
foods industry. Hewitt helped us determine appaiprsalary levels, as well as the bonus targeeptages and
metrics used in the bonus plan. In addition tolstaations that reward increase in stock price, vaiged restricte
stock, restricted stock units, performance units, @ performance-based cash long-term incentive tplaur
management team. We granted restricted stock,rjucction with the spin-off and later to other Ser¥Wice
Presidents, which vests based on exceeding thestaeeholder return of companies in our businassgory. We
refer to this group of companies as the “Compar@taup”. We also use this Comparator Group as &émelomark
for determining our financial performance. We resvaur management team based on how well we perform
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compared to our Comparator Group. We believe trogigdes a clear and objective way of ensuring oanagemer
team’s compensation and incentives are aligned stiglieholder interests.

The following companies are included in our Compar&roup:

American Italian Pasta Cc Flower Foods, Inc Kraft Foods Inc
Archer Daniels Midland Co General Mills, Inc Lancaster Colony Cor|
B&G Foods, Inc. Hain Celestial Group, Int Lance, Inc.

Campbell Soup Co H.J. Heinz Compan McCormick & Co. Inc.
ConAgra Foods Inc J&J Snack Foods Cor Pee’'s Coffee and Te:
Corn Products Il JM Smucker Ca Ralcorp Holdings Inc
Del Monte Foods Co Kellogg Co. Sara Lee Coryg

Farmer Bros. Inc

In addition to the Comparator Group, our compenpgatonsultant provides us with survey informationdthe
companies of similar size to the Company from lggtheral industry and the packaged foods sectohélieve that
this additional information broadens our awarerdghe practices of companies who compete for mamamt
talent with TreeHouse. The Compensation Commitise @onsiders recommendations from the CompanyisfCh
Executive Officer regarding salary, bonus and Itergr incentive 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 ofdtoesnponents were evaluated based on assessment of
competitive conditions for employment agreementef@cutives at spun-off companies at the timeuofspin-off
from Dean Foods. The Company continues to assesthpetitive position of each of our components of
compensation in relationship to our competitors.

Base Salary: Our management team has been assembled to ¢gad/th 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 thomechmarks are size adjusted (through regressidpsisiao oul
current revenue size. By positioning the base galamewhat above the median for similarly sizedrimsses we
have been able to attract talent that has theyahiligrow and lead a much larger business in d& future. For
2009, we increased the salaries for the execuffieecs and management by 3.5% after evaluatingkataurveys
by Hewitt.

Annual Incentive Bonus:Our TEOS' annual incentive bonus opportunity akstects a third quartile position.
The annual incentive bonus for TEOs is based @inaty specific annual performance targets sudhasperating
net income targets determined by the Board, astatjypositively or negatively for one-time itemsgdaash flow
targets. For 2009, the amount of the potential bamais 80% tied to the achievement of an operatgieome
target of $59.78 million (based on the Company'ddaied operating net income established by the @osgiion
Committee), adjusted (as approved by the Compems@ibmmittee) for acquisitions and one-time iteRa. 2009,
20% of the potential bonus was tied to the achiemrdgrof an operating cash flow target of $56.9 wrilliWwe do not
otherwise use discretion in determining the amaditionus paid to TEOs. We consider the market e&pieas of
the Comparator Group in setting our budget witheés reflecting performance that exceeds the eggect
performance of our peer group. Our goal is to mtevneaningful yet challenging goals relative togRkpected
performance of our peer group. In establishing gaake Committee strives to ensure that the tagyetsonsistent
with the strategic goals set by the Board, andtti@goals set are sufficiently ambitious so gsrtwide meaningful
results, but with an opportunity to exceed targfgierformance exceeds expectations. We
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believe the annual incentive bonus keeps manageimared on attaining strong near term financialggeance.
The 2009 annual incentive bonus opportunity forfe®s was awarded as follows:

Minimum Target Maximum
Sam K. Reel Chief Executive Office $0 $861,00( $1,722,00!
David B. Vermyler Chief Operating Office $0 $460,00( $ 920,001
Dennis F. Riordai Chief Financial Office! $0 $241,80( $ 483,60(
Thomas E. ¢ Neill Chief Administrative Officel $0 $241,80( $ 483,60(
Harry J. Walsh Senior Vice President and Presic  $0 $241,80( $ 483,60(

of Bay Valley Food:

TEOSs begin to earn amounts under the plan uporaeiment of 90% of the operating net income andaig
cash flow targets ratably up to the achievememamfeted payment upon the full achievement of 100t%e
operating net income and operating cash flow tardetaddition, a TEO can earn 200% of the targptaanent if
110% or more of the targeted operating net inconteaperating cash flow is achieved. As the tablevbe
illustrates, in 2009, after adjusting for one-tifteans, we attained $73.21 million in operating inebme or 122.5%
of the operating net income target, $76.21 milladbthe cash flow or 134.0% of the cash flow tanghich together
resulted in a 200.0% of target payment under timianincentive plan.

2009 Annual Incentive Plan Results

2009 Performance

2009 Annual Incentive Metric Target Actual Percent Percent
Financial Metrics Weighting Performance Performance Achievement Payout
Operating Net Incom 80% $59.78 v $73.21 N 122.5% 20C%
Operating Net Cash Flo 20% $56.86 M $76.21 NV 134.(% 20(%

Long-Term Incentive Compensatiorthe longterm incentive compensation program was establishedsure
that our senior management team is focused ontemg-growth, profitability, and value creation. \Welieve our
key stakeholders, including shareholders and emsgleyare best served by having our executives éocarsd
rewarded based on the longer-term results of oang2amy. We accomplish this through five primary peogs:

» Stock Options
* Restricted Stoc
Restricted Stock Unit

* Performance Unit

Cash Lon-Term Incentive Plai

Historic Long-Term Incentive Compensation Approach

With the exception of the Founder Award Grants,Gloenpany historically used stock options to aliga t
management team with the interests of our stocldnsiy ensuring that they have a direct interestdreasing
stockholders value. The stock options vest ratabbr three years, and the holder must exercisedegitions
within 10 years of the original grant date. Allafr option grants are approved prior to or on tfegdate with a
strike price equal to the closing price of our coomstock on the NYSE on the date of grant.

In 2008 the Compensation Committee worked closétly thewitt to conduct a full evaluation of our lotgrm
incentive approach for all management employeefyding the TEOs. This evaluation included underditag
market practice and trends (type, amount, and osetfi long-term incentive programs) at comparablaganies
and management'’s view toward the effectivenesseafipus grants in aligning incentives with perforroa and
retention.
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After a full review, the Compensation Committeeedtined that the appropriate long-term incentivieicle
mix for the 2008 annual award was to grant appraxaty 50% of the long-term incentive value in opEp25% in
performance units and 25% in restricted stock. Chmmittee believed that this mix would best aligae incentives
of senior management with the stockholders’ intsre§motivating long-term performance, creatingckholder
value, and retaining key management.

In addition, the Compensation Committee recognthatithe Founder Award Grants had not vested aaicthi
Company did not have an effective retention progiraplace for the TEOs. Consequently, in additiom thormal
annual grant, the Committee determined that itiwdle stockholders’ best interest to establisBda8 a restricted
stock grant designed to achieve a commitment bgénér executives to remain with the businesstfemext three
years. The Committee, in consultation with Hewvdtsigned the 2008 Restricted Stock grant to achiféseetentiol
objective.

2009 Long-Term Incentive Grant

In 2009, the vehicle mix of the long-term incentgrant was influenced by market practice and are¢si
reduce share usage. The vehicles for the granisaviay level in the organization:

« For TEOs and TreeHouse Senior Vice Presidents,tiieed two long-term incentive vehicles to delive
appropriate value: Restricted Stock Units and fop@ance-based cash long-term incentive plan (Cash
LTIP). The Restricted Stock Units vest ratably cag¢hree year period on the anniversary of thetgtate.

The performance periods of the Cash LTIP are JuROQ9 through December 31, 2009, calendar ye&d,201
calendar year 2011, and the cumulative period JuR009 through December 31, 2011. The Cash LTIB pa
out on the third anniversary of the date of gramtt  based on achieving operating net income tesukact
of the performance periods. For the performanceg@ekuly 1, 2009 through December 31, 2009, the
operating net income target was $30.5 million. dperating net income targets for calendar year 2201
and the cumulative performance period are 110%leinclar year 2009 operating net income budget, 110%
of the calendar year 2010 target, and the sumeoftttee target amounts, respectively. There isayoyx
below 80% achievement, and payout is up to 200%rgkt if achievement meets or exceeds 120% of the
operating net income target. For the performancegduly 1, 2009 through December 31, 2009, the
Company'’s operating net income was $44.0 milliaramproximately 144% greater than the target of
$30.5 million, resulting in 200% of the first trdrecof the award being earned and included in ti®® 20
Summary Compensation Tab

« For other TreeHouse and Bay Valley Foods seniatdess we delivered the long-term incentive valuagis
two vehicles: Restricted Stock Units and Perforneddaits. The Restricted Stock Units vest ratablgray
three year period on the anniversary of the grate.dlhe performance periods of the Performancésdne
July 1, 2009 through December 31 2009, calendar2@H0, calendar year 2011, and the cumulativeogeri
July 1, 2009 through December 31, 2011. The Pedooa Units will be converted to stock or cash at th
discretion of the Compensation Committee on theltanniversary of the date of grant. The Company
expects the Performance Units to be settled irksdad has the shares available to do so. The Peafare
Units are earned based on achieving operatingioetie goals in each of the performance periodstHeor
performance period July 1, 2009 through DecembeR3Q9, the operating net income target was
$30.5 million. The operating net income targetsdalendar years 2010, 2011 and the cumulative
performance period are 110% of calendar year 2@@®ating net income budget, 110% of the calendar ye
2010 target, and the sum of the three target arsptegpectively. The number of units that will lbened is
based on the level of achievement relative todingets. There is no payout below 80% achievemaeudt, a
payout is up to 200% of target if achievement meetsxceeds 120% of the operating net income ta

 For all other eligible participants, the long-teimaentive value was delivered through the grantihg
restricted stock units that vest ratably over aghrear period on the anniversary of the grant
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General Compensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation
Committee of the Board. This includes approvinghldbe amounts of compensation and the timing afralhts. Th
Compensation Committee is given full access todtmpensation experts, and has elected to use Meridiprovide
consulting services with respect to the Companyécetive compensation practices including salaopus,
perquisites, equity incentive awards, deferred camsption and other matters. The Compensation Cdeanit
regularly meets with Meridian representatives withihe presence of Company management.

More details regarding the employment agreementainfmanagement investors are summarized below.

Executive Perquisites:We annually review the Company’s practices faraerive perquisites with the
assistance of our compensation consultant. Weueetleat 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 Me3iNeill,
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 gibki
compensation for bonus or other purposes and deepotsent a significant portion of the executivetsl
compensation. Our Board has also adopted poliegsrding the personal use of the Company ownethétitmy our
TEOs. Generally, personal use is permitted, sultjeatailability. Personal use of the Company aiitcis
principally that of our Chief Executive Officer. iBenal use by other TEOs is infrequent. We caleutaimpensatic
for personal use based on the incremental cosiperhiting the aircraft. The largest single compowoéthis cost is
fuel. The 2009 Summary Compensation Table beginoingage 22 of this Proxy Statement contains itethiz
disclosure of all perquisites to our TEOs, regasllef amount.

Deferred Compensation PlanOur Deferred Compensation Plan allows certainleyges, including the TEC
to defer receipt of salary and/or bonus paymenggeided amounts are credited with earnings or fobased on the
rate of return of mutual funds selected by theigigents in the plan. We do not “match” amounts tra deferred
by employees in the Deferred Compensation Planptxoehe extent that employees in the plan hagi thatch in
the 401(k) plan limited as a result of participgtin the Deferred Compensation Plan. In those ¢élsedost match
would be credited to the Deferred Compensation.®stributions are paid either upon terminatioreofployment
or at a specified date (at least two years afteiotiginal deferral) in the future, as elected iy émployee. The
employee may elect to receive payments in eithemg@ sum or a series of installments. Participamy defer up t
100% of eligible salary and bonus payments. Theefdedl Compensation Plan is not funded by us, artetjpants
have an unsecured contractual commitment from payahe amounts when due. When such paymentsiertod
employees, the cash will be distributed from ouregal assets.

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

Employment AgreementsiWe have entered into employment agreements wibsks. Reed, Vermylen,
O’Neill, Walsh and Riordan. These agreements pefad payments and other benefits if the officersployment
terminates for a qualifying event or circumstarseh as being terminated without “Cause” or leaémployment
for “Good Reason,” as these terms are defineddrethployment agreements. The agreements also priovid
benefits upon a qualifying event or circumstanderghere has been a “Change-in-Control” (as ddfinghe
agreements) of the Company. Additional informatiegarding the employment agreements, includingfiaitien
of key terms and a quantification of benefits tlatild have been received by our TEOs had terminatézurred o
December 31, 2009, is found under the heading fRialdPayments upon Termination or
Change-in-Control” beginning on page 28 of thisxgr8tatement.

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 pioanr
following a change in control, without concern fbeir own continued employment. We also believs it the best
interest of our stockholders to have a plan ing@khat will allow management to pursue all alteiuest for the
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Company without undue concern for their own finahsecurity. We also believe these agreementsrgrertant 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 Plaridnder our TreeHouse Foods Savings Plan (the “Savian”), a tax-qualified retirement
savings plan, employees, including our TEOs, mantrdmute up to 20 percent of regular earnings befare-tax
basis into their Savings Plan accounts (subjet®®limits). Total contributions may not exceed@dcent of
regular earnings. In addition, under the Savings Plve match an amount equal to one dollar for eadr
contributed by participating employees on the fingh percent of their regular earnings and fiftptsefor each
additional dollar contributed on the next four gacof 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 2009, the Savings Plan limited the “annual addg” that could be made to an employee’s accaunt t
$49,000 per year. “Annual additions” include ourtahéng contributions and before-tax contributionada by the
employee under Section 401(k) of the Internal ReesBode.

Of those annual additions, the 2009 maximum befaxezontribution was $16,500 per year. In additiom,
more than $245,000 of annual compensation in 208@ e taken into account in computing benefits uitinke
Savings Plan.

Participants age 50 and over may also contribute, before-tax basis, and without regard to the(RM®
limitation on annual additions or the $16,500 gah&mitation on before-tax contributions, catch-egntributions o
up to $5,500 per year.

Tax Treatment of Executive CompensatidBection 162(m) of the Internal Revenue Code irap@slimitation
on the deductibility of nonperformance-based corspgan in excess of $1 million for the Chief ExéeeatOfficer
of the Company and each of the three next mostyhigimpensated executive officers (other than theilC
Financial Officer). Many of our key incentive pragns are linked to the financial performance ofGloenpany, and
therefore, we believe that we will preserve theubithility of these executive compensation paymedtswvever,
deductibility of executive compensation is only amgortant factor considered by the Compensatiom@itee
when determining compensation and the Committegéngthe flexibility to award compensation that nexgeed
the limitation on deductibility under Section 163(when it believes it is in the Company’s and stauillers’ best
interests.
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EXECUTIVE COMPENSATION

The following table sets forth annual and long-t@mmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbbmpensated officers during 2009, as well as icedther
compensation information for TEOs during the yeadécated.

2009 Summary Compensation Table

Non-Equity
Incentive Plan Other  Stock Option All Other

Salary Compensation Bonus Awards  Awards Compensation Total

Name and Principal Positior Year $) $)(a) $ ($)(b) $)(c) $)(d) $
Sam K. Reed 200¢ 856,16° 2,613,501 0 522,42! 0 123,93 4,116,02
Chief Executive Office 200¢ 827,25( 1,045,301 0 5,557,861 928,73 123,30¢ 8,482,45
2007 798,95¢ 485,31 0 0 0 36,47¢ 1,320,74
David B. Vermylen 200¢ 571,66° 1,335,001 0 243,41¢ 0 36,96 2,187,04!
President and Chief Operating Offic 200¢ 551,83¢ 557,83: 0 4,162,381 417,44 40,79: 5,730,28I
2007 532,91° 258,99! 0 0 0 25,71( 817,62:
Dennis F. Riordan 200¢ 400,58 776,10( 0 172,24« 0 19,80( 1,368,72
Senior Vice President and Chief Financ 200¢ 384,16° 292,86: 0 707,36+ 206,29! 20,50¢ 1,611,19:
Officer 2007 360,41° 131,37( 0 242,40( 430,96! 20,197 1,185,34!
Thomas E. C'Neill 200¢ 400,58 776,10( 0 172,24« 0 19,80( 1,368,72
Senior Vice President, General Counsel 200¢ 386,25( 292,86: 0 2,911,261 292,04¢ 20,51¢ 3,902,93
Chief Administrative Office 2007 372,87! 135,90( 0 0 0 20,197 528,97.
Harry J. Walsh 200¢ 400,58 776,10( 0 172,24« 0 19,80( 1,368,72
Senior Vice President of Operatio 200¢ 386,25( 292,86: 0 2,911,261 292,04¢ 20,51¢ 3,902,93
2007 372,87: 135,90( 0 0 0 20,197 528,97:

a) The amounts shown in this column include paymergderunder our Annual Incentive Plan (AIP) of $1,02P
for Mr. Reed, $920,000 for Mr. Vermylen and $483,606r each of Messrs. Riordan, O’Neill, and Walsh.
addition, the 2009 portion earned but not yet fiaich the 2009-2011 cash long-term incentive plas alao
included in the following amounts: $891,500 for Meed, $415,000 for Mr. Vermylen, and $292,500efach of
Messrs. Riordan, 'Neill, and Walsh

b) The awards shown in this column include restrictiedk, restricted stock unit, and performance grants under
the Equity and Incentive Plan in 2007, 2008, an@20d he amounts listed above are based on the dastmfair
market value of the awards computed in accordariteRinancial Accounting Standards Board (“FASB”)
Accounting Standards Codificatio* ASC") Topic 718.

¢) The awards shown in this column include stock eygtigranted in 2007 and 2008 based on the grantalate
market value of the awards computed in accordariiteRRASB ASC Topic 718. No stock options were geahin
20009.

d) The amounts shown in this column include matchimgtributions under the Company’s 401(k) plan, cash
payments in lieu of perquisites and personal ugeefCompan’s corporate aircraf

DETAILS BEHIND ALL OTHER COMPENSATION COLUMNS

Registrant Cash Payment in
Defined Contribution Lieu of Perquisites Aircraft Usage Total
Name $ $ $ $
Sam K. Reed 9,80( 25,00( 89,13 123,93.
David B. Vermylen 9,80( 15,00( 12,16: 36,96!
Dennis F. Riordan 9,80( 10,00( 0 19,80(
Thomas E. C Neill 9,80( 10,00( 0 19,80(
Harry J. Walsh 9,80( 10,00( 0 19,80(
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2009 Grants of Plan Based Award

The following table sets forth annual and long-t@mmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbbmpensated officers during 2009, as well as icedther
compensation information for TEOs during the yeadécated.

2009 GRANTS OF PLAN BASED AWARDS

Estimated
Future Estimated Estimated
Payouts Future Future
Under Payouts Payouts All Other
Non-Equity Under Non- Under Stock
Incentive Equity Non-Equity Awards: Grant Date
Plan Incentive Plan Incentive Plan Number of Fair Value of
Awards: Awards: Awards: Shares of Stock ol Stock
Grant Threshold Target Maximum Units Awards
Name Date $(a) $(a) $(a) #(b) $
Sam K.
Reed AIP  1/1/200¢ 0 861,00( 1,722,001
Cash LTIF 6/29/200¢ 0 1,337,251 2,674,501
RSU award 6/29/200¢ 18,35( 522,42!
David B.
Vermylen AIP  1/1/200¢ 0 460,00( 920,00(
Cash LTIF 6/29/200¢ 0 622,50( 1,245,001
RSU award 6/29/200¢ 8,55( 243,41¢
Dennis F.
Riordan AIP  1/1/200¢ 0 241,80( 483,60(
Cash LTIF 6/29/200¢ 0 438,75( 877,50(
RSU award 6/29/200¢ 6,05( 172,24
Thomas E.
O'Neill AIP  1/1/200¢ 0 241,80( 483,60(
Cash LTIF 6/29/200¢ 0 438,75( 877,50(
RSU award 6/29/200¢ 6,05( 172,24
Harry J.
Walsh AIP  1/1/200¢ 0 241,80( 483,60(
Cash LTIF 6/29/200¢ 0 438,75( 877,50(
RSU award 6/29/200¢ 6,05( 172,24

(a) Consists of awards under our Annual Incentive PAdR) and Cash LTIP plans. For the AIP, 200% of trgyet
amount was earned by each TEO and is reported msEoity Incentive Plan Compensation in the 2009
Summary Compensation Table. The Cash LTIP was adatdne 29, 2009 for the performance period July 1,
2009 to December 31, 2011. For the interim perforcegeriod of July 1, 2009 to December 31, 20089, th
performance measure results earned 200% of taxgetrdingly each TEO earned 200% of the first thenaf
the Award. This amount is reported in the -equity incentive plan in the 2009 Summary Compeaosdtable.

(b) Consists of Restricted Stock Units granted undeBtuity and Incentive Plan that vest ratably dlkieze years
on the anniversary of the grant d¢

Employment Agreements

On January 27, 2005, the Company entered into gmdot agreements with Messrs. Reed, Vermylen, Q'Nei
and Walsh. These individuals are referred to asrttamagement investors.” The terms of these empértm
agreements are substantially similar, other tharirttlividual's title, salary, bonus, option, resteid stock and
restricted stock unit entittements. The employnagreements provided for a three-year term thateendelune 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 providedetidt management investor received restricted shack
restricted stock units of our common stock andan#ito purchase additional shares of our commark ssubject tc
certain conditions and restrictions on transfemgbilhese grants were intended to cover a three period, from
2005 through the end of 2007. In 2008, the managemeestors began to participate in the Compalorig-term
incentive grants as summarized in the tables above.
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Each management investor is also entitled to ppatie in any benefit plan we maintain for our semigecutive
officers, including any life, medical, accident,disability insurance plan; and any pension, pistiéring,
retirement, deferred compensation or savings maodir senior executive officers. We also will ghg reasonable
expenses incurred by each management investoe ipdtiormance of his duties to us and indemnify the
management investor against any loss or liabilif§esed in connection with such performance.

We are entitled to terminate each employment ageeémith or without cause (as defined in the emplemt
agreements). Each management investor is entidlégtminate his employment agreement for good reasbich
includes a reduction in base salary or a matelt@daion in duties and responsibilities or forte@r 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 tifoethree times, in the case of Mr. Reed) the stitheannual
base salary payable, continuation of all healthvaelfare benefits for two years (three years indage of Mr. Reel
and the target bonus amount owed to the managemestor immediately prior to the end of the emphaynt
period plus any incentive bonus the managemensiovevould have been entitled to receive for tHerudar year
had he remained employed by the Company. If an@mptnt agreement is terminated under the same
circumstances and within 24 months after a chafgerntrol of the Company, the management invesith e
entitled to a severance payment equal to threesttireannual base salary and target bonus amoyablgao 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 the mareagenvestors to delay payments for six monthseirtiain
circumstances to conform to recently adopted defecompensation rules contained in Internal Revé&iude
Section 409A.

On November 7, 2008 the Company entered into arlagmmgnt agreement with Mr. Riordan. The terms and
conditions of Mr. Riordan’s employment agreemeetgmilar in nearly all material respects to thenagement
investor agreements with regard to salary, boneisetits plans and severance. The exceptions arétra is no
payment of excise taxes in the case of severart@adid not receive a three year equity grantweet provided to
the management investors in 2005. Mr. Riordan leas lbeceiving long-term incentive grants, which are
summarized in the tables above and described bsiagg he joined the Company on January 3, 2006.

Awards

The grant for each TEO is listed in the 2009 Grahfdlan Based Awards Table on page 23 above. The
significant features of the 2009 equity incentiaes as follows:

2009 Restricted Stock Unit Features

The TEOs and other managers of the Company receaiveshnual restricted stock unit grant on JuneQe9,
that vests ratably over a three year period orattmversary of the grant date.

2009 Cash Long-Term Incentive Plan (Cash LTIP)

The Cash LTIP pays out based on achieving operaghincome results. The performance periods oCidrgh
LTIP are July 1, 2009 through December 31, 200@nckar year 2010, calendar year 2011, and the aiivel
period July 1, 2009 through December 31, 2011.Tash LTIP pays out on the third anniversary ofdaee of grar
and is based on achieving operating net incomdtsasueach of the performance periods. For théoperance
period July 1, 2009 through December 31, 2009pfi@rating net income target was $30.5 million. ®perating
net income targets for calendar years 2010, 208ittscumulative performance period are 110% adraddr year
2009 operating net income budget, 110% of the dalepear 2010 target, and the sum of the threetamounts,
respectively. There is no payout below 80% achiex@rand payout is up to 200% of target if achieslehmeets ¢
exceeds 120% of the operating net income target.
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Total Direct Compensation (“TDC") Pay Mix and PagrfPerformance

We believe our key stakeholders, including stoctrd and employees, are best served by having our
executives focused and rewarded based on the &sngresults of the Company. In addition, it is intpat that a
significant portion of TEO pay be tied to incentm@mpensation to reinforce our pay-for-performacmapensatiol
philosophy.

In 2009, at target, TEOs received approximately S@%heir TDC opportunity through the long-term émtive
award. In addition, TEOs received approximately?806 of their TDC opportunity in the form of the asath
incentive award. In total, over two-thirds of TEQsfal direct compensation opportunity is deliveireéhcentive
compensation, which supports our pay-for-perforreazampensation philosophy.

Total Direct Compensation Pay Mix of TEOs in 2009
% Long-Term

Executives % Base Salary % Annual Incentive Incentive
Sam K. Reel 24% 24% 52%
David B. Vermyler 30% 24% 45%
Thomas E. ¢ Neill 32% 19% 48%
Dennis F. Riordal 32% 1% 48%
Harry J. Walst 32% 19% 48%
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2009 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity Incentive
Number of Number of Number Market Plan Awards: Equity Incentive
Securities Securities of Shares  Value of Number of Plan Awards:
Underlying Underlying or Units Shares or Unearned Market Value of
Unexercised Unexercised of Stock Units of Shares, Units, or Unearned Shares,
Options Options Option Option That Stock that Other Rights Units, or Other
Exercisable Unexercisable Exercise Expiration Have Not  Have Not That Have Not Rights That Have
Name Grant Date #) # (@) Price ($) Date Vested (#) Vested ($) Vested (#) Not Vested ($)
Sam K. Reed  6/28/200! 410,37° 0 29.6t 6/28/201!
6/28/200! 208,21:(b) 8,091,07
6/27/200¢ 38,267 76,53 24.0€ 6/27/201¢
6/27/200¢ 17,00((c) 660,62(
6/27/200¢ 120,00((c) 4,663,201
6/27/200¢ 25,50((d) 990,93(
6/29/200¢ 18,35((e) 713,08:
David B.
Vermylen 6/28/200! 273,58t 0 29.6t 6/28/201!
6/28/200! 138,80¢(b) 5,394,07
6/27/200¢ 17,20( 34,40( 24.0€ 6/27/201¢
6/27/200¢ 7,66¢(c) 297,90:
6/27/200¢ 100,00((c) 3,886,00!
6/27/200¢ 11,50((d) 446,89(
6/29/200¢ 8,55((e) 332,25:
Dennis F.
Riordan 1/3/200¢ 100,00( 0 18.6C 1/3/201¢
1/30/200° 12,00((b) 466,32(
6/27/200° 31,40( 15,70( 26.4¢ 6/27/201°
6/27/200¢ 3,80((c) 147,66t
6/27/200¢ 12,00((c) 466,32(
6/27/200¢ 5,70((d) 221,50:.
6/27/200¢ 8,50( 17,00( 24.0€ 6/27/201¢
6/29/200¢ 6,05((e) 235,10¢
Thomas E.
O’Neill 6/28/200! 186,53« 0 29.6% 6/28/201!
6/28/200! 94,64:(b) 3,677,74
6/27/200¢ 12,03¢ 24,06¢ 24.0€ 6/27/201¢
6/27/200¢ 5,33%(c) 207,24(
6/27/200¢ 70,00((c) 2,720,201
6/27/200¢ 8,00((d) 310,88(
6/29/200¢ 6,05((e) 235,10¢
Harry J. Walsh  6/28/200! 186,53« 0 29.6t 6/28/201!
6/28/200! 94,64(b) 3,677,74
6/27/200¢ 12,03« 24,06¢ 24.0€ 6/27/201¢
6/27/200¢ 5,33%(c) 207,24(
6/27/200¢ 70,00((c) 2,720,201
6/27/200¢ 8,00((d) 310,88(
6/29/200¢ 6,05((e) 235,10

(a) The unvested option award for each TEO with anoopéxercise price of $24.06, will vest in one-third
increments beginning on the anniversary date ofthat, which was June 27, 2008. The unvested ojticard
with an option price of $26.48 will vest in onefthincrements beginning on the anniversary dateefjrant
date, which was June 27, 201

(b) For this restricted stock award to vest, the Cormgpanst exceed the median shareholder return of the
Comparator Group as measured each year on JanuarigtBthe final measurement date being Januar2@10Q
This restricted stock vests ratably over three y&ahe targeted return is achieved and has aab4gem. As of
December 31, 2009 no shares have vested. The skaram outstanding until June 28, 20

(c) Restricted stock granted on June 27, 2008 thas aestually on the grant date over a thyear period, subject
the Company having operating net income greater $0a

(d) Performance units granted on June 27, 2008 thabwedune 27, 2011 based on achievement of targeted
operating net income of $30.9 million for the siomth period from July 1, 2008 through December2RD8,
$53.8 million for fiscal year 2009, $58.1 millioarffiscal year 2010, and $142.9 million cumulatweber the
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entire performance period. The number of unitsil§ect to adjustment based upon achievement oétsraith
no payout below 80% and payout up to 200%, if acrigent meets or exceeds 120% of these tai

(e) Restricted stock units granted on June 29, 2009w annually on grant date over a tl-year period

2009 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting
Name (#) $) #) %)
Sam K. Reel 0 0 68,500 () 1,992,66!
0 0 214,257 ()) 6,847,65.
David B. Vermyler 0 0 53,834 () 1,566,03.
0 0 142,838 () 4,565,10:
Dennis F. Riordai 0 0 7,900 (i) 229,81:
Thomas E. (Neill 0 0 37,667 () 1,095,73.
0 0 97,390 () 3,112,58
Harry J. Walst 0 0 37,667 () 1,095,73.
0 0 97,390 () 3,112,58

(a) These awards are the first of three tranches tfict=d stock awards that vested from the 2008tgr

(b) These stock awards are restricted stock unitsvibsted on July 29, 2009 and have been deferreldJuntg 27,
2010. The entire value reported has been defenédsancluded in the 2009 Non-Qualified Deferred
Compensation Table belo

2009 NON-QUALIFIED DEFERRED COMPENSATION

Executive Registrant ~ Aggregate  Aggregate  Aggregate
Contributions Contributions  Earnings Withdrawals/ Balance at
in Last FY inLast FY  in Last FY Distributions Last FYE
Name ($)(2) $) ($)(b) %) $)
Sam K. Reed 7,108,98. 0 1,804,05! 0 9,490,88!
David B. Vermylen 4,565,10: 0 1,303,91 0 7,103,59!
Dennis F. Riordan 0] 0 0 0 0
Thomas E. C Neill 3,112,58. 0 671,99: 0 3,784,57!
Harry J. Walsh 3,112,58. 0 671,99: 0 3,784,57!

(&) Amounts in this column include (i) amounts that imuded in the “Salary” and/or “Non-Equity Incérg Plan
Compensation” column in the 2009 Summary Compemsatable ($261,327 for Mr. Reed) and (ii) the
restricted stock units vested but deferred whiehiacluded in the 2009 Option Exercises And Stoekted
Table.

(b) Amounts in this column are not included in the 2@88nmary Compensation Table of this Proxy Staten

The 2009 Non-qualified Deferred Compensation Tabésents amounts deferred under our Deferred
Compensation Plan and the deferral of certain dast&tricted stock units by Sam K. Reed, David Brritylen,
Thomas E. O'Neill and Harry J. Walsh. Participamtsy defer up to 100% of their base salary and drincentive
plan payments under the Deferred Compensation Plafierred Amounts are credited with earnings osésshased
on the return of mutual funds selected by the etkezuwhich the executive may change at any time.d& not
make contributions to participants’ accounts urnilerDeferred Compensation Plan, except to the ettiah
employees in the plan have their match in the 40dldn limited as a result of participating in fheferred
Compensation Plan. Distributions are made in eighemp sum or an annuity as chosen by the exexatithe time
of the deferral. During 2009, certain restrictemtktunits for the TEOs (except for Mr. Riordan)\poeisly
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identified vested, and each of these TEOs electedfer receipt of these awards until June 27, 28%Qhese
awards were deferred, they have been includeceitethle above.

The earnings on Mr. Reed’s Deferred Compensatian Btcount were measured by reference to a portgbli
publicly available mutual funds chosen by Mr. R@eddvance and administered by an outside thirtypBarnings
shown above for Mr. Reed also include earningsestricted stock units that were deferred, whichegated an
annual gain of 23.47% in 2009; excluding the impddhe vested and deferred restricted stock ukitsReed’s
2009 annual gain was approximately 38.81%. Theiegsron Mr. Vermylers Deferred Compensation Plan accc
were measured by reference to a portfolio of plphwailable mutual funds chosen by Mr. Vermyleradvance
and administered by an outside third party. Eamstgpwn above for Mr. Vermylen also include earsiag vesting
of restricted stock units that were deferred, whjeherated an annual gain of 22.48% in 2009; ekuutthe impact
of the vested and deferred restricted stock ukitsVermylen’s 2009 annual gain was approximatedy78%.
Earnings shown above for Messrs. O’Neill and Walshearnings on restricted stock units that weferces.
Messrs. O’'Neill, Riordan and Walsh do not partitépiam the Deferred Compensation Plan.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

As noted on page 23 of this Proxy Statement, we leamtered into employment agreements with our THOs
employment agreements provide for payments of icelsienefits, as described below, upon the ternonadif a
TEO. The TEOs rights upon termination of his empient depend upon the circumstance of the termimatio
Central to an understanding of the rights of eaé®Tinder the employment agreements is an understpafithe
definitions of “Cause” and “Good Reason” that asediin the employment agreements. For purposésof t
employment agreements:

« We have Cause to terminate the TEO if the TEO hgaged in any of a list of specified activitieg;luding
refusing to perform duties consistent with the gcapd nature of his position, committing an actamally
detrimental to the financial condition and/or godtief us or our subsidiaries, commission of a felwr
other actions specified in the definitic

» The TEO is said to have Good Reason to terminatermployment and thereby gain access to the bgnefit
described below if we assign the TEO duties thamaaterially inconsistent with his position, redine
compensation, call for relocation, or take certarer actions specified in the definitic

The employment agreements require, as a preconddithe receipt of these payments, that the TEHO &i
standard form of release in which the TEO waivéslaims that the TEO might have against us anthoer
associated individuals and entities. They alsauhelnon-compete and non-solicit provisions thatldiapply for a
period of one year following the TEQ's terminatiohemployment and non-disparagement and confiddgtia
provisions that would apply for an unlimited perioictime following the TEO’s termination of emplowmt.

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 dftieange in Contrc

In the event of an involuntary termination of thredoyee 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 cdidér. Reed). In
addition, any unvested options issued in conneatitm their employment agreement, shall becomeeadeand
exercisable and any restricted stock and restritisek units outstanding and issued in connectiibim tiveir
employment agreement, shall continue to vest osdinee terms that would have applied if the TEQ'sbeation
had not occurred.

28




Hewitt has reviewed the existing change-in-corgmlerance provisions of our TEOSs relative to theeru
practices of our Comparator Group and has foungmastices to be within the norms of the group.

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 his base satatytarget bonus, and continuation of all healthaetfare benefit:
for three years. In addition, all unvested optishall become vested and exercisable and any testistock, and
restricted stock units outstanding shall fully v8ste TEOs, with the exception of Mr. Riordan, aligible to
receive a “gross-up” payment from the Company &ehktent they incur excise taxes under section 498%e
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 andeatrycted stock, and restricted stock units amiding shall
continue to vest on the same terms that would haptied if the TEO’s death, disability or retirenhéad not
occurred. In the event of disability, TEOs recaieatinuation of health and welfare benefits foethyears.

In 2009, the Company issued equity awards to o@g that are only subject to the terms and conditafrthe
Equity and Incentive Plan, and include stock otjamstricted stock and performance units. In tlemeof a chang
in control, unvested stock options will becomeyfuésted, the restrictions on the restricted steidkdapse, 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 aremsary date of the grant will lapse. No performeannits will vest
upon death, disability or retirement. Unvested lstygtions, restricted stock and performance unilisbe forfeited
for any other reason of termination.

The tables below illustrate the payouts to each TE@er each of the various separation situatiohe.t@ibles
assume that the terminations took place on DeceBhez009.

Name of Participant: Sam K. Reed

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason(1) or Death Disability Control Termination
€] €] €] (%) (%)
Severanci 5,166,001 0 0 5,166,001 0
Interest on Severant 17,820 0 0 17,82 0
Prc-rated Annual Incentive 0 0 0 861,00( 0
Stock Option: 1,132,69. 1,132,69. 1,132,69. 1,132,69. 1,132,69:
Restricted Stock, Restricted Stock Units and
Performance Unit 0 16,645,48 16,645,48 16,645,48 16,645,48
Welfare Benefits 35,01: 0 35,01: 35,01: 0
Excise Tax &Gros:-Up 0 0 0 10,531,41 7,936,18!
Aggregate Paymen 6,351,52' 17,778,18 17,813,19 34,389,42 25,714,36

(1) Assumes Mr. Reed is acting as CEO at the timewaflimtary or Good Reason Termination. If Mr. Reegtaev
not acting in the capacity of CEO, termination wbrésult in the full vesting of stock options, ltasstricted
shares and supplemental restricted shi
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Name of Participant: David B. Vermylen

Severanci

Interest on Severani

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: Dennis F. Riordan

Severanci

Interest on Severant

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 or Death Disability Control Termination
6] (6] 6] %) (%)
2,070,001 0 0 3,105,00: 0
10,71: 0 0] 10,71: 0
0 0 0 460,00( 0
509,12( 509,12( 509,12 509,12( 509,12(
0 11,975,533 11,975,53 11,975,53 11,975,53
23,86¢ 0 35,80z 35,80z 0
0 0 0 7,312,25 5,751,77.
2,613,701 12,484,65 12,520,45 23,408,41 18,236,422
Involuntary
Termination
Involuntary without Cause
Termination or Resignatior
Without for Good
Cause or Reason Change in
Resignation Following Control
for Good Retirement Change in Without
Reason or Death Disability Control Termination
6] %) %) (%) ®
1,289,60! 0 0 1,934,400 0
6,67¢ 0 0 6,67¢ 0
0 0 0 241,80 0
0 44596t 445,96t 445,96¢ 445 ,96¢
0 1,473,94¢ 1,473,94' 1,473,994 1,473,94
25,05¢ 0 37,58¢ 37,58t 0
0 0 0 0 0
1,321,33( 1,919,91' 1,957,501 4,140,37. 1,919,91!
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Name of Participant: Thomas E. C Neill

Severanci

Interest on Severant

Prc-rated Annual Incentive

Stock Options

Restricted Stock, Restricted Stock Units and
Performance Unit

Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Name of Participant: Harry J. Walsh

Severanci

Interest on Severant

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] ()] (6] (6] (©)]
1,289,60! 0 0 1,934,440 0
6,67¢ 0 0 6,67¢ 0
0 0 0 241,80( 0

356,18t 356,1

[e]

¢

0 8,280,08:
25,05¢ 0
0 0

356,18t 356,18t 356,18t

8,280,08: 8,280,08: 8,280,08:
37,58¢ 37,58¢ 0
0 4,852,620 3,870,97

1,677,511 8,636,27

8,673,85' 15,709,36 12,507,24

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] (©)] (6] ©)] ®
1,289,60! 0 0 1,934,440 0
6,67¢ 0 0 6,67¢ 0
0 0 0 241,80( 0
8t

356,18t 356,18t

0 8,280,08:
23,85 0
0 0

356,1 356,18t 356,18t
8,280,08: 8,280,08! 8,280,08:
35,77¢ 35,77¢ 0

0 4,851,990 3,871,23!

1,676,31. 8,636,27

8,672,05. 15,706,92 12,507,51
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2009 DIRECTOR COMPENSATION

Directors who are employees of the Company reagivadditional fee for service as a director. Norpkayee
directors receive a combination of cash paymenrdseguity-based compensation as shown in the taiolenarrative
below.

Fees Earnec Restricted

or Paid Stock

in Cash Units Total
Name ®@ ($)(b) (6]
George V. Bayly 61,50( 111,030 172,53
Diana S. Fergusor 76,50( 111,03¢ 187,53
Dennis F. C'Brien 35,16¢ 112,59 147,761
Frank J. O’Connell 70,25( 111,037 181,28:
Ann M. Sardini 79,75( 111,037 190,78:
Gary D. Smith 73,25( 111,037 184,28:
Terdema L. Ussery, Il 77,75( 111,03 188,78:

(a) Consists of the amounts described below under “Cashpensation.” With respect to Mr. Smith, includes
$5,000 paid for service as Lead Independent Diregtith respect to Ms. Sardini, includes $10,000 gar
service as Chairman of the Audit Committee. Witspext to Mr. O’Connell, includes $5,000 paid forvgee as
Chairman of the Nominating and Corporate Govern&uamittee. With respect to Mr. Ussery, include$B
paid for service as Chairman of the Compensatiomi@ittee.

(b) In 2009, each director was granted 3,900 restristeck units with a grant date fair value of $28x4T unit
(except for Mr. O'Brien who became a director onghist 6, 2009 and was granted a prorated awardb003,
Restricted Stock Units with a grant date fair vadfi®32.17 per unit (computed in accordance wittSBAASC
Topic 718)). As of December 31, 2009, Mr. Bayly B2s499 stock options and 3,900 restricted stodds un
outstanding and 3,700 vested restricted stock deitsrred until termination from service from thedsd;

Ms. Ferguson has 3,500 stock options and 3,90€fatest stock units outstanding; Mr. O’'Brien has@)5
restricted stock units outstanding; Mr. O’Connelst22,499 stock options and 3,900 restricted stodk
outstanding and 3,700 vested restricted stock deifsrred until termination from service from thea®d;

Ms. Sardini has 1,300 stock options and 3,900iotstt stock units outstanding and 3,700 vestedicesd stock
units deferred until termination from service fréine Board; Mr. Smith has 22,499 stock options a80@
restricted stock units outstanding and 3,700 veststlicted stock units deferred until terminatioym service
from the Board; Mr. Ussery has 22,499 stock optiexms 3,900 restricted stock units outstanding aAa(®
vested restricted stock units deferred until teation from service from the Boar

Cash Compensation
Directors who are not employees of the Companyivecefee of $45,000 per year plus $1,500 per Baart
committee meeting attended in person, and $75Mhémtings attended telephonically.

Equity-Based Compensation

To ensure that directors have an ownership intatggied with other stockholders, each outsidectiirewill be
granted options and/or restricted stock units ef@ompany’s stock having a value determined byBiterd.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, dihagyear ended December 31, 2009, 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 anodméity in which one of the executive officers ath entity
served on the Company’s Compensation Committgehgiboard of directors of another entity in wharte of the
executive officers of such entity served on the @any’s Compensation Committee, or (iii) the compatios
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committee of another entity in which one of the@x#ve officers of such entity served as a memlh¢he
Company'’s Board of Directors, during the year enBedember 31, 2009.

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 Staément 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 Iltem 407 of Regulation S-K, or subjecthe liabilities of Section 18 of the Exchange Amtcept to the
extent that we specifically request that the infation contained in any of these reports be treasegbliciting
materials.

The Board has established three committees todwelsee various matters of the Company. Thesedadhe
Audit Committee, the Compensation Committee and\tbminating and Corporate Governance Committeeh &
these Committees operates under the guidelindgeofdpecific charters. These charters may bewadeon our
website atvww.treehousefoods.com.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee (the “Committee”) is currentigmposed of three independent directors, Ms. Fergus
Ms. Sardini and Mr. Ussery, and operates pursueatvtritten charter. The Company’s managementisaesible
for its internal accounting controls and the finahoeporting process. The Company’s independegistered public
accounting firm, Deloitte & Touche LLP, is respdsisifor performing an independent audit of the Camps
consolidated financial statements and internalrobiotver 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 fromrtiependent
registered public accounting firm a formal writtsiatement describing all relationships betweernrttiependent
registered public accounting firm and the Compdmay tight bear on the independent registered pabliounting
firm’s independence consistent with PCAOB Ethicd amdependence Rule 3526, Communication with Audit
Committees Concerning Independence, and discusisedeloitte & Touche LLP any relationships thatyna
impact its objectivity and independence, and thenfdtee 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 BeiiTouche LLP the quality and adequacy of the @any’s
internal controls and the internal audit departrisemrtganization, responsibilities, budget and stgff The
Committee reviewed both with Deloitte & Touche LARd the internal auditors their audit plans, asditpe, and
identification of audit risks.

The Committee discussed and reviewed with Del&itieouche LLP all communications required by genigral
accepted auditing standards, including those de=ttiin Statement on Auditing Standards No. 61 nasnaed,
“Communication with Audit Committees,” as adoptgdtbe Public Company Accounting Oversight Board in
Rule 3200T, and, with and without management prtesistussed and reviewed the results of DeloitfEofiche
LLP’s examination of the financial statements. Th@mmittee also discussed the results of the inkewundit
examinations.

Based on the Audit Committee’s discussions with agement and Deloitte & Touche LLP and the Audit
Committee’s review of the representations of manegd and the report of the independent registenbiiq
accounting firm, the Audit Committee recommendethtoBoard that the audited consolidated finarstatiements
be included in the Company’s Annual Report on F&¥K for the year ended December 31, 2009, fandilvith
the Securities and Exchange Commission.
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In order to assure that the provision of audit aad-audit services provided by Deloitte & ToucheP, lour
independent registered public accounting firm, dugsmpair its independence, the Audit Commiteeequired to
pre-approve all audit services to be provided &oGlompany by Deloitte & Touche LLP, and all othemvices,
including review, attestation and non-audit sersjagher than de minimis services that satisfyréggiirements of
the New York Stock Exchange and the Securities Bmgh Act of 1934, as amended, pertaining to demisni
exceptions.

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

Ann M. Sardini, Chairman
Diana S. Ferguson
Terdema L. Ussery, Il

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commigteaiirently comprised of three independent dirasctor
Messrs. Bayly, O’Connell and Smith. The purposethefNominating and Corporate Governance Commiitee
(i) to identify individuals qualified to become mbars of the Board, (ii) to recommend to the Boarlfersons to
be nominated for election as directors at any mgedf the stockholders, (iii) in the event of aaacy on or
increase in the size of the Board, to recommentdadoard the persons to be nominated to fill stestancy or
additional Board seat, (iv) to recommend to therBdhe persons to be nominated for each commiftéeedBoard,
(v) to develop and recommend to the Board a sebigforate governance guidelines applicable to tagany,
including the Company’s Code of Ethics, and (vipt@rsee the evaluation of the Board. The Nomigedimd
Corporate Committee will consider nominees whoracemmended by stockholders, provided such nomiaeses
recommended in accordance with the nominating phoes set forth in the Company’s Baws. The Board adopt
a charter for the Nominating and Corporate Goveraddommittee in June 2005.

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

Frank J. O’Connell, Chairman
George V. Bayly
Gary D. Smith

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 compensationgurogn behalf of the Board. In fulfilling its ovegsit
responsibilities, the Compensation Committee ree@and discussed with management the Compensation
Discussion and Analysis set forth in this Proxyt&tzent.

In reliance on the review and discussions refetwegbove, the Compensation Committee recommendgutto
Board that the Compensation Discussion and Anabesisicluded in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 30928nd the Company’s proxy statement to be filed in
connection with the Company’s 2010 Annual Meetih@tckholders, each of which will be filed witheth
Securities and Exchange Commission.

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

Terdema L. Ussery, I, Chairman
Diana S. Ferguson
Gary D. Smith
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FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for praiesal services rendered for the audit of our ahfinancial
statements and review of our quarterly reports @mmFLO-Q and fees billed for other services rendiéere
Deloitte & Touche LLP for 2008 and 2009:

2008 2009
Audit Fees $1,612,11! $1,533,62!
Audit-related Fee $ 0 % 0
Tax Fees $ 20,00 $ 167,17:
All other Fees(1 $ 0 $ 204,00(
Total Fees $1,632,111  $1,904,80!

(1) All other Fees in 2009 includes accounting consioitia and due diligence in connection with the Canyis
acquisition of Sturm Foods, In

Audit fees include fees associated with the anaudlt and reviews of the Company’s quarterly report
Form 10-Q. Audit-related fees include consultatoncerning financial accounting and Securities Bxchange
Commission reporting standards. Tax fees includéses rendered for tax advice and tax planning ofler 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 psdiciescribed above under the heading “Committeerep-
Report of the Audit Committee” on page 33 of thiexy Statement and determined that the independent
accountant’s provision of non-audit services is patible with maintaining the independent accourgant
independence.

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposalke@Annual Meeting of Stockholders in 2010 othemt
pursuant to Rule 14a-8 must comply with the ngpigavisions in our By-Laws. Any stockholder who ingks to
present proposals at the Annual Meeting of Stoakdrslin 2011 pursuant to Rule 14a-8 under the 8ssur
Exchange Act of 1934 must send notice of such galpo us so that we receive it no later than Ndvami 7, 201C
The notice provisions in our By-Laws require ttiat,a proposal to be properly brought before theudai Meeting
of Stockholders in 2011, proper notice of the psabanust be received by us not less than 90 daysoe than
120 days prior to the first anniversary of thisyg&nnual Meeting. Stockholder proposals shouldbtdressed to
TreeHouse Foods, Inc., Two Westbrook Corporate &e8uite 1070, Westchester, lllinois 60154, Aftamt
Corporate Secretary.

HOUSEHOLDING

The SEC has adopted rules that permit companiesggrthediaries (e.g., brokers) to satisfy thevabsly
requirements for proxy materials with respect to tw more stockholders sharing the same addredslbering a
single proxy statement and annual report addreasstabse 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 adatolding
notification from his, her or its broker, a singleoxy statement and annual report will be delivarethultiple
stockholders sharing an address unless contranyai®ns have been received from an affected stwider. Once
you have received notice from your broker that tivdl/be “householding” communications to your address,
“householding” will continue until you are natifiestherwise.

Stockholders who currently receive multiple copéshe proxy materials at their address and woildkl to
request “householding” of their communications dtdaontact their broker. In addition, if any stocktter that
receives a “householdingjibtification wishes to receive a separate annyminteand proxy statement at his, her ¢
address, such stockholder should also contachéisyr its broker directly. Stockholders who in thiire wish
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to receive multiple copies may also contact the gamy at Two Westbrook Corporate Center, Suite 1070,
Westchester, lllinois 60154, attention: Investota®ens; (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 Indedent Director) by writing to them c/o TreeHouS@ods Corporal
Secretary, Two Westbrook Corporate Center, Suit®,1®%/estchester, Illinois 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 representdtiveloitte & Touche LLP, its independent registere
public accounting firm, will be present at the Aahieeting, 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 AhiMigeting, it is the intention of the person nanmethe
enclosed form of proxy to vote the shares theyasgmt in accordance with the judgments of the persoting the
proxies.

The Annual Report of the Company for the year epdecember 31, 2009, 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.comYou may also read and copy any document we fileithr the Securities and Exchang
Commission at its public reference facilities at 46 Fifth Street, N.W., Washington, D.C. 20549.

You may also request one free copy of any of oullifigs (other than an exhibit to a filing unless tha
exhibit is specifically incorporated by referencernto that filing) by writing or telephoning 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, Westclséer,
lllinois 60154, telephone (708) 483-1300.

By Order of the Board of Directors

/%w 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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VOTE BY INTERNET/TELEPHONE
IreeHouse 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

! YOUR VOTE IS IMPORTANT

28, 2010.
VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
http://www.proxyvoting.com/ths 1-866-540-5760

» Go to the website address listed OR < Use any touch-tone telephone. OR < Mark, sign and date your proxy card.

above.
» Have your proxy card ready. » Have your proxy card ready. » Detach your proxy card.
» Follow the simple instructions that » Follow the simple recorded e Return your proxy card in the

appear on your computer screen. instructions. postage-paid envelope provided.

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

Mark, Sign, Date and Return The Proxy Card Promptly
Using the Enclosed Envelope

Votes must be indicated
(x) in Black or Blue ink

The Board of Directors recommends a vote FOR all mainees for director and FOR proposal 2 below.

1. Election of Director:

NomINEES.  (01) Diana S. Ferguson
(02) George V. Bayly
(03) Gary D. Smitt

FORALL[ ] wiTHHOLD ONALL[ ] FORALL ExcepT[ ]

To withhold authority to vote for a nominee, wriktet nominee’s number on the line above.
2. Ratification of Selection of Deloitte & Touche Ll Independent Audito

FOR AGAINST ABSTAIN

[ R [ ]
In their discretion, the proxies are authorized@dte upon any other business as may properly caferdthe meeting or any adjournment or
postponement thereof.

Please sign this proxy and return it promptly wketbr not you expect to attend the meeting. You meyertheless vote in person if you attend. Please
sign exactly as your name appears herein. Givdifigllif an Attorney, Executor, Administrator, Btee, Guardian, etc. For an account in the nanemf

or more persons, each should sign, or if one sigmshould attach evidence of his authority.

Share Owner sign he Date Ca-Owner sign her: Date




You can now access your TreeHouse Foods, Inc. account online.
Access your TreeHouse Foods, Inc. account online via Investor ServiceDirect® (ISD).

BNY Mellon Shareowner Services, 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

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

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

Choose MLink SM 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
www.bnymellon.com/shareowner/isd where step-by-step instructions will prompt you through
enroliment.

Important notice regarding the Internet availabilit y of proxy materials for the Annual Meeting of
shareholders. The Proxy Statement and the 2009 Annual Report to Shareholders are available at:
http://bnymellon.mobular.net/bnymellon/ths

V FOLD AND DETACH HERE ¥

TREEHOUSE FOODS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS - APRIL 29, 2010

The undersigned appoints Sam K. Reed, David B. Vermylen and Thomas E. O’Neill, and each of them, attorneys and proxies, with the power of substitution
in each of them, to vote for and on behalf of the undersigned at the Annual Meeting of Stockholders of the Company to be held on April 29, 2010, and any
adjournment thereof, upon the matters coming before the meeting, as set forth in the Notice of Meeting and Proxy Statement, both of which have been received
by the undersigned. Without otherwise limiting the general authorization given hereby, said attorneys and proxies are instructed to vote as follows:

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFI CATION MADE, IF NO CHOICES ARE INDICATED, THIS PROXY WILL BE VOTED
FOR ALL NOMINEES FOR DIRECTOR AND FOR PROPOSAL 2.

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

(Continued and to be marked, dated and signed, ont  he other side)

Address Change/Comments BNY MELLON SHAREOWNER SERVICES

(Mark the corresponding box on the reverse side) P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250




