Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of tlher8es Exchange Act of 1934

Filed by the Registrari¥l

Filed by a Party other than the Registriaht

Check the appropriate box:

O Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

TREEHOUSE FOODS, INC.

(Name of Registrant as Specified In Its Charter)

O0X®O

(Name of Person(s) Filing Proxy Statement, if othan the Registrant)

Payment of Filing Fee (Check the appropriate box):

M  No fee required

O Fee computed on table below per Exchange Act Rife-6(i)(4) and (-11.
(1) Title of each class of securities to which transscapplies

(2) Aggregate number of securities to which transacioplies:

(3) Per unit price or other underlying value ohaction computed pursuant to Exchange Act Rulé (set forth the amount on which
filing fee is calculated and state how it was detaed):

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

Fee paid previously with preliminary materie

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the offsetting fee was
paid previously. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing

(1) Amount Previously Paic

od

(2) Form, Schedule or Registration Statement |

(3) Filing Party:

(4) Date Filed:




Table of Contents

TreeHouse

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON APRIL 25, 2013

To the Stockholders of TreeHouse Foods, Inc.:

You are cordially invited to attend the Annual Megtof Stockholders (“Annual Meeting”) of TreeHouseods, Inc. (“TreeHouse” or the
“Company”) that will be held at 2015 Spring Roadwer Level, Conference Room A, Oak Brook, 1llin63523, on Thursday, April 25, 2013, at
9:00 a.m. Central Time.

Once again, we are pleased to take advantage Setthrities and Exchange Commission rule allowmgganies to furnish proxy materi
to their stockholders over the Internet. We beliéhag this e-proxy process expedites stockholdergipt of proxy materials, while also lowering
the costs and reducing the environmental impaouofAnnual Meeting. On or about March 15, 2013 wilemail to our stockholders who have
not already requested paper material, a Noticaetefthiet Access and Availability of Proxy Materiéislotice”), which contains instructions on
how to vote, access our 2013 Proxy Statement ab® 2@nual Report on Form 10-K (“Annual Report”) im&, and how to request paper copies
of the materials. All stockholders who have eledtedontinue to receive paper copies will receiwmpy of the Proxy Statement and Annual
Report by mail. The Proxy Statement also contaisgtictions on how you can (i) receive a paper adgie Proxy Statement and Annual Rep
if you only received a Notice by mail, or (ii) eteo receive your Proxy Statement and Annual Repegt the Internet, if you received them by
mail this year.

At the Annual Meeting you will be asked to votetba following matters and to transact such otheir®mss as may properly come before
the Annual Meeting or any adjournment or postporrertteereof:

1. To elect three directors to hold office until tH&8 Annual Meeting of Stockholdel

2. To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fonfiscal year 2013; an

3. To provide an advisory vote to approve the Com’s executive compensatic

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

The record date for the Annual Meeting is MarcRB@13. Only stockholders of record as of March 8,2@re entitled to notice of, and to
vote at, the Annual Meeting.

Whether or not you attend the Annual Meeting, itriportant that your shares be represented andi atthe Annual Meeting. Therefore, |
urge you to promptly vote and submit your proxypbywne, via the Internet, or by completing, signisgting, and returning the enclosed proxy
card in the enclosed envelope. If you decide &ndtthe Annual Meeting, you will be able to votgerson, even if you have previously submi
your proxy. If for any reason you wish to revokeaiyproxy, you may do so at any time before it isedoat the Annual Meeting.

4« m/g‘u

Thomas E. O’'Neill
Corporate Secretary

March 6, 201:
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 25, 2013

This communication presents only an overview ofrtftge complete proxy materials that are availatkou on the Internet. We encourage
you to access and review all of the important imfation contained in the proxy materials beforengti

Our Proxy Statement and our Annual Report are albviilat www.envisionreports.com/thfi. Our Proxyt&taent includes information on t
following matters, among other things:

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

If you want to receive a paper copy or e-mail @sth documents, you must request one. There isargecko you for requesting a copy.
Please make your request for a copy to ComputersBizareowner Services by telephone at 1-866-64&-d2@nline at
www.envisionreports.com/thfi or contact the Compangvestor Relations Department directly at oungipal executive office: TreeHouse
Foods, Inc., 2021 Spring Road, Suite 600, Oak Brdlitkois 60523, telephone (708) 483-1331. Pleasde your request on or before April 12,
2013 to facilitate timely deliven



Table of Contents

TABLE OF CONTENTS

SUMMARY OF THE ANNUAL MEETING
Who May Vote
How Proxies Worl
Shares Held Through a Bank, Broker or Other Nom
Quorum
Revoking a Prox
Required Vote
Resignation Polic
Method and Cost of Soliciting and Tabulating V.....
Householding
ELECTION OF DIRECTORS (PROPOSAL
Election of George V. Bayl
Election of Diana S. Fergust
Election of Gary D. Smitl

RATIFICATION OF THE SELECTION OF INDEPENDENT REGIERED PUBLIC ACCOUNTING FIRM (PROPOSAL :

CORPORATE GOVERNANCE
Current Board Membel
Corporate Governance Guidelines and Code of E
Director Independenc
Nomination of Director:
BOARD LEADERSHIP STRUCTURE
Board Chairman and CEO Rol
Lead Independent Direct:
Determination That Current Board Leadership Stmécisi Appropriate
The Boar’s Role in Risk Oversigt
Meetings of the Board of Directo
COMMITTEE MEETINGS/ROLE OF THE COMMITTEE:
Role of Compensation Consulta
STOCK OWNERSHIF
Holdings of Managemel
Security Ownership of Certain Beneficial Owners d&hagemen
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE
DIRECTORS AND MANAGEMENT
Directors and Executive Office
Compensation Risk Assessmi
COMPENSATION DISCUSSION AND ANALYSI¢
Objectives of Our Compensation Progr
Summary of 2012 Executive Compensation Proc
Role of 2012 Advisory Approval of Executive Compatisn in the Compensation Setting Proc
Components of Compensati
2012 Lon¢Term Incentive Grar

o
QD
LO‘.O(Q@mmmﬂ\l\lmmbbwwml\)l\)l\)l\)l—\l—‘l—\LE



Table of Contents

Stock Ownership and Holding Policies

General Compensation Matte
EXECUTIVE COMPENSATION

2012 Summary Compensation Ta

Details Behind All Other Compensation Colun

2012 Grants of Plan Based Awal

Employment Agreemen

Awards

2012 Outstanding Equity Awards at Fiscal Y-End

2012 Option Exercises and Stock Ves

2012 Nor-Qualified Deferred Compensatis

Potential Payments Upon Termination or Change intk0b
2012 DIRECTOR COMPENSATIOI

Cash Compensatic

Equity-Based Compensatic

Board Stock Ownership and Age Requiremt
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION
COMMITTEE REPORTS
REPORT OF THE AUDIT COMMITTEE
REPORT OF THE NOMINATING AND CORPORATE GOVERNANCEXMITTEE
REPORT OF THE COMPENSATION COMMITTE
FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUNNG FIRM
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIOS

ADVISORY VOTE TO APPROVE THE COMPAN’S EXECUTIVE COMPENSATION (PROPOSAL !

STOCKHOLDER PROPOSALS FOR 2014 ANNUAL MEETING OF GCKHOLDERS
STOCKHOLDER COMMUNICATION WITH THE BOARD

OTHER MATTERS

APPENDIX A— CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENNEE



Table of Contents

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

PROXY STATEMENT
SUMMARY OF THE ANNUAL MEETING

We are furnishing this Proxy Statement in connectiith the solicitation of proxies by the BoardRifectors (“Board”) of TreeHouse
Foods, Inc. (“TreeHouse,” “Company,” “we,” “us,” tour,” as the context requires) for use in votatghe Annual Meeting of Stockholders
(“Meeting”). The Meeting will be held at 2015 SmiRRoad, Lower Level, Conference Room A, Oak Brdliikpis 60523, on Thursday, April 25,
2013, at 9:00 a.m. Central Time for the purposeoofsidering and acting upon the matters specifigtié notice accompanying this Proxy
Statement. This Proxy Statement is being senbitzkkblders on or about March 15, 2013.

Who May Vote

If you are a stockholder of record on March 5, 20481 are entitled to vote at the Meeting. As @itttlate, there were 36,199,772 shares of
the Company’s common stock (“Common Stock”) outdiag, the only class of voting securities outstagdiYou are entitled to one vote for each
share of common stock you own, without cumulat@mmeach matter to be voted upon at the Meeting.

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 means you authorize us to vote youreshat the Meeting in the manner you direct. If yshares are held in your name, you can vote
by proxy in three convenient ways:

* By Internet: Go towww.envisionreports.com/thfi and follow the insttionis.
» By Telephone: Call toll-free 1-80(-652-VOTE (8683) and follow the instruction
» By Mail: Complete, sign, date and return your proxy carthénenclosed envelog

Telephone and Internet voting facilities for stookters of record will be available 24 hours a dag will close at 12:00 a.m. Central Time
on April 25, 2013.

As permitted by Securities and Exchange Commis8BEC”) rules, TreeHouse is making this Proxy Statat and its Annual Report on
Form 10-K (“Annual Report”) available to its stoaktiers electronically via the Internet. On or ablglatrch 15, 2013, we will mail our
stockholders a Notice of Internet Access and Abdits of Materials (“Notice”), which contains ingtctions on how to vote, access this Proxy
Statement and our Annual Report online, and horedqoest paper copies of the materials. If you xecaiNotice by mail, you will not receive a
printed copy of the proxy materials in the maiktead, the Notice instructs you on how to accedgeavriew all of the important information
contained in the Proxy Statement and Annual Refbe. Notice also instructs you on how you may stilyaur proxy over the Internet. If you
receive a Notice by mail and would like to recedvprinted copy of our proxy materials, you showlfiofv the instructions for requesting such
materials contained in the Notice.
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If your proxy is properly returned, the sharegjinresents will be voted at the Meeting in accordamith your instructions. If you execute
and return your proxy but do not give specific instions, your shares will be voted as follows:

* FOR the election of each of the three nomineeslifector set forth hereit
» FOR the ratification of the selection of DeloitteT®&uche LLP as our independent registered pubtowaating firm for 2013

» FOR the advisory approval of the compensation @@bmpany’s named executive officers as describélds Proxy Statement under
“Compensation Discussion and Anal” and“Executive Compensatic’ and

» with respect to any other matter that may propesiye before the Meeting, at the discretion of thisgns voting the respective proxi

The Board does not intend to bring any mattersreedfte Meeting except those indicated in the Notfcany other matters properly come
before the Meeting, however, the persons nameukiremnclosed proxy, or their duly constituted suils&ts acting at the Meeting, will be authori
to vote or otherwise act thereon in accordance thigir judgment on such matters.

Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldsmé’et name” through a bank, broker, or other nemisuch bank, broker, or nominee, as
the record holder of the shares, must vote thogeeshn accordance with your instructions. If yaundt give instructions to your broker, your
broker can vote your shares with respect to “digmmary” items but not with respect to “non-disdoetry” items. On non-discretionary items for
which you do not give instructions, the shares balltreated as “broker non-votes”. A discretioritagn is a proposal that is considered routine
under the rules of the New York Stock Exchanger&hheld in street name may be voted by your broketiscretionary items in the absence of
voting instructions given by you. The proposal @mning the ratification of the independent registiepublic accounting firm (Proposal 2) is
discretionary. All other proposals to be voted btha Meeting are non-discretionary.

Quorum

Stockholders of record may vote their proxies bgpeone, Internet or mail. By using your proxy tiesin one of these ways, you authorize
any of the three officers whose names are listetheriront of the proxy card accompanying this Br8atement to represent you and vote your
shares. Holders of a majority of the shares edtitbevote at the Meeting must be present in peosaapresented by proxy to constitute a quorum.
Of course, if you attend the Meeting, you may \téballot. If you are not present, your shareskwmaroted only when represented by a properly
submitted proxy. Abstentions and broker non-vosssdescribed below under the heading “Required”Yate counted for purposes of
determining whether a quorum is met.

Revoking a Proxy

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

» delivering to Thomas E. O’Neill, our Executive ViBeesident, General Counsel, Chief Administrati¥Bc@r and Corporate Secretary, a
signed written revocation letter dated later tHandate of your proxy

» 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, revgkeir proxy; you must also vote in
person at the Meeting

Required Vote

The election of the nominees for director (Propd3ah an uncontested election will become effextimly upon the affirmative vote of
shares of common stock representing a majorith@f/btes cast “for” or “against”

2
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such nominee. The ratification of the selectiomwf independent registered public accounting firroposal 2), the advisory approval of the
compensation of the Company’s named executivearfias described in this Proxy Statement under fi@msation Discussion and Analysaid
“Executive Compensation” (Proposal 3), and the ayalrof any other matter that may properly cometethe Meeting will become effective
only upon the affirmative vote of shares of commtutk representing a majority of the votes cast’‘ém “against” such proposal. Votes cast as
“for” or “against” are counted as a vote, whilee®tast as abstentions will not be counted aseabrdtwill be counted for purposes of
determining a quorum. Abstentions will have no effen the election of directors or Proposals 2 2n8lo-called “broker non-votes” (brokers
failing to vote by proxy shares of the common stbeld in nominee name for customers on any norratisnary matters) will not be counted as
votes at the Meeting and will not have a directaetmpn any non-discretionary proposal (i.e., tieet@n of directors or Proposal 3).

Resignation Policy

Our Corporate Governance Guidelines utilize a regtign policy in the election of directors. Accorgly, if an incumbent director nominee
receives a greater number of votes marked “agalnistdr her election than votes marked “for” hiher election, that nominee is required to
tender his or her resignation following certificatiof the stockholder vote. The Nominating and ©oafe Governance Committee is required to
make recommendations to the Board with respeatycsach resignation. The Board is required to &dt®n with respect to this recommendation
and to disclose its decision-making process.

Method and Cost of Soliciting and Tabulating Votes

The solicitation of proxies from our stockholdesiing made by the Board and management of thgp&@woyn TreeHouse will bear the cc
of soliciting and tabulating your votes, includithge cost of preparing and mailing the Proxy Statgntbe Proxy Card, Notice and the Annual
Report. TreeHouse has retained the services ofdBidge Financial Solutions, Inc., to assist inmdistting these proxy materials. D.F. King & C
Inc. will act as our proxy solicitor in solicitingptes. Solicitation will be primarily through theeiof the U.S. Postal Service and the Internet, but
our officers, directors and regular employees nudigis proxies personally or by telephone withodtaional remuneration for such activity.

TreeHouse will reimburse banks, brokers, and dtbéders of record for reasonable, out-of-pocketeases for forwarding these proxy
materials to you, and obtaining proxies from yargaxding to certain regulatory fee schedules. Tdteah amount will depend on variables such as
the number of packages mailed, the number of stldkhs receiving electronic delivery, and postaggs

Computershare, our transfer agent, will act aptbgy tabulator and Inspector of Elections.

Householding

The SEC has adopted rules that permit companiesgerthediaries (e.g., brokers) to satisfy thewdel requirements for proxy materials
with respect to two or more stockholders sharirgstlime address by delivering a single proxy stateara annual report addressed to those
stockholders. This process, which is commonly reféto as “householding”, potentially means extravenience for stockholders and cost
savings for companies. We have not implementeddimliding rules with respect to our record holdeievever, a number of brokers with
account holders who are stockholders may be “haldigty” our proxy materials. If a stockholder rees a householding notification from his,
her or its broker, a single proxy statement anduahreport will be delivered to multiple stockholgesharing an address unless contrary
instructions have been received from an affecteckéiblder. Once you have received notice from yayoker that they will be “householding”
communications to your address, “householding” walhtinue until you are notified otherwise.

Stockholders who currently receive multiple coméghe proxy materials at their address and walltb request “householding” of their
communications should contact their broker. In &ddj if any stockholder that receives a “houselmgtinotification wishes to receive a separate
annual report and proxy statement at his, heisadtress, such stockholder should also contgdidnisr its broker directly. Stockholders who in
the future wish to receive multiple copies may alsntact the Company at: 2021 Spring Road, Suife @k Brook, IL, 60523, Attention:
Investor Relations; (708) 483-1331.
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ELECTION OF DIRECTORS (PROPOSAL 1)

We have a classified Board consisting of threeselasAt each annual meeting a class of direct@teded for a term of three years to
succeed any directors whose terms are expiringb&lieve this classified board structure is appmdprfor the Company. Given the size of the
Company, we may experience difficulty in identifgiand recruiting individuals to serve as direct@btaining a three-year commitment from our
directors assists us in retaining highly qualifiéaectors who have experience and familiarity vathr business and the markets in which we
operate. The Board believes that such long-tertitutisnal knowledge benefits TreeHouse and enatle®8oard to better consider and provide
long-term strategic planning.

At the Meeting, you will elect a total of threeefitors to hold office, subject to the provisionshef Company’s By-Laws, until the annual
meeting of stockholders in 2016 and until theircassors are duly elected and qualified. Unlessnystauct otherwise, the shares represented by
your proxy will be voted FOR the election of Mr. @ge V. Bayly, Ms. Diana S. Ferguson, and Mr. Gangmith, the nominees set forth below.
The affirmative vote of a majority of the votes ttiasrequired to elect each director. In other vgpttle number of votes “for” a director must
exceed the number of votes “against” a directarder to elect such director. For information reljag our resignation policy, see “Summary of
the Annual Meeting — Resignation Policy” in thisoRy Statement.

Mr. Bayly, Ms. Ferguson, and Mr. Smith have eadtead to be nominated and to serve as a directbeéted. However, if any nominee at
the time of his or her election is unable or urimglito serve, or is otherwise unavailable for etegtand as a result, another nominee is designate:
by the Board, then you or your designee will haigergtion and authority to vote or refrain fromimgtfor such nominee.

Proposal 1 — Election of Directors
Election of George V. Bayly —€ontinuing in office — Term expiring 2016

The Nominating and Corporate Governance Committserécommended, and the Board has nominated, Mly Ba re-election to the
Company’s Board. Certain information about Mr. Baigl set forth below.

GEORGE V. BAYLY has served as a Director since June 2005. Mr. Baytently serves as
principal of Whitehall Investors, LLC, a consultingd venture capital firm, having served in that
role since August 2008. Mr. Bayly served as Chairauad Interim-Chief Executive Officer of
Altivity Packaging LLC, a maker of consumer packapproducts and services, from September
2006 to March 2008. He also served as Co-ChairrhahS Can Corporation from 2003 to 2006
and Chief Executive Officer in 2005. In additiorgrh January 1991 to December 2002, Mr. B
served as Chairman, President and Chief ExecufifieeDof lvex Packaging Corporation. From
1987 to 1991, Mr. Bayly served as Chairman, Presidad Chief Executive Officer of Olympic
Packaging, Inc. Mr. Bayly also held various manageinpositions with Packaging Corporation of
America from 1973 to 1987. Prior to joining PackagCorporation of America, Mr. Bayly served
as a Lieutenant Commander in the United States Nawddition to our Board, Mr. Bayly
currently serves on the boards of directors of AC&@nds Corporation, Graphic Packaging
Holding Company, and Ryt-Way Industries Inc. MryBeaormerly served on the boards of
directors of Huhtamaki Oyj, General Binding Corgama, Packaging Dynamics, Inc., U.S. Can
Corporation and Altivity Packaging LLC. Mr. Baylyhis a B.S. from Miami University and an
M.B.A from Northwestern University. Mr. Bayly is @rman of the Nominating and Corporate
Governance Committee of our Board.

As a former executive of numerous large compamesaaprincipal of a consulting and venture
capital firm, Mr. Bayly has a broad understandifithe operational, financial and strategic issues
facing public and private companies. This experegiges him valuable knowledge and
perspective as Chairman of the Nominating and Gatpdsovernance Committe

4
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Election of Diana S. Ferguson —€ontinuing in office — Term expiring 2016

The Nominating and Corporate Governance Commitéserdécommended and the Board has nominated Maugesrdor re-election to the
Company’s Board. Certain information about Ms. kEean is set forth below.

DIANA S. FERGUSON has served as a Director since January 2008. Fedoru&ry 2010 to Me
2011, Ms. Ferguson served as Chief Financial Qffi€&Chicago Public Schools. Previously, Ms.
Ferguson served as Senior Vice President and Emehcial Officer of The Folgers Coffee
Company, a maker of coffee products, from April 8@ November 2008. Prior to joining
Folgers, Ms. Ferguson served as Executive Vicadtmasand Chief Financial Officer of Merisant
Worldwide, Inc., a maker of table-top sweetenex$ meetened food products from April 2007
until March 2008. On January 6, 2009, Merisant \oitle, Inc. filed for reorganization under
Chapter 11 of the U.S. Bankruptcy Laws. Ms. Ferguseo served as the Chief Financial Officer
of Sara Lee Foodservice, a division of Sara Leg@mtion, from June 2006 to March 2007. She
had previously served in a number of leadershijitipas at Sara Lee Corporation including
Senior Vice President of Strategy and Corporatecld@ment from February 2005 to June 2006,
as well as Treasurer from January 2001 to Febr2@®$. Earlier, she held treasury management
positions at Fort James Corporation from 2000 @12@nd Eaton Corporation from 1995 to 2(
She also served in various financial positionseatefal National Mortgage Association (Fannie
Mae) from 1993 to 1995, the First National BanlCbiicago from 1989 to 1993, and IBM from
1985 to 1989. In addition to our Board, Ms. Fergukas previously served on the boards of
directors of Integrys Energy Group and Franklinciie Co., Inc. Ms. Ferguson holds a B.A. fr
Yale University and an M.B.A. from Northwestern Maisity. Ms. Ferguson is Chairman of the
Audit Committee of our Board.

Ms. Ferguson has significant finance, acquisitiams} food industry expertise as evidenced by
leadership roles at Folgers, Merisant, and Saredagporation. Given her expertise and financial
acumen, Ms. Ferguson has proven to be an impartanttibutor to Board deliberations on
financial, corporate, and strategic matt:

5
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Election of Gary D. Smith —Continuing in office — Term expiring 2016

The Nominating and Corporate Governance Commitéserécommended and the Board has nominated Mrh$onite-election to the
Company’s Board. Certain information about Mr. $nigt set forth below.

GARY D. SMITH has served as a Director since June 2005. Mr. SeniEhief Executive Office
and Chairman of Encore Associates, Inc., a comgufiim specializing in serving the national

food and retail goods sectors, a position he hisdiiece January 2001. Since 2005, he has been
Founding Managing Director of Encore Consumer Gapgirom April 1995 to December 2004,

Mr. Smith served as Senior Vice President — Mangetif Safeway Inc. In addition, Mr. Smith
held various management positions at Safeway tom 961 to 1995. In addition to our Board,
Mr. Smith currently serves on or has previouslysdron the boards of directors of Agriwise,

Inc., Altierre Corporation, Philly’'s Famous Watee] Inc., the Winery Exchange, Inc., FreshKO
Produce Services, Inc., and Aidell's Sausage Compgan.

Mr. Smith is an experienced business leader willfsgkat make him a valuable asset in his role
as Chairman of the Compensation Committee of oar@dVr. Smiths deep understanding of 1
grocery channel and experience as an acquiremaedtor in businesses adds significantly to
acquisitions and customer insight.

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

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

Deloitte & Touche LLP audited our financial statensefor fiscal year 2012 and has been selectetidudit Committee of our Board to
audit our financial statements for fiscal year 204 3epresentative of Deloitte & Touche LLP wiltettd the Meeting, where he or she will have
the opportunity to make a statement, if he or swrds, and will be available to respond to appatpistockholder questions.

Stockholder ratification of the selection of Delei& Touche LLP is not required by our By-laws. Hower, our Board is submitting the
selection of Deloitte & Touche LLP to you for ratdtion as a matter of good corporate practiceutfstockholders fail to ratify the selection, our
Audit Committee will reconsider whether or not &dain Deloitte & Touche LLP. Even if the selectismatified, the Audit Committee, in its
discretion, may direct the appointment of a differi@dependent registered public accounting firthéfy determine such a change would be in the
best interests of the Company and the Companytkistdders.

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

For information regarding audit and other feeselilby Deloitte & Touche LLP for services rendenediscal years 2011 and 2012, see
“Fees Billed by Independent Registered Public Aatimg Firm” on page 42 in this Proxy Statement.

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

CORPORATE GOVERNANCE

Current Board Members
The members of the Board on the date of this P8tayement, and the committees of the Board on wthieh serve, are identified below.

Nominating
and Corporate

Compensatior Audit Governance

Director Committee Committee Committee
Sam K. Reed — — —
George V. Bayly — — *x
Diana S. Fergusa — *x —
Dennis F. (Brien — * *
Frank J. ¢ Connell * * —
Ann M. Sardini * * —
Gary D. Smitr *x — —

Terdema L. Ussery, — —
David B. Vermyler — — —

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

We are committed to high standards of businesgiiityeand corporate governance. All of our direst@xecutives and employees must act
ethically and in accordance with our Code of Ethidsof the Company’s corporate governance malgriacluding the Corporate Governance
Guidelines, committee charters and the Code otEtaie published on the Company’s websitevatv.treehousefoods.camthe investor
relations information section and are also avadlalgon request from the Corporate Secretary. TledB®gularly reviews corporate governance
developments and modifies the Company’s corporatemance materials from time to time. We will pasy modifications of our corporate
governance materials, including our Code of Ettoospur website.

Director Independence

The New York Stock Exchange listing rules requiivat ta majority of the Company’s directors be indejgnt. The Board determined that
(i) Messrs. Bayly, O’Brien, O’'Connell, Smith andsdsy and Ms. Ferguson and Sardini have no direictdinect material relationships with
management, and that they satisfy the New YorkiSEb@change’s independence guidelines and are imdieme and (i) that Messrs. Reed and
Vermylen are not independent.

All members of our Audit, Compensation and Nomingiand Corporate Governance Committees are indepéeddectors. The Board has
determined that all of the members of our Audit @dittee also satisfy the SEC independence requiremdich provides that they may not
accept directly or indirectly any consulting, advisor other compensatory fee from the Companyngrdd its subsidiaries other than their
directors’ compensation. The portion of the Corpwfaovernance Guidelines addressing director intggce is attached to this Proxy Statement
asAppendix A.

Nomination of Directors

The Board is responsible for approving candidate®bard membership and has delegated the pro€esseening and recruiting potential
director nominees to the Nominating and Corporaiegthance Committee in consultation with the Chamrof the Board and Chief Executive
Officer. The Nominating and Corporate Governancenfittee seeks candidates who have a reputatiantigrity, honesty, and adherence to
high ethical standards and who have demonstratsiddéas acumen, experience, and an ability to eseestund judgment in matters that relate to
the current and long-term objectives of the Compaimg Nominating and Corporate Governance Commitbesiders diversity as one of a
number of factors in identifying nominees for dimac The Committee views diversity broadly to irddudiversity of experience, skills, and
viewpoint as well as traditional diversity concesteh as race and gender. When the Nominating armqb@te Governance Committee reviews a
candidate for Board membership, the Nominating@orxporate Governance Committee looks specificdlthe candidate’s background and
qualifications in light of the needs of the Boarilahe Company at that time, given the then-curcentposition of the Board. The aim is to
assemble a Board that provides a significant breafdéxperience, knowledge, and abilities thatsaske Board in fulfilling its responsibilities.

The current members of the Board hold or have &efhilor executive positions in large, complex orgatidns and have operating experience that
meets this objective. In these positions, they lgaiped experience in core management skills, aadtrategic and financial planning, public
company financial reporting, compliance, risk maragnt, and leadership development. Many of ouctiire also have experience serving on
boards of directors and board committees of othblipcompanies and have an understanding of catpgovernance practices and trends.

The Nominating and Corporate Governance Committeeives suggestions for new directors from a nurabsources, including current
Board members and stockholders. It also may, idistsretion, employ a third party search firm teistsin identifying candidates for director. O
a potential director candidate has been identifiedyuding through the recommendation of a stoctboin accordance with the procedures set
forth in our By-laws, the Nominating and Corpor&evernance Committee evaluates the candidate angdaalthe factors described above.
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BOARD LEADERSHIP STRUCTURE

Board Chairman and CEO Roles

The Board has determined that the appropriate tshgbestructure for the Board at this time is for. Reed, our Chief Executive Officer and
President, to serve as Chairman of the Board, vatisie selecting an independent, non-managemertalir® serve as a lead director (“Lead
Independent Director”) to provide independent legklip. Mr. Reed possesses detailed and in-deptivlkdge of the issues, opportunities, and
challenges facing the Company and its businesskdhus best positioned to develop agendas tisatre that the Board’s time and attention are
focused on the most critical matters.

His combined role enables decisive leadership,resstlear accountability, and enhances the Compabjlity to communicate its message
and strategy clearly and consistently to the Comigastockholders, employees, customers, and suppfpearticularly during times of turbulent
economic and industry conditions.

With the exception of Messrs. Reed and Vermyleohed the directors is independent, and the Boalig\es that the independent directors
provide effective oversight of management.

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

The Company has chosen to combine the Chairmahied Executive Officer roles, and as a result,Bloard appointed the Lead
Independent Director to coordinate the activitiethe other non-management directors, and to parfarch other duties and responsibilities
described below and as the Board may from timarte tdetermine.

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

» Serving as a liaison to and acting as a regulamwanication channel between the non-employee menab¢nge Board and the Chief
Executive Officer of the Compan

* In the event of the unavailability or incapacitytb& Chairman of the Board, calling and conductipgcial meetings of the Board; €
» Consulting with the Chairman and Chief Executivéié@f about the concerns of the Boe

While serving as Lead Independent Director, Mr.a@gg$as followed governance practices establisigetidoBoard that support effective
communication and effective Board performance. Oé&d Independent Director role fosters a Boarducellof open discussion and deliberation,
with thoughtful evaluation of risk to support southetision-making.

Our directors undergo an annual Board self-evalnath determine whether the Board and its comnsitéege functioning effectively. As part
of the self-evaluation process, directors provisledback evaluating Board effectiveness and coneréffectiveness on multiple criteria. The
Nominating and Corporate Governance Committee veseiomments from all directors and reports anpdalthe Board with an assessmen
the Board’s performance. Each committee also cdsduself-evaluation and reports its assessmeeftadtiveness to the Board. The assessments
are discussed with the full Board each year.

Determination That Current Board Leadership Structure is Appropriate
The Board has determined that the current Boadklsaip structure is appropriate for TreeHouselferfollowing reasons:
» The current structure is working well and the L&adkpendent Director is highly effective in hiset
» There is strong evidence that the Board is actidgpendently
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» There are effectiveness and efficiency advantafjeavong a Chairman of the Board with the Chief &xtéve Officer’s significant food
industry strategy, marketing, and operations kndgéeand experienc

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

» The current size, food industry focus, and reldyigtraightforward organizational structure of thempany allows the Chairman of the
Board and Chief Executive Officer roles to be effedy combined; an

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

The Board’s Role in Risk Oversight

Together with the Board’s standing committees Bhard is responsible for ensuring that materiddsrizre identified and managed
appropriately. The Board and its committees refulaview material operational, financial, compeimaand compliance risks with senior
management. As part of its responsibilities agas#t in its charter, the Audit Committee is respibte for discussing with management the
Company’s policies and guidelines to govern thegss by which risk assessment and risk managemenhdertaken by management, including
guidelines and policies to identify the Companyajon financial risk exposures, and the steps managehas taken to monitor and control such
exposures. For example, our Vice President of matehudit reports to the Audit Committee on a regudasis with respect to compliance with our
risk management policies. The Audit Committee @lsdorms a central oversight role with respecinaricial and compliance risks, and reports
on its findings at each regularly scheduled meetirttpe Board after meeting with our Vice Presidaiinternal Audit and our independent
auditor, Deloitte & Touche LLP. The Compensatiom@aittee considers risk in connection with its dasi§ compensation programs for our
executives. The Nominating and Corporate Govern@uremittee annually reviews the Company’s Corpo&dgernance Guidelines and their
implementation. Each committee regularly reporth&Board.

Meetings of the Board of Directors

The Board met six times during 2012. Each of thenbers of the Board participated in over 75% ofrtletings of the Board and
committees that took place while such person wagmber of the Board and the applicable committesmbkrs of the Board are expected to
attend each meeting, as set forth in the Compadgtporate Governance Guidelines. It is the Bogpdlgcy that all of our directors attend the
Annual Meeting of Stockholders, absent excepticaake. All of our directors attended the Annual fibgeof Stockholders in 2012. The non-
management directors of the Company meet regularigast quarterly) in executive sessions of tharB without management present. The L
Independent Director presides over non-managenessians.

The Board has established standing Audit, Compemsatnd Nominating and Corporate Governance Cotaest The Board determines
membership of each of these committees from tinterte, and only outside directors serve on theserncittees.

COMMITTEE MEETINGS/ROLE OF COMMITTEES

Audit Committee: The Audit Committee held eight meetings during 20ltZe Audit Committee presently consists of Ms.gason,
Ms. Sardini, and Messrs. O’'Brien and O’Connell. Phalit Committee operates pursuant to a writterrtelnand is composed entirely of
independent directors, in accordance with the Nenk\stock Exchange listing standards and SEC rutesddition, the Board has determined
that Ms. Ferguson, Ms. Sardini, and Messrs. O’'Baed OConnell are each qualified as an audit committeanitial expert within the meaning
SEC regulations, and the Board has determinedeti@dt of them has accounting and related financalagement expertise within the meaning of
the listing standards of the New York Stock Excharihe Audit Committee reviews and approves theeemd cost of all services, both audit
and non-audit, provided by the firm selected toduam the audit. The Audit Committee also monitdies éffectiveness of the audit process and
financial reporting and inquires into the adequatfinancial and operating controls. The reportref Audit Committee is set forth later in this
Proxy Statement.
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Nominating and Corporate Governance Committed:he Nominating and Corporate Governance Commitide flour meetings in 2012.
The Nominating and Corporate Governance Committesemtly consists of Messrs. Bayly, O’Brien, and&sg. The Nominating and Corporate
Governance Committee is composed entirely of inddeet directors and operates pursuant to a wiittanter. The purposes of the Nominating
and Corporate Governance Committee are (i) to ifyeindividuals qualified to become members of Bward, (ii) to recommend to the Board the
persons to be nominated for election as directoasyameeting of the stockholders, (iii) in the evef a vacancy on or increase in the size of the
Board, to recommend to the Board the persons twhénated to fill such vacancy or additional Boaedt, (iv) to recommend to the Board the
persons to be nominated for each committee of thegd® (v) to develop and recommend to the Boaset afscorporate governance guidelines
applicable to the Company, including the Compai@dsle of Ethics, and (vi) to oversee the evaluatiothe Board. The Nominating and
Corporate Governance Committee will consider noesngho are recommended by stockholders, provided mcommendations are made in
accordance with the nominating procedures set farthe Company’s By-laws. The report of the Nontimpand Corporate Governance
Committee is set forth later in this Proxy Stateten

Compensation Committee: The Compensation Committee held six meetings ir220he Compensation Committee presently consists of
Messrs. Smith and O’Connell, and Ms. Sardini. TenBensation Committee operates pursuant to a wigtiarter and is composed entirely of
independent directors. The Compensation Commigeiews and approves salaries and other mattetgngeta compensation of the senior
officers of the Company, including the administvatdf the TreeHouse Foods, Inc. Equity and Incerfiilan. The Compensation Committee also
reviews the Company’s general compensation andfib@odéicies and programs, administers the Compad@1(k) plan, and recommends dire:
compensation programs to the Board. The repotie@fompensation Committee is set forth later is Fhioxy Statement.

Role of Compensation Consultants

The Compensation Committee has elected to engageikte Compensation Partners LLC (“Meridian”) as thompensation Committee’s
on-going independent executive compensation cardulieridian does not provide consulting servicethe Company other than the services
provided directly to the Compensation Committeeritan provides a review of the competitiveness appropriateness of all elements of
compensation for the Chief Executive Officer, Chitafancial Officer and the three most highly congagad executive officers of the Company
other than the Chief Executive Officer and Chiefdficial Officer (collectively, the “Named Executi@ficers” or “NEOs”) and advice on new
and existing executive compensation programs ametr oelated matters.

At the Compensation Committee’s direction, managermeovides all executive compensation materiathéoindependent consultant and
discusses all such materials and recommendatighsivd independent consultant. The independentuttans considers the information and
provides independent data to the Compensation Ctieento facilitate its decision-making process. rtependent consultant regularly meets
with the Compensation Committee in executive sessiathout members of management present.

The Compensation Committee has reviewed the indkgrere of Meridian in light of new SEC rules and NEYIsting standards regarding
compensation consultants and has concluded thatlisle’s work for the Compensation Committee doesraise any conflict of interest.
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STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Companm shares, and exercisable rights to acquireshegpresenting an aggregate of
2,983,464 shares of Common Stock or approximat@e®f the outstanding shares of Common Stock &anth 5, 2013 (see “Security
Ownership of Certain Beneficial Owners and ManaggteSuch officers and directors have indicatedrdention to vote in favor of each
Proposal.

Security Ownership of Certain Beneficial Owners andlanagement

The following table sets forth, as of the closéwsiness on March 5, 2013, certain information wétspect to the beneficial ownership of
common stock beneficially owned by (i) each directbthe Company, (ii) the NEOs, (iii) all execuwgiofficers and directors as a group and
(iv) each stockholder who is known to the Companié the beneficial owner, as defined in Rule 13ohé&er the Securities Exchange Act of
1934, as amended (the “Exchange Act”), of more &%mf the outstanding Common Stock. Each of thieques listed below has sole voting and
investment power with respect to such shares, sitgerwise indicated. The address of the direetodsofficers listed below is c/o TreeHouse
Foods, Inc., 2021 Spring Road, Suite 600, Oak Brilikois 60523. The percentage calculations eghfin the table below are based on the
number of shares of stock outstanding as of May@®%3, rather than the percentages set fortheistitickholders’ filings with the SEC.

Common Stock Percent o
Name of Beneficial Owner Beneficially Ownec Class(1)
Directors and Named Executive Office
Sam K. Reel 1,150,70:(2) 3.2%
George V. Bayly 34,59¢3) *
Diana S. Fergusa 15,40((4) *
Dennis F. ¢ Brien 7,80( *
Frank J. ¢ Connell 34,39¢5) *
Ann M. Sardini 13,20((6) *
Gary D. Smitt 24,9147) *
Terdema L. Ussery, 34,39¢8) *
David B. Vermyler 482,49((9) 1.3%
Dennis F. Riordal 220,74410) *
Christopher D. Slivi —
Thomas E. ¢ Neill 408,94.(11) 1.1%
Harry J. Walst 379,82/(12) 1.C%
All directors and executive officers as a group f&ésons 2,983,46. 8.2%
Principal Stockholders
BlackRock, Inc 3,172,26/(13) 8.8%
T. Rowe Price Associates, Ir 4,931,29(14) 13.6%
The Vanguard Group, Inc 2,183,22(15) 6.C%

Except as otherwise noted, the directors and execotficers, and all directors and executive adffeas a group, have sole voting power
sole investment power over the shares listed.

(1) An asterisk indicates that the percentage ofrmon stock projected to be beneficially owned ®yrhmed individual does not exceed one
percent of our common stock outstanding at Marc033.

(2) Includes 568,644 shares of Common Stock issadér options currently exercisable within 60 dafyMarch 5, 2013 and 582,059 shares
jointly held in family trusts

(3) Includes 22,499 shares of Common Stock issadéruoptions currently exercisable within 60 dafyMarch 5, 2013 and 11,900 vested
restricted stock units, deferred until terminatadrservice from the Boart
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4)
®)
(6)
@)
®)

©)

(10)
11)
12)
(13)

(14)

(15)

Includes 3,500 shares of Common Stock issudémoptions currently exercisable within 60 daysafrch 5, 2013 and 8,200 vested
restricted stock units, deferred until terminatadrservice from the Boart

Includes 22,499 shares of Common Stock issaeéroptions currently exercisable within 60 dafyarch 5, 2013 and 7,600 vested
restricted stock units, deferred until terminatadrservice from the Board. This amount also inctu@i890 vested restricted stock units
deferred until July 27, 201

Includes 1,300 shares of Common Stock issueermoptions currently exercisable within 60 day$afrch 5, 2013 and 3,700 vested
restricted stock units, deferred until terminatadrservice from the Board. This amount also incki@8®00, 2,410, and 1,890 vested
restricted stock units that are deferred until J8®e2014, July 28, 2014, and July 27, 2016, respsy.

Includes 11,900 vested restricted stock units,rdedeuntil termination of service from the Boa

Includes 22,499 shares of Common Stock issaeéroptions currently exercisable within 60 dafysarch 5, 2013 and 9,490 vested
restricted stock units, deferred until terminatadrservice from the Boart

Includes 338,352 shares of Common Stock issndér options currently exercisable within 60 dafyMarch 5, 2013 and 113,671 shares
jointly held in a family trust. The amount alsolumbes 1,890 vested restricted stock units thatlaferred until termination of service frc
the Board

Includes 185,834 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days adrivh 5, 2013

Includes 235,868 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days adrih 5, 2013

Includes 235,868 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days adrivh 5, 2013

We have been informed pursuant to the ScheldB@#A filed with the SEC on February 1, 2013 badkRock, Inc. that (i) BlackRock, Inc.

beneficially owns 3,172,266 shares of our Commami8tand (ii) BlackRock, Inc. has (A) sole votingvger and sole dispositive power as
to 3,172,266 shares and (B) sole dispositive p@sdp 3,172,266 shares. The principal busineseasldf BlackRock, Inc. is 40 East 52nd
Street, New York, NY 1002:

We have been informed pursuant to the SchedB@filed with the SEC on February 6, 2013 by ®we Price Associates, Inc. (“Price
Associates”) and T. Rowe Price Mid-Cap Growth Fund, that (i) Price Associates is the beneficiaher of 4,931,293 shares of our
Common Stock; (ii) Price Associates has (A) solengppower as to 1,013,173 shares, (B) no sharédgrpower, (C) sole dispositive
power as to 4,931,293 shares and (D) no shareddiiye powers; (iii) T. Rowe Price Mid- Cap Growiund is the beneficial owner of
2,001,200 shares of our Common Stock; (iv) T. R&niee Mid-Cap Growth Fund has (A) sole voting poastto 2,001,200 shares, and
(B) no shared voting power, sole dispositive poareshared dispositive power. The principal busirasidress of T. Rowe Price Associates,
Inc., and T. Rowe Price M-Cap Growth Fund is 100 E. Pratt Street, Baltimbtaryland 21202

We have been informed pursuant to the SchelB@filed with the SEC on February 11, 2013 by Vlaeguard Group, Inc. that (i) The
Vanguard Group, Inc. beneficially owns 2,183,228reh of our Common Stock; and (ii) The Vanguardu@ranc. has (A) sole voting
power as to 53,367 shares, (B) sole dispositivegp@s to 2,131,761 shares and (C) shared dispogitiwer as to 51,467 shares. The
principal business address of The Vanguard Group,i$ 100 Vanguard Blvd., Malvern, Pennsylvanids®

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Exchange Act requires the Gomis executive officers and directors and persams own more than ten percent of a

registered class of the Company’s equity securftieBectively, the “reporting persons”) to fileperts of ownership and changes in ownership
with the SEC and to furnish the Company with copiethese reports. Based on the Compamgview of the copies of these reports receivet,
and written representations, if any, received freporting persons with respect to such filingsttal reports were submitted on time.
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DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and afi¢éiseoCompany’s directors and executive officemsadidition, biographies of the
Company’s directors and officers are also provideldw, with the exception of Mr. Bayly, Ms. Fergasand Mr. Smith, whose biographies are
set forth in Proposal 1 — Election of Directors'tliis Proxy Statement.

Name Age Position

Sam K. Reed 66(a) Chief Executive Officer, President, and ChairmathefBoarc

George V. Bayly 7C(c) Director

Diana S. Fergusa 49(c) Director

Dennis F. (Brien 55(a) Director

Frank J. C Connell 69(b) Director

Ann M. Sardini 63(@) Director

Gary D. Smitr 7C(c) Director

Terdema L. Ussery, 54(b) Director

David B. Vermylen 62(b) Director, Senior Advisor, and Former President @héef Operating
Officer

Dennis F. Riorda 58 Executive Vice President and Chief Financial Offi

Christopher D. Sliva 49 Senior Vice President of TreeHouse Foods, Inc.Gméf Operating
Officer of Bay Valley Foods, LL(

Thomas E. O’Neill 58 Executive Vice President, General Counsel, Chigh#istrative
Officer and Corporate Secrete

Harry J. Walsh 57 Executive Vice President of TreeHouse Foods, Ind.Rresident of
Bay Valley Foods, LLC

Alan T. Gambrel 58 Senior Vice President — Human Resources for Treséléoods, Inc.,

and Senior Vice President and Chief Administra@fficer of Bay
Valley Foods, LLC

Erik T. Kahler 47 Senior Vice President, Corporate Developn

Sharon M. Flanagan 47 Senior Vice President and Chief Strategy OfficeeeHouse Foods,
Inc. and Bay Valley Foods, LL

(a) Ms. Sardini and Messrs.’Brien and Reed comprise a class of directors wterses expire in 201«
(b) Messrs. C Connell, Ussery, and Vermylen comprise a classrettbrs whose terms expire in 20:
(c) Ms. Ferguson and Messrs. Bayly and Smith compridass of directors who are nominated fc-election at the Meeting
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Directors

DENNIS F. O'BRIEN has served as a Director since August 2009. Mrri@fBis as a partner of
Gryphon Investors, Inc., a private equity firm,asition he has held since April 2008. Prior to
joining Gryphon, Mr. (Brien was the Chief Executive Officer of Penta WaCompany, a maker
of bottled water, from April 2007 to April 2008. Gctober 5, 2009, Penta Water Company, Inc.
filed for bankruptcy under Chapter 11. Mr. O'Brieeld a series of executive positions with
ConAgra Foods, Inc., including President and C@ipérating Officer, Retail Products from 2004
to 2006, President and Chief Operating Officer,d8rg Foods from 2002 through 2004,
Executive Vice President, Grocery Foods from 2@02002 and President, ConAgra Store Bre
from 2000 through 2001. In addition, Mr. O’Brierepiously held executive and marketing
positions at Armstrong World Industries, Campbefitup Company, Nestle S.A. and Procter &
Gamble. Mr. O’'Brien holds a Bachelor of Sciencerdegn marketing from the University of
Connecticut. Mr. O'Brien previously sat on the dwimmittee of Senomyx, Inc. (NYSE:
SNMX). Mr. O'Brien is a member of the Audit Comneiet and of the Nominating and Corporate
Governance Committee of our Board.

Mr. O'Brien provides insight and perspective ommsdgic, marketing and food industry matters
stemming in part from his significant food induséyperience

FRANK J. O’CONNELL has served as a Director since June 2005. Mr. Gi€lbaurrently

serves as a senior advisor to the consulting fihm Farthenon Group, a position he has held since
May 2012. Mr. OConnell previously served as a senior partner & Farthenon Group from Ju
2004 until May 2012. From November 2000 to June220dr. O’'Connell served as President and
Chief Executive Officer of Indian Motorcycle Corpdion. From June 2002 to May 2004, Mr.
O’Connell served as Chairman of Indian Motorcyctgoration. Indian Motorcycle Corporation
was liquidated under applicable California statyfomocedures in January 2005. Prior to Indian
Motorcycle Corporation, from 1996 to 2000, Mr. Oi@ell served as Chairman, President and
Chief Executive Officer of Gibson Greetings, Inco 1991 to 1995, Mr. O’Connell served as
President and Chief Operating Officer of Skyboxtngtional. Mr. O’Connell has previously
served as President of Reebok Brands, North Amdriesident of HBO Video and Senior Vice
President of Mattel’s Electronics Division. Mr. G3@nell is a co-founder of Tuckerman Capital, a
Private Equity firm, and serves on the board oh@fiet, a portfolio company. He is also on the
board of King Arthur Flour, a private company i thaking business. Mr. Obnnell holds a B.~
and an M.B.A. from Cornell University. Mr. O’'Conhé& a member of the Audit and
Compensation Committees of the Board.

As an experienced financial and operational leadigr companies in a variety of industries, Mr.
O’Connell brings a broad understanding of the ajregapriorities across diverse industries while
having an in-depth knowledge of the food industryhte board. Mr. GConnell brings to the boa

a focus on shifting consumer behavior and its irhpagroduct development. Mr. O’Connell’'s
experience leading organic and acquisition growitiatives and as a strategic consultant to many
companies has contributed significantly to our asitjan approach and extensive due diligence of
food industry sectors and target compar
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SAM K. REED is the Chairman of our Board. Mr. Reed has sergenlia Chairman and Chief
Executive Officer since January 27, 2005 and asi@eat since July 1, 2011. Prior to joining us,
Mr. Reed was a principal in TreeHouse LLC, an gntitrelated to the Company that was formed
to pursue investment opportunities in consumer age#t goods businesses. From March 2001 to
April 2002, Mr. Reed served as Vice Chairman oflég Company. From January 1996 to M:
2001, Mr. Reed served as the President and Cheffuifive Officer, and as a director of Keebler
Foods Company. Prior to joining Keebler, Mr. Reedsed as Chief Executive Officer of Speci
Foods Corporation’s (unrelated to Dean Foods, fisatbbelow) Western Bakery Group division
from 1994 to 1995. Mr. Reed has also served asdergsand Chief Executive Officer of Mother’
Cake and Cookie Co. and has held Executive Vicsi®rat positions at Wyndham Bakery
Products and Murray Bakery Products. In additionuoBoard, Mr. Reed has previously served
on the boards of directors of Weight Watchers l@éonal, Inc. and Tractor Supply Company.
Mr. Reed holds a B.A. from Rice University and arBM\. from Stanford University.

Mr. Reed has led a transformation of the Companyded on increasing value for customers and
stockholders. With Mr. Reed’s broad experiencedeep understanding of the Company and the
food industry, and as Chief Executive Officer, hevides leadership and industry experience to
the Board and to the Compai

ANN M. SARDINI has served as a Director since May 2008. From &00IL to June 2012,
when she retired, Ms. Sardini served as the Chidrieial Officer of Weight Watchers
International, Inc.. She served as Chief Finar®@fficer of Vitamin Shoppe.com, Inc., a seller of
vitamins and nutritional supplements, from Septenil®99 to December 2001, and from March
1995 to August 1999 she served as Executive Viesithent and Chief Financial Officer for the
Children’s Television Workshop. In addition, Ms.r@iai has held finance positions at QVC, Inc.,
Chris Craft Industries, and the National Broadeces@ompany. In addition to our Board, Ms.
Sardini currently serves, since 2012, on the boédirectors of Promise Project Fund for the City
of New York. Previously, Ms. Sardini has servedtomboards of directors for Weight Watchers
Danone China Ltd. from 2008 to 2010 and Venecaftom 2005 to 2007. Ms. Sardini holds a
B.A. from Boston College and an M.B.A from Simmddsllege Graduate School of Managem
Ms. Sardini is a member of the Audit Committee ahthe Compensation Committee of our
Board.

Ms. Sardini has over 20 years of experience inssdimancial management positions in branded
media and consumer products companies. She pravidegendent guidance to the Board on a
wide variety of general corporate and strategidensibased on her extensive executive
experience, financial experience as chief finangffiter of a public company, and broad business
background
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TERDEMA L. USSERY has served as a Director since June 2005. Mr. Ysséne President

and Chief Executive Officer of the Dallas Mavericagrofessional basketball team, a position he
has held since April 1997. From September 2001utiiiaJune 2012, Mr. Ussery served as Chief
Executive Officer of HDNet, a provider of high dafion television programming. From 1993 to
1996, Mr. Ussery served as the President of Nil@tSpanagement. From 1991 to 1993, Mr.
Ussery served as Commissioner of the Continentsk&hall Association (the “CBA”). Prior to
becoming Commissioner, Mr. Ussery served as DePotpmissioner and General Counsel of the
CBA from 1990 to 1991. From 1987 to 1990, Mr. Ugsgas an attorney at Morrison & Foerster
LLP. In addition to our Board, Mr. Ussery currersigrves on, or has previously served on, the
boards of directors of The Timberland Company antiust, Inc. He also serves on the Advisory
Board of Wingate Partners, LP and as ChairmaneoBtbard of Commissioners of the Dallas
Housing Authority. Mr. Ussery holds a B.A. from ieeton University, an M.P.A. from Harvard
University and a J.D. from the University of Califita at Berkeley. Mr. Ussery is our Lead
Independent Director and a member of the Nominatimdy Corporate Governance Committee of
our Board.

As the President and CEO of the Dallas Maverickkfarmer the CEO of HDNet, Mr. Ussery
brings operating, management experience, leadecspipbilities, financial knowledge and
business acumen to the Board. Mr. Ussery’s expegien other boards adds significantly to
governance, compensation and public relations nsa

DAVID B. VERMYLEN has served as a Director since August 2009. Mmmykm has been a
Senior Advisor to TreeHouse since July 1, 2011.Warmylen held the positions of President and
Chief Operating Officer for TreeHouse, from Janu2®®5 to July 2011. Prior to joining us,

Mr. Vermylen was a principal in TreeHouse, LLC,amtity unrelated to the Company that was
formed to pursue investment opportunities in cormupackaged goods businesses. From March
2001 to October 2002, Mr. Vermylen served as Pessidnd Chief Executive Officer of Keebler
Foods, a division of Kellogg Company. Prior to baday Chief Executive Officer of Keebler, M
Vermylen served as the President of Keebler Brémas January 1996 to February 2001. Mr.
Vermylen served as the Chairman, President and Ekexutive Officer of Brother's Gourmet
Coffee, and Vice President of Marketing and Develept and later President and Chief Exect
Officer of Mother’'s Cake and Cookie Co. His prieperience also includes three years with the
Fobes Group and fourteen years with General Foodsatation where he served in various
marketing positions. In addition to our Board, Mermylen currently serves on or has previously
served on the boards of directors of Aeropostale,dnd Birds Eye Foods, Inc. Mr. Vermylen
holds a B.A. from Georgetown University and an M\Brom New York University.

Mr. Vermylen has a deep understanding of the Compamd he brings insight and knowledge
from his executive experience at other companigisaérfood industry and service on public
company board:
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Executive Officer

Dennis F. Riordaris our Executive Vice President and Chief FinanG@icer. From January 3, 2006 to July 1, 2011 Riordan was Senit
Vice President and Chief Financial Officer of then@pany. Prior to joining us, Mr. Riordan was Seniare President and Chief Financial Officer
of Océ-USA Holding, Inc., a manufacturer of pristand printing supplies and services, where herasmonsible for the company'’s financial
activities in North America. Mr. Riordan joined QUSA, Inc. in 1997 as Vice President and Chief Raial Officer and was elevated to Chief
Financial Officer of Océ-USA Holding, Inc. in 199@.2004, Mr. Riordan was named Senior Vice Pregided Chief Financial Officer and
assumed the chairmanship of the company’s whollyemlsubsidiaries Arkwright, Inc. and Océ MexicoXdA. Previously, Mr. Riordan held
positions with Sunbeam Corporation, Wilson SportBapds and Coopers & Lybrand. Mr. Riordan has s¢ésged on the boards of directors of
Océ-USA Holdings, Océ North America, Océ Businemwyies, Inc. and Arkwright, Inc., all of which amholly owned subsidiaries of Océ NV.
Mr. Riordan is a Certified Public Accountant anddsoa B.A. from Cleveland State University.

Christopher D. Slivas our Senior Vice President of TreeHouse Foods,dnd our Chief Operating Officer of Bay Valleydes, LLC (‘Bay
Valley Foods”). Prior to joining us, Mr. Sliva hel@rious positions for Dean Foods from March 2@98une 2012, including Chief Commercial
Officer for the Fresh Dairy Direct Business fronbReary 2011 to June 2012, and President and Chgefa@ing Officer of the Dean Foods
subsidiary, Morningstar, from December 2007 to Babr 2011. From 2006 to 2007, Mr. Sliva served biefdCustomer Officer for WhiteWave
Foods. Mr. Sliva held various positions for EastrKadak Company between March 2000 and February,266kiding Vice President and
General Manager, Consumer Printing from 2003 t&628ice President of Sales, North American Consubieision from 2001 to 2003; and,
Vice President and General Manager, Kodak RetailiGss from 2000 to 2001. Prior to his service astthan Kodak Company, Mr. Sliva held a
variety of sales and marketing positions for Farhés Corporation from 1992 to 2000, and for Praater Gamble Distributing Company from
1985 to 1992. Mr. Sliva holds a B.A. degree fromsiWiagton University.

Thomas E. O’Neilis our Executive Vice President, General CounslelefCAdministrative Officer and Corporate Secretdfsom
January 27, 2005 to July 1, 2011, Mr. O’Neill wan®r Vice President, General Counsel, Chief Adstiative Officer, and Corporate Secretary
of the Company. Prior to joining us, Mr. O’'Neill wa principal in TreeHouse, LLC, an entity unradaie the Company that was formed to pursue
investment opportunities in consumer packaged gbadmesses. From February 2000 to March 2001eived as Senior Vice President,
Secretary and General Counsel of Keebler Foods @oyple previously served at Keebler as Vice PesgjdSecretary and General Counsel
from December 1996 to February 2000. Prior to jarikeebler, Mr. O’'Neill served as Vice Presidend &ivision Counsel for the Worldwide
Beverage Division of the Quaker Oats Company fraesddnber 1994 to December 1996; Vice President aridi@h Counsel of the Gatorade
Worldwide Division of the Quaker Oats Company frit891 to 1994; and Corporate Counsel at Quakerf@ats 1985 to 1991. Prior to joining
Quaker Oats, Mr. O’'Neill was an attorney at Winsgo8trawn LLP. In 1991, Mr. O’Neill completed thedgram for Management Development
at Harvard Business School. Mr. O’Neill holds a Batvd J.D. from the University of Notre Dame.

Harry J. Walshis an Executive Vice President of TreeHouse anditheat of Bay Valley Foods, LLC. Mr. Walsh becarhe Executive Vic
President of TreeHouse in July 2011, and the Reasiof Bay Valley Foods in July 2008. From Janug#y2005 to July 1, 2011, Mr. Walsh
served in the position of Senior Vice Presidentr@ieHouse Foods, Inc. From January 2005 through2D@8 Mr. Walsh served in the position of
Senior Vice President — Operations of TreeHouser Ry joining us, Mr. Walsh was a principal in €douse, LLC, an entity unrelated to the
Company that was formed to pursue investment oppities in consumer packaged goods businesses. Jrnen1996 to October 2002,

Mr. Walsh served as Senior Vice President of thecBity Products Division of Keebler Foods Compavly. Walsh was President and Chief
Operations Officer of Bake-Line Products from Mal&99 to February 2001; Vice President-Logistios Snpply Chain Management from April
1997 to February 1999; Vice President-Corporateritey and Development from January 1997 to Aprd7;9and Chief Operating Officer of
Sunshine Biscuits from June 1996 to December 1R86t to joining Keebler, Mr. Walsh served as ViResident of G.F. Industries, Inc. and
President and Chief Operating Officer and ChieRuial Officer for Granny Goose Foods, Inc. Prioentering the food
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industry, Mr. Walsh was an accountant with Arthurdérsen & Co. Mr. Walsh holds a B.A. from the Umsity of Notre Dame.

Alan T. Gambreis our Senior Vice President — Human Resource3ifeeHouse and, since July 2008, Senior Vice Presated Chief
Administrative Officer for Bay Valley Foods, LLC. MGambrel has served as Senior Vice President -mafuResources since 2005. Prior to
joining TreeHouse, Mr. Gambrel served as Vice ®ieti of Administration for Bake Line Group from 200ntil January 2004. From 1999
2001 he was the Vice President of Human Resoucardéeebler Foods Company. He previously servedies Rresident Human Resources for
Stella Foods from 1994 to 1999. His prior experéalso includes Senior Human Resource positioksadt Foods and PepsiCo. Mr. Gambrel
served as President of the Alumni Advisory BoarmdMichigan State’s School of Management from 2092Q@06. Mr. Gambrel holds a B.A. from
Michigan State University.

Erik T. Kahleris our Senior Vice President Corporate Developnterior to joining TreeHouse, Mr. Kahler served aanglging Director of
Dresdner Kleinwort Securities, LLC, a full servigiebal investment bank for public and private comps, from May 2004 to October 2006.
From November 1997 to July 2003, Mr. Kahler heldigeinvestment banking leadership roles at Citigrdnc., as Director — Mergers and
Acquisitions Citigroup Global Markets Holdings Irend at Wasserstein Perella & Company, Inc., whereas Vice President — Mergers and
Acquisitions. Prior to joining Wasserstein Perella, Kahler worked for Ernst & Young and CIBC infaus financial advisory roles. Mr. Kahler
holds a B.A. from Colorado College and an M.B.AnfrJ.L. Kellogg Graduate School of Management athiveestern University.

Sharon M. Flanagais our Senior Vice President & Chief Strategy GificPrior to joining TreeHouse, Ms. Flanagan waarner in
McKinsey & Company’s Consumer Packaged Goods andilFractices from March 1994 to July 2007. MckKip& Company is a preeminent
worldwide management consulting firm. Ms. Flanabahl various leadership roles at McKinsey includingeadership of the Consumer and
Retail Practice for the Chicago office. As a stygteoperations and marketing consultant, Ms. Flanagrved numerous Fortune 100 companies
over her tenure. Prior to joining McKinsey, Ms. fidgan worked in marketing for General Mills. Msakidgan serves on the Board of Land O’
Frost Foods and is a member of The Chicago Netwdsk.Flanagan holds a B.A. from Dartmouth Collegyal an M.B.A. from J.L. Kellogg
Graduate School of Management at Northwestern Wsitye

Compensation Risk Assessment

Senior human resource executives of the Companyten@ompensation Committee consultant have coadwtisk assessment of our
employee compensation programs, including our gkecaompensation programs. The Compensation Caeretnd its consultant reviewed and
discussed the findings of the assessment and amdtihat our employee compensation programs argndgbwith the appropriate balance of 1
and reward in relation to our Company’s overallibess strategy and do not incentivize executivesttoer employees to take unnecessary or
excessive risks. As a result, we believe that risksng from our employee compensation policies @ractices are not reasonably likely to have a
material adverse effect on the Company. In itsudisons, the Compensation Committee considereatthieutes of our programs in 2012,
including:

» The appropriate compensation mix between fixedglsatary) and variable (annual and I-term incentive) pay opportunitie
» The assessment of fixed, variable, and total dzentpensation pay opportunities with market dathraarket practices for the NEC

» The alignment of annual and long-term incentive ravabjectives to ensure that both types of awands@rage consistent behaviors and
sustainable performance resu

» Performance metrics that are tied to key Compargsones of short and lo-term performance

» The alignment of the timing of the achievement eeadization of income from annual and long-terneimive performance and payouts
from these plans

» Stretch yet achievable performance targets in tinei@ and lon-term incentive plans; ar
» The mix of loni-term incentive vehicles that encourage value aeatetention, and stock price appreciat
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C OMPENSATION DISCUSSION AND ANALYSIS

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

Objectives of Our Compensation Program

TreeHouse was formed in 2005 by Dean Foods Com{iBrman Foods”) through a spin-off of the Dean SpkgiFoods Group and the
subsequent issuance of TreeHouse common stockatio Baods shareholders. Six months prior to theaffjiDean Foods recruited Messrs.
Reed, Vermylen (our former President and Chief @jirey Officer who transitioned to a consulting reféective July 1, 2011), O’Neill, Walsh
and E. Nichol McCully (our former Chief Financiaff@er who retired in April 2006) to lead the Conmya These individuals collectively invest
$10 million of their own money in Company stock ardeived a compensation package that Dean Foaup&hty determined was fair and
comparable to other spun-off companies. In conardtiith the spin-off, on June 28, 2005, Messrs.dR¥ermylen, O’'Neill, Walsh and McCully
received restricted stock and restricted stocksumftich would vest only after performance criteviere achieved (referred to as the Founder
Award Grant) as well as pre-approved stock options.

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

» To attract, motivate and retain superior leadersdlgnt for the Compan'

» To closely link NEO compensation to our performagoels with particular emphasis on rapid growtleragional excellence and
acquisitions through attractive annual incentivpatunities based on stretch targ:

» To support business strategies, plans and iniiatikiat drive superior lo-term value for stockholder

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

» To align our NEOSs' financial interests with thodeoar stockholders by delivering a substantial jporbf their total compensation in the
form of equity awards and other lc-term incentive vehicle:
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Summary of 2012 Executive Compensation Program
The following table provides an overview of Treeldelcompensation programs paid or granted in 20d >egram objectives for our

NEOs.

Program

Descriptions

Program Objectives

Annual Cash Compensatior
Base Salary

Annual Cash Incentive Plan

Long Term Incentive Compensation
Stock Options

Performance Units

Cash Long-Term Incentive Plan

Restricted Stock Units

Fixed cash compensation based on size and
scope of individual’s role and level of
performance

Target annual incentive awards are expressed
as a percent of base salary, are payable in
with payouts that range from 0%-200% of
target depending on Company performance

Equity awards that vest annually in three
approximately equal tranches, beginning one
year from grant date; represented 37.5% of
grant value for NEOs in 201
Performance-based, overlapping 2 / year
performance cycle, running from 7/1/12 -
12/31/14; represented 37.5% of grant valu
NEOSs in 201Z

Performance-based, overlapping 2 / year
performance cycle, running from 7/1/09 -
12/31/11, paid in June 20:

Time-based equity awards that vest annual
three approximately equal tranches, beginning
one year from grant date; represented 25% of
grant value for NEOs in 201

Total Compensation Pay Mix and Pay-for-Performance

We believe our key stakeholders, including stoctbrd and employees, are best served by havingceoutives focused and rewarded
based on the long-term results of the Companydttitian, it is important that a significant portioh NEO pay be tied to incentive compensation
to reinforce our pay-for-performance compensatioifopophy.

In 2012, at target, NEOs received over half (52%kY6f their total compensation opportunity awartt@@dugh long-term incentive awards.
In addition, NEOs received, on average, approxiimdi&% of their total compensation opportunity lire form of the annual incentive award. In
total, over two-thirds of NEOs' total direct compation opportunity, on average, is delivered infthren of incentive compensation, which
supports our pay-for-performance compensation pbpby.
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Retain & attract talented executives
Motivate individual contribution

Drive high performance on
Operating Net Income & Cash
Flow

Encourage collaboration across
teams and business ur

Drive long-term share price
appreciation

Increase stock ownership &
alignment with stockholde!
Retain talented executives
Drive long-term performance on
Operating Net Income

Retain talented executives
Drive long-term performance on
Operating Net Incom

Retain talented executives
Increase stock ownership &
alignment with stockholders
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Total Compensation Pay Mix of NEOs in 2012

% Long-
Term

Executives % Base Salan % Annual Incentive Incentive
Sam K. Reed 19% 19% 62%
Dennis F. Riorda 28% 20% 52%
Christopher D. Sliva: 12% 9% 79%
Thomas E. ¢ Neill 28% 20% 52%
Harry J. Walst 28% 20% 52%

* For Mr. Sliva, base salary and target incentivarevprorated for 2012 based on a July 23, 2012daite. Mr. Sliva also received a oti@e new
hire lon¢-term incentive award in July 201

We work with the Compensation Committee’s constteteridian, to review our compensation programsrieure competitiveness and
benchmark these programs with companies with whencampete for our management talent. These congaoissist of competitors in one or
more of our product categories and other similanganies in the private label and general food awtitage industry and form TreeHouse’s
compensation comparator group (the “Compensationgagsator Group”). As noted in our 2012 Proxy StaetnDel Monte Foods is excluded
from the 2012 Comparator Group (and Performancepgaoator Group as described below) because this aoynwas taken private in 2011. The
2012 Compensation Comparator Group is as follows:

March 31, 2012

Company 2011 Annual Revenue Market Capitalization
HORMEL FOODS $ 7,89t $ 7,782
HERSHEY $ 6,081 $ 9,971
JM SMUCKER CC $ 4,82¢ $ 8,82t
RALCORP HOLDINGS $ 4,741 $ 4,12t
INGREDION (FORMERLY CORN PRODUCTS $ 6,21¢ $ 4,41:
CHIQUITA BRANDS $ 3,13¢ $ 407
MCCORMICK AND CO $ 3,69¢ $ 7,21(
SANDERSON FARMS $ 1,97¢ $ 1,221
GREEN MOUNTAIN COFFEE $ 2,651 $ 6,95:
SENECA FOODS COR $ 1,19¢ $ 28t
LANCASTER COLONY $ 1,09( $ 181«
SNYDER S-LANCE, INC $ 1,63t $ 1,77¢
HAIN CELESTIAL GROUP $ 1,10¢ $ 2,027
J&J SNACK FOODS $ 744 $ 98t
PEER GROUP MEDIAN $ 2,89t $ 3,07¢
PEER GROUP AVERAGE $ 3,357 $ 4,12¢
TREEHOUSE FOOD:! $ 2,05(C $ 2,15¢

In addition to the Compensation Comparator Grougtitlan provides survey data for other companiesiraflar size to the Company from
both general industry and the packaged foods sattebelieve that this additional information bread our awareness of the practices of
companies with whom we compete for managementttaiégridian then uses a combination of these sau@delp us determine appropriate
salary levels, annual incentive target percentagelsmetrics used in the annual incentive plan,sgpdopriate long-term incentive plan design,
including grant values for our Named Executive €dfs. The Compensation Committee also consideosmaendations from the Company’s
Chief Executive Officer regarding salary, annuakintive and long-term incentive awards for senkaceatives.
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Once NEO total compensation opportunities have betggrmined using the above-mentioned executivepeosation data sources, we
reward our management team with respect to anmabllomg-term incentives based on how well we pemfoompared to a broader food and
beverage-focused performance comparator grougPegrdormance Comparator GroupWe do this by considering the market expectatidribe
Performance Comparator Group in setting our budgitstargets reflecting performance that excebdsexpected performance of this group.
believe this provides a clear and objective wagrsfuring our management team'’s compensation aedtines are aligned with stockholder
interests.

The following companies are included in our Perfance Comparator Group:

Archer Daniels Midland Cc General Mills, Inc Lancaster Colony Cor
B&G Foods, Inc Hain Celestial Group, In Pee’s Coffee and Tea
Campbell Soup Cc¢ H.J. Heinz Compan Snyder-Lance, Inc
ConAgra Foods Inc J&J Snack Foods Cor McCormick & Co. Inc.
Ingredion (formerly Corn Products 'l) JM Smucker Cc Ralcorp Holdings Inc.:
Farmer Bros. Inc Kellogg Co. Sara Lee Corporatior
Flowers Foods, Inc Kraft Foods Inc.*

* |n 2012, Kraft Foods, Inc. became two independgritlicly traded companies, Kraft Foods Group, brad Mondelez International, Inc. We
have decided to include Kraft Foods Group, In@un Performance Group. Also occurring in 2012 weesacquisition of Peet'Coffee and Te
by Joh. A. Benckiser (“JAB”). Accordingly, Peet'®ffee and Tea will be removed from the Performabomparator Group. During the year,
Sara Lee Corporation also became two independddfitfyutraded companies, The Hillshire Brands Compand D.E. Master Blenders. We
have decided to include The Hillshire Brands Conyparour Performance Group. Lastly, ConAgra Foauds purchased Ralcorp Holdings,
Inc., in a transaction that was completed in Jan@@d.3. All of the aforementioned changes will bacted in our Performance Comparator
Group next yeat

Role of 2012 Advisory Approval of Executive Comperaion in the Compensation Setting Process

The Compensation Committee reviewed the resultseoP012 stockholder advisory approval of NEO camspéon and incorporated the
results as one of many factors considered in cdimmewith the discharge of its responsibilities.cBase a substantial majority (over 95%) of our
stockholders at the 2012 Annual Meeting approvedcttimpensation program described in our 2012 psta¢gment, the Compensation
Committee did not implement changes to our exeeuttmpensation program.

Components of Compensation

There are three primary components to our managernempensation program: base salary, annual cashtine and long-term incentive
compensation. Our management team has been asdambdad a growth company that will expand siguifitly in size and complexity over
time. We believe that total compensation (basegad@nual cash incentive and long-term incentsheuld be in the third quartile of our
competitive benchmarks when those benchmarks zeeasijusted (through regression analysis) to ouenurevenue size. We seek to have each
of these components at levels that are competititteour Compensation Comparator Group. The Comgamjyinues to assess the competitive
position of each of our components of compensatigelation to our competitors.

Base Salary: We have positioned the base salary somewhatahe median for similarly sized businesses, ailigwis to attract talent
that has the ability to grow and lead a much labyesiness in the near future. For 2012, we incrbttse salaries for the executive officers
(including NEOS) by 2.7%, effective March 1, 20after evaluating market data from several leadingesy sources (including Meridian, Hewiitt,
Hay Group and Mercer).
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Annual Cash Incentive Plan: Our NEOs’ annual incentive opportunity alsdeefs a third quartile position. The annual inceaffor
Messrs. Reed, Riordan, and O’Neill is based oriratig specific annual performance targets suclha®sperating net income targets determined
by the Board, as adjusted positively or negatifetyone-time items, and cash flow targets. For MesSliva and Walsh, a portion of their annual
incentive is based on the previously described nreaswhile the remaining portion is aligned wthile bperating performance of Bay Valley
Foods, our main operating unit, which includes asuee of earnings before interest and taxes (“EBdTthe operating subsidiary. The operating
net income and EBIT measures have been selecteddethey align with and help drive our profitaiplewth strategy. The operating cash flow
measure has been chosen because substantivegoagiv flow enables us to pay down debt and helgh dur “growth through acquisition”
strategy.

For Messrs. Reed, Riordan, and O'Neill in 2012,ahmunt of the potential incentive was 80% tiethtwachievement of an operating net
income target of $119 million (based on the Comfmhydgeted operating net income established b ttrapensation Committee), adjusted (as
approved by the Compensation Committee) for adipnis and one-time items. The remaining 20% ofptbkential incentive was tied to the
achievement of an operating cash flow target ob%tdlion. For Messrs. Sliva and Walsh in 2012, 56ftheir annual incentive plan was tied to
the above mentioned performance measures, taggetsyeightings. However, to align these NEOs mtrgety with the performance of our me
operating unit, Bay Valley Foods, 50% of their asnncentive plan was aligned with the plan of otBay Valley Foods executives, where 60¢
based on the achievement of the operating net indanget, 15% on the achievement of the operats dow target, and 25% on the
achievement of our operating company’s’ EBIT tafe$299 million. We do not otherwise use discnefio determining the amount of incentive
compensation paid to NEOs. We consider the masigaations of our stock and year-over-year intestratch goals, in setting our budget with
targets reflecting performance that exceeds theard performance of our Performance Comparatonfsio establishing goals, the
Compensation Committee strives to ensure thatttyets are consistent with the strategic goalbys#te Board, and that the goals set are
sufficiently ambitious so as to provide meaningfsgults, but with an opportunity to exceed targfgierformance exceeds expectations. We
believe the annual incentive plan keeps managefoensed on attaining strong near term financialggerance. The 2012 annual incentive
opportunity for the NEOs was awarded as follows:

Minimum Target Maximum Actual
Sam K. Reed Chairman, Chief Executive Office $ 0 $936,00( $1,872,00! $374,40(
and Presider
Dennis F. Riordan Executive Vice President and Chief $ 0 $306,60( $ 613,20( $122,64(
Financial Officer
Christopher D. Sliva Senior Vice President of TreeHol $ 0 $154,91( $ 309,82( $ 54,21¢

Foods, Inc. and Chief Operating
Officer of Bay Valley Foods, LL(

Thomas E. O'Neill Executive Vice President, General  $ 0 $306,60( $ 613,20( $122,641(
Counsel, Chief Administrative
Officer and Corporate Secrete

Harry J. Walsh Executive Vice President of $ 0] $306,60( $ 613,20( $107,31(
TreeHouse Foods, Inc. and
President of Bay Valley Foods, LI

NEOs begin to earn payouts under the plan uporeaehient of 90% of the targets ratably up to théeseiment of targeted payment upon
the full achievement of 100% of the targets. Initioid, a NEO can earn 200% of the targeted paynidrit0% or more of the targets are achie\
In 2012, after adjusting for unusual and one-titees and acquisitions, we attained $104 millionperating net income or 87.5% of the
operating
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net income target, which provided a payout of 0%his performance measure. In 2012, TreeHouse \aethi®132 million of the operating cash
flow or 126.0% of the cash flow target which resdlin a 200% of target payment on this performaneasure. For the operating company EBIT
measure, the company attained $253 million or 8405%e target, which resulted in a 0% payout as lerformance measure. The actual
amounts listed in the table above are includetiénsummary compensation table. The payout for MraSvas prorated based on his partial year
of service.

Long-Term Incentive Compensation:The long-term incentive compensation prograso atflects a third quartile position and was
established to ensure that our senior managemantisefocused on long-term growth, profitabilitpdavalue creation. We believe our key
stakeholders, including stockholders and employaesbest served by having our executives focusddewarded based on the longer-term
results of our Company. We accomplish this throfixga primary programs, the use of which has vadeer the years:

» Stock Options

* Restricted Stoc

» Restricted Stock Unit

» Performance Unit

* Cash Lon-Term Incentive Pla

2012 Long-Term Incentive Grant

In 2010, TreeHouse management and Meridian undeeamorous, extensive project to redesign thgimrm incentive (“LTI") plan. The
LTI plan designs of our Compensation Comparatou@mere carefully reviewed for prevalence and nfilong-term incentive vehicles utilized
in their programs. Balancing the needs of our lssirstrategy, market practices, and share aviifakih LTI plan was designed, approved, and
implemented in 2010 and continued in 2012, suligetie modifications described below:

» For NEOs, TreeHouse Vice Presidents, and Bay V&ltmyds Senior Vice Presidents, in 2012, we utilitede LTI vehicles to deliver t
appropriate value: non-qualified stock optionstrieted stock units and performance units. In 2846 2011, for NEOs, we used a Cash
LTIP award (described below) in lieu of performanicdts.

» Stock Options: The non-qualified stock options \@stually in three approximately equal tranchebjes to the grantee’s continued
employment with TreeHouse, beginning on the firstigersary of the grant date, and represented 38f3%e LTI grant value

» Restricted Stock Units: The restricted stock unétst annually in three approximately equal tranchebject to the granteetontinuec
employment with TreeHouse, beginning on the firstigersary of the grant date, and represented 28%ed_T| grant value

» Performance Units: The performance units are eadvasdd on achieving operating net income goalach ef the performance peric
listed below and represented 37.5% of the LTI gvafie. The performance periods of the 2012 perdmica units are as follows:
July 1, 2012 through December 31 2012; calendar3@h3; calendar year 2014; and the cumulativeodetuly 1, 2012 through
December 31, 2014. The performance units will beveded to stock or cash at the discretion of thenflensation Committee on the
third anniversary of the date of grant. The Compaxpects the performance units to be settled ickstad has the shares available to
do so. For the performance period July 1, 2012ujinddecember 31, 2012, the operating net incongetavas $73 million. The
operating net income targets for calendar year8,28014 and the cumulative performance period aiédof calendar year 2012
operating net income budget, 111% of the calendar 2013 target, and the sum of the three targetiats, respectively. The number
of units that will be earned is based on the Ie¥elchievement relative to the targets. There ipaymut below 80% achievement, and
payout is up to 200% of target if achievement meetsxceeds 120% of the operating net income taRggformance units replaced
Cash LTIP awards in 2012, as a result of the shatteorization from th

25



Table of Contents

2011 Annual Meeting, where additional shares wpmr@ved and became available for issuance. Prithret@pproval, Cash LTIP
awards were issued, in part, to preserve share=r timel long-term incentive plan and to ensure aritgjof the value of NEO’s LTI
awards were issued in performance- based LTI vehidihe Company has utilized a portfolio approaddEO LTI awards for several
years and the switch to Performance units maintaissapproach and ensures a majority of their dsvare granted in performance-
based vehicles. The Company prefers the portfglz@ach because it accomplishes several importgatives: the alignment of NEO
and shareholder interests, retention, and a foeusrg-term Operating Net Income performan

* Outstanding Cash Long-Term Incentive Awards (“ClashP”) Granted in Prior Years: In addition to theards noted above, the NEOs,
with the exception of Mr. Sliva have outstandingE&TIP awards that were issued in 2010 and 20aé&h Bf these awards has a single
performance measure of operating net income. THempgance targets were set by considering the teng-market expectations of our
stock and by setting targets that exceed the leng-targets of our Performance Comparator Group.Jédsh LTIP pays out on the third
anniversary of the grant date and is based onoggi®perating net income results in each of thégpmance periods listed below, and
represented 37.5% of the LTI grant in 2010 and 2

2010 Cash LTIP: The performance periods for theD2Dash LTIP are as follows: July 1, 2010 througleddeber 31, 2010; calendar
2011; calendar 2012, and the cumulative period JuB010 through December 31, 2012. For the pedaoa period July 1, 2010
through December 31, 2010, the operating net indamgeet was $52 million. The operating net incoargéts for calendar years 20
2012, and the cumulative performance period aré4dldfthe calendar year 2010 operating net incontlgét) 113% of the calendar
year 2011 target, and the sum of the three targetiats, respectively. There is no payout below &@¥ievement, and payout is up to
200% of target if achievement meets or exceeds 1&0¥e operating net income target. TreeHouseexekl operating net income
resulting in each participant earning approximafelg.3% of the first tranche, 77.1% of the secoaddhe, and 57.0% of the third
tranche of the award. There was no incremental tative earned amount related to the 2010 Cash aw&rd.

2011 Cash LTIP: The performance periods for thelZDash LTIP are as follows: July 1, 2011 througleddeber 31, 2011; calendar
2012; calendar 2013, and the cumulative period JuB011 through December 31, 2013. For the pedao® period July 1, 2011
through December 31, 2011, the operating net indamgeet was $81 million. The operating net incoargéts for calendar years 20
2013, and the cumulative performance period are54 bf the calendar year 2011 operating net incoutget, 111.8% of the
calendar year 2012 target, and the sum of the target amounts, respectively. There is no payelavb 80% achievement, and
payout is up to 200% of target if achievement meetsxceeds 120% of the operating net income taBgested on actual results, no
amounts have been earned under the first two temnghthe 2011 Cash LTIP awa

» For TreeHouse and Bay Valley Foods senior dirdeteel leaders, we delivered the LTI value using tebicles: stock options and
restricted stock unit:

Stock Options: The non-qualified stock options \astually in three approximately equal tranchebjest to the grantee’s continued
employment with TreeHouse, beginning on the firstigersary of the grant date, and represented 38f3%e LTI grant value

Restricted Stock Units: The restricted stock unést annually in three approximately equal tranchebject to the grantestontinuec
employment with TreeHouse, beginning on the firstigersary of the grant date, and represented 62f3%e LTI grant value

» For all other eligible participants, the LTI valwas delivered through the granting of restrictettlsunits that vest ratably over a three
year period, subject to the grar's continued employment at TreeHouse, beginnindpefiitst anniversary of the grant de
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Stock Ownership and Holding Policies

Since the Company’s inception in 2005, when thgioai five NEOs invested $10 million of their owroney into the Dean Specialty Foods
spin-off, we have maintained a strong stock owripretlture at TreeHouse, with our NEO stock posgidraditionally exceeding stock ownership
guidelines at nearly all Fortune 500 companiesddition, the NEO team beneficially owns approxieha6.0% of TreeHouse shares outstanding
as of March 5, 2013.

Consistent with prevalent and best practices aligyliraded companies, in February 2012, we adibfdemal stock ownership guidelines
for our corporate officers. These guidelines prewitat our officers must achieve, within five yeafseaching officer status, specified stock
ownership levels based on a multiple of such offickase salary. Shares of stock owned outrigttirmugh a trust, restricted stock and restricted
stock units count towards fulfillment of the guidels. The required stock ownership levels that rhestttained by our corporate officers within
the five-year period are as follows:

Required Share

Position Ownership Level

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

All of our corporate officers are currently in colapce with these guideline

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

General Compensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation Ctieanif the Board. This includes
approving both the amounts of compensation antirttieg of all grants. The Compensation Committegiv&n full access to its compensation
expert, and has elected to use Meridian to prosishsulting services with respect to the Companyéetive compensation practices including
salary, bonus, perquisites, equity incentive awaldferred compensation and other matters. The Ensagtion Committee regularly meets with
Meridian representatives without the presence oh@any management.

More details regarding the employment agreementaiomanagement investors are summarized below.

Executive Perquisites: TreeHouse annually reviews the Company’s pracfimesxecutive perquisites with the assistance ofidlilen. We
believe that the market trend is moving toward shalowance in lieu of various specific executhemefits such as automobile plans, financial
planning consulting or club fees. We have grantedranual allowance of $25,000 to Mr. Reed and ®1Dt0 Messrs. O'Neill, Walsh, and
Riordan to cover these types of benefits. Mr. Sl not provided an allowance this year as hehivad in mid-2012. This approach reduces the
administrative burden of such programs and sasisfie desire to target market practices. Theswatioes are not included as eligible
compensation for bonus or other purposes, and tepoesent a significant portion of the execusuetal compensation. Our Board has also
adopted policies regarding the personal use o€tirapany-owned aircraft by our NEOs. Generally, peas use is permitted, subject to
availability. Personal use of the Company airdsafirincipally utilized by our Chief Executive Offir. Personal use by other NEOs is infrequent.
We calculate compensation for personal use baségecncremental costs of operating the aircrdfe Targest single component of this cost is
fuel. During 2012, the Company provided Mr. Slivdhaa relocation allowance intended to help defte/costs associated with his move to the
Chicago area. The 2012 Summary Compensation Tagiaring on page 29 of this Proxy Statement costid@mized disclosure of all perquisi
to our NEOs, regardless of amount.

Deferred Compensation Plan: Our Deferred Compensation Plan allows certaipleyees, including the NEOSs, to defer receiptabéisy
and/or bonus payments. Deferred amounts are cdedith earnings or losses based on the rate ofrretumutual funds selected by the
participants in the plan. We do not “match” amounts
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that are deferred by employees in the Deferred @msgtion Plan. However, to the extent that empbyreéhe Deferred Compensation Plan have
their match in the 401(k) plan limited as a restiparticipating in the Deferred Compensation Pthe,lost match would be credited instead to the
Deferred Compensation Plan. Distributions are pittier upon termination of employment or at a Spegtidate (at least two years after the
original deferral) in the future, as elected by ¢heployee. The employee may elect to receive patgiemither a lump sum or a series of
installments. Participants may defer up to 100%ligfible salary and bonus payments. The Deferredggmsation Plan is not funded by us, and
participants have an unsecured contractual commitfnem us to pay the amounts when due. When sagmpnts are due to employees, the cash
will be distributed from our general assets.

We provide deferred compensation to permit our egg#s to save for retirement on a tax-deferrecsb@bkie Deferred Compensation Plan
permits them to do this while also receiving inwesit returns on deferred amounts, as describecealdde believe this is important as a retention
and recruitment tool, as many of the companies whilth we compete for executive talent providenailsir plan for their senior employees.

Employment Agreements: We have entered into employment agreementsMésrs. Reed, O’Neill, Walsh, and Riordan. These
agreements provide for payments and other beriffiits officer's employment terminates for a quglilg event or circumstance, such as being
terminated without “Cause” or leaving employment‘f@ood Reason,” as these terms are defined ieitn@loyment agreements. The agreements
also provide for benefits upon a qualifying eventiocumstance after there has been a “Change-irtr@id (as defined in the agreements) of the
Company. Mr. Sliva is covered under the TreeHows®lB, Inc. Executive Severance Plan and does netdnaeparate employment agreement.
Additional information regarding the employmentegments, including a definition of key terms argliantification of benefits that would have
been received by our NEOs had termination occuworeBecember 31, 2012, is found under the headdugential Payments Upon Termination
Change In Control.”

We believe these severance programs are an imppeerof our overall compensation arrangement®fwMNEOs. We also believe these
agreements will help to secure the continued emmpémyt and dedication of our NEOs prior to or follagria change in control, without concern
their own continued employment. We also believs ih the best interest of our stockholders to repéan in place that will allow management to
pursue all alternatives for the Company withoutuendoncern for their own financial security. Weodielieve these agreements are important
recruitment and retention device, as most of tepgamies with which we compete for executive taleve similar agreements in place for their
senior employees. We have received consultingees\rom Meridian with regard to market practiceam evaluation of severance programs.

In 2008, we amended the agreements with Messrsl, RENeill and Walsh to delay payments for six nfanin certain circumstances to
conform to the deferred compensation rules contkiimé&ection 409A of the Internal Revenue Coded®6l as amended (the “Code”).

401(k) Savings Plan: Under the TreeHouse Foods Savings Plan (theiri§a Plan”), a tax-qualified retirement savingamlCompany
employees, including our NEOs, may contribute up® of regular earnings on a before-tax basistimto Savings Plan accounts (subject to
IRS limits). Total contributions may not exceed 86f&ligible compensation. In addition, under tlaifgs Plan, we match an amount equal to
one dollar for each dollar contributed by partitipg employees on the first 3% of their eligiblergensation and fifty cents for each additional
dollar contributed on the next 2% of their eligiblempensation. Amounts held in Savings Plan acsomaly not be withdrawn prior to the
employee’s termination of employment, or such eatlime as the employee reaches the age éf 59 ubjec to certain exceptions established by
the IRS.

Tax Treatment of Executive CompensatiorSection 162(m) of the Code imposes a limitatarthe deductibility of non-performanbase
compensation in excess of $1 million for the Cliigécutive Officer of the Company and each of thee¢mext most highly compensated
executive officers (other than the Chief Finan€#icer). Our equity and incentive plan is designedllow us to grant awards that may qualify
for the performance-based exception to the Sed@im) deductibility limit. Many of our key incemé programs are linked to the financial
performance of the Company, and, therefore, webelihat we will preserve the deductibility of thexecutive compensation payments.
However, deductibility of executive compensationiidy one important factor considered by the Conspion Committee when determining
compensation and the Compensation Committee rettaénfexibility to award compensation that may exd the limitation on deductibility under
Section 162(m) when it believes it is in the Compaiand stockholders’ best interests.
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EXECUTIVE COMPENSATION

The following table sets forth annual and long-temmpensation for the Company’s Chief Executivadeff Chief Financial Officer and
three other most highly compensated officers du2idg2 as well as certain other compensation infaonmdor NEOs during the years indicated.

2012 Summary Compensation Table

Non-Equity Grant Date Fair Grant Date
Incentive Fair Market
Plan Market Value of All Other
Compensatior Value of Compensatior
Salary Stock Awards Options
Name and Principal Positior Year ($)(a) ($)(b) ($)(c) ($)(d) ($)(e) Total ($)
Sam K. Reed 201z 931,83: 524,69! 2,275,241 1,228,69 194,05: 5,154,51
Chief Executive Office 2011 906,50( 1,094,97 708,21( 956,92( 166,03. 3,832,64
and Presider 201( 880,16 2,506,88: 590,16¢ 796,88 145,56¢ 4,919,67:
Dennis F. Riordan 2012 436,00( 171,78¢ 601,81¢ 324,84: 21,11 1,555,56
Executive Vice Presidel 2011 424,00( 359,04( 187,75¢ 252,46 28,46¢ 1,251,73
and Chief Financial Office 201( 412,16 759,16( 1,235,17: 260,85 19,80( 2,687,15.
Christopher D. Sliva 2012 221,79! 54,21¢ 971,71¢ 524,67! 130,87¢ 1,903,28
Senior Vice President
TreeHouse Foods, Inc. a
Chief Operating Officer ¢
Bay Valley Foods, LLC
Thomas E. C Neill 201z 436,00( 171,78¢ 601,81¢ 324,84. 27,11: 1,561,56:
Executive Vice Presider 2011 424,00( 359,04( 187,75¢ 252,46 26,91 1,250,17
General Counsel and Chi 201( 412,16 759,16( 192,85: 260,85. 30,79: 1,655,82:
Administrative Officer
Harry J. Walsh 201z 436,00( 156,45¢ 601,81¢ 324,84, 21,11« 1,540,23
Executive Vice Presidel 2011 424,00( 359,04( 187,75¢ 252,46 19,80( 1,243,06:
of TreeHouse Foods, In 201( 412,16 734,43( 192,85: 260,85. 21,08 1,621,38

and President of Be
Valley Foods, LLC

a) This amount represents employee wages earned dhengar

b) The amounts in this column include the 2012ipostearned from the Cash LTIP awards, but havéeen paid. From the 202®12 awards
Mr. Reed earned $150,295 and Messrs. Riordan, @/Idad Walsh each earned $49,149. No amounts @areed from 2011-2013 awards.
Also included in this column are payments made unde Annual Incentive Plan (“AlP”) of $374,400 fibtr. Reed, $54,219 for Mr. Sliva,
$122,640 for Messrs. Riordan an’Neill, and $107,310 for Mr. Wals|

c) The awards shown in this column include restd&tock unit grants under the Equity and Incerfilaa in 2010, 2011 and 2012, and
performance units granted in 2012. The amounesdiabove are based on the grant date fair market vhthe awards computed in
accordance with Financial Accounting Standards 8¢afASB”) Accounting Standards Codification (“ASCTopic 718. As it relates to the
performance units granted in 2012, Mr. Reed wastgth22,230 units with a grant date fair value h8$5,144, Messrs. Riordan, XEill and
Walsh each were granted 5,880 units, with a grate fhir value of $361,091 for each NEO, while Bliva was granted 10,290 units with a
grant date fair value of $583,031. As each of tadqumance units provide a maximum achievementlequz00% of the initial grant,

Mr. Reed has the opportunity to earn up to 44,4866 wvith a grant date fair value of $2,730,289 skts. Riordan, O'Neill and Walsh may
earn up to 11,760 units each, with a grant dates&diie of $722,182, while Mr. Sliva could earnto20,580 units with a grant date fair value
of $1,166,063

d) The awards shown in this column include stodkoog granted in 2012, 2011, and 2010 based ogrtn date fair market value of the
awards computed in accordance with FASB ASC Tofpk&:

e) The amounts shown in this column include magkiontributions under the Company’s 401(k) plashgaayments in lieu of perquisites,
personal use of the Comp¢s corporate aircraft, life insurance premiums, amedlocation allowance for Mr. Sliv
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Details Behind All Other Compensation Columns

Relocatior
Registrant Cash Payment in Life
Defined Contribution Lieu of Perquisites Aircraft Insurance Allowance
Usage Total
Name $ $ $ $ $ _$
Sam K. Reed 10,00( 25,00( 156,66 2,38: 0 194,05:
Dennis F. Riordan 10,00( 10,00( 0 1,11« 0 21,11
Christopher D. Sliva 0 0 0 58¢€ 130,29¢ 130,87
Thomas E. C'Neill 10,00( 10,00( 5,99¢ 1,11« 0 27,11
Harry J. Walsh 10,00( 10,00( 0 1,114 0 21,11
2012 Grants of Plan Based Awards
The following table sets forth annual and long-temmpensation for the Company’s NEOs during 2012.
2012 Grants of Plan Based Awards
Estimated
Estimated Estimate Estimated
Future Estimate
Future Payouts Future Future Future All Other
Payouts Under Payouts  Payouts Payouts  All Other Option Grant
Under Non- Under Under Under Stock Awards: Date Fair
Non- Equity Equity Equity Equity Awards: Number of Exercise
Equity Incentive  Incentive Incentive Incentive Number of Value of
Incentive Plan Plan Plan Securities  or Base Stock anc
Plan Awards: Awards: Plan Awards: Shares of Underlying Price of
Awards:  Maximum Threshold Awards: Maximum  Stock or Option Option
Grant Target Target Units Options Awards  Awards
Name Date. (@ #(@) #)(b) #)(b) #)(b) #)(c) #(d) ($/Sh) ($)(e)
Sam K. Reed AIP 1/1/201 936,00 1,872,00 0 0 0 0 0 0 0
PSL 6/27/201: 0 0 11,11¢ 22,23( 44.,46( 0 0 0 1,365,14.
RSU  6/27/201: 0 0 0 0 0 14,82( 0 0 910,09¢
Options  6/27/201. 0 0 0 0 0 0 58,93( 61.41 1,228,69
Dennis F. Riordan AIP 1/1/201% 306,60( 613,20( 0 0 0 0 0 0 0
PSL  6/27/201: 0 0 2,94( 5,88( 11,76( 0 0 0 361, 09:
RSU  6/27/201: 0 0 0 0 0 3,92( 0 0 240,72
Options  6/27/201. 0 0 0 0 0 0 15,58( 61.41 324,84:
Christopher D. Sliva AIP  7/23/201: 154,91( 309,82( 0 0 0 0 0 0 0
PSL  7/27/201: 0 0 5,14¢ 10,29( 20,58( 0 0 0 583,03:
RSU  7/27/201: 0 0 0 0 0 6,86( 0 0 388,68t
Options  7/27/201. 0 0 0 0 0 0 27,27( 56.6¢ 524,67!
Thomas E. C Neill AlIP 1/1/201. 306,60( 613,20( 0 0 0 0 0 0 0
PSL 6/27/201: 0 0 2,94( 5,88( 11,76( 0 0 0 361,09:
RSU  6/27/201: 0 0 0 0 0 3,92( 0 0 240,72
Options  6/27/201. 0 0 0 0 0 0 15,58( 61.41 324,84
Harry J. Walsh AIP 1/1/201. 306,60( 613,20( 0 0 0 0 0 0 0
PSL 6/27/201: 0 0 2,94( 5,88( 11,76( 0 0 0 361,09:
RSU  6/27/201: 0 0 0 0 0 3,92( 0 0 240,72
Options  6/27/201: 0 0 0 0 0 0 15,58( 61.41 324,84:

(a) Consists of awards under our AIP program, wigdajranted under our Equity and Incentive Plar2Qh2, 40% of the target was earned by
Messrs. Reed, Riordan, and O’Neill, while MesstsaSand Walsh earned 35% of target. These AIP amsoare reported as Non-Equity
Incentive Plan Compensation in the 2012 Summary gamsation Table. Payouts under the AIP may rarage $0 up to the maximum as
described above. Therefore, in accordance with 8#3, we have omitted the threshold colu

(b) Consists of performance units that are graateter our Equity and Incentive Plan. The perforneamtit awards have a cumulative period of
July 1, 2012 to December 31, 2014. For the intgrémiormance period of July 1, 2012 to Decembe2812, the performance measure re:
were 78.9% of target; accordingly, each NEO eafi%édf the first tranche of the award, (as the thoéb performance for earning payout is

80%).
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(c) Consists of restricted stock units granted utide Equity and Incentive Plan that vest annuallhree approximately equal tranches,
beginning on the first anniversary of the grantd

(d) Consists of non-qualified stock options granieder the Equity and Incentive Plan that vest aliyin three approximately equal tranches,
beginning on the first anniversary of the graneda@he non-qualified options have a strike pric&&f.41, or $56.66 in the case of Mr. Sliva,
which was the closing price of our Common Stocldate of grant

(e) The grant date fair value of the performance ugitsesed on target performan

Employment Agreements

On January 27, 2005, the Company entered into gm@ot agreements with Messrs. Reed, O’Neill andsWalhese individuals are
referred to as the “management investors”. Thedarhthese employment agreements are substardiailiar, other than the individual’s title,
salary, bonus, option, restricted stock, and mestli stock unit entittements. The employment agezgsprovided for a three-year term that ended
on June 28, 2008. The employment agreements ads@prfor one-year automatic extensions, absertemrnotice from either party of its
intention not to extend the agreement.

Under the employment agreements, each managenvestaon is entitled to a base salary at a spec#figtial rate, plus an incentive bonus
based upon the achievement of certain performabjeetives to be determined by the Board. The emmpiayt agreements also provided that each
management investor received restricted sharesestricted stock units of our Common Stock andarstito purchase additional shares of our
Common Stock, subject to certain conditions anttioti®ns on transferability. These grants weremted to cover a three year period, from 2005
through the end of 2007. In 2008, the manageme®esiors began to participate in the Company’s liemgy incentive grants as summarized in
tables above.

Each management investor is also entitled to patie in any benefit plan we maintain for our semiecutive officers, including any life,
medical, accident, or disability insurance plard any pension, profit sharing, retirement, defemeshpensation or savings plan for our senior
executive officers. We also will pay the reasonaxpenses incurred by each management investbe ipegrformance of his duties to us and
indemnify the management investor against anydodigbility suffered in connection with such parftance.

We are entitled to terminate each employment ageaemith or without “Cause” (as defined in the eayphent agreements). Each
management investor is entitled to terminate hiplepment agreement for “Good Reason” (as definetiénremployment agreements) which
includes a reduction in base salary or a mateltiatadion in duties and responsibilities or fortaér other specified reasons, including the death,
disability or retirement of the management invedfosn employment agreement is terminated witl@aiise by us or with Good Reason by a
management investor, the management investor evédirtitled to a severance payment equal to twostifoethree times, in the case of Mr. Reed)
the sum of the annual base salary payable, conifmuaf all health and welfare benefits for two geéthree years in the case of Mr. Reed) and the
target bonus amount owed to the management inviestoediately prior to the end of the employmenigerplus any incentive bonus the
management investor would have been entitled tivedor the calendar year, had he remained emglbyehe Company. If an employment
agreement is terminated under the same circumstamzkwithin 24 months after a change of contrahefCompany, the management investor
will be entitled to a severance payment equal teethimes the annual base salary and target bonosra payable to the management investor
immediately prior to the end of the employment @eriplus any incentive bonus the management invasiald have been entitled to receive for
the calendar year had he remained employed by dhg&ny.

In 2008, we amended the agreements with the mareagenvestors to delay payments for six monthseitiain circumstances to conform
the deferred compensation rules contained in Ced&d® 409A.

On November 7, 2008 the Company entered into arlagmment agreement with Mr. Riordan. The terms apnbitions of Mr. Riordan’s
employment agreement are similar in nearly all mateespects to the management investor agreemsathitsegard to salary, bonus, benefits
plans and severance. The exceptions are thatitheoepayment of excise taxes in the case of sagerand he did not receive the three year e
grant that was provided to the management invesid805. Mr. Riordan has been receiving long-teraentive grants, which are summarized in
the tables above and described below, since hedalre Company on January 3, 2006.
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Mr. Sliva is covered under the TreeHouse Foods,Hrecutive Severance Plan (“Severance Plan”)jsadtitled to severance payments
upon an involuntary termination by the Company withCause or for voluntary termination by the exiweufor Good Reason. The Severance
Plan provides payments for three tiers of execatir. Sliva is considered a tier two executive aneligible for severance payments equal to
times his base salary and target incentive compiensédn the event of a change in control, under$everance Plan, Mr. Sliva is entitled to
severance equal to two times his base salary plusines his target incentive compensation.

Awards

The grant for each NEO is listed in the 2012 Grafflan Based Awards Table on page 30. The sagrififeatures of the 2012 equity
incentives are as follows:

2012 Non-Qualified Stock Options

The NEOs received an annual stock option granuae 27, 2012 (July 27, 2012 for Mr. Sliva), thastgeannually in three approximately
equal tranches, beginning on the first anniversétie grant date.

2012 Restricted Stock Units

The NEOs and other managers of the Company recaivaghnual restricted stock unit grant on Jun€@T2 (July 27, 2012 for Mr. Sliva),
that vests annually in three approximately equaidhes, beginning on the first anniversary of tlaagdate.

2012 Performance Units

The performance units, which replaced the Cash EGiREOs as a component of our compensation pnodreginning in 2012, are earned
based on achieving operating net income goalsdh efthe performance periods listed below andesgmted 37.5% of the LTI grant value. The
performance periods of the 2012 performance unéss follows: July 1, 2012 through December 3122@4lendar year 2013; calendar year
2014; and the cumulative period of July 1, 2012ulgh December 31, 2014. The performance unitsbhsittonverted to stock or cash at the
discretion of the Compensation Committee on thelthnniversary of the date of grant. The Compameets the performance units to be settle
stock and has the shares available to do so. Eqetformance period July 1, 2012 through Decer@beR012, the operating net income target
was $73 million. The operating net income targetschlendar years 2013, 2014 and the cumulatifermeance period are 111% of calendar year
2012 operating net income budget, 111% of the dalepear 2013 target, and the sum of the threetargounts, respectively. The number of
units that will be earned is based on the levelabfievement relative to the targets. There is yogiabelow 80% achievement, and payout is L
200% of target if achievement meets or exceeds 1@¥e operating net income target.
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Name
Sam K. Reed

Dennis F. Riordan

Christopher D. Sliva

Thomas E. C Neill

Harry J. Walsh

Option Awards

2012 Outstanding Equity Awards at Fiscal Year-End

Stock Awards

Equity
Plan Awards:
Number of Market Equity Plan Market Value
Securities Number of Number Value of Number of
Underlying Securities of Shares Shares or Unearned Unearned
Unexercise( Underlying or Units Units of Shares, Shares, Units
Unexercised of Stock Stock That  Other Rights
Options Options Option Option That Other Rights
Grant Exercisable  Unexercisable  Exercise  Expiration Have Not Have Not That Have That Have
Date (#) (#)(a) Price ($) Date Vested (#)(b  Vested ($) Vested (#)(c Vested ($)
6/28/200! 410,37 0 29.6% 6/28/201! 0 0
6/27/200: 114,80( 0 24.0€ 6/27/201¢ 0 0
6/28/201( 27,80( 13,90( 46.41 6/28/202( 0 0
6/28/201( 0 0 0 — 4,23: 220,66t
6/27/201: 15,667 31,33¢ 54.9(C 6/27/202: 0 0
6/27/201: 0 0 0 — 8,60( 448,31¢
6/27/201. 0 0 0 — 14,82( 772,56
6/27/201. 0 0 0 — 0 0 11,11¢ 579,42!
6/27/201: 0 58,93( 61.41 6/27/202: 0 0
01/3/200¢ 100,00( 0 18.6( 01/3/201¢ 0 0
6/27/200° 47,10( 0 26.4¢ 6/27/201 0 0
6/27/200% 25,50( 0 24.0¢ 6/27/201¢ 0 0
6/28/201( 9,10¢ 4,55( 46.41 6/28/202( 0 0
6/28/201( 0 0 0 — 1,38¢ 72,09¢
6/28/201( 0 0 0 — 7,47 389,77t
6/27/201: 4,13¢ 8,26¢ 54.9(C 6/27/202: 0 0
6/27/201: 0 0 0 — 2,28( 118,85t
6/27/201. 0 0 0 — 3,92( 204,35(
6/27/201. 0 0 0 — 0 0 2,94( 153,26
6/27/201: 0 15,58( 61.41 6/27/202: 0 0
7127/201: 0 0 0 — 0 0 5,14¢ 268,20¢
7127/201: 0 27,27( 56.6¢ 7127/202: 0 0
7127/201: 0 0 0 — 6,86( 357,61.
6/28/200! 186,53¢ 0 29.6% 6/28/201! 0 0
6/27/200¢ 36,10( 0 24.0€ 6/27/201¢ 0 0
6/28/201( 9,10( 4,55( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 — 1,38¢ 72,09¢
6/27/201: 4,13¢ 8,26¢ 54.9(C 6/27/202: 0 0
6/27/201: 0 0 $ 0 — 2,28( 118,85t
6/27/201. 0 0o 3 0 — 3,92( 204,35(
6/27/201. 0 0 $ 0 — 0 0 2,94( 153,26
6/27/201. 0 15,58( 61.41 6/27/202. 0 0
6/28/200! 186,53¢ 0 29.6¢ 6/28/201! 0 0
6/27/200% 36,10( 0 24.0¢ 6/27/2014 0 0
6/28/201( 9,10(¢ 4,55( 46.47 6/28/202( 0 0
6/28/201( 0 0 0 — 1,38¢ 72,09¢
6/27/201: 4,13¢ 8,26¢ 54.9( 6/27/202: 0 0
6/27/201: 0 0 0 — 2,28( 118,85t
6/27/201: 0 0 0 — 3,92( 204,35(
6/27/201: 0 0 0 — 0 0 2,94( 153,26:
6/27/201. 0 15,58( 61.41 6/27/202. 0 0

(@) The option award for each NEO will vest annuallyhiree approximately equal tranches, beginningheranniversary date of the grant, as listed intdbke.
(b) Restricted stock units vest annually in three axiprately equal tranches, beginning on the annivgrdate of the grant, as listed in the tal
(c) Performance units vest on the third anniversétye grant date as listed in the table andgpented at their threshold level. The payout cafrdre 0% to 200% of the award based on

achievement of the performance crite
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2012 Option Exercises and Stock Vested

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise Acquired on Vesting
on Exercise on Vesting

Name (#) $) (#) —®
Sam K. Reed 0 0 4,300(a) 264,06:
0 0 4,233(b) 261,93t

0 0 6,117(c) 381,02

Dennis F. Riorda 0 0 1,140(a) 70,00°
0 0 1,383(b) 85,58(

0 0 7,476(b) 462,61

0 0 2,017(c) 125,63

Christopher D. Slivi 0 0 0 0
Thomas E. ¢ Neill 0 0 1,140(a) 70,007
0 0 1,383(b) 85,58(

0 0 2,017(c) 125,63

Harry J. Walst 0 0 1,140(a) 70,007
0 0 1,383(b) 85,58(

0 0 2,017(c) 125,63t

(a) Represents the vesting of the first of three trasaif restricted stock unit awards granted in 2
(b) Represents the vesting of the second of threehesnaf restricted stock units awards granted ird2
(c) Represents the vesting of the third of three traadf restricted stock unit awards granted in 2

2012 Non-Qualified Deferred Compensation

Aggregate
Executive Registrant Aggregate Withdrawals/
Contributions Contributions Earnings (Loss Aggregate
Distributions Balance at
in Last FY in Last FY in Last FY Last FYE
Name ® ® ®)(@) ()] (€]
Sam K. Reed 0 0 221,84¢ 0 1,497,93
Dennis F. Riordan 0 0 0 0 0
Christopher D. Sliva 0 0 0 0 0
Thomas E. C Neill 0 0 0 0 0
Harry J. Walsh 0 0 0 0 0

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

The 2012 Non-Qualified Deferred Compensation Tabésents amounts previously deferred under ourriefecCompensation Plan.
Participants may defer up to 100% of their basargand annual incentive plan payments under tHerBa Compensation Plan. Deferred
amounts are credited with earnings or losses baséide return of mutual funds selected by the etkszuwhich the executive may change at any
time. We do not make contributions to participaattounts under the Deferred Compensation Planpei@é¢he extent that employees in the |
have their Company matching contributions in th&(®Pplan limited as a result of participating etDeferred Compensation Plan. Distributions
are made in either a lump sum or an annuity asechbyg the executive at the time of the deferral.

The earnings on Mr. Reed’s Deferred Compensatian Btcount were measured by reference to a portidlpublicly available mutual
funds chosen by Mr. Reed in advance and admingterexn outside third party. As presented above,Réded’s 2012 annualized gain was
approximately 17.4%. Messrs. Sliva, O’'Neill, Riondand Walsh do not participate in the Deferred Cemsation Plan.
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Potential Payments Upon Termination Or Change In Catrol

As noted on page 28 of this Proxy Statement, we leatered into employment agreements with all ofNEIOs except Mr. Sliva, who is
covered by the Severance Plan. The employmentragres provide for payments of certain benefitgescribed below, upon the termination of
an NEO. The NEO's rights upon termination of hispémgment depend upon the circumstance of the textioin. Central to an understanding of
the rights of each NEO under the employment agratsiig an understanding of the definitions of “Gaend “Good Reason” that are used in the
employment agreements. For purposes of the emplayaggeements and the Severance Plan:

* We have Cause to terminate the NEO if the NEO hgaged in any of a list of specified activitiegluding refusing to perform duties
consistent with the scope and nature of his pesitommitting an act materially detrimental to fimancial condition and/or goodwill of
us or our subsidiaries, commission of a felonytbepactions specified in the definitic

» The NEO is said to have Good Reason to terminaternployment and thereby gain access to the bgiefitcribed below if we assign
the NEO duties that are materially inconsistenhwiis position, reduce his compensation, call &waation, or take certain other actions
specified in the definitior

The employment agreements and the Severance Rjainereas a precondition to the receipt of thesen@ants, that the NEOs sign a stan(
form of release in which the NEO waives all claitimgt the NEO might have against us and certaincatsa individuals and entities. The NEOSs’
employment agreements and the Severance Plamalsdé non-compete and non-solicit provisions taald apply for a period of one year
following the NEO's termination of employment, amoin-disparagement (in the case of the SeveranoceoRlg) and confidentiality provisions
that would apply for an unlimited period of timdléaving the NEO'’s termination of employment.

The employment agreement for each NEO and the &esePlan specifies the payment to each indivituaach of the following
situations:

 Involuntary termination without cause or resignatisith Good Reaso

* Retiremen

» Death or disability

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

Meridian has reviewed the existing change-in-cdrgewerance provisions of our NEOs’ employment aegrents relative to the current
practices of our Compensation Comparator Grouphasdound our practices to be within the normshefdroup.

Employment Agreements

In the event of an involuntary termination of thE® without Cause, or resignation by the NEO for &Beason, the NEO will receive two
times his base salary and target bonus (three fimtbe case of Mr. Reed and one times in the ohb&. Sliva), and continuation of all health ¢
welfare benefits for two years (three years inghge of Mr. Reed and one year in the case of Mr)SI

In the event of an involuntary termination of tepoyee without Cause, or resignation by the engadpr Good Reason within a 24 mc
period immediately following a change-in-controltoé Company, the NEO will receive three timesaimunt of his base salary and target bonus
(two times in the case of Mr. Sliva), and continoratf all health and welfare benefits for threange(two years in the case of Mr. Sliva). In
addition, the NEOs, with the exception of MesstisréRan and Sliva, are eligible to receive a “grap§payment from the Company to the extent
they incur excise taxes under Section 4999 of tdeCpursuant to their pre-existing agreements.

In the event of death, disability or retiremeng MEO will receive no additional payments. In therg of disability, NEOs receive
continuation of health and welfare benefits foethyears.
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Equity and Incentive Plan

The Company has issued equity awards to our NE@satk subject to the terms and conditions of dpitl and Incentive Plan, and inclu
stock options, restricted stock, restricted staaiksy performance unit awards, and Cash LTIP awards

In the event of an involuntary termination of thE® without cause, or resignation by the NEO for &B@ason, no unvested options shall
become vested or exercisable, nor will unvestetlices=d stock or restricted stock units vest. Ferf@grmance units and Cash LTIP awards, the
NEO shall receive accrued awards plus a pro ratiopof the award (based on number of full calendanths served during the performal
period divided by the length of the performanceaqabrthat would have accrued for the performang@gdean which the NEO was terminated
without Cause by the Company.

In the event of a change-in-control, unvested stgations will become fully vested; the restrictiamsthe restricted stock units will lapse.
For Performance units, they will be cancelled infenge for a payment equal to the value that woaleg been payable had each performance
unit been deemed equal to 100% (or such greatesser percentage as determined by the Compengdimmittee) of its initially established
dollar value. For Cash LTIP awards, each awardlvéltancelled in exchange for a payment equaktpalyment that would that would have been
payable had each Cash LTIP award been deemed &b Hefd6 (or such greater or lesser percentagetasmlaed by the Compensation
Committee) of the amount earned upon full achievdgrmé&applicable performance criteria.

In the event of death or disability unvested oggiwill become fully vested, and upon death, disgbilr retirement, a pro rata portion of the
restricted stock and restricted stock units thatldide eligible for lapse of restrictions on thetr@nniversary date of the grant will lapse. All
unvested stock options, restricted stock and ogstristock unit awards will be forfeited for anjet reason of termination. For the performance
units and Cash LTIP, the NEO shall receive accaveards plus a pro rata portion of the award (basedumber of full calendar months served
during the performance period divided by the lergftthe performance period) that would have accfoethe performance period in which the
NEO was terminated due to death, disability, arestent.

The following tables illustrate the payouts to eAlfO under each of the various separation situgtidhe tables assume that the
terminations took place on December 31, 2012.

Name of Participant: Sam K. Reed

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Disability Change in Without
Reason Retirement or Death Control Termination
($) ($) ($) ($) ($)
Severance 5,616,00! 0 0 5,616,00! 0
Interest on Severan 8,08i 0 0 8,081 0
Prc-rated Annual Incentive 0 0 0 936,00( 0
Stock Options 0 0 78,67¢ 78,67« 78,67
Restricted Stock Unit 0 700,16 700,16¢ 1,441 56! 1,441,56:
Performance Unit 242,19t 242,19¢ 242,19¢ 1,210,98! 1,210,98
Cash LTIP 1,406,191 1,406,191 1,406,199 1,816,15! 1,816,15!
Welfare Benefits 39,88: 0 39,88: 39,88: 0
Excise Tax & Gros-Up 0 0 0 0 0
Aggregate Paymen 7,312,35! 2,348,55I 2,467,10 11,147,34 4,547,37.
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Name of Participant: Dennis F. Riordan

Involuntary
Termination
Involuntary .
Termination without
Cause or
Resignation ;
Without for Good ngﬂ?rglm
Cause or thleason Without
Resignation Following oA
for Good Disability Change in Termination
Reason Retirement or Death Control
(%) (%) (%) (%) (%)
Severance 1,482,401 0 0 2,223,60! 0
Interest on Severan 3,20z 0 0 3,20z 0
Prc-rated Annual Incentive 0 0 0 305,20( 0
Stock Options 0 0 25,75 25,75 25,75¢
Restricted Stock Unit 0 521,61 521,61 785,07 785,07¢
Performance Unit 61,30t 61,30t 61,30t 306,52« 306,52«
Cash LTIP 421,711 421,711 421,711 530,35( 530,35(
Welfare Benefits 28,32¢ 0 42,49: 42,49: 0
Excise Tax & Gros-Up 0 0 0 0 0
Aggregate Paymen 1,996,94 1,004,63 1,072,88 4,222,20. 1,647,701
Name of Participant: Christopher D. Sliva
Involuntary
Termination
Involuntary
Termination without
Cause or
without Resignation :
Cause for Good ngr?gam
R or i Disability FthleaSQn Without
esignation : Isaplll oliowing : :
for Good Retirement or Death Change in Termination
Reason 2) Control
$) $) $) (6] $)
Severance 850,00( 0 0 1,700,00t 0
Interest on Severan 2,44¢ 0 0 2,44¢ 0
Prc-rated Annual Incentive 0 0 0 350,00( 0
Stock Options 0 0 0 0 0
Restricted Stock Unit 0 91,05¢ 91,05¢ 357,61: 357,61:
Performance Unit 107,28 107,28 107,28 536,41¢ 536,41
Cash LTIP 0 0 0 0 0
Welfare Benefits 5,67¢ 0 11,34% 11,34 0
Excise Tax & Gros-Up 0 0 0 0 0
Aggregate Paymen 965,40t 198,34. 209,69( 2,957,82! 894,03(
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Name of Participant: Thomas E. O’Neill

Severance

Interest on Severant
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Performance Unit

Cash LTIP

Welfare Benefits

Excise Tax & Gros-Up

Aggregate Paymen

Name of Participant: Harry J. Walsh

Severance

Interest on Severan:
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Performance Unit

Cash LTIP

Welfare Benefits

Excise Tax & Gros-Up

Aggregate Paymen

Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation N Following Control
for Good Retirement Disability Change in Without
Reason or Death Control Termination
(6] (6] ® (6] (6]
1,482,401 0 0 2,223,60! 0
3,20z 0 0 3,20z 0
0 0 0 305,20( 0
0 0 25,75 25,75 25,75
0 196,82( 196,82( 395,32( 395,32(
61,30¢ 61,30¢ 61,30¢ 306,52¢ 306,52
421,71( 421,71( 421,711 530,35( 530,35(
21,631 0 32,45t 32,45¢ 0
0 0 0 0 0
1,990,25. 679,83! 738,04. 3,822,40. 1,257,94
Involuntary
Termination
without
Involuntary Cause or
Termination Resignation
Without for Good
Cause or Reason Change in
Resignation : Following Control
for Good Retirement Disability Change in Without
Reason or Death Control Termination
(6] %) $) ¥ ¥
1,482,40! 0 0 2,223,60! 0
3,20z 0 0 3,20z 0
0 0 0 305,20( 0
0 0 25,75: 25,75 25,75:
0 196,82( 196,82( 395,32( 395,32(
61,30¢ 61,30¢ 61,30¢ 306,52¢ 306,52
421,71( 421,71( 421,711 530,35( 530,35(
28,32¢ 0 42,49 42,49: 0
0 0 0 0 0
1,996,941 679,83! 748,08 3,832,44. 1,257,94
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2012 DIRECTOR COMPENSATION
Directors who are full-time employees of the Compeeteive no additional fee for service as a dimeddon-employee directors receive a

combination of cash payments and equity-based cosapien as shown in the table and narrative below.

Fees Earnel Restricted

or Paid Stock

in Cash Units Total
Name ($)(a) ($)(b) (%)
George V. Bayly 80,00( 132,64¢ 212,64t
Diana S. Fergusor 82,50( 132,64t 215,14t
Dennis F. C'Brien 77,50( 132,64t 210,14t
Frank J. O’Connell 77,50( 132,64t 210,14t
Ann M. Sardini 77,50( 132,64¢ 210,14¢
Gary D. Smith 80,00( 132,64t 212,64t
Terdema L. Ussery, Il 90,00( 132,64t 222,64t
David B. Vermylen 365,00( 132,64t 497,64t

@)

(b)

Consists of the amounts described below undash Compensation.” Each of the board membersveeaei annual retainer of $65,000. With
respect to Mr. Bayly, this figure includes $15,@20d for service as Chairman of the Nominating @odporate Governance Committee. W
respect to Ms. Ferguson, this figure includes $17 jaaid for service as Chairman of the Audit Corteeit With respect to Mr. O’Brien, this
amount includes $7,500 and $5,000, paid for sesvasea member of the Audit Committee and NominatimdyCorporate Governance
Committee, respectively. With respect to Mr. O’Celhiand Ms. Sardini, these amounts include $7,5@D%5,000, paid for services as a
member of the Audit Committee and Compensation Cittaey respectively. With respect to Mr. Smithstfigure includes $15,000 paid for
service as Chairman of the Compensation Commiitéth respect to Mr. Ussery, this figure include®$®0 paid for service as Lead
Independent Director and $5,000 for services asmlper of the Nominating and Corporate Governangar@ittee. With respect to

Mr. Vermylen, these fees are also include $300€@ed under his consulting agreement, as desdrided.

In 2012, each director was granted 2,160 sttistock units with a grant date fair value of .88 per unit. As of December 31, 2012,

Mr. Bayly has 22,499 stock options and 2,160 retgtdi stock units outstanding and 11,900 vestedatest stock units deferred until
termination of service from the Board; Ms. Fergubas 3,500 stock options and 2,160 restricted staitk outstanding and 8,200 restricted
stock units deferred until termination of servioenf the Board; Mr. O’Brien has 2,160 restrictectktanits outstanding; Mr. O’Connell has
22,499 stock options and 2,160 restricted stoctsunitstanding and 9,490 vested, deferred resiratteck units, where 7,600 units have been
deferred until termination from the Board and 1,88s have been deferred until July 27, 2013; $dini has 1,300 stock options and
2,160 restricted stock units outstanding and 11y@3@ed, deferred restricted stock units, wher@®uhits have been deferred until
termination from the Board, and 3,900, 2,410, a@®Q units have been deferred until June 30, 2D11%,28, 2014 and July 27, 2016,
respectively; Mr. Smith has 2,160 restricted stowits outstanding and 11,900 vested restricteckstoits deferred until termination of
service from the Board; and Mr. Ussery has 22,48&soptions, 2,160 restricted stock units outsitagpdand 9,490 vested restricted stock
units deferred until termination of service frone tBoard. Mr. Vermylen has 344,935 stock options6@ restricted stock units outstanding,
and 1,890 vested restricted stock units, deferngititermination from the Boart

Cash Compensation

For the 2012-2013 Board year, noranagement Directors of the Company received aredaimer of $65,000 per year. Committee mem

received annual cash retainers as follows: Audih@ittee $7,500; Compensation Committee $5,000;,Nordinating and Corporate Governance
Committee $5,000. The Chairman of the Audit ComeeitiCompensation Committee and Nominating and Catp&overnance Committee
received annual cash retainers of $17,500, $15400$15,000 respectively and the Lead
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Independent Director received an annual cash estaiin$20,000. No individual meeting attendances f@e paid to Board or Committee memb

On February 10, 2011, we entered into a one-yasuiting agreement with Mr. Vermylen, which becaaffective on July 1, 2011, when
Mr. Vermylen transitioned to a senior advisor rimeusing on strategy, marketing and acquisitioaagwable upon mutual agreement). The
agreement provides Mr. Vermylen $300,000 per anasiia consultant. This agreement was renewed inf20E» additional one year term.

Equity-Based Compensation

To ensure that directors have an ownership intatggied with other stockholders, each non-managedigsctor will be granted options
and/or restricted stock units of the Company’slstuaving a value determined by the Board, which2fait2 was $132,646.

Board Stock Ownership and Age Requirements

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

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

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, duhegyear ended December 31, 2012, an officer,dowfficer or employee of the
Company or any of its subsidiaries. No executificerf of the Company served as a member of (ictrapensation committee of another entity
in which one of the executive officers of such gngierved on the ComparsyCompensation Committee, (ii) the board of directif another enti
in which one of the executive officers of such gndierved on the Company’s Compensation Committegii) the compensation committee of
another entity in which one of the executive offficef such entity served as a member of the Comp&unard, during the year ended
December 31, 2012.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set farttany of the Company’s previous or future filingsder the Securities Act of 1933, as
amended, or the Exchange Act that might incorpdrgteeference this Proxy Statement or future féimgth the SEC, in whole or in part, the
following Committee reports shall not be deemelddncorporated by reference into any such filirggept to the extent we specifically
incorporate by reference a specific report intchdiilmg. Further, the information contained in tfolowing committee reports shall not be
deemed to be “soliciting material” or to be “filedith the SEC or subject to Regulation 14A or 14@eothan as set forth in Iltem 407 of
Regulation S-K, or subject to the liabilities ofcBen 18 of the Exchange Act, except to the extieat we specifically request that the information
contained in any of these reports be treated &stsa) materials.

The Board has established three committees todwvelpsee various matters of the Company. Thesedadhe Audit Committee, the
Compensation Committee and the Nominating and Catpdovernance Committee. Each of these Commitigestes under the guidelines of
their specific charters. These charters may besvead on our website atww.treehousefoods.com.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee is currently composed of fowtépendent directors, Ms. Ferguson and Ms. Saidigssrs. O’Brien and O’Connell,
and operates pursuant to a written charter. Thepaogis management is responsible for its internebanting controls and the financial
reporting process. The Company’s independent mgidtpublic accounting firm, Deloitte & Touche LLP responsible for performing an
independent audit of the Company’s consolidateginfiial statements and internal controls over firdmeporting in accordance with the
standards of the Public Company Accounting Ovetdiglard (“PCAOB”) and to issue reports thereon. Noelit Committees responsibilities al
to monitor and oversee these processes, appoaitiate and compensate the independent registel®#id pacounting firm, and review the
performance of the Audit Committee.

In discharging its oversight responsibility ashie audit process, the Audit Committee obtained filoenindependent registered public
accounting firm a formal written statement desagjall relationships between the independent regidtpublic accounting firm and the Comp
that might bear on the independent registered paloitounting firm’s independence consistent with®8 Ethics and Independence Rule 3526,
Communication with Audit Committees Concerning Ipdedence, and discussed with Deloitte & Touche &by relationships that may impact
its objectivity and independence, and the Audit @Gottee satisfied itself as to Deloitte & Touche Ltkhdependence. The Audit Committee has
reviewed and discussed the financial statementsmé@nagement. The Audit Committee also discusstdmanagement and Deloitte & Touche
LLP the quality and adequacy of the Company’s im@econtrols and the internal audit departmentigaaization, responsibilities, budget and
staffing. The Audit Committee reviewed both withl@ite & Touche LLP and the internal auditors themidit plans, audit scope, and identifica
of audit risks.

The Audit Committee discussed and reviewed withoibtel & Touche LLP all communications required @ngrally accepted auditing
standards, including those described in Statemetudliting Standards No. 61, as amended, “Commtinicavith Audit Committees,” as
adopted by the PCAOB in Rule 3200T, and, with aitlaut management present, discussed and revidweesults of Deloitte & Touche LLP’s
examination of the financial statements. The A@ditnmittee also discussed the results of the inteumdit examinations.

Based on the Audit Committee’s discussions with ag@ment and Deloitte & Touche LLP and the Audit Gottee’s review of the
representations of management and the report ofdependent registered public accounting firm,Aeit Committee recommended to the
Board that the audited consolidated financial statets be included in the Company’s Annual Repof@m 10-K for the year ended
December 31, 2012, for filing with the SEC.

In order to assure that the provision of audit aod-audit services provided by Deloitte & ToucheP, lour independent registered public
accounting firm, does not impair its independetioe Audit Committee is required to papprove all audit services to be provided to thengany
by Deloitte & Touche LLP, and all other servicegluding review, attestation and non-audit servio#iger than de minimis services that satisfy
the requirements of the New York Stock ExchangethadExchange Act, pertaining to de minimis excexi

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

Dennis F. O'Brien
Frank J. O’Connell
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REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commigteaiirently comprised of three independent directiglessrs. Bayly, O'Brien and
Ussery. The purposes of the Nominating and Corpdeatvernance Committee are (i) to identify indidtituqualified to become members of the
Board, (ii) to recommend to the Board the persortsetnominated for election as directors at anytimgef the stockholders, (iii) in the event ¢
vacancy on or increase in the size of the Boarctg¢dommend to the Board the persons to be nominatiitisuch vacancy or additional Board
seat, (iv) to recommend to the Board the persobe toominated for each committee of the Boardid\gevelop and recommend to the Board a
set of corporate governance guidelines applicabteeg Company, including the Company’s Code ofd&thand (vi) to oversee the evaluation of
the Board. The Nominating and Corporate Committélecansider nominees who are recommended by stadkns, provided such nominees are
recommended in accordance with the nominating plues set forth in the Company’s By-laws. The Baaddpted a charter for the Nominating
and Corporate Governance Committee in June 2005.

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

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

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is comprised of MeSsrsth and O’Connell, and Ms. Sardini and operatgsyant to a written charter. The
Compensation Committee oversees the Company’s awafpien program on behalf of the Board. In fulfiliits oversight responsibilities, the
Compensation Committee reviewed and discussedmatiagement the Compensation Discussion and Analgsterth in this Proxy Statement.

In reliance on the review and discussions refetwegbove, the Compensation Committee recommendibe tBoard that the Compensation
Discussion and Analysis be included in the Compadyinual Report on Form 10-K for the fiscal yeadesh December 31, 2012 and the
Company’s Proxy Statement to be filed in connectiith the Meeting, each of which will be filed withe SEC.

This report is respectfully submitted by the Comgagion Committee of the Board.
Gary D. Smith, Chairman

Frank J. O’Connell
Ann M. Sardini

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for prafesal services rendered for the audit of our cheated financial statements, audit of our
internal controls over financial reporting and mwiof our quarterly reports on Form @and fees billed for other services rendered hbipibe &
Touche LLP for 2011 and 2012:

2011 2012
Audit Fees $1,613,26. $1,634,35!
Audit-related Fee $ 0 $ 164,00(
Tax Fees $ 58,75¢ $ 101,92
All other Fees $ 0 $ 0
Total Fees $1,672,01 $1,900,28!

Audit fees include fees associated with the anaudlt of our consolidated financial statementsiatetnal controls over financial reporting
and reviews of the Company’s quarterly reports om+10-Q. Audit-related
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fees include consultation concerning financial actimg and SEC reporting standards. In 2012, aetiited fees included due diligence services
performed in connection with the Company’s acqigisg. Tax fees include services rendered priméoilfax advice and tax planning. Tax fees in
2012 were higher than those in 2011, primarily ttuadditional services provided related to fedaral state audits occurring in that year. All
other fees are for any other services not includebe first three categories. The Audit Commitpee-approved all of the audit, audit-related, tax
and other services in accordance with the pre-apppmlicies described above under the heading ‘“‘@itae Reports — Report of the Audit
Committee” and determined that the independentuattent’s provision of non-audit services is compatiwith maintaining the independent
accountant’s independence.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We maintain policies and procedures relating toréveew, approval or ratification of transactionsahich we are a participant and in which
any of our directors, executive officers, majorc&twlders or their family members have a diredhdirect material interest. We refer to these
individuals and entities in this proxy statementedated parties. Our Code of Ethics, which is kadé on our website at
www.treehousefoods.carprohibits our employees, including our executifficers, and directors from engaging in specifietivities without
prior approval. These activities typically relabecbnflict of interest situations where an emplogedirector may have significant financial or
business interests in another company competifgavitioing business with us, or who stands to lieimefome way from such a relationship or
activity.

We review all relationships and transactions inclhithe Company and our directors, executive officer their immediate family members
are participants, to determine whether such persaws a direct or indirect material interest anetlbr such transactions involve at least
$120,000. Our law department has responsibilitytHerdevelopment and implementation of processeésantrols to obtain information from the
directors and executive officers with respect tatel party transactions and for then determiniraged upon the facts and circumstances, wh
the Company or a related party has a direct oréatimaterial interest in the transaction. Eachr,y@a require our directors and executive officers
to complete a questionnaire, among other thingslewtify such related party relationships and ¢eamions. We also require that directors and
executive officers notify our General Counsel of ahanges during the course of the year to thermdtion provided in the annual questionnaire
as soon as possible and we gather information degppossible related party transactions throughiwaiyear. As required under SEC rules,
transactions involving the Company that exceed fiDand that a related party has a direct oréctimaterial interest in will be disclosed in
Proxy Statement. Our Board has responsibility émewing and approving or ratifying related pers@amsactions.

Mr. Vermylen became a senior consultant with then@any in July 2011 and in accordance with his chinguagreement, is paid $300,000
annually. The consulting agreement is renewablaroannual basis. As of result of the consultingeagrent with Mr. Vermylen and the related
payments, the Company has concluded that Mr. Viemrig not an independent Director at this time.

ADVISORY VOTE TO APPROVE THE COMPANY'’S EXECUTIVE CO MPENSATION
(PROPOSAL 3)

Pursuant to Section 14A of the Exchange Act, wesaeking the advisory approval of stockholderdqief@ompany’s executive
compensation program and practices as discloseikiProxy Statement. As approved by its stockhrsldethe 2012 Annual Meeting of
Stockholders, consistent with the Board’s recommtad, the Company is submitting this proposaldoron-binding vote on an annual basis.
Stockholders are being asked to vote on the foligveidvisory resolution:

“RESOLVED, that the Company’s stockholders appr@rean advisory basis, the compensation of the Gowip executive officers, as
disclosed in the 2013 Proxy Statement pursuarte@ompensation disclosure rules of the SecuatiesExchange Commission, including the
Compensation Discussion and Analysis, the 2012 Sacsm@ompensation Table and the other related tabldslisclosure.”

The Company has a pay-for-performance philosopatyfirms the foundation of our decisions regardirgcutive compensation. This
philosophy and the compensation structure approydtie Compensation
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Committee are central to the Company’s abilityttoaat, retain and motivate individuals who caniact superior financial results in the best
interests of the Company and its stockholdersh@b eénd, our program links pay to performance Biyeléng a significant majority of the total
compensation opportunity of our NEOs in variablépaty at risk” compensation programs (annual amgj{term incentive plans). Our program
also aligns the NEOs’ financial interest with the$eur stockholders by delivering a substantiatipa of their total compensation in the form of
equity awards and other long-term incentive veBlicle

We urge our stockholders to read “Compensationudsion and Analysisdbove, which describes in detail how our executimmpensatiol
program and practices operate and are designezhieva our compensation objectives, as well agtitempanying compensation tables which
provide detailed information on the compensationwfNEOS.

This advisory vote on the Company’s executive campgon program and practices is non-binding orBiberd. Although non-binding, the
Board and the Compensation Committee will carefidlyiew the voting results when evaluating our exiee compensation program.

The affirmative vote of a majority of the sharecofmmon stock present in person or representeddxy @nd entitled to be voted on the
proposal at the Meeting is required for approvahaf advisory resolution.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” A PPROVAL OF THE ADVISORY RESOLUTION SET
FORTH ABOVE.

STOCKHOLDER PROPOSALS FOR 2014 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposaleeaAnnual Meeting of Stockholders in 2014 purstarRule 14a-8 under the Exchange
Act must send notice of such proposal to us soweateceive it no later than November 15, 2013. stogkholder who intends to present
proposals at the Annual Meeting of Stockholderadh4 other than pursuant to Rule 14a-8 must comvjitythe notice provisions in our By-laws.
The notice provisions in our By-laws require tHat,a proposal to be properly brought before theudal Meeting of Stockholders in 2014, proper
notice of the proposal must be received by usesst than 90 days or more than 120 days prior thrt@nniversary of this year's Meeting.
Stockholder proposals should be addressed to TresHeoods, Inc., 2021 Spring Road, Suite 600, QakkB IL 60523, Attention: Corporate
Secretary.

STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cbtita Board, the non-management directors or radiyidual director (including the Lead
Independent Director) by writing to them c/o Treelde Foods Corporate Secretary, 2021 Spring Roéte, 10, Oak Brook, IL 60523, and such
mail will be forwarded to the director or directpes the case may be.

OTHER MATTERS

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

The Annual Report of the Company for the year egpdiiecember 31, 2012 was mailed to stockholderghegevith this Proxy Statement.

We file annual, quarterly and special reports, proy statements and other information with the SEC. OuSEC filings are available to
the public over the internet at the SEC’s websitetavww.sec.goand on our website atvww.treehousefoods.comyou may also read and
copy any document we file with the SEC at its pultdi reference facilities at 100 F Street, N.E., Wagtgton, D.C. 20549.
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You may also request one free copy of any of oulifigs (other than an exhibit to a filing unless thaexhibit is specifically
incorporated by reference into that filing) by writing or telephoning Thomas E. O’Neill, Executive Vie President, General Counsel, Chief
Administrative Officer and Corporate Secretary at aur principal executive office: TreeHouse Foods, In¢ 2021 Spring Road, Suite 600,
Oak Brook, lllinois 60523, telephone (708) 483-1300

By Order of the Board of Directors

% m/g‘u

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 ralesajority of the members of the Board shall lwependent directors. To be
considered independent: (1) a director must bepiedéent as determined under Section 303A.02(kjeoNew York Stock Exchange Listed

Company Manual and (2) in the Boasdudgment (based on all relevant facts and cirtanegs), the director does not have a materigioakhip
with the Company (either directly or as a partserckholder or officer of an organization that haglationship with the Company).
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OO O A O

TREEHOUSE FOODS, INC.

L weoRvay L weevwe wromuaron | 000D A e ———
eelbalebilashialibibaallodidsstlad ol 000000000.000000 ext 000000000.000000 ext
000000000.000000 ext 00000C0000,000000 ext

MR A SAMFLE

DESIGNATION (IF ANY) Go0000000.000000 ext 000000000.000000 ext

ﬂ'gg 1 Electronic Voting Instructions
ADD 5 Available 24 hours a day, 7 days a week!
ADD A Instead of mailing your proxy, you may choose ofithe voting methods outlined below
ADD 5 to vote your proxy.
ADD & VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
Proxies submitted by the Internet or telephone musbe received by 12:00 a.m.,
Central Time, on April 25, 2013.
[w] @ Vote by Internet
r « Go to www.envisionreports.com/thfi
F: « Or scan the QR code with your smartphone
E « Follow the steps outlined on the secure website
Vote by telephone
« Call toll free 1-800-652-VOTE (8683) within th&SA, US territories & Canada on
a touch tone telephone
« Follow the instructions provided by the recordedssage
Using ablack ink pen, mark your votes with @has shown in this example.
Please do not write outside the designated areas.

Annual Meeting Proxy Card (1234 5678 9012 345)

qIF YOU HAVE NOT VOTED VIA THE INTERNET OR__TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE
ENCLOSED ENVELOPE. q

Proposals— The Board of Directors recommends a votFOR all the nominees listed anctEOR Proposals 2 and 3

1. Election of Directors: For Against Abstain For Against Abstain For Against Abstain
01 - George V. Bayly O Od [0 o02-DianaS. Ferguson O Od [0 o03-GaryD. Smith O Od O +
For Against Abstain For Against Abstain
2. Ratification of the Selection of Deloitte & Oche LLP as O O O 3. Advisory vote to approve the Compangxecutive compensatic O O O
Independent Auditor:

In their discretion, the proxies are authorizeddte upon any other business as may properly caferédthe meeting or any adjournment or postponéetheneof.

E Non-Voting ltems
Change of Address— Please print new address belt Comments— Please print your comments belc

Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below

Please sign and date this proxy and return it pttymyhether or not you expect to attend the meetm may nevertheless vote in person if you att€heiase sign exactly as your name appears
herein. Give full title if signing on behalf of @poration or as an Attorney, Executor, Adminigirafrustee, Guardian, etc. If signing on behal& glartnership, please sign in partnership name
as an authorized person. For an account in the o&tm@® or more persons, each should sign, or & signs, he should attach evidence of his authority

Date (mm/dd/yyyy— Please print date belo Signature — Please keep signature within the b Signature — Please keep signature within the b

/ /

C 1234567890 JNT
= TUPX 1596921

MLLTE
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Important notice regarding the Internet availability of proxy materials for the Annual Meeting of sto&holders. The Proxy Statement and !
2012 Annual Report to Stockholders are availablevatv.envisionreports.com/thfi

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. (q

Proxy — TREEHOUSE FOODS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE ANNUAL MEETING OF
STOCKHOLDERS — APRIL 25, 2013

The undersigned appoints Sam K. Reed and Thom@&\&ill each of them, attorneys and proxies, with power of substitution in each of them,
to vote for and on behalf of the undersigned attheual Meeting of Stockholders of the Companyedield on April 25, 2013, and any
adjournment thereof, upon the matters coming befeeneeting, as set forth in the Notice of Meetind Proxy Statement, both of which have
been received by the undersigned, and upon sueh btisiness as may properly come before the medtmgundersigned hereby revokes all
prior proxies that the undersigned has given wagpect to the Annual Meeting. Without otherwisetiimy the general authorization given here
said attorneys and proxies are instructed to vefellows.

In their discretion, the proxies are authorizegidte upon any other business as may properly cafmdthe meeting or any adjournment or
postponement thereof.

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 A ND FOR PROPOSALS 2 and 3.

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

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

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



