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IreeHouse

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON MAY 1, 2008

You are cordially invited to attend the Annual Megtof Stockholders of TreeHouse Foods, Inc. (“Freese”
or the “Company”) that will be held at Two WestbkdBorporate Center, First Floor, Conference Cefttieik
Two/Five), Westchester, Illinois 60154, on Thursdshay 1, 2008, at 9:00 a.m., local time. At the @almeeting
you will be asked to vote on the following matte

1. To elect two directors to hold office until tB811 Annual Meeting of Stockholders;

2. To ratify the selection of Deloitte & Touche LLP agr independent registered public accounting fom
fiscal year 2008; an

3. To consider any other business that may propertyecbefore the meetin

The matters listed above are fully discussed imptiosty statement accompanying this notice. A copyur
2007 Annual Report is also enclosed.

The record date for the annual meeting is Marc2088. Only stockholders of record as of March )&8are
entitled to notice of and to vote at the meeting.

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

é;%___w'/ga

Thomas E. O’'Neill
Corporate Secretary

March 3, 200¢




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 1, 2008

This proxy statement and our annual report ardaei at http://bnymellon.mobular.net/bnymellon/TH®is
Proxy Statement includes information on the follogvimatters, among other things:

» The date, time and location of the annual Meet
« A list of the matters being submitted to the statllbrs for approval; an

« Information concerning voting in person at the aimeeting
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TREEHOUSE FOODS, INC.
TWO WESTBROOK CORPORATE CENTER
TOWER TWO, SUITE 1070
WESTCHESTER, ILLINOIS 60154

PROXY STATEMENT

SUMMARY OF THE ANNUAL MEETING

We are furnishing this proxy statement in connectidgth the solicitation of proxies by the BoardQifectors
of TreeHouse Foods, Inc. (“TreeHouse” or the “Conyjafor use in voting at the Annual Meeting of Skbolders
(the “Meeting”). The meeting will be held at ourrporate headquarters at Two Westbrook CorporatéeCdrirst
Floor, Conference Center (Link Two/Five), Westckesiilinois 60154, on Thursday, May 1, 2008, &®a.m.
(Centeral Time). This proxy statement is being $estockholders on or about March 13, 2008.

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

Who May Vote

If you are a stockholder of record on March 3, 20@R are entitled to vote at the Meeting. As aftttate,
there were 31,204,305 shares of the Company’s conmstozk (“Common Stock”) outstanding, the only slas
voting securities outstanding. You are entitlede vote for each share of common stock you owtowui
cumulation, on each matter to be voted upon aMéeting.

How Proxies Work

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

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

Telephone and Internet voting facilities for stookters of record will be available 24 hours a dagt will close
at 11:59 p.m. (Central Time) on April 30, 2008.

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

* FOR the election of each of the two nominees fordor set forth hereir
« FOR the ratification of the selection of our indegent registered public accounting firm; ¢

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

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




Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldstieet name” through a bank, broker or other noaisach
bank, broker or nominee, as the record holder @strares, must vote those shares in accordancgavith
instructions. If you do not give instructions touydoroker, your broker can vote your shares witipeget to
“discretionary” items but not with respect to “ndiscretionary” items. On non-discretionary itents, Which you
do not give instructions, the shares will be trdats “broker non-votes.” A discretionary item ipraposal that is
considered routine under the rules of the New Y3tdck Exchange. Shares held in street name mawpted by
your broker on discretionary items in the abserfasting instructions given by you. The proposalscerning the
election of directors (Proposals 1 and 2) and #fiécation of the independent registered publiccamting firm
(Proposal 3) are discretionary.

Quorum

Stockholders of record may vote their proxies gpkone, internet or mail. By using your proxy tie/in one
of these ways, you authorize the three officerssghtames are listed on the front of the proxy eambmpanying
this Proxy Statement to represent you and vote gbares. Holders of a majority of the shares extitb vote at the
meeting must be present in person or represent@ddyy to constitute a quorum. Of course, if yoieadl the
meeting, you may vote by ballot. If you are notgem, your shares can be voted only when repratégta
properly submitted proxy. Abstentions and brokem-wotes (as described below under the heading —guRed
Vote”") are counted for purposes of determining \ueea quorum is met.

Revoking a Proxy

Submitting your proxy now will not prevent you frormting your shares at the meeting if you desirdd®o, a
your proxy is revocable at your option. You mayale¥ your proxy at any time before it is voted at keeting by

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

« submitting a proxy to the Company with a later date

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

Required Vote

The election of the nominees for director will beeoeffective only upon the affirmative vote of smof
common stock representing a plurality of the veizst “for” such nominee. A “plurality” means thaettwo
individuals who receive the highest number of vatédkbe elected as directors. The ratificatiortlod selection of
our independent registered public accounting find e approval of any other matter that may pilgpme
before the Meeting will become effective only upba affirmative vote of shares of common stock espnting a
majority of the votes cast “for” or “against” suploposal. We refer to the election of each nomfoedirector, and
the ratification of our independent registered puatcounting firm each as a “Proposal.” Votes eastfor,”
“against” or “withhold” are counted as a vote, vehilotes cast as abstentions will not be countedvate. So called
“broker non-votes” (brokers failing to vote by pyoghares of the common stock held in nominee name f
customers) will not be counted as a vote at thetikge

Majority Vote Policy

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




ELECTION OF DIRECTORS (PROPOSALS 1 AND 2)

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

At the Meeting, you will elect a total of two ditecs to hold office, subject to the provisions foé Company’s
Bylaws, until the annual meeting of stockholder2@11 and until their successors are duly eleateldgmalified.
Unless you indicate otherwise, the shares repreddiyt your proxy will be voted FOR the electiorMif. Sam K.
Reed and Ms. Ann M. Sardini, the nominees set foelow. See “Summary of the Annual Meeting — Reeqliir
Vote” and “Summary of the Annual Meeting — Majoripte Policy” beginning on page 3 in this ProxytStaent.

Mr. Reed and Ms. Sardini have each agreed to bénaded and to serve as a director if elected. Hawnat/
any nominee at the time of his or her electionnighle or unwilling to serve, or is otherwise unéae for election,
and as a result, another nominee is designateldebBdard of Directors, then you or your designatehave
discretion and authority to vote or refrain frontiag for such nominee.

Proposal 1 — Election of Sam K. Reed —€ontinuing in office — Term expiring 2011

The Nominating and Corporate Governance Committeletlze Board have recommended Mr. Reed for
nomination for re-election to the Company’s Boafdaoectors. Certain information about Mr. Reed@tained
below.

Sam K. Reets the Chairman of our Board of Directors. Mr. Réeg served as our Chief Executive Officer
since January 2005. Prior to joining us, Mr. Reed & principal in TreeHouse LLC, an entity unrelatethe
Company that was formed to pursue investment oppitigs in consumer packaged goods businesses. Manch
2001 to April 2002, Mr. Reed served as Vice ChairmoBKellogg Company. From January 1996 to Marcb120
Mr. Reed served as the President and Chief Exex@fficer and as a director of Keebler Foods ComipBnior to
joining Keebler, Mr. Reed served as Chief Execu@ficer of Specialty Foods Corporat’s (unrelated to Dean
Foods) Western Bakery Group division from 19943084. Mr. Reed has also served as President and Chie
Executive Officer of Mother's Cake and Cookie Coddas held Executive Vice President positions ghdftiam
Bakery Products and Murray Bakery Products. Intamidto our Board, Mr. Reed serves on the BoarDicéctors
of Weight Watchers International. Mr. Reed hold3.A. from Rice University and an M.B.A. from Stando
University.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF
SAM K. REED TO SERVE ON THE COMPANY’S BOARD OF DIRE CTORS

Proposal 2 — Election of Ann M. Sardini —Standing for election at this meeting for a termiarg 2011

The Nominating and Corporate Governance Committeetlae Board have recommended Ms. Sardini for
nomination for election to the Company’s Board dfelbtors. Certain information about Ms. Sardint@tained
below.

Ann M. Sardinhas served as the Chief Financial Officer of Wel§fattchers International, Inc. since April
2002. Ms. Sardini has over 20 years of experienanior financial management positions in brandedia and
consumer products companies. She served as Chafi¢tal Officer of Vitamin Shoppe.com, Inc. frompSEmber
1999 to December 2001, and from March 1995 to Aufi889 she served as Executive Vice President dunef C
Financial Officer for the Children’s Television Wkshop. In addition, Ms. Sardini has held financsifpons at
QVC, Inc., Chris Craft Industries and the NatioBabadcasting Company. In addition to our Board, Birdini
holds a B.A. from Boston College and an M.B.A fr&mmons College Graduate School of Management.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF
ANN M. SARDINI TO SERVE ON THE COMPANY’S BOARD OF D IRECTORS




RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM (PROPOSAL 3)

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2007 and has been selectetidyudit
Committee of our Board of Directors to audit ounafincial statements for fiscal year 2008. A reprigie of
Deloitte & Touche LLP will attend our annual meetinvhere he or she will have the opportunity to enak
statement, if he or she desires, and will be abkglto respond to appropriate stockholder questions

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

For information regarding audit and other feeslilby Deloitte & Touche LLP for services rendenediscal
years 2006 and 2007, s‘Fees Billed by Independent Registered Public Actimg Firm” on page 25 of this Proxy
Statement.

RECOMMENDATION:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCO UNTING FIRM

CORPORATE GOVERNANCE

Current Board Members

The members of the Board of Directors on the dathis proxy statement, and the committees of tharB on
which they serve, are identified below. In addittorthe current members set forth below, Ms. MilghB. Obama
was a member of our Board and the Audit and Noririgaind Corporate Governance Committees until her
resignation in May 2007. Mr. Gregg L. Engles cutiererves as a member of our Board, but he hasatet! that
he plans to retire from the Board when his curterh expires. He, therefore, is not standing feeleetion to the
Board at this year's Annual Meeting.

Nominating
and Corporate
Compensatior Audit Governance
Director Committee Committee Committee
Sam K. Reel
George V. Bayly * *x
Gregg L. Engle!
Diana S. Fergusa
Frank J. C Connell *x *
Gary D. Smitr * *
Terdema L. Ussery, * *

* Member
**  Chairman

Corporate Governance Guidelines

We are committed to the highest standards of basiimgegrity and corporate governance. All of aueators,
executives and employees must act ethically ard¢dordance with our Code of Ethics. All of the Camyp's
corporate governance materials, including the QatgaGovernance Guidelines, committee charterglan@ode o
Ethics are published on the Company’s websitevalv.treehousefoods.camthe investor information section and
are also available upon request from the Corp@atzetary. The Board regularly reviews corporate




governance developments and modifies the Compaoyjworate governance materials as warranted. Weast
any modifications of our corporate governance nigteon our Company’s website.

Director Independence

The New York Stock Exchange listing rules requiiratta majority of the Company’s directors be indjsnt.
The Board determined that (i) Messrs. Bayly, O’Galhremith and Ussery have no direct or indirectarial
relationships with management, and that they sattisf New York Stock Exchange’s independence gindsland
are independent, (ii) Ms. Ferguson and Ms. Saltine only immaterial relationships with us, satigfy New York
Stock Exchange’s independence guidelines and depéndent and (iii) Messrs. Reed and Engles are not
independent.

In making its independence determination with respeMs. Ferguson, the Board considered that Megisol
is director of Integrys Energy Corporation whosbkssdiary, Wisconsin Public Service, provides enesgyvices to
the Company. The Board noted, however, that theuatmaf the services provided was less than theskiules
contained in the New York Stock Exchange’s indegaicé guidelines and that such services were provaée
Company on an arms’-length basis and in accordaitbenormal sourcing procedures for this type alva®. The
Board has concluded that this relationship is natemal and that Ms. Ferguson is independent.

In making its independence determination with respeMs. Sardini, the Board considered that MsdBais
the Chief Financial Officer of Weight Watchers Imiational, Inc., and Mr. Reed currently serves awmmber of th
board of directors of Weight Watchers. Mr. Reed &rasounced his intention to resign from the Weliflatchers
board in conjunction with its 2008 annual meetifigltareholders. Additionally, Mr. Reed has not sdren the
compensation committee of Weight Watchers. The 8bass concluded that this relationship is not ni@tand that
Ms. Sardini is independent.

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

Nomination of Directors

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

Code of Ethics

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

Lead Independent Director

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




Currently, the Lead Independent Director is Terdémidssery. The role of the Lead Independent Direct
includes:

» Conducting and presiding at executive sessionseoBbard

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

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

Meetings of the Board of Directors

The Board of Directors met eight times during 20@7addition, there were also two written conseh#t were
approved by the Board in 2007. Each of the memdiettse Board participated in at least 75% of thestimgs of the
Board of Directors and committee meetings that folake while such person was a member of the Baaddhe
applicable Committee. Members of the Board are ebgukto attend each meeting, as set forth in thegamy’s
Corporate Governance Guidelines, and substantfilf the members of the Board participated in%0Qdf the
Board and Committee meetings during 2007. It isBbard’s policy that all of our directors attené thnnual
Meeting of Stockholders absent exceptional cauiexfAur directors attended the Annual Meetingstdckholders
in 2007. The non-management directors of the Compaeet regularly (at least quarterly) in execusession of
the Board without management present. The Leadpbritent Director presides over non-managementosesssi

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

Committee Meetings/Role of Committees

Audit Committee: The Audit Committee held ten meetings during 200 Committee presently consists of
Messrs. Bayly, Smith and Ussery. Ms. Obama alseeseon the Audit Committee until her resignatioonfrthe
Board in May 2007. The Audit Committee is composatirely of independent directors (in accordanceh wie
New York Stock Exchange listing standards and SHES). In addition, the Board of Directors has dataed tha
Mr. Bayly, the chairperson of the Audit Committeequalified as an audit committee financial expéthin the
meaning of SEC regulations and the Board has d@teththat he has accounting and related financéalagement
expertise within the meaning of the listing stawdasf the New York Stock Exchange. The Committegeres and
approves the scope and cost of all services (imdudonaudit services) provided by the firm selected todiect th
audit. The Committee also monitors the effectiverafghe audit effort and financial reporting, anquires into the
adequacy of financial and operating controls. Taport of the Audit Committee is set forth latetlhiis proxy
statement.

Compensation CommitteeThe Compensation Committee held six meeting®0v2The Committee presently
consists of Messrs. Bayly, O’'Connell and Usserye Tommittee is composed entirely of non-management,
independent directors. The Compensation Commigeiews and approves salaries and other mattetingeta
compensation of the senior officers of the Compamgtuding the administration of the TreeHouse Fpddc.

Equity and Incentive Plan. The Compensation Conemi#ilso reviews the Company’s general compensatidn
benefit policies and programs, administers the Gomis 401(k) plan, and recommends director comgansa
programs to the Board of Directors. The reporthef Compensation Committee is set forth later ig finoxy
statement.

Nominating and Corporate Governance Committéehe Nominating and Corporate Governance Committee
held seven meetings in 2007. The Committee prgseatisists of Ms. Diana S. Ferguson, who was dleitt¢he
Board in January 2008, and Messrs. O’Connell anidiSiMs. Obama also served on the Committee poidrer
resignation from our Board in May 2007. The Comedtts composed entirely of non- management, indigren
directors. The Nominating and Corporate Governgmmmittee met in February 2008 to propose the neesin
whose election to the Company’s Board of Direcisi® subject of this proxy statement. The purposéise




Nominating and Corporate Governance Committeeipte identify individuals qualified to become meetb of the
Board, (ii) to recommend to the Board the persortsetnominated for election as directors at anytimg®ef the
stockholders, (i) in the event of a vacancy orngrease in the size of the Board, to recommentddoard the
persons to be nominated to fill such vacancy oitexhél Board seat, (iv) to recommend to the Bate persons to
be nominated for each committee of the Board,q\Wevelop and recommend to the Board a set of catgpo
governance guidelines applicable to the Compamjiditing the Company’s Code of Ethics, and (vi) tersee the
evaluation of the Board. The Nominating and Corofaovernance Committee will consider nominees areo
recommended by stockholders, provided such recomatiems are made in accordance with the nominating
procedures set forth in the Company’s Bws. The report of the Nominating and Corporate€soance Committe
is set forth later in this proxy statement.

STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Compawy shares, and exercisable rights to acquireeshar
representing an aggregate of 2,074,061 sharesrafrom Stock or approximately 6.6% of the outstandingres of
Common Stock (see “Security Ownership of Certainéigial Owners and Management”). Such officers and
directors have indicated an intention to vote wofeof each Proposal.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth, as of the closéwo$iness on February 18, 2008, certain informatiith respect
to the beneficial ownership of common stock bernaficowned by (i) each director of the Compani), tfie Chief
Executive Officer, Chief Financial Officer of theo@pany and three most highly compensated execotfioers of
the Company other than the Chief Executive Off{cetlectively, the “TreeHouse Executive Officers”@EQOSs"),
(iii) all executive officers and directors as agpaand (iv) each stockholder who is known to thenBany to be the
beneficial owner, as defined in Rule 13d-3 underSkcurities Exchange Act of 1934, as amendedfkehange
Act”), of more than 5% of the outstanding Commoac&t Each of the persons listed below has solengatnd
investment power with respect to such shares, sinittserwise indicated. The address of the Dire@odsOfficers
listed below is c/o TreeHouse Foods, Inc., Two \bexik Corporate Center, Suite 1070, Westchestemwid
60154.

Common Stock Percent o
Name of Beneficial Owne Beneficially Ownec Class(1)
Directors and Named Officer
Sam K. Reel 550,23 (2) 1.8%
George V. Bayly 7,231(3) *
Gregg L. Engle: 781,44 (4) 2.5%
Diana S. Fergusa 0
Frank J. C Connell 7,031(5) *
Gary D. Smitt 9,031 (6) *
Terdema L. Ussery, 7,031(7) *
David B. Vermyler 289,04:(8) *
Dennis F. Riordai 71,65¢ (9) *
Thomas E. ¢ Neill 175,67¢(10) *
Harry J. Walst 175,67¢(11) *
All directors and executive officers as a group ffgtsons 2,074,06. 6.6%
Principal Stockholders
FMR Corp. 4,123,501 (12) 13.2%
Iridian Asset Management LL 3,337,90! (13) 10.7%
Farallon Capital Partners, L. 2,203,001 (14) 7.1%
Barclays Global Investor, N. 1,662,33.(15) 5.3%




Except as otherwise noted, the directors and eixecaftficers, and all directors and executive d@ficas a
group, have sole voting power and sole investmewtp over the shares listed.

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

(2) Includes 273,557 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days of
February 18, 200¢

(3) Includes 7,031 shares of Common Stock issued wpt@ns currently exercisable within 60 days of
February 18, 200¢

(4) Includes 351,836 shares of Common Stock issuedrwmdi®ns currently exercisable within 60 days of
February 18, 200¢

(5) Includes 7,031 shares of Common Stock issued wt@ns currently exercisable within 60 days of
February 18, 200¢

(6) Includes 7,031 shares of Common Stock issued wpt@ns currently exercisable within 60 days of
February 18, 200¢

(7) Includes 7,031 shares of Common Stock issued wpt@ns currently exercisable within 60 days of
February 18, 200¢

(8) Includes 182,371 shares of Common Stock issuedrumdi®ns currently exercisable within 60 days of
February 18, 200¢

(9) Includes 66,659 shares of Common Stock issued wpatems currently exercisable within 60 days of
February 18, 200¢

(10) Includes 124,343 shares of Common Stock issuedrupdi®ns currently exercisable within 60 days of
February 18, 200¢

(11) Includes 124,343 shares of Common Stock issuedrupd®ns currently exercisable within 60 days of
February 18, 200¢

(12) We have been informed pursuant to the ScheduleA 8B4 with the Securities and Exchange Commission
on February 14, 2008 by FMR LLC (“FMR"), that (i)d€lity Management and Research Company, a wholly
owned subsidiary of FMR and a registered investraduiser, is the beneficial owner of 4,123,506 sbarf
our Common Stock as a result of acting as investimaviser to various investment companies regidtere
under Section 8 of the Investment Company Act @t gii) the ownership of one investment company,
Fidelity Contrafund, amounted to 3,119,827 shafesio Common Stock; (iii) FMR has (A) sole voting
power as to 1,300 shares and (B) sole dispositiveepas to 4,123,506 shares; (iv) Edward C. JohBdon
Chairman of FMR, has sole dispositive power as123,506 shares; and (v) members of the family of
Mr. Johnson, are the predominant owners, direatihimugh trusts, of Series B voting common shafes
FMR, representing 49% of the voting power of FMReTprincipal business address of FMR and Fidelity
Contrafund is 82 Devonshire Street, Boston, Maassetts 0210¢

(13) We have been informed pursuant to the ScheduleA 8B4 with the Securities and Exchange Commission
on February 4, 2008 by Iridian Asset Management I(tiidian”) that (i) each of Iridian, BIAM (US) Ia.,
Banclreland (US) Holdings, Inc., The Governor amanpany of the Bank of Ireland (“Bank of Irelandfca
BIAM Holdings have shared voting and dispositiveveo as to 3,337,908 shares of our Common Stock;
(ii) Iridian has direct beneficial ownership of thleares of Common Stock in the accounts for wtiiskrives
as the investment adviser under its investment gemant agreements; (iii) BIAM (US) Inc., as the
controlling member of Iridian, may be deemed togess beneficial ownership of the shares of Common
Stock beneficially owned by Iridian; (iv) Banclrath (US) Holdings, Inc, as the sole shareholder of
BIAM (US) Inc., may be deemed to possess benefsiadership of the shares of Common Stock benelfjc
owned by BIAM (US) Inc.; (v) BIAM Holdings, as ttsole shareholder of Banclreland (US) Holdings, Inc,
may be deemed to possess beneficial ownershigdaftthres of Common Stock beneficially owned by
Banclreland (US) Holdings, Inc.; and (vi) Bank ofland, as the sole shareholder of BIAM Holdingayrhe
deemed to possess beneficial ownership of the slsfii@ommon Stock beneficially owned by BIAM
Holdings. The principal business address of Irid&a276 Post Road West, Westport, 0688(-4704.The




principal business address of Bank of Ireland adMBHoldings is Head Office, Lower Baggot Street,
Dublin 2, Ireland. The principal business addrd€8amclreland (US) Holdings, Inc. and BIAM (US) lris
Liberty Park #15, 282 Route 101, Amherst, NH 03:

(14) We have been informed pursuant to the ScheduleA 8B4 with the Securities and Exchange Commission
on February 1, 2008 by Farallon Capital PartnefB,,[Farallon Capital Institutional Partners, LFarallon
Capital Institutional Partners Il, L.P., Faralloagtal Institutional Partners Ill, L.P., Tinicumzers, L.P.,
Farallon Capital Offshore Investors Il, L.P. (reéxt to collectively as the “Farallon Funds”), FaalCapital
Management, L.L.C. (“Farallon Management”), FanalRartners, L.L.C. (“Farallon Partners”),

Chun R. Ding, William F. Duhamel, Richard B. Friddignica R. Landry, Douglas M. MacMahon, William
F. Mellin, Stephen L. Millham, Jason E. Moment, &$hH. Pant, Rajiv A. Patel, Derek C. Schrier, Aewdr

J. M. Spokes, Thomas F. Steyer and Mark C. Weheffiered to collectively as the “Individual Repadi
Persons”) that (i) Farallon Capital Partners, Ih&s shared voting and dispositive power as to 402shares
of Common Stock; (ii) Farallon Capital Institutidi®artners, L.P. has shared voting and dispositoxger as
to 284,100 shares of Common Stock; (iii) Farall@pital Institutional Partners Il, L.P., has shaveting anc
dispositive power as to 52,200 shares of CommookSt{or) Farallon Capital Institutional Partners IL.P.
has shared voting and dispositive power as to ®4s#h@res of Common Stock; (v) Tinicum Partners, ha?
shared voting and dispositive power as to 16,1@0eshof Common Stock; (vi) Farallon Capital Offghor
Investors I, L.P. has shared voting and disposifiewer as to 443,600 shares of Common Stock;

(vii) Farallon Capital Management, L.L.C. has sklaveting and dispositive power as to 930,100 shafes
Common Stock; (viii) Farallon Partners, L.L.C. Ishsred voting and dispositive power as to

1,272,900 shares of Common Stock; (ix) Chun R. Diogs not have voting or dispositive power as o an
shares; and (x) each of the Individual Reportings®as has shared voting and dispositive power as to
2,203,000 shares. Additionally, the shares of Com®imck reported for (i) the Farallon Funds are esvn
directly by the Farallon Funds; (ii) shares of Coom$tock reported by Farallon Management on betialf
certain account managed by Farallon Managementvaned directly by such account; (iii) Farallon tars
as general partner of the Farallon Funds, may bmdd to be the beneficial owner of all such shafes
Common Stock owned by the Farallon Funds; (iv) FardManagement, as investment adviser to a certain
account managed thereby, may be deemed to be niedidial owner of all such shares owned by such
account; (v) the Individual Reporting Persons, othan Mr. Ding, as managing members of both Famall
Partners and Farallon Management, with the powekéocise investment discretion, may each be de¢med
be the beneficial owner of all such shares ownethbyrarallon Funds and the certain account managed
Farallon Management; and (vi) each of Farallon Mgnaent, Farallon Partners and the Individual Répgprt
Persons have disclaimed any beneficial ownershgmgfshares of Common Stock. The principal business
address of each of the Farallon Funds, Farallonagament, Farallon Partners and the Individual Reypr
Persons is c/o Farallon Capital Management, L.L.ODg Maritime Plaza, Suite 2100, San Francisco,
California 94111

(15) We have been informed pursuant to the Schedulefil@fwith the Securities and Exchange Commission o
February 6, 2008 that (i) Barclays Global Investdt&, Barclays Global Fund Advisors, Barclays Globa
Investors, LTD, Barclays Global Investors JaparsTeind Banking Company Limited, Barclays Global
Investors Japan Limited, Barclays Global Inves@agsada Limited, Barclays Global Investors Australia
Limited and Barclays Global Investors (Deutschlaf@) may be deemed to beneficially own
1,662,331 shares of our Common Stock; (ii) Barcl@iabal Investors, NA has (A) sole voting powet@as
581,801 shares and (B) sole dispositive power &86¢065 shares; (iii) Barclays Global Fund Advisbas
(A) sole voting power as to 684,056 shares ands@) dispositive power as to 944,449 shares; (&arcBys
Global Investors, LTD has sole dispositive poweBbf817 shares; and (v) Barclays Global Investapad
Trust and Banking Company Limited, Barclays Gldbaestors Japan Limited, Barclays Global Investors
Canada Limited, Barclays Global Investors Australiaited, and Barclays Global Investors (DeutscH)an
AG do not have voting or dispositive power over ahpur Common Stock. The principal business addres
of Barclays Global Investors, NA and Barclays Gldband Advisors is 45 Fremont, Street San Frangisco
CA 94105. The principal business address of Bascalpbal Investors, LTD is 1 Royal Mint Court, Larg
EC3N 4HH. The principal business address of Basc@pbal Investors Japan Trust and Banking Company
Limited is Ebisu Prime Square Tower; 8th Floor,-391Hiroo Shibuya-Ku Tokyo 150-0012 Japan. The
principal business address of Barclays Global ltoreslapan Limited is Ebisu Prime Square Tower; 8th
Floor,

10




1-1-39 Hiroo Shibuya-Ku Tokyo 150-8402 Japan. Thiegipal business address of Barclays Global Irrsst
Canada Limited is Brookfield Place, 161 Bay Str8eiife 2500, PO Box 614 Toronto, Canada Ontario
M5J 2S1. The principal business address of Bardygbal Investors Australia Limited is Level 43,d5venor
Place, 225 George Street, PO Box N43, Sydney, AlistNSW 1220. The principal business address of
Barclays Global Investors (Deutschland) AG is Agiaasse 6, -85774, Unterfohring, German

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors and persang
own more than ten percent of a registered claiseo€ompany’s equity securities (collectively, theporting
persons”) to file reports of ownership and charigesvnership with the Securities and Exchange Caossion and
to furnish the Company with copies of these rep@&sed on the Company’s review of the copies efaireports
received by it, and written representations, if,aegeived from reporting persons with respecutthdilings, the
Company believes that all filings required to bedmby the reporting persons for 2007, were mada timely
basis.

DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and agiéiseoCompanys directors and executive officers. In addit
biographies of Company’s directors and officersase provided below, with the exception of Mr. Remd
Ms. Sardini, whose biographies are set forth iretbn of Directors” beginning on page 4 of thie®r Statement.

Name Age Position

Sam K. Reel 61 Chief Executive Officer and Chairman of the Bo

George V. Bayly 65(b) Director

Gregg L. Engle: 50 Director

Diana S. Fergusa 44(b) Director

Frank J. C Connell 64(a) Director

Gary D. Smitr 65(b) Director

Terdema L. Ussery, 49(a) Director

David B. Vermyler 57 President and Chief Operating Offic

Dennis F. Riordal 50 Senior Vice President and Chief Financial Offi

Thomas E. O'Neill 52 Senior Vice President, General Counsel, Chief
Administrative Officer and Corporate Secret

Harry J. Walst 52 Senior Vice President of Operatic

(@) Messrs. CConnell and Ussery comprise a class of directorssertierms expires in 20C
(b) Ms. Ferguson, Messrs. Bayly and Smith comprisessobf directors whose terms expires in 2!

Directors

George V. Baylyas elected as a Director on June 6, 2005. Cuyrevitl. Bayly serves as Chairman and
Interim-Chief Executive Officer of Altivity Packagi LLC located in Carol Stream, IL. Prior to thit,. Bayly
served as Co-Chairman of U.S. Can Corporation 2608 to 2006; as well as Chief Executive OfficeR@05. In
addition, Mr. Bayly has been a principal of Whitktavestors, LLC, a consulting and venture cagpiitah, since
January 2002. From January 1991 to December 200Ba¥ly served as Chairman, President and ChietHve
Officer of Ivex Packaging Corporation. From 1987.891, Mr. Bayly served as Chairman, PresidentGmef
Executive Officer of Olympic Packaging, Inc. Mr.Bgaalso held various management positions withkBging
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Corporation of America from 1973 to 1987. In adafitio our Board, Mr. Bayly serves on the Board okEtors of
ACCO, Altivity Packaging LLC and Huhtamaki Oyj. MBayly holds a B.S. from Miami University and anBJA
from Northwestern University. Mr. Bayly also senasla Lieutenant Commander in the United Statey Nav
Mr. Bayly is the Chairman of our Audit Committeedais a member of the Compensation Committee oBaard
of Directors.

Gregg L. Englesvas elected as a Director on June 6, 2005. Mr.dsnggrved as Dean Foods Company’s Chief
Executive Officer and as a director of Dean Foodmfiany from its formation in October 1994 until A2002
when he resigned as Chief Executive Officer, buttionied in his position as a director. From Octab@94 until
December 21, 2001, Mr. Engles also served as Chaiohthe Board of Dean Foods. When Dean Foodsirachu
the former Dean Foods Company (“Legacy Dean”) ooeb#ber 21, 2001, Mr. Howard Dean was named Chairman
of the Board pursuant to the merger agreement coimgeDean Foods’ acquisition of Legacy Dean, and Bhgles
was named Vice Chairman of the Board. In April 2002. Dean retired from his position as Chief Extdoel
Officer of Dean Foods and resumed his positiontasi@an of the Board. Prior to the formation of Béods,
Mr. Engles served as Chairman of the Board andf@xecutive Officer of certain predecessors to DEaads.
Mr. Engles holds a B.A. from Dartmouth College andlD. from Yale Law School.

Diana S. Fergusowas elected as a Director on January 25, 2008FBigiuson has served as the Executive
Vice President and Chief Financial Officer of Mans Worldwide, Inc. since 2007. Prior to joining l4ant,
Ms. Ferguson was Senior Vice President StrategyCamgorate Development and Chief Financial Offiaker
Sara Lee Foodservice, a division of Sara Lee Catjpmr from June 2006 to March 2007. She had prelyaserved
in a number of leadership positions at Sara Leg@ation including Senior Vice President of Strgtagd
Corporate Development from January 2004 to April@8s well as Treasurer from January 2001 to Deee@2{iD4
Earlier, she held treasury management positioretlames Corporation and Eaton Corporation, &suserved il
various financial positions at Federal National Mage Association (Fannie Mae), the First Natideik of
Chicago and IBM. Ms. Ferguson holds a B.A. fromerdhiversity and a Masters degree from Northwestern
University. In addition to our Board, Ms. Fergusarves on the Board of Directors of Integrys EnéZgyporation.
Ms. Ferguson is a member of the Company’s Nomigatimd Corporate Governance Committee.

Frank J. O'Connelwas elected as a Director on June 6, 2005. Mr. @@t has served as a senior partner of
The Parthenon Group since June 2004. From Novegif#) to June 2002, Mr. O’Connell served as Presidid
Chief Executive Officer of Indian Motorcycle Corpion, and he served as Chairman of Indian Motdecyc
Corporation from June 2002 to May 2004. Indian Moyole Corporation was liquidated under applica®édifornia
statutory procedures in January 2005. From 192008, Mr. O’Connell served as Chairman, Presidadt@hief
Executive Officer of Gibson Greetings, Inc. Fron®190 1995, Mr. O’'Connell served as President ahi@fC
Operating Officer of Skybox International. Mr. O’@eell has previously served as President of Re&vakds,

North America, President of HBO Video and Senioté/President of Matt's Electronics Division. Mr. O’Connell
holds a B.A. and an M.B.A. from Cornell Universityir. O’Connell is the Chairman of the Compensation
Committee and a member of the Nominating and CattpaBovernance Committee of our Board of Directors.

Gary D. Smithwas elected as a Director on June 6, 2005. Mr.t8hais served as Chief Executive Officer and
Chairman of Encore Associates, Inc. since Janud®i 2and he has also been a managing directorafrEn
Consumer Capital since 2005. From April 1995 todhelser 2004, Mr. Smith served as Senior Vice Preside
Marketing of Safeway Inc. Mr. Smith also held vassananagement positions at Safeway Inc. from 16@B95. In
addition to our Board, Mr. Smith serves on the BlaafrDirectors of Supply Chain Systems Ltd., Alteer
Corporation, Philly’s Famous Water Ice, Inc. andifgse, Inc. Mr. Smith is the Chairman of the Noiatiimg and
Corporate Governance Committee and is a membaeohtdit Committee of our Board of Directors.

Terdema L. Ussery, Was elected as a Director on June 6, 2005. Mr.iyssxs served as the President and
Chief Executive Officer of the Dallas Mavericks @nApril 1997. Since September 2001, Mr. Usseryatss
served as Chief Executive Officer of HDNet. Fron®3%0 1996, Mr. Ussery served as the Presidenilad Nports
Management. From 1991 to 1993, Mr. Ussery servegioasmissioner of the Continental Basketball Asstiomia
(the “CBA”). Prior to becoming Commissioner, Mr.d¢sy served as Deputy Commissioner and Generalgebun
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of the CBA from 1990 to 1991. From 1987 to 1990, Mssery was an attorney at Morrison & Foerster .LibP
addition to our Board, Mr. Ussery serves on therBad Directors of The Timberland Company, Entrist,, and i
on the Advisory Board of Wingate Partners, LP. Mssery holds a B.A. from Princeton University, arPM\. from
Harvard University and a J.D. from the UniversifyGalifornia at Berkeley. Mr. Ussery is a membeths Audit
and Compensation Committee of our Board of Dires;tand he also serves as our Lead Independent@irec

Executive Officers

David B. Vermyletis our President and Chief Operating Officer ansl $grved in that position since
January 2005. Prior to joining us, Mr. Vermylen veagrincipal in TreeHouse, LLC. From March 200 Dictober
2002, Mr. Vermylen served as President and CEOesfiter Foods Company, a division of Kellogg Compdhior
to becoming CEO of Keebler, Mr. Vermylen servedhasPresident of Keebler Brands from January 1696 t
February 2001. Mr. Vermylen has also served a€ti@rman, President and CEO of BrotseBourmet Coffee ar
Vice President of Marketing and Development anerl&resident and CEO of Mother’'s Cake and CookieHi®
prior experience also includes three years withRlees Group and fourteen years with General FGodgoration
where he served in various marketing positions.\Wrmylen serves on the Boards of Directors of fvsestale, Inc
and Birds Eye Foods, Inc. Mr. Vermylen holds a BfrAm Georgetown University and an M.B.A. from N&wrk
University.

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

Thomas E. O'Neills our Senior Vice President, General Counsel, {Gkieninistrative Officer and Corporate
Secretary and has served in that position sincealgr?2005. Prior to joining us, Mr. O’Neill was aripal in
TreeHouse, LLC. From February 2000 to March 20@1sérved as Senior Vice President, Secretary andr@le
Counsel of Keebler Foods Company. He previouslyeskat Keebler as Vice President, Secretary an@é@en
Counsel from December 1996 to February 2000. Roifmining Keebler, Mr. O’Neill served as Vice PigeEnt and
Division Counsel for the Worldwide Beverage Divisiof the Quaker Oats Company from December 1994 to
December 1996; Vice President and Division Couok#ie Gatorade Worldwide Division of the Quakeita
Company from 1991 to 1994; and Corporate Couns@uaker Oats from 1985 to 1991. Prior to joining
Quaker Oats, Mr. O’'Neill was an attorney at Wins€oBtrawn LLP. Mr. O’Neill holds a B.A. and J.D.gim the
University of Notre Dame.

Harry J. Walshs our Senior Vice President of Operations andseaged in that position since January 2005.
Prior to joining us, Mr. Walsh was a principal ire€House, LLC. From February 2001 to October 2802 Walsh
served as Senior Vice President of the Speciatigirits Division of Keebler Foods Company. Mr. Walsis
President and Chief Operations Officer of Bake-Limeducts from March 1999 to February 2001; Viceskient-
Logistics and Supply Chain Management from Apri®2%o February 1999; Vice President-Corporate Rifenand
Development from January 1997 to April 1997; anie€Bperating Officer of Sunshine Biscuits from éurb96 to
December 1996. Prior to joining Keebler, Mr. Wadghved as Vice President of G.F. Industries, Ind.Rresident
and Chief Operating Officer and Chief Financiali€df for Granny Goose Foods, Inc. Prior to entetirgfood
industry, Mr. Walsh was an accountant with Arthurdérsen & Co. Mr. Walsh holds a B.A. from the Umsity of
Notre Dame

As noted above, prior to joining us Messrs. Reeztnlen, O’Neill and Walsh were, for varying persoof
time, principals of TreeHouse, LLC. TreeHouse, L its predecessor partnership were formed tq bogether
certain members of the former Keebler Foods Compaaryagement team following the expiration of their
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employment with Keebler Foods Company to investigarestment opportunities in the consumer packageds
industry. TreeHouse, LLC was member managed analresult, none of the individuals held officer itioss.
Messrs. Reed, Vermylen, O’Neill and Walsh joinedd@House, LLC in April 2002, October 2002, March 2@dd
October 2002, respectively. As a result of the eee officers joining us on January 27, 2005, Heese, LLC
ceased operations.

COMPENSATION DISCUSSION AND ANALYSIS

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

Objectives of Our Compensation Program

TreeHouse was formed in June 2005 by Dean Foodp&wyrthrough a spin-off of the Dean Specialty Foods
Group and the subsequent issuance of TreeHouse aostiock to Dean Foods shareholders. Six montls farithe
spin-off, Dean Foods Company recruited Messrs. Réednylen, O’Neill, Walsh and E. Nichol McCully o
former CFO who retired in April 2006) to lead ther@pany. These individuals collectively invested $iilion of
their own money in Company stock and received apeorsation package that Dean Foods Company detatmine
was fair and comparable to other spun-off compamitessrs. Reed, Vermylen, O'Neill, McCully and Wrals
received restricted stock and restricted stocksumftich vest only after performance criteria areieed. In
addition, these individuals received pre-approvedksoptions which were issued on June 28, 200b witrike
price of $29.65, which was equal to the closing@of Company common stock on the New York Stockharge
on the grant date. As a new company, we assumeekibiing employment agreements of Dean Specialbds
Group and undertook a detailed study of compensatiactices in the food industry. Our overridingtpoand
objectives for executive compensation programs are:

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

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

» To align our TEOs’ financial interests with thodeoar shareholders by delivering a substantialiporof
their total compensation in the form of equity as&a

We have worked with Hewitt Associates LLC (“Hewjttbur compensation consultant, to review our
compensation programs to ensure competitivenessoginpanies we compete with for our managemenittale
Hewitt helped us determine the salary levels, dbagethe bonus target percentages and the mesaxsin the
bonus plan. In addition to stock options that rehiacrease in stock price, we provided restrictedlsto our
management investors with vesting based on excg¢lintotal shareholder return of companies inbmginess
category. We refer to this group of companies as'@omparator Group’We also use this Comparator Group a:
benchmark for determining our financial performand reward our management team based on how weell w
perform compared to our Comparator Group. We beltbis provides a clear and objective way of emgpoiur
management team’s compensation and incentivedigned with shareholder interests. The followingngmnies
are included in our Comparator Group: Kraft Foatuts,|Sara Lee Corp., General Mills, Inc., Kellogg.,CConAgra
Foods Inc., Archer Daniels Midland Co., H.J. He@ampany, Campbell Soup Co., McCormick & Co. InheT
JM Smucker Co., Del Monte Foods Co., Corn Produntts, Lancaster Colony Corp., Flower Foods, Inc.,
Ralcorp Holdings Inc., The Hain Celestial Groug.)Jiance, Inc., J&J Snack Foods Corp., B&G Fodnls,
American Italian Pasta Co., Farmer Bros. Inc. aget’B Coffee and Tea.

In addition to the Comparator Group, our compensatonsultant provides us with survey informationdthe
companies of similar size to TreeHouse from botiegal industry and the packaged foods sector. \WeMeethat
this additional information broadens our awarermdghe practices of companies who compete for
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management talent with TreeHouse. The Compens@bommittee also considers recommendations from the
Company'’s Chief Executive Officer regarding saldrynus and stock option awards for senior execsitive

Components of Compensation

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

Base Salary: Our management team has been assembled to ¢gad/th company that will expand
significantly in size and complexity over time. Welieve that the base salary component should thesithird
quartile of our competitive benchmarks when thomechmarks are size adjusted (through regressidpsisiao oul
current revenue size. By positioning the base gaamewhat above the median for similarly sizedrimsses we
have been able to attract talent that has theyahiligrow and lead a much larger business in d& future. For
2007, we elected to increase the salaries fortheuwive officers by 3.5%. While this action is samhat below
inflation trend for executive salaries, accordiadgHewitt Associates market surveys, it is consistath our practict
for our non-executive management group.

Annual Incentive Bonus:Our TEOS' annual incentive bonus opportunity akstects a third quartile position.
The annual incentive bonus for TEOs is based @inaitg specific annual performance targets sudhaset
income targets determined by the Board, as adjysisitively or negatively for one-time items. F&0Z, the
amount of the potential bonus was tied to the aglment of a net income target of $43.34 millions@zhon the
Company’s budgeted net income established by tmep@&asation Committee), adjusted (as approved by the
Compensation Committee) for acquisitions and ome-titems which occurred during the year to a tanfet
$44.5 million. We do not otherwise use discretionlétermining the amount of bonus paid to TEOs.cdfesider th
market expectations of our competitors in settinghdget with targets reflecting performance thateeds the
expected performance of our peer group. Our gdal sovide meaningful yet challenging goals refatio the
expected performance of our peer group. In establisfinal goals, the Committee strives to enshee the targets
are consistent with the strategic goals set byBibeerd, and that the goals set are sufficiently diois so as to
provide meaningful results, but with an opportuniyexceed targets if performance exceeds expegtatiVe
believe the annual incentive bonus keeps manageimared on attaining strong near term financialggeance.
The 2007 annual incentive bonus for the TEOs wasrded as follows:

Minimum Target Maximum
Sam K. Reel Chief Executive Office $ 0 $803,50( $1,607,00
David B. Vermyler Chief Operating Office $ 0 $428,80( $ 857,60!
Dennis F. Riordal Chief Financial Office $ 0 $217,50C $ 435,00(
Thomas E. ¢ Neill Chief Administrative Office $ 0 $225,00 $ 450,00(
Harry J. Walst Senior Vice President of Operatic  $ 0 $225,000 $ 450,00(

TEOs begin to earn amounts under the plan uporeeiment of 90% of the net income target ratablyoupe
achievement of targeted payment upon the full agment of 100% of the net income target. In addjtaTEO ca
earn 200% of the targeted payment if 110% or mbtheotargeted net income is achieved. In 200€r a&ftljusting
for one-time items, we attained $42.7 million irt mcome or 96% of the net income target which ltegun a 60%
of target payment under the annual incentive plan.

LongTerm Incentive CompensationThe longterm incentive compensation program was establighedsure
that our senior management is focused on long-tgawth and profitability. We believe our key stakéters,
including shareholders and employees, are bestddry having our executives focused and rewardsedan the
longer-term results of our company. We accomplig through three primary programs:

» Stock Options

* Performance Based Restricted St
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* Performance Based Restricted Stock U

We use stock options as a means of aligning theutixe management team with the interests of our
shareholders by ensuring that they have a diréetdst in increasing shareholder value. The stptions vest
ratably over three years, and the holder must esekested options within 10 years of the origgraint. We
annually grant options to key management emplogeasept for Messrs. Reed, Vermylen, O’Neill and $¥alto
link their financial opportunity to the overall germance of the Company. The first grants undes phogram were
made on the first day of regular trading followithg spin-off date. We have continued to use thévarsary of that
date as the measurement date for all recurring@ogfiants since that is the anniversary date o€trapany. We
also grant options to certain new employees. Hisatly these options have been dated as of theafateir
employment or as of the last trading day of the tindollowing their employment with the Company. Al our
option grants are approved prior to or on the gdaté¢ with a strike price equal to the closing @6 our common
stock on the NYSE on the date of grant. MessrsdRéermylen, O’Neill and Walsh have not been grdraptions
since the spin-off date because the original gnhoptions and performance-based restricted stzaeedesigned to
cover a three year period.

In addition to stock options, we awarded 2% ofdbéstanding stock of the Company in the form ofrieted
shares and an additional 2% of the outstandingestiarthe form of restricted stock units on JuneZB®5 to the
original five management investors of the Compagytpeir employment agreements. These include MeRsred,
Vermylen, O’Neill and Walsh, along with Mr. Nick Nwlly who retired in April 2006. All of the resttied stock
and restricted stock units are performance baskidhwneans the Company must meet certain perforengoals in
order for the award to vest. For the restrictedlsto vest, the Company must exceed the mediarelsblter return
of the Comparator Group since the grant date asuned each year on January 31. For the restritbel anits, the
Company’s closing share price must exceed $29.85 &sne 28 each year. The restricted stock vasibly, based
on performance over three years with a two-yearhcap provision and a five-year term. The restdatock units
vest ratably, based on performance over three-y@#hisa two-year catch up provision and a ten-yeem. Shares
that do not vest based upon performance are fedeit the end of the term.

We granted performance-based restricted sharée toliowing TreeHouse senior vice presidents:
Dennis F. Riordan, Danny Joe Coning, Alan T. Garrndmmd Erik T. Kahler on January 30, 2007. Thes#intsd
shares have the same performance goals and regnéénin as the restricted shares granted in 200&e&srs. Reec
Vermylen, O’Neill and Walsh. The purpose of thetnieted stock grant was to have all executive effcmotivated
to achieve the same performance goals.

All matters of executive compensation are revieard approved by the Compensation Committee of taad
of Directors. This includes approving amounts ahpensation and the timing of all grants. The Corsp&aon
Committee has access to compensation experts,andsed Hewitt Associates to provide consultingises with
respect to the Company’s executive compensatioctipeg including salary, bonus, perquisites, eguitgntive
awards, deferred compensation and other matteesCbimpensation Committee regularly meets with Hewit
representatives without the presence of Companyagemnent.

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

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

Deferred Compensation PlansOur Deferred Compensation Plan allows certainleyegs, including the
TEOs, to defer receipt of salary and/or bonus pays@®eferred amounts are credited with earningesses based
on the rate of return of mutual funds selectedheydarticipants in the plan. We do not “match” antsuhat are
deferred by employees in the Deferred Compens#&ian except to the extent that employees in the ipéave
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their match in the 401(k) plan limited as a resfiparticipating in the Deferred Compensation Plarthose cases,
the lost match would be credited to the Deferrech@ensation Plan. Distributions are paid either ugomination
or returned at a specified date (at least two yaties the original deferral) in the future, ascédel by the employee.
The employee may elect to receive payments inreg&hemp sum or a series of installments. Partidipanay defer
up to 100% of salary and bonus payments. The Defe@ompensation Plan is not funded by us, andgjzatits
have an unsecured contractual commitment from payahe amounts due. When such payments are due to
employees, the cash will be distributed from ouregal assets.

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

Employment AgreementsiWe have entered into employment agreements wibské. Reed, Vermylen,
O’Neill and Walsh. These agreements provide fompayts and other benefits if the officeémployment terminat
for a qualifying event or circumstance, such astpéerminated without “Cause” or leaving employmiemt‘Good
Reason,” as these terms are defined in the employaggeements. The agreements also provide foffilengon a
qualifying event or circumstance after there hanbe “Change-in-Control” (as defined in the agremis)eof the
Company. Additional information regarding the enypieent agreements, including a definition of keyrterand a
guantification of benefits that would have beerereed by our TEOs had termination occurred on Dduar3l,
2007, is found under the headitRptential Payments upon Termination or Change-ior@ol” beginning on
page 19 of this Proxy Statement.

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

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

Effective in 2006, the Savings Plan limited therfaal additions” that could be made to an employaetount
to $44,000 per year. “Annual additions” include auatching contributions, before-tax contributionada by us or
the employee under Section 401(k) of the InterrealdRiue Code.

Of those annual additions, the current maximum teefax contribution is $15,500 per year. In additino
more than $220,000 of annual compensation mayKen timto account in computing benefits under ther&gs
Plan.

Participants age 50 and over may also contribute, before-tax basis, and without regard to the(B4
limitation on annual additions or the $15,500 gahkmitation on before-tax contributions, catch-egntributions ¢
up to $5,000 per year.

Tax Treatment of Executive CompensatidBection 162(m) of the Internal Revenue Code irap@slimitation
on the deductibility of nonperformance-based comspgan in excess of $1 million for the Chief ExaeetOfficer,
Chief Financial Officer, and each of the other ¢hneost highly compensated executive officers. Qamglink all of
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our key incentive programs to the financial perfame of the Company, therefore, we believe thatvillgreserve
the deductibility of the executive compensationrpamgts.

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth annual and long-t@wmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbbympensated officers during 2007 (collectively, thEOs"), as
well as certain other compensation informationtffier named officers during the years indicated.

2007 Summary Compensation Table

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

Name and Principal Positior Year ($) ($)(@) ($)(b) ($)(c) ($)(d) ($)(e) ($)
Sam K. Reed 2007 798,95¢ 485,31 0 2,489,41' 1,510,18 36,47 5,320,35:
Chief Executive Office 200€ 771,87* 1,046,95! 0 4,592,85. 1,510,18 36,27t 7,958,141
David B. Vermylen 2007 532,91° 258,99! 0 1,659,61 1,006,79: 25,71( 3,484,03:
President and Chief Operating Offic 200¢ 514,58 558,40( 0 3,061,90° 1,006,79. 25,51( 5,167,19:
Dennis F. Riordan 2007 360,41 131,37( 0 140,76: 302,71: 20,197 955,45¢
Senior Vice President and
Chief Financial Office 200€ 350,00( 283,25( 46,60: 0 230,85 19,997 930,70:
Thomas E. O'Neill 2007 372,87! 135,90( 0 1,131,551 686,44! 20,197 2,346,97.

Senior Vice President,
General Counsel and

Chief Administrative Office 200€ 360,20¢ 293,15( 0 2,087,65' 686,44! 19,997 3,447,45!
Harry J. Walsh 2007 372,87! 135,90( 0 1,131,551 686,44! 20,197 2,346,97.

Senior Vice President of

Operations 200€ 360,20t 293,15( 0 2,087,65' 686,44! 19,997 3,447,45!

a) The amounts shown in this column include paymeradarunder our Annual Bonus Plan. At the beginning o
each year, the Compensation Committee sets taogeisks and performance criteria that will be used t
determine whether and to what extent the TEOsredleive payments under the Annual Incentive PlanfiBca
2007, the Compensation Committee selected operaihincome as the relevant performance crite

b) The bonus paid to Mr. Riordan in 2006 was compaémsdbr an incentive bonus opportunity forfeitedaaesult
of leaving his former employe

¢) The awards shown in this column include restrictiedk and restricted stock units granted undetong-Term
Incentive Plan. The amounts are based on the caafien expense recognized for the award pursuant to
Statement of Financial Accounting Standards No. E&3R. See Note 13 to the Consolidated Financial
Statements included in our Annual Report on ForaiKX0r the year ended December 31, 2007 for a dision
of the relevant assumptions used in calculatingtgitate fair value and current year expense putgoan
FAS 123R. For further information on this awarde ee 2007 Grants of Plan Based Awards table begjron
page 19 of this Proxy Stateme

d) The awards shown in this column include stock aytigranted under our Long-Term Incentive Plan. The
amounts are based on the compensation expensenizstbdor the award pursuant to Statement of Fitahnc
Accounting Standards No. 123R. See Note 13 to tires@idated Financial Statements included in ounush
Report on Form 10-K for the year ended DecembeRBQ7 for a discussion of the relevant assumptises! in
calculating grant date fair value pursuant to FR3HR. For further information on this award, see2B87
Grants of Plan Based Awards table beginning on A&gef this Proxy Statemer

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

Registrant Insurance Cash Payment in
Name Defined Contribution Premiums  Lieu of Perquisites Total
Sam K. Reed $ 9,00 $ 247 % 25,000 $36,47¢
David B. Vermylen $ 9,00C $ 1,71C $ 15,000 $25,71(
Dennis F. Riordan $ 9,00 $ 1,197 $ 10,00C  $20,19:
Thomas E. O'Neill $ 9,00 $ 1,197 $ 10,00  $20,19:
Harry J. Walsh $ 9,00 $ 1,197 $ 10,00  $20,19:

2007 Grants of Plan Based Awards

The following table sets forth annual and long-t@wmpensation for the Company’s Chief Executivadeff
Chief Financial Officer and three other most higbdympensated officers during 2007 (collectivelg, thEOS”), as
well as certain other compensation informationtffier named officers during the years indicated.

2007 GRANTS OF PLAN BASED AWARDs

Estimated All Other
Future Estimated Payout: Estimated Future Option Awards:
Payouts Under Under Payouts Under Number of  Exercise oI Grant Date
Non-Equity Non-Equity Non-Equity Securities Base Price Fair Value
Incentive Plan  Incentive Plan Incentive Plan Underlying of Option  of Stock anc
Grant Awards: Awards: Awards: Options Awards Option

Name Date  Threshold ($(a Target $(a) Maximum $(a) #)(b) ($/Sh)(b) Awards $(b)
Sam K. Reed 1/1/07 0 803,50( 1,607,001 0 0 0
David B. Vermylen 1/1/07 0 428,80( 857,60( 0 0 0
Dennis F. Riordan 1/1/07 0 217,50( 435,00( 0 0 0
1/30/07 0 0 0 12,000 $ 29.81 $ 242,40(
6/27/0 0 0 0 47,10( $ 26.4¢ $ 431,16(
Thomas E. C Neill 1/1/07 0 225,00( 450,00( 0 0 0
Harry J. Walsh 1/1/07 0 225,00( 450,00( 0 0 0

(&) Consists of awards under our annual incentive ptapach case, 60% of the target amount was agteathe:
by each TEO and is reported as Non-Equity IncerRita@ Compensation in the Summary Compensation
Table.

(b) Consists of options (47,100) to purchase shairesir common stock and restricted stock (12,@0@rded
under our Long-Term Incentive Plan. One-third & tdptions vest on each of the first through third
anniversaries of the grant da

Employment Agreements

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

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

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

We are entitled to terminate each employment ageeémith or without cause (as defined in the empiegt
agreements). Each management investor is entidlégtminate his employment agreement for good reasbich
includes a reduction in base salary or a mateltialadion in duties and responsibilities or fortaeér other specified
reasons, including the death, disability or retieatof the management investor. If an employmergeagent is
terminated without cause by us or with good redsoa management investor, the management invedtdren
entitled to a severance payment equal to two tifethree times, in the case of Mr. Reed) the stitheannual
base salary payable and the target bonus amout mwibe management investor immediately priohtognd of
the employment period plus any incentive bonusitheagement investor would have been entitled t@ivedor the
calendar year had he remained employed by the Qomifaan employment agreement is terminated utiteesam
circumstances and within 24 months after a chahgerrol of the Company, the management invesibibe
entitled to a severance payment equal to threesttimeannual base salary and target bonus amoyableao the
management investor immediately prior to the enthefemployment period plus any incentive bonus the
management investor would have been entitled wivedor the calendar year had he remained emplbyads.

Awards

During 2006, the Committee granted options to Moréan in connection with his joining the Comparsytiae
Chief Financial Officer under our Long-Term InceetiPlan. One-third of these options vest on eac¢heofirst,
second and third anniversaries of the grant datenB 2007, Mr. Riordan was granted options antticded stock
under the Company’s Long-Term Incentive Plan. Tinidds were granted as part of the Company’s arewatd
to all eligible non-management investor employé&sstions were not granted to the other four TEO20@87 as the
grant in 2005 was intended to cover a three yedoghe

At the time of the spin-off from Dean Foods in 208% Company awarded one-time option grants an@2%
the outstanding stock of the Company in the formesfricted shares and an additional 2% of thetautising shares
in the form of restricted stock units to the ormifive management investors of the Company. Thedade
Messrs. Reed, Vermylen, O’Neill and Walsh, alonthwdlr. Nick McCully who retired in April 2006. Albf the
restricted stock and restricted units are perforadrased and vest only if the Company meets cqr&aifiormance
goals. For the restricted stock, the Company musted the median shareholder return of the Commpa@bup as
measured each year on January 31. For the redtstiiek units, the Company’s closing share pricetranceed
$29.65 as of June 28 each year. The restricte# stxts ratably over three-years with a two-ye&tcap provision
and a five-year term. The restricted stock unitst vatably over three years with a two-year caglprovision and
terminate after ten-years. The four remaining managnt investors did not receive any additional tyquriant
awards in 2007.

In 2007, the Compensation Committee establisheenpial bonuses for each of our TEOs under the Ahnua
Incentive Bonus Plan. The amount of the potentimluses was tied to the achievement of net incorgetta
established by the Committee. In each case, in #Annual Bonuses were earned by the TEOs at@Gbe
target level and are reported as “Non-Equity InieenPlan Compensation” in the Summary Compensdatasie on
page 18 of this Proxy Statement.

Salary and Bonus in Proportion to Total Compensatio

We believe our key stakeholders, including shaddrsl and employees, are best served by having our
executives focused and rewarded based on the &sngresults of the Company. In addition to stockans, we
have awarded 2% of the outstanding stock of the gamy in the form of restricted shares and an amthti2% of
the outstanding shares in the form of restrictedlstinits to the original five management investafrthe Company
These include Messrs. Reed, VermylenNéill and Walsh, along with Mr. Nick McCully whotieed in April 2006
All of the restricted stock and restricted unite performance based, which means the Company naettgartain
performance goals in order for the awards to \RIsise see “Compensation Discussion and Analysiginhing on
page 14 of this Proxy Statement for a descriptioih® objectives of our compensation program aretaiV/
compensation philosophy.
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2007 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Stock Awards

Option Awards

Number of Equity Incentive
Securities Number of Equity Incentive Plan Awards: Market
Underlying Securities Plan Awards: Number or Payout Value of
Unexercise( Underlying of Unearned Shares Unearned Shares
Options Unexercised Option Option Units, or Other Units, or Other
Exercisable Options Exercise Expiration Rights that Have Rights that have
Name (#) Unexercisable(#)(a Price ($) Date not Vested(#) not Vested($)
Sam K. Reed 273,55 136,82( 29.6% 6/27/201! 208,21:(b) 4,786,77.
214,257(c) 4,925,76:
David B. Vermylen 182,37: 91,21 29.6% 6/27/201! 138,80¢(b) 3,191,19
142,83(c) 3,283,84
Dennis F. Riordan 33,32¢ 66,67. 18.6( 1/3/201¢
0 47,10( 26.4¢ 6/27/201 12,00((b) 275,88(
Thomas E. C'Neill 124,34 62,19. 29.6t 6/27/201! 94,64 (b) 2,175,79
97,39((c) 2,238,99
Harry J. Walsh 124,34 62,19. 29.6t 6/27/201! 94,64 (b) 2,175,79
97,39((c) 2,238,99

(@ The unvested option awards for each of the TEQ=ept for Mr. Riordan, will vest on June 28, 200
Mr. Riordan’s options will vest in one-third incremts beginning on the anniversary date of the gtat# of
the awards, which were January 3, 2006 and Jun20®7,.

(b) For the restricted stock, the Company must eddbke median shareholder return of the Compaétoup as
measured each year on January 31. The restriaiekl @tsts ratably over three years if the targedéatn is
achieved and havelC-yearterm. As of January 31, 2008, no shares of resttistock have veste

(c) For the restricted stock units, the Companidsiag share price must exceed $29.65 as of Juma@8year.
The restricted stock units vest ratably over tlyears if the targeted share price is achieved and h
term. As of December 31, 2007, no restricted stotts have vestet

2007 OPTION EXERCISES AND STOCK VESTED
In 2007, no restricted shares or restricted staits wested, and no options were exercised by TEOs.
2007 NON-QUALIFIED DEFERRED COMPENSATION
Executive Registrant Aggregate Aggregate  Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at
in Last FY inLast FY inLast FY Distributions Last FYE

Name $)(@) $) $)() ®) ®)

Sam K. Reed 181,83¢ 0 24,55¢ 0 544,49(

David B. Vermylen 811,65¢ 0 60,61 0 1,412,054

Dennis F. Riordan 0 0 0 0 0

Thomas E. C'Neill 0 0 0 0 0

Harry J. Walsh 0 0 0 0 0

(@)

column in the Summary Compensation Ta

(b)

Statement

Amounts in this column are included in the ‘@l and/or “Non-Equity Incentive Plan Compensation

Amounts in this column are not included in Butmmary Compensation Table on page 16 of this Proxy

The 2007 Nonqualified Deferred Compensation tabdsents amounts deferred under our Deferred
Compensation Plan. Participants may defer up t84.60their base salary and annual incentive plamyaats unde
the Deferred Compensation Plan. Deferred Amourtadited with earnings or losses based on theref
mutual funds selected by the executive, which ttezetive may change at any time. We do not makériborions

to
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participants’ accounts under the Deferred Comp@ns&ian. Distributions are made in either a lummsr an
annuity as chosen by the executive at the timaefieferral.

The earnings on Mr. Reed’s Deferred Compensationwatt were measured by reference to a portfolio of
publicly available mutual funds chosen by Mr. R@eddvance and administered by an outside thirtypahich
generated an annual return of 4.72% in 2007. Tharegs on Mr. Vermylen’s Deferred Compensation actavere
measured by reference to a portfolio of publiclgitable mutual funds chosen by Mr. Vermylen in atbeand
administered by an outside third party, which getext an annual return of 4.49% in 2007.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

As noted on pages 19 of this Proxy Statement, we katered into employment agreements with cedbaur
TEOs. The employment agreements provide for paysmantertain benefits, as described below, upon the
termination of a TEO. The TEOs rights upon termgrabf his or her employment depend upon the ciistance of
the termination. Central to an understanding ofritjlets of each TEO under the employment agreenisats
understanding of the definitions of “Cause” and t@dreason” that are used in the employment agresnieor
purposes of the employment agreements:

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

* The TEO is said to have Good Reason to terminatertiier employment and thereby gain access to the
benefits described below if we assign the TEO dutiat are materially inconsistent with his or pesition,
reduce his or her compensation, call for relocatiwriake certain other actions specified in thiénd@n.

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

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

« Involuntary termination without cause or resignatwith good reaso
* Retiremen

» Death or Disability

» Without cause or with good reason after Changeaint®l

In the event of an involuntary termination of threpdoyee without cause, or resignation by the enmgsdipr
good reason, the TEO will receive two times the leyge’s base salary and target bonus (three tim#icase of
Mr. Reed), and continuation of all health and welfaenefits for two years (three years in the cdidér. Reed). In
addition, any unvested options shall become vestedexercisable and any restricted stock and cesdrstock unit
outstanding shall continue to vest on the sameséhiatt would have applied if the TEO's terminati@ad not
occurred.

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

The performance-based restricted stock and resdrstbck units we granted in 2005 at the time efsin-off
and were intended to provide long-term incentiveravmulti-year period. None of these awards hategsted
based upon the performance criteria. A change-mrobwould cause these shares to fully vest apduh
incremental value would be realized immediately tifese shares vest in the future based upon peafaren we
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would expect this incremental value delivered upamange-in-control to decrease significantly. Thialso
expected to significantly decrease the potentiat obexcise tax gross-ups.

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

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

The tables below illustrates the payouts to each TBder each of the various separation situatibhs.tables
assume that the terminations took place on DeceBhez007.

Name of Participant: Sam K. Reed

Involuntary
Termination
without Involuntary
Cause or Termination  Change in
Resignation Following Control
for Good Retirement Change in Without
Reason(1) or Death Disability Control Termination
(6] (6] (6] (6] (6]
Severanct 4,821,001 0 0 4,821,00 0
Prc-rated Annual Incentive 0 0 0 803,50( 0
Stock Options 0 0 0 0 0
Basic and Supplemental Restricted Sh. 0 0 9,712,531  9,712,53'
Welfare Benefits 31,23( 0 31,23( 31,23( 0
Excise Tax &Gros-Up 0 0 0 6,345,18 3,927,411
Aggregate Paymen 4,852,23l 0 31,23( 21,713,45 13,639,95

(1) Assumes Mr. Reed is acting as CEO at the timewaflimtary or Good Reason Termination. If Mr. Reeatav
not acting in the capacity of CEO, termination vebrésult in the full vesting of stock options, lwastricted
shares and supplemental restricted shi

Name of Participant: David B. Vermylen

Involuntary
Termination
Without Involuntary
Cause or Termination Change in
Resignation Following Control
for Good Retirement Change in Without

Reason or Death Disability Control Termination

®) ®) ® ® ®

Severanct 1,929,60! 0 0 2,894,40 0
Prc-rated Annual Incentive 0 0 0 428,80( 0
Stock Options 0 0 0 0 0
Basic and Supplemental Restricted Sh. 0 0 0 6,475,04. 6,475,04.
Welfare Benefits 23,07t 0 23,07¢ 34,61: 0
Excise Tax &Gros-Up 0 0 0 417159 2,718,69
Aggregate Paymen 1,952,67! 0 23,07¢ 14,004,44 9,193,73!
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Name of Participant: Dennis F. Riordan

Severanci

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Name of Participant: Thomas E. O’Neill

Severanct

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Name of Participant: Harry J. Walsh

Severanct

Prc-rated Annual Incentive

Stock Options

Basic and Supplemental Restricted Sh
Welfare Benefits

Excise Tax &Gros:-Up

Aggregate Paymen

Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation Retirement Change in Without
for Good Reasol Death Disability Control Termination
(%) (%) (%) (%) (%)
1,160,00! 0 0 1,740,00! 0
0 0 0 217,50( 0
0 292,66¢ 292,66t 292,66¢ 292,66t
0 0 0 275,88 275,88
23,99 0 23,99 35,98¢ 0
0 0 0 674,35¢ 0
1,183,99. 292,66t 316,65 3,236,38! 568,54¢
Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation for  Retirement Change in Without
Good Reason Death Disability Control Termination
©) (%) ©) (%) (%)
1,200,00! 0 0 1,800,00! 0
0 0 0 225,00( 0
0 0 0 0 0
0 0 0 6,475,04. 6,475,04.
22,02 0 22,02 33,03¢ 0
0 0 0 3,700,25. 2,800,78:
1,222,02. 0 22,02¢ 12,233,33 9,275,82!
Involuntary
Termination Involuntary
Without Termination Change in
Cause or Following Control
Resignation for  Retirement Change in Without
Good Reasor Death Disability Control Termination
($) $) ($) 6] %)
1,200,00! 0 0 1,800,00! 0
0 0 0 225,00( 0
0 0 0 0 0
0 0 0 6,475,04. 6,475,04.
21,36¢ 0 21,36¢ 32,047 0
0 0 0 3,702,28: 2,803,32!
1,221,36! 0 21,36 12,234,37 9,278,37.
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2007 DIRECTOR COMPENSATION

Directors who are our employees of the Companyivea® additional fee for service as a directornNo
employee directors receive a combination of cagimgats, equity-based compensation, and reimburdsrasn
shown in the table below.

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

Name (@) (b) ) %)
George V. Bayly 69,75(  61,65¢ 0 131,40¢
Gregg L. Engles 41,75(  61,65¢ 0 103,40t
Michelle R. Obama(c) 12,75( 0] 0 12,75(
Frank J. O’Connell 63,25(  61,65¢ 0 124,90t
Gary D. Smith 67,75( 61,65¢ 0 129,90¢
Terdema L. Ussery, I 61,00( 61,65¢ 0 122,65t

(&) Consists of the amounts described below undash Compensation.” With respect to Mr. Usserylpities
$5,000 paid for service as lead independent direith respect to Mr. Bayly, includes $10,000 pfad
service as Chairman of the Audit Committee. Witpext to Mr. Smith, includes $5,000 paid for sexnas
Chairman of the Nominating and Corporate Govern&mamittee. With respect to Mr. O’Connell, includes
$5,000 paid for service as Chairman of the Compgens&ommittee

(b) The awards shown in this column constituteapigranted under our Lorigerm Incentive Plan. The amou
are based on the compensation expense recognizéitefaward pursuant to Statement of Financial
Accounting Standards No. 123R. See Note 13 to thes@idated Financial Statements included in ounusth
Reports on Form 10-Kor the year ended December 31, 2007 for a disonssithe relevant assumptions u:
in calculating grant date fair value pursuant tcSF¥23R. In 2007, each director was granted 8,2@0rp
with a grant date fair value of $9.15. The optiwiils vest in equal increments on June 27, 2008eXin, 2009
and June 27, 2010. As of December 31, 2007, eaehtdr, with the exception of Mr. Engles and Msa@ia
had outstanding 22,499 options under the Long-Tlamantive Plan. Mr. Engles had a total of 367,304
options, which consists of grants from the Compiar8005, 2006, and 2007 of 6,799, 7,500, and 8s2ZDes
respectively, plus 344,805 options he receivedimection with the spin-off of the Company from Dea
Foods. As of December 31, 2007, Ms. Obama had tiongpoutstanding. Ms. Obama'’s options expired and
were cancelled upon her resignati

(¢) Ms. Obama resigned from the board in May 2(

Cash Compensation

Directors who are not employees of the Companyivecefee of $35,000 per year plus $1,500 per baacl
committee meeting attended in person, and $75Mémtings attended telephonically.

Equity-Based Compensation

To ensure that directors have an ownership intategied with other stockholders, each outsidectiirewill be
granted options and/or restricted shares of theg2amiyis stock having a value determined by the Board

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, dihagyear ended December 31, 2007, an officer,dorm
officer or employee of the Company or any of itbsidiaries. No executive officer of the Companyesdras a
member of (i) the compensation committee of anodmity in which one of the executive officers ath entity
served on the Company’s Compensation Committeeth@iboard of directors of another entity in whate of the
executive officers of such entity served on the @any’s Compensation Committee, or (iii) the comptios
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committee of another entity in which one of the@x#ve officers of such entity served as a memlh¢he
Company'’s Board of Directors, during the year enBedember 31, 2007.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set forthin any of the Company’s previous or future filings
under the Securities Act of 1933 or the SecuritieExchange Act of 1934 that might incorporate by refeence
this Proxy Statement or future filings with the Searities and Exchange Commission, in whole or in pdr the
following Committee reports shall not be deemed tbe incorporated by reference into any such filings except
to the extent we specifically incorporate by refenece a specific report into such filingFurther, the information
contained in the following committee reports shait be deemed to be “soliciting material” or to“fked” with the
SEC or subject to Regulation 14A or 14C other thaset forth in Item 407 of Regulation S-K, or sgbjo the
liabilities of Section 18 of the Securities Exchamct of 1934, as amended (the “Exchange Act”)gpx¢o the
extent that we specifically request that the infation contained in any of these reports be treasegbliciting
materials.

The Board of Directors has established three cotaestto help oversee various matters of the Compdrase
include the Audit Committee, the Compensation Cottemiand the Nominating and Corporate Governance
Committee. Each of these Committees operate uhdaguidelines of their specific charters. Thesetehsimay be
reviewed on our website atww.treehousefoods.com.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee (the “Committee”) is currentigmposed of three independent directors MessrdyBay
Smith and Ussery and operates pursuant to a witiarter. Ms. Obama served on the Committee umtilresigned
from the Board in May 2007. The Company’s managérseresponsible for its internal accounting colstrend the
financial reporting process. The Company’s independegistered public accounting firm, Deloitte &uche LLP,
is responsible for performing an independent anfdihe Company’s consolidated financial statemantsinternal
control over financial reporting in accordance vilib standards of the Public Company Accountingr€ight
Board and to issue reports thereon. The Committesjsonsibility is to monitor and oversee thesegsses and
appoint, evaluate, and audit the performance ofskée®Bayly, Smith and Ussery, and compensate tlependent
registered public accounting firm.

In discharging its oversight responsibility ashe audit process, the Committee obtained fromrtiependent
registered public accounting firm a formal writslatement describing all relationships betweerirttiependent
registered public accounting firm and the Compdmay tight bear on the independent registered pabliounting
firm’s independence consistent with Independeneedirds Board Standard No. Independence Discussions w
Audit Committees,” discussed with Deloitte & ToudHeP any relationships that may impact its objetyiand
independence, and the Committee satisfied itsetl &eloitte & Touche LLP’s independence. The Cottgri has
reviewed and discussed the financial statementsmé#nagement. The Committee also discussed witlagesment
and Deloitte & Touche LLP the quality and adequatthe Company’s internal controls and the inteanadit
department’s organization, responsibilities, budget staffing. The Committee reviewed both withdited &
Touche LLP and the internal auditors their audiingl audit scope, and identification of audit risks

The Committee discussed and reviewed with Del&itieouche LLP all communications required by genigral
accepted auditing standards, including those de=ttiin Statement on Auditing Standards No. 61 nasnaed,
“Communication with Audit Committees,” and, withdawithout management present, discussed and regivee
results of Deloitte & Touche LLP’s examination bétfinancial statements. The Committee also distligse
results of the internal audit examinations.

Based on the Audit Committee’s discussions with ag@ment and Deloitte & Touche LLP and the Audit
Committee’s review of the representations of maneagd and the report of the independent registenbiiq
accounting firm, the Audit Committee recommendethBoard of Directors that the audited consoéidat
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financial statements be included in the Companyiaual Report on Form 10-K for the year ended Deearl,
2007, for filing with the Securities and Exchangan@nission.

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

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

George V. Bayly, Chair
Gary D. Smith
Terdema L. Ussery, Il

REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commigteaiirently comprised of three independent dirasctor
Ms. Ferguson and Messrs. O’'Connell and Smith. Msar@a served on this Committee until she resigred the
Board in May 2007. The Nominating and Corporate &@pnance Committee met in February 2008 to profuese t
nominees whose election to the Company’s Boardiafdibrs is a subject of this proxy statement. phgoses of
the Nominating and Corporate Governance Committedijto identify individuals qualified to becomeembers o
the Board, (ii) to recommend to the Board the pesdo be nominated for election as directors atraagting of the
stockholders, (i) in the event of a vacancy orngrease in the size of the Board, to recommentddoard the
persons to be nominated to fill such vacancy oitexhél Board seat, (iv) to recommend to the Bate persons to
be nominated for each committee of the Board,q\Wevelop and recommend to the Board a set of catpo
governance guidelines applicable to the Comparmjidiing the Company’s Code of Ethics, and (vi) tersee the
evaluation of the Board. The Nominating and Corofaovernance Committee will consider nominees areo
recommended by stockholders, provided such nomiseesecommended in accordance with the nominating
procedures set forth in the Company’s By-laws. Bbard of Directors adopted a charter for Nominating
Corporate Governance Committee in June 2006.

This report is respectfully submitted by the Nontiimg and Corporate Governance Committee of the do&r
Directors.

Gary D. Smith, Chair
Diana S. Ferguson
Frank J. O’Connell

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is comprised of Me&agly, O’'Connell and Ussery. The Compensation
Committee oversees the Company’s compensationgurogn behalf of the Board. In fulfilling its ovegsit
responsibilities, the Compensation Committee regdand discussed with management the Compensation
Discussion and Analysis set forth in this Proxyt&tzent.

In reliance on the review and discussions refetveabove, the Compensation Committee recommendg to
Board that the Compensation Discussion and Anabesisicluded in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 30,728nd the Company’s Proxy Statement to be filed in
connection with the Company’s 2008 Annual Meetih@tckholders, each of which will be filed witheth
Securities and Exchange Commission.

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

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

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for prefesal services rendered for the audit of our ahfinancial
statements and review of our quarterly reports emmFLO-Q and fees billed for other services rendléere
Deloitte & Touche LLP for 2006 and 2007:

2006 2007
Audit Fees $1,495,011  $1,458,59.
Audit-related Fee 0 0
Tax Fees 11,60( 0
All other Fees 2,25( 0
Total Fees $1,508,86!  $1,458,59.

Audit fees include fees associated with the anaudlt and reviews of the Company’s quarterly report
Form 10-Q. Audit-related fees include consultatoncerning financial accounting and Securities Bxchange
Commission reporting standards. Tax fees includéses rendered for tax advice and tax planning ofler fees
are for any other services not included in the flisee categories. The Audit Committee pre-appi@iesuch
services in accordance with the pre-approval psdiciescribed above under the heading “Committeerep-
Report of the Audit Committee” on page 26 of thiexy Statement and determined that the independent
accountant’s provision of non-audit services is patible with maintaining the independent accourgant
independence.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposalk@Annual meeting of Stockholders in 2009 purst@an
Rule 14a-8 under the Securities Exchange Act oft188st send notice of such proposal to us so thakeeeive it
no later than November 7, 2008. Any stockholder witends to present proposals at the Annual Meeting
Stockholders in 2009 other than pursuant to Ruie&4#ust comply with the notice provisions in oy-lBws. The
notice provisions in our By-laws require that, foproposal to be properly brought before the Aniedting of
Stockholders in 2009, proper notice of the propasadt be received by us not less than 90 days og than
120 days prior to the first anniversary of thisyg&nnual Meeting. Stockholder proposals shouldbtdressed to
TreeHouse Foods, Inc., Two Westbrook Corporate &e8uite 1070, Westchester, lllinois 60154, Aftamt
Corporate Secretary.

HOUSEHOLDING

The SEC has adopted rules that permit companiesggrthediaries (e.g., brokers) to satisfy thevabsly
requirements for proxy materials with respect to tw more stockholders sharing the same addredslbering a
single proxy statement and annual report addrasstabse stockholders. This process, which is comyneferred
to as “householding Potentially means extra convenience for stockhal@ed cost savings for companies. We |
not implemented householding rules with respeciutorecord holders. However, a number of broketh atcount
holders who are stockholders may be “householding’proxy materials. If a stockholder receives adatolding
notification from his, her or its broker, a singleoxy statement and annual report will be delivarethultiple
stockholders sharing an address unless contraryai®ns have been received from an affected stwider. Once
you have received notice from your broker that tivdl/be “householding” communications to your address,
“householding” will continue until you are notifiestherwise.

Stockholders who currently receive multiple copéshe proxy materials at their address and woildkl o
request “householding” of their communications dtdaontact their broker. In addition, if any stocktter that
receives a “householdingibtification wishes to receive a separate annyminteand proxy statement at his, her ¢
address, such stockholder should also contachéisr its broker directly. Stockholders who in thire wish to
receive multiple copies may also contact the Com@arTwo Westbrook Corporate Center, Suite 1070,
Westchester, lllinois 60154, attention: Investota®ens; (708) 483-1300.
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STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cbtita Board of Directors, the non-management threcr
any individual director (including the Lead Indedent Director) by writing to them c/o TreeHouse #®&orporate
Secretary, Two Westbrook Corporate Center, Suit®,1®/estchester, Illinois 60154, and such mail il
forwarded to the director or directors, as the caag be.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

OTHER MATTERS

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

The Annual Report of the Company for the year egpdecember 31, 2007, was mailed to stockholders
together with this proxy statement.

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

You may also request one free copy of any of oullifigs (other than an exhibit to a filing unless tha
exhibit is specifically incorporated by referencernto that filing) by writing or telephoning Thomas E. O’Neill,
Senior Vice President, General Counsel, Chief Admistrative Officer and Corporate Secretary at our
principal executive office: TreeHouse Foods, IncTwo Westbrook Corporate Center, Suite 1070, Westclsger,
lllinois 60154, telephone (708) 483-1300.

By Order of the Board of Directors

E -S-TOMAS E. O

<DATA,QUOTERIGHT>

INeill
Thomas
E.
O'Neill
Corporate
Secretary
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Appendix A

CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENDE NCE

Except as may otherwise be permitted by NYSE raesajority of the members of the
Board shall be independent directors. To be consitimdependent: (1) a director must be
independent as determined under Section 303A.@&2 (e New York Stock Exchange Listed
Company Manual and (2) in the Board’s judgmentébamn all relevant facts and
circumstances), the director does not have a nahtetationship with the Company (either
directly or as a partner, shareholder or officeamforganization that has a relationship with the

Company).

A-1




YOUR VOTE IS IMPORTANT.
VOTE BY INTERNET/TELEPHONE
24 HOURS A DAY, 7 DAYS A WEEK.

TreeHouse
Proxies submitted by telephone or Internet must beeceived by 11:59 p.m. Central Time, on April 30, @08.
VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL

https://www.proxypush.com/THS 1-86€-41€-3858

* Go to the website address lis OR + Use any touch-tone OR +« Mark, sign and date your
above. telephone. proxy card.

* Have your proxy card ready. e Have your proxy card ready. » Detach your proxy card.

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

If you vote your proxy by Internet or by telephone,you do NOT need to mail back your proxy card
Detach proxy card here and return bottow portion inthe enclosed envelope.

Mark, Sign, Date and Retu

The Proxy Card Prompt|

Using the Enclosed Envelo
Votes must be indicate
(x) in Black or Blue ink

A. Election of Director:
1. The Board of Directors recommends a vote FOR SaRded

For O wITHHOLD [ ABSTAIN
O

2. The Board of Directors recommends a vote FOR Anrsitdini

For O wITHHOLD [ ABSTAIN
O

B. Ratification of Selection of Independent Audit
3. The Board of Directors recommends a vote FOR ttication of Deloitte & Touche LLP a

For O AGAINST O ABSTAIN O

In their discretion, the proxies are authorizegdte upon any other business as may properly cafwdthe
meeting.

Please sign this proxy and return it promptly weketbr not you expect to attend the meeting. You newertheles
vote in person if you attend. Please sign exaclyair name appears herein. Give full title if #oraey, executor
administrator, trustee, guardian, etc. For an agcouthe name of two or more persons, each shsighg or if one
signs, he or she should attach evidence of higoatthority.

)

Date Share Owner sign he Cc-Owner sign her




PROXY PROXY

TREEHOUSE FOODS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS ON MAY 1, 20 08.

The undersigned appoints Sam K. Reed, David B.VeEnmgnd Thomas E. O'Neill, and each of them, aggsrand
proxies, with the power of substitution in eactttefm, to vote for and on behalf of the undersigaietthe Annual
Meeting of Stockholders of the Company to be held/iay 1, 2008, and any adjournment thereof, upemthtters
coming before the meeting, as set forth in the ¢¢otif Annual Meeting and the Proxy Statement, loétlvhich
have been received by the undersigned. Withoutrwtke limiting the general authorization given Heresaid
attorneys and proxies are instructed to vote dgvist

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIRIATION MADE ON THE REVERSE
SIDE. IF NO SPECIFICATION IS INDICATED, THIS PROXWILL BE VOTED FOR ITEMS 1, 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 ENV ELOPE.

TREEHOUSE FOODS, INC.
P.0. BOX 11315
NEW YORK, N.Y. 1020-0315



