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Section 5 - Corporate Governance and Management
Item 5.02. Departure of Directors or Principal Officers, Election of Directors; Appointment of Principal Officers

At the 2012 annual meeting of stockholders (thel28nnual Meeting) held on April 26, 2012, the $tioalders of TreeHouse
Foods, Inc. (the “Company”), approved the amendraadtrestatement (the “2012 Amendment”) of the Faese Foods, Inc. Equity and
Incentive Plan (the “Plan”).

The 2012 Amendment of the Plan (i) extends the tdrthe Plan to February 9, 2022, (ii) increasesrthmber of shares of the
Company’s common stock available for issuance utigePlan from 6,010,167 to 9,260,167, (iii) intwods a fungible share design under
which each share subject to an award other théwc sption or stock appreciation right will cowag 2.19 shares against the total number of
shares available for issuance under the Plan,i@ndets forth and reiterates the performance goadter the Plan for purposes of the
requirements of Section 162(m) of the Internal RexeCode.

The amended and restated Plan is described indhmény's proxy statement in connection with the22Rtnual Meeting of
Stockholders. The summary above does not purpdiré tomplete and is qualified in its entirety bference to the amended and restated
Plan, listed as Exhibit 10.1 hereto and filed vifte Securities and Exchange Commission as Appehtlixthe Company’s Definitive Proxy
Statement on March 6, 2012 and incorporated héxeneference.

Item 5.07. Submission of Matters to a Vote of Sedty Holders.

The Company held its 2012 Annual Meeting on Ap@] 2012. Set forth below are the final voting tesfor each of the proposals
submitted to a vote of the stockholders.

Shares Voted Fc Shares Voted Against  Abstentions Broker NonVotes

Election of Directors

Frank J. C Connell 31,669,49¢ 552,663 7,243 1,714,14¢
Terdema L. Usser 32,070,16¢ 152,015 7,217 1,714,14¢
David B. Vermyler 31,208,94¢ 1,013,611 6,845 1,714,14¢
Ratification of Auditors 33,910,88¢ 24,550 8,111 0

Advisory Approval of the Company’s
Executive Compensation 30,917,11: 1,289,371 22,918 1,714,14¢

Approval of the Amendment And
Restatement of the Companys Equity and
Incentive Plan, Including an Increase in th
Number of Shares Subject to the Plan 22,978,69¢ 9,228,242 22,190 1,714,14¢



Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits
(d)  Exhibits

Exhibit

Number  Description

10.1 Amended and Restated TreeHouse Foods, Inc. Eqndylrcentive Plan is incorporated by reference fipéndix A of th
Company’s Definitive Proxy Statement dated MarcBA@@&L2.
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