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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
(e) Approval of Amended and Restated TreeHouse Fosdinc. Equity and Incentive Plan

At the 2015 annual meeting of stockholders (thel®B8nnual Meeting”) held on April 23, 2015, the dtholders of TreeHouse Foods,
Inc. (the “Company”), approved the amendment asthtement of the TreeHouse Foods, Inc. Equity andrtive Plan (the “Plan”).

The amendments (to the prior plan) contained imthended and restated Plan (i) extend the terfmed®Plan to February 27, 2025,
(ii) increase the number of shares of the Compaogrsmon stock available for issuance under the fftan 9,260,167 to 12,260,167,
(iii) provide for “double-trigger” vesting of awasdhat are (a) granted after the effective dath@Bamendment and restatement of the Plan
and (b) assumed or replaced with economically edent awards by a successor entity upon a changmninol, and (iv) contain an annual
award limit of $500,000 in fair market value forchanon-employee director.

The amended and restated Plan is described indhmpény’s proxy statement in connection with the28hnual Meeting of
Stockholders. The summary above does not purpdrt womplete 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 2, 2015 and incorporated héxeneference.

Item 5.07.  Submission of Matters to a Vote of Secity Holders.
Set forth below are the final voting results focleaf the proposals submitted to a vote of theldtoltiers.

Shares Broker
Shares Voted Non-
Voted For Against Abstention \otes
Election of Directors
Frank J. C Connell 32,183,51 6,912,25I 7,65k 1,722,90:i
Terdema L. Ussery, 38,848,61 246,87! 7,931 1,722,90:i
David B. Vermyler 37,688,19 1,407,37. 7,851 1,722,90:i
Ratification of the Selection of Independent Public
Accounting Firm 40,390,96 417,99: 17,37¢ N/A
Advisory Approval of the Company's Executive
Compensation 29,268,41 9,774,301 60,701 1,722,90:
Approval of the Amendment and Restatement of the
TreeHouse Foods, Inc. Equity and Incentive Plan and
Increase in the Number of Shares Subject to Such & 35,560,53 3,524,30: 18,58: 1,722,90i



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. Equityreentive Plan is incorporated by reference ppéndix A of the

Compan's Definitive Proxy Statement dated March 2, 2(
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the

undersigned hereunto duly authorized.

Date: April 24, 2015

By:

TreeHouse Foods, Inc

/s/ Thomas E. O'Neill

Thomas E. ¢ Neill

General Counsel, Executive Vice President, Chief
Administrative Officer and officer duly authorizéal sign on
behalf of the registrar
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