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TreeHouse

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ON APRIL 23, 2015

To the Stockholders of TreeHouse Foods, Inc.:

You are cordially invited to attend the Annual Megtof Stockholders (“Annual Meeting”) of TreeHouBeods, Inc. (“TreeHouse” or
the “Company”) that will be held at 2015 Spring Bphower Level, Conference Room A, Oak Brook, biis 60523, on Thursday, April 23,
2015, at 9:00 a.m. Central Time.

Once again, we are pleased to take advantage Settwrities and Exchange Commission rule allowmmganies to furnish proxy
materials to their stockholders over the Interiié. believe that this e-proxy process expeditekbimders’ receipt of proxy materials, while
also lowering the costs and reducing the envirotatémpact of our Annual Meeting. On or about Maféh 2015, we will mail to our
stockholders who have not already requested paptarial, a Notice of Internet Access and Availapitf Proxy Materials (“Notice”), which
contains instructions on how to vote, access olbRroxy Statement and 2014 Annual Report on F@+K {‘Annual Report”) online, and
how to request paper copies of the materials. tAltkholders who have elected to continue to receaper copies will receive a copy of the
Proxy Statement and Annual Report by mail. The P@tatement also contains instructions on how yau(Q receive a paper copy of the
Proxy Statement and Annual Report, if you only nese a Notice by mail, or (ii) elect to receive yderoxy Statement and Annual Report
over the Internet, if you received them by maistyear.

At the Annual Meeting you will be asked to votetbr following matters and to transact such othairi®ss as may properly come
before the Annual Meeting or any adjournment otpasement thereof:

To elect three directors to hold office until tH&l8 Annual Meeting of Stockholdel
To ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fonfiscal year 2015
3. To provide an advisory vote to approve the Com’s executive compensation; a

4.  To approve the amendment and restatement dfrdeHouse Foods, Inc. Equity and Incentive Platlugting an increase in the
number of shares subject to the pl

The matters listed above are fully discussed irPitexy Statement accompanying this Notice. A cdpyus Annual Report is available
online or by request as previously described.

The record date for the Annual Meeting is Febriaty2015. Only stockholders of record as of Fely@ar, 2015, are entitled to notice
of, and to vote at, the Annual Meeting.

Whether or not you attend the Annual Meeting, itnportant that your shares be represented andaitthe Annual Meeting.
Therefore, | urge you to promptly vote and subroitityproxy by phone, via the Internet, or by complgtsigning, dating, and returning the
enclosed proxy card in the enclosed envelope.ufdecide to attend the Annual Meeting, you willdie to vote in person, even if you have
previously submitted your proxy. If for any reas@u wish to revoke your proxy, you may do so at time before it is voted at the Annual

Meeting.
% m%‘u

Thomas E. O'Neill
Corporate Secretary

NoE

March 2, 201¢
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 23, 2015

This communication presents only an overview ofrtttge complete proxy materials that are availablgou on the Internet. We
encourage you to access and review all of the itapbinformation contained in the proxy materiad$doe voting.

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

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

If you want to receive a paper copy or e-mail @sth documents, you must request one. There isargeko you for requesting a copy.
Please make your request for a copy to Computersizareowner Services by telephone at 1-866-64&-d2@nline at
www.envisionreports.com/thfi or contact the Compangvestor Relations Department directly at oungipal executive office: TreeHouse
Foods, Inc., 2021 Spring Road, Suite 600, Oak Brdlois 60523, telephone (708) 483-1331. Plemsde your request on or before
April 10, 2015 to facilitate timely deliven
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TREEHOUSE FOODS, INC.
2021 SPRING ROAD
SUITE 600
OAK BROOK, ILLINOIS 60523

PROXY STATEMENT
SUMMARY OF THE ANNUAL MEETING

We are furnishing this Proxy Statement in connectidth the solicitation of proxies by the Board@ifectors (“Board”) of TreeHouse
Foods, Inc. (“TreeHouse,” “Company,” “we,” “us,” tour,” as the context requires) for use in votatgur 2015 Annual Meeting of
Stockholders (“Meeting”). The Meeting will be hedti2015 Spring Road, Lower Level, Conference Rogrdak Brook, Illinois 60523, on
Thursday, April 23, 2015, at 9:00 a.m. Central Tiimrethe purpose of considering and acting upomtlagers specified in the notice
accompanying this Proxy Statement. This Proxy 8tat# is being sent to stockholders on or about Mag; 2015.

Who May Vote

If you are a stockholder of record on February2i,5, you are entitled to vote at the Meeting. Athat date, there were 42,790,334
shares of the Company’s common stock (“Common Sjamktstanding, the only class of voting securitiesstanding. You are entitled to o
vote for each share of Common Stock you own, witltounulation, on each matter to be voted uponaiMhbeting.

How Proxies Work

Only votes cast in person at the Meeting or reckbseproxy before the beginning of the Meeting Wil counted at the Meeting. Givi
us your proxy means you authorize us to vote ybares at the Meeting in the manner you directolfryshares are held in your name, you
can vote by proxy in three convenient ways:

* By Internet: Go to www.envisionreports.com/thfi and folldke instructions
» By Telephon: Call tol-free 1-80C-652-VOTE (8683) and follow the instruction
e By Mail: Complete, sign, date and return your proxyl ¢garthe enclosed envelog

Telephone and Internet voting facilities for stockiers of record will be available 24 hours a dagl will close at 12:00 a.m. Central
Time on April 23, 2015.

As permitted by Securities and Exchange CommisgieBEC”) rules, TreeHouse is making this Proxy Statat and its Annual Report
on Form 10-K (“Annual Report”) available to its skiolders electronically via the Internet. On ooatMarch 12, 2015, we will mail our
stockholders a Notice of Internet Access and Abdits of Materials (“Notice”),which contains instructions on how to vote, actkssProxy
Statement and our Annual Report online, and hokedqoest paper copies of the materials. If you kecaiNotice by mail, you will not recei
a printed copy of the proxy materials in the miaittead, the Notice instructs you on how to aceeskreview all of the important information
contained in the Proxy Statement and Annual Repbr. Notice also instructs you on how you may suitymiir proxy over the Internet. If
you receive a Notice by mail and would like to igeea printed copy of our proxy materials, you dddollow the instructions for requestir
such materials contained in the Notice.



Table of Contents

If your proxy is properly returned, the sharestnesents will be voted at the Meeting in accordamith your instructions. If you
execute and return your proxy but do not give djgeicistructions, your shares will be voted asduals:

* FOR the election of each of the three nomineesdifector set forth hereit
* FOR the ratification of the selection of DeloitteT®uche LLP as our independent registered pubtowaating firm for 2015

* FOR the advisory approval of the compensation ®f@bmpany’s named executive officers as describbéltis Proxy Statement
under“Compensation Discussion and Anal” and"Executive Compensatic”

* FOR the approval of the amendment and restatenfighe @reeHouse Foods, Inc. Equity and IncentianPincluding an increase in
the number of shares subject to the plan;

» with respect to any other matter that may propeoiye before the Meeting, at the discretion of tesgns voting the respective
proxies.

The Board does not intend to bring any mattersreatte Meeting except those indicated in the Noticany other matters properly
come before the Meeting, however, the persons namibe enclosed proxy, or their duly constitutestitutes acting at the Meeting, will be
authorized to vote or otherwise act thereon in atamace with their judgment on such matters.

Shares Held Through a Bank, Broker or Other Nominee

If you are the beneficial owner of shares heldsitme'et name” through a bank, broker, or other nemisuch bank, broker, or nominee,
as the record holder of the shares, must vote thloaes in accordance with your instructions. If go not give instructions to your broker,
your broker can vote your shares with respef“discretionary” items but not with respect to “ndiscretionary” items. On non-discretionary
items for which you do not give instructions, theuses will be treated as “broker non-votes”. A disionary item is a proposal that is
considered routine under the rules of the New Yatdck Exchange (the “NYSE”"). Shares held in stneghe may be voted by your broker on
discretionary items in the absence of voting ircdtans given by you. The proposal concerning thiéication of the independent registered
public accounting firm (Proposal 2) is discretionakll other proposals to be voted on at the Magtine non-discretionary.

Quorum

Stockholders of record may vote their proxies bgpkone, Internet or mail. By using your proxy tmerin one of these ways, you
authorize any of the three officers whose namedistegl on the front of the proxy card accompanytirig Proxy Statement to represent you
and vote your shares. Holders of a majority ofghares entitled to vote at the Meeting must begptéa person or represented by proxy to
constitute a quorum. Of course, if you attend treelhg, you may vote by ballot. If you are not prés your shares can be voted only when
represented by a properly submitted proxy. Absbtaistand broker non-votes (as described below uhddreading “Required Vote”) are
counted for purposes of determining whether a quasumet.

Revoking a Proxy

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

+ delivering to Thomas E. O’Neill, our Executive ViPeesident, General Counsel, Chief Administrati¥éc@r and Corporate
Secretary, a signed written revocation letter dédgst than the date of your pro»

» submitting a proxy to the Company with a later date

 attending the Meeting and voting in person (yoteratance at the Meeting will not, by itself, revgkeir proxy; you must also vote
in person at the Meeting
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Required Vote

The election of the nominees for director (Propd3ah an uncontested election will become effextimly upon the affirmative vote of
shares of common stock representing a majorith@f/btes cast “for” or “against” such nominee. Taification of the selection of our
independent registered public accounting firm (Bsgb 2), the advisory approval of the compensaticthe Company’s hamed executive
officers as described in this Proxy Statement uf@empensation Discussion and Analysis” and “Exa@i€Compensation” (Proposal 3), the
approval of the amendment and restatement of taeHwuse Foods, Inc. Equity and Incentive Planuiling an increase in the number of
shares subject to the plan (Proposal 4) and thevaglpof any other matter that may properly comfokeethe Meeting will become effective
only upon the affirmative vote of shares of comrstotk representing a majority of the votes cast’@w “against” such proposal. Votes cast
as “for” or “against” are counted as a vote, whitdes cast as abstentions will not be countedvasgeabut will be counted for purposes of
determining a quorum. Abstentions will have no effien the election of directors or Proposals 2 &nflo-called “broker non-votes” (brokers
failing to vote by proxy shares of the common stbeld in nominee name for customers on any disoretionary matters) will not be coun
as votes at the Meeting and will not have a dimagiact on any non-discretionary proposal (i.e.pesal 1 (election of directors) or Proposal
3).

Resignation Policy

Our Corporate Governance Guidelines utilize a regtign policy in the election of directors. Accardly, if an incumbent director
nominee receives a greater number of votes markgalirist” his or her election than votes marked™Fag or her election, that nominee is
required to tender his or her resignation followaagtification of the stockholder vote. The Nomingtand Corporate Governance Committee
is required to make recommendations to the Boati respect to any such resignation. The Boardgaired to take action with respect to-
recommendation and to disclose its decision-magnogess.

Method and Cost of Soliciting and Tabulating Votes

The solicitation of proxies from our stockholdesieing made by the Board and management of thep@wyn TreeHouse will bear the
costs of soliciting and tabulating your votes, irtihg the cost of preparing and mailing the Protat&8nent, the Proxy Card, Notice and the
Annual Report. TreeHouse has retained the sereitBsoadridge Financial Solutions, Inc., to asBidistributing these proxy materials. D.F.
King & Co., Inc. will act as our proxy solicitor soliciting votes for a fee of approximately $13)Qflus the reimbursement of reasonable out
of pocket expenses. Solicitation will be primatiyough the use of the U.S. Postal Service andhtieenet, but our officers, directors and
regular employees may solicit proxies personallipytelephone without additional remuneration factsactivity.

TreeHouse will reimburse banks, brokers, and dtbéters of record for reasonable, out-of-pocketeamses for forwarding these proxy
materials to you, and obtaining proxies from yargaading to certain regulatory fee schedules. Tdteah amount will depend on variables
such as the number of packages mailed, the nunfilséoakholders receiving electronic delivery, amdjage costs.

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

Householding

The SEC has adopted rules that permit companiemgerinediaries (e.g., brokers) to satisfy thevasl requirements for proxy
materials with respect to two or more stockholddwaring the same address by delivering a singbeystatement and annual report addre
to those stockholders. This process, which is coniyneferred to as “householding”, potentially msaxtra convenience for stockholders
and cost savings for companies. We have not impigadenouseholding rules with respect to our rebmiders. However, a number of
brokers with account holders who are stockholdeag be “householding” our proxy materials. If a &toalder receives a householding
notification from his, her or its broker, a singiexy statement and annual report will be delivarethultiple stockholders sharing an address
unless contrary instructions have been receivad fio affected stockholder. Once you have receietidenfrom your broker that they will
“householding” communications to your address, ‘deholding” will continue until you are notified atwise.

3
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Stockholders who currently receive multiple compéghe proxy materials at their address and waildlelto request “householding” of
their communications should contact their brokeradidition, if any stockholder that receives a “geholding’notification wishes to receive
separate annual report and proxy statement avdigr its address, such stockholder should alstacbhis, her or its broker directly.
Stockholders who in the future wish to receive ipldtcopies may also contact the Company at: 2@#2ih§ Road, Suite 600, Oak Brook, IL,
60523, Attention: Investor Relations or by phoné7@8) 483-1331.
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ELECTION OF DIRECTORS (PROPOSAL 1)

We have a classified Board consisting of threeselasAt each annual meeting a class of direct@keded for a term of three years to
succeed any directors whose terms are expiringb®lieve this classified board structure is appuprfor the Company. Obtaining a three-
year commitment from our directors assists ustaimeng highly qualified directors who have expede and familiarity with our business ¢
the markets in which we operate. The Board beli¢ivassuch long-term institutional knowledge betsefireeHouse and enables the Board to
better consider and provide long-term strategiamilag.

At the Meeting, you will elect a total of threeefitors to hold office, subject to the provisionghef Company’s By-Laws, until the
annual meeting of stockholders in 2018 and ungiirteuccessors are duly elected and qualified. $$nyeu instruct otherwise, the shares
represented by your proxy will be voted FOR thetida of Mr. Frank J. O'Connell, Mr. Terdema L. @sg, || and Mr. David B. Vermylen,
the nominees set forth below. The affirmative vaftta majority of the votes cast is required to etsch director. In other words, the number
of votes “for” a director must exceed the numbevates “against” a director in order to elect sdalector. For information regarding our
resignation policy, see “Summary of the Annual Ntegt— Resignation Policy” in this Proxy Statement.

Messrs. O'Connell, Ussery and Vermylen, have egtbeal to be nominated and to serve as a directdedted. However, if any
nominee at the time of his or her election is uearlunwilling to serve, or is otherwise unavaiafir election, and as a result, another
nominee is designated by the Board, then you or glegignee will have discretion and authority téevor refrain from voting for such
nominee.
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Proposal 1 — Election of Directors
Election of Frank J. O’'Connell —Continuing in office — Term expiring 2018

The Nominating and Corporate Governance Commitéserédcommended and the Board has nominated Mr.rdé&lofor re-election to
the Company’s Board. Certain information about ®iConnell is set forth below.

FRANK J. O'CONNELL has served as a Director since June 2005.

Mr. O’Connell currently serves as the General Rarti the Quincy Investment Pools LP, is a
cofounder of Tuckerman Capital, a Private Equity fiand serves on the board of Orthofe¢
portfolio company. Mr. O’Connell previously servad a senior partner of The Parthenon
Group from June 2004 until May 2012. From Noven2@00 to June 2002, Mr. O’'Connell
served as President and Chief Executive Officéndifan Motorcycle Corporation. From June
2002 to May 2004,

Mr. O’Connell served as Chairman of Indian MotoleyCorporation. Indian Motorcycle
Corporation was liquidated under applicable Catifarstatutory procedures in January 2005.
Prior to Indian Motorcycle Corporation, from 19962000, Mr. OConnell served as Chairm
President and Chief Executive Officer of Gibson&sirggs, Inc. From 1991 to 1995, Mr.
O’Connell served as President and Chief Operatifiig&d of Skybox International. Mr.
O’Connell has previously served as President obBke®&rands, North America, President of
HBO Video and Senior Vice President of Mattel'sd&tenics Division. Mr. O’Connell is the
Non-Executive Chairman of Schylling Inc., a privatermgzany and is on the board of King
Arthur Flour, an employee-owned corporation.

Mr. O’Connell holds a B.A. and an M.B.A. from Colindniversity.

Mr. O’Connell is a member of the Audit and CompeizgaCommittees of the Board.

As an experienced financial and operational leadir companies in a variety of industries,
Mr. O’Connell brings a broad understanding of tperating priorities across diverse industries
while having an in-depth knowledge of the food isinlyi to the board. Mr. O’Connell brings to
the board a focus on shifting consumer behavioririthpact on product development. Mr.
O’Connell’s experience leading organic and acqeisigrowth initiatives and as a strategic
consultant to many companies has contributed ségmifly to our acquisition approach and
extensive due diligence of food industry sectois mnget companie

6
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Election of Terdema L. Ussery, Il —€ontinuing in office — Term expiring 2018

The Nominating and Corporate Governance Commitaserécommended and the Board has nominated MrryJigsae-election to the
Company'’s Board. Certain information about Mr. Ugde set forth below.

TERDEMA L. USSERY has served as a Director since June 2005. Mr. Y sséne President
and Chief Executive Officer of the Dallas Maverickgprofessional basketball team, a position
he has held since April 1997. From September 2B@iugh June 2012, Mr. Ussery served as
Chief Executive Officer of HDNet, a provider of higlefinition television programming. From
1993 to 1996, Mr. Ussery served as the PresideNtlaf Sports Management. From 1991 to
1993, Mr. Ussery served as Commissioner of theiGental Basketball Association (the
“CBA"). Prior to becoming Commissioner, Mr. Ussesgrved as Deputy Commissioner and
General Counsel of the CBA from 1990 to 1991. Fd®87 to 1990, Mr. Ussery was an
attorney at Morrison & Foerster LLP. In additiondor Board, Mr. Ussery currently serves on,
or has previously served on, the boards of direatdiThe Timberland Company and Entrust,
Inc. He also serves on the Advisory Board of Wirdaartners, LP and as Chairman of the
Board of Commissioners of the Dallas Housing AutlgoMr. Ussery holds a B.A. from
Princeton University, an M.P.A. from Harvard Unisigy and a J.D. from the University of
California at Berkeley. Mr. Ussery is a memberhaf Nominating and Corporate Governance
Committee and Audit Committee of our Board.

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

7
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Election of David B. Vermylen —€ontinuing in office — Term expiring 2018

The Nominating and Corporate Governance Commitaserécommended, and the Board has nominated, Mmyden for reelection tc
the Company’s Board. Certain information about Wermylen is set forth below.

DAVID B. VERMYLEN has served as a Director since August 2009. Mnmy&n has been
a Senior Advisor to TreeHouse since July 1, 201d.\Mrmylen held the positions of Presid
and Chief Operating Officer for TreeHouse, fromulay 2005 to July 2011. Prior to joining
us, Mr. Vermylen was a principal in TreeHouse, Lla@,entity unrelated to the Company that
was formed to pursue investment opportunities imsamer packaged goods businesses. From
March 2001 to October 2002, Mr. Vermylen serve®asident and Chief Executive Officer
Keebler Foods, a division of Kellogg Company. Ptmbecoming Chief Executive Officer of
Keebler, Mr. Vermylen served as the President eftfer Brands from January 1996 to
February 2001. Mr. Vermylen served as the ChairrRagsident and Chief Executive Officel
Brother's Gourmet Coffee, and Vice President of kéting and Development and later
President and Chief Executive Officer of Motheraké and Cookie Co. His prior experience
also includes three years with the Fobes Groug@mtieen years with General Foods
Corporation where he served in various marketimgjtipms. In addition to our Board, Mr.
Vermylen currently serves on or has previously egren the boards of directors of
Aeropostale, Inc. and Birds Eye Foods, Inc. Mr.rigien holds a B.A. from Georgetown
University and an M.B.A. from New York University.

Mr. Vermylen has a deep understanding of the Compeamd he brings insight and knowledge
from his executive experience at other companid¢sarfood industry and service on public
company boards

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

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E ELECTION OF EACH
DIRECTOR NOMINEE UNLESS STOCKHOLDERS SPECIFY A CONT RARY VOTE.

8
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RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM (PROPOSAL 2)

Deloitte & Touche LLP audited our financial statertsefor fiscal year 2014 and has been selectetidytdit Committee of our Board
to audit our financial statements for fiscal ye@L2. A representative of Deloitte & Touche LLP vattend the Meeting, where he or she will
have the opportunity to make a statement, if hgherdesires, and will be available to respond py@piate stockholder questions.

Stockholder ratification of the selection of Detei& Touche LLP is not required by our By-laws. Hoxer, our Board is submitting the
selection of Deloitte & Touche LLP to you for rat#ition as a matter of good corporate practiceutfstockholders fail to ratify the selection,
our Audit Committee will reconsider whether or totetain Deloitte & Touche LLP. Even if the selentis ratified, the Audit Committee, in
its discretion, may direct the appointment of dedlént independent registered public accounting ffrthey determine such a change would
be in the best interests of the Company and thep@oxis stockholders.

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

For information regarding audit and other feeselilby Deloitte & Touche LLP for services rendenediscal years 2013 and 2014, see
“Fees Billed by Independent Registered Public Actimg Firm” on page 51 in this Proxy Statement.

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

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E RATIFICATION OF THE
SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCO UNTING FIRM UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.

CORPORATE GOVERNANCE

Current Board Members

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

Nominating
and Corporate
Compensatior

Audit Governance

Director Committee Committee Committee
Sam K. Reed —1 — _
George V. Bayly o — —
Diana S. Fergusa — o —
Dennis F. CBrien - * *%
Frank J. C Connell * * _
Ann M. Sardini * — _
Gary D. Smitt — _ *
* *

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

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

We are committed to high standards of businesgiiityeand corporate governance. All of our direst@xecutives and employees must
act ethically and in accordance with our Code diidst All of the Company’s corporate governanceanals, including the Corporate
Governance Guidelines, committee charters and tlie ©f Ethics are published on the Company’s welagitww.treehousefoods.cdmthe
investor relations information section and are algailable upon request from the Corporate Segretdre Board regularly reviews corporate
governance developments and modifies the Compa&oyforate governance materials from time to time.Will post any modifications of
our corporate governance materials, including casteCof Ethics, on our website.

Director Independence

The NYSE listing rules require that a majority bétCompany’s directors be independent. The Boaetméned that (i) Messrs. Bayly,
O’Brien, O’Connell, Smith and Ussery and Ms. Femyuand Ms. Sardini have no direct or indirect mateelationships with management,
and that they satisfy the NYSE's independence diuieie and are independent and (ii) that MessrsdrRee Vermylen are not independent.

All members of our Audit, Compensation and Nomingtand Corporate Governance Committees are indepéddectors and our
Compensation Committee members meet the enhandegdaéndence requirements for Compensation Comnnitéerbers under the NYSE's
listing standards. The Board has determined thaf #he members of our Audit Committee also sgtthe SEC independence requirement,
which provides that they may not accept directlyndirectly any consulting, advisory or other comgatory fee from the Company or any of
its subsidiaries other than their directasmpensation. The portion of the Corporate Govara&uidelines addressing director independ
is attached to this Proxy Statemenigppendix B.

Nomination of Directors

The Board is responsible for approving candidade®bard membership and has delegated the pro€ssseening and recruiting
potential director nominees to the Nominating amdp@rate Governance Committee in consultation iehChairman of the Board and Ct
Executive Officer. The Nominating and Corporate &mance Committee seeks candidates who have atiepufior integrity, honesty, and
adherence to high ethical standards and who hanenkgrated business acumen, experience, and dty &bixercise sound judgment in
matters that relate to the current and long-terjaaives of the Company. The Nominating and Corgo@overnance Committee considers
diversity as one of a number of factors in idemtifiynominees for director. The Committee views ity broadly to include diversity of
experience, skills, and viewpoint as well as tiadal diversity concepts such as race and gendeerithe Nominating and Corporate
Governance Committee reviews a candidate for Bowmhbership, the Nominating and Corporate Govern&uoremittee looks specifically
at the candidate’s background and qualificationigimt of the needs of the Board and the Comparigaittime, given the then-current
composition of the Board. The aim is to assemiBeard that provides a significant breadth of exgrere, knowledge, and abilities that assist
the Board in fulfilling its responsibilities. Theigent members of the Board hold or have held seniecutive positions in large, complex
organizations and have operating experience thatatkis objective. In these positions, they haaieed experience in core management
skills, such as strategic and financial planningglig company financial reporting, compliance, neknagement, and leadership developn
Many of our directors also have experience sereimfpoards of directors and board committees ofrgihblic companies and have an
understanding of corporate governance practicedrands.

The Nominating and Corporate Governance Committeeives suggestions for new directors from a nurabsources, including
current Board members and stockholders. It also, indts discretion, employ a third party searaimfito assist in identifying candidates for
director. Once a potential director candidate reenlidentified, including through the recommendatiba stockholder in accordance with
procedures set forth in our By-laws, the Nominating Corporate Governance Committee evaluatestididate according to the factors
described above.
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BOARD LEADERSHIP STRUCTURE

Board Chairman and CEO Roles

The Board has determined that the appropriate tshipestructure for the Board at this time is for. Reed, our Chief Executive Officer
and President, to serve as Chairman of the Boarile wlso selecting an independent, non-managedittor to serve as a lead director
(“Lead Independent Director”) to provide independeadership. Mr. Reed possesses detailed andpii-#i@owledge of the issues,
opportunities, and challenges facing the Compailyitsrbusinesses and is thus best positioned teldewagendas that ensure that the Beard’
time and attention are focused on the most criticatters.

His combined role enables decisive leadership,resstlear accountability, and enhances the Compabjlity to communicate its
message and strategy clearly and consistenthet@€tdmpanys stockholders, employees, customers, and suppbi@rscularly during times «
turbulent economic and industry conditions.

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

We do not have a formal policy that requires thée€Chxecutive Officer or any other member of mamagat to serve as Chairman of
the Board, and the Board, in its discretion, mayseguently decide to change our leadership strictur
Lead Independent Director

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

Currently, the Lead Independent Director is Ann9drdini. The role of the Lead Independent Direatoludes:
» Conducting and presiding at executive sessionseoBbard

» Serving as a liaison to and acting as a regulamzonication channel between the non-employee mendi¢he Board and the Chief
Executive Officer of the Compan

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

» Consulting with the Chairman and Chief Executivéic@f about the concerns of the Boe

While serving as Lead Independent Director, Msdahas followed governance practices establighethe Board that support
effective communication and effective Board perfante. The Lead Independent Director role fost@eard culture of open discussion and
deliberation, with thoughtful evaluation of risksapport sound decision-making.

Our directors undergo an annual Board self-evalnath determine whether the Board and its comnstége functioning effectively. As
part of the self-evaluation process, directors geeedback evaluating Board effectiveness andhittee effectiveness on multiple criteria.
The Nominating and Corporate Governance Committeeives comments from all directors and reportsialiyito the Board with an
assessment of the Board’s performance. Each coeedtso conducts a self-evaluation and reportsgessment of effectiveness to the
Board. The assessments are discussed with thBdatd each year.

Determination That Current Board Leadership Structure is Appropriate
The Board has determined that the current Boaxkelsaip structure is appropriate for TreeHousdHerfollowing reasons:
» The current structure is working well and the Léadkependent Director is highly effective in his/inele;

» There is strong evidence that the Board is actidgpendently
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» There are effectiveness and efficiency advantafjgaving a Chairman of the Board with the Chief &xteve Officer’s significant
food industry strategy, marketing, and operatiom»edge and experienc

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

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

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

The Board’s Role in Risk Oversight

Together with the Board’s standing committees,Bhard is responsible for ensuring that materidsriare identified and managed
appropriately. The Board and its committees redyut@view material operational, financial, compeimaand compliance risks with senior
management. As part of its responsibilities aga#t in its charter, the Audit Committee is respiate for discussing with management the
Company’s policies and guidelines to govern theess by which risk assessment and risk managemeenohdertaken by management,
including guidelines and policies to identify ther@panys major financial risk exposures, and the stepsag@ment has taken to monitor ¢
control such exposures. For example, our Vice Beasiof Internal Audit reports to the Audit Comrméton a regular basis with respect to
compliance with our risk management policies. ThieinCommittee also performs a central oversighd vath respect to financial and
compliance risks, and reports on its findings aheagularly scheduled meeting of the Board afteetimg with our Vice President of Internal
Audit and our independent auditor, Deloitte & ToedtLP. The Compensation Committee considers risioimection with its design of
compensation programs for our executives. The Nating and Corporate Governance Committee annualigws the Compang’Corporat
Governance Guidelines and their implementationhEaenmittee regularly reports to the Board.

Meetings of the Board of Directors

The Board met six times during 2014. Each of thentvers of the Board participated in over 75% ofrtteetings of the Board and
committees that took place while such person wasgmber of the Board and the applicable committeembkrs of the Board are expected to
attend each meeting, as set forth in the Compabgtporate Governance Guidelines. It is the Baapalicy that all of our directors attend
Annual Meeting of Stockholders, absent exceptigaalke. Each of the directors attended the Annuetikigof Stockholders in 2014. The
non-management directors of the Company meet rdgi& least quarterly) in executive sessionshef Board without management present.
The Lead Independent Director presides over nonagement sessions.

The Board has established standing Audit, Compemsatnd Nominating and Corporate Governance Coteast The Board
determines the membership of each of these coneaiftem time to time, and only outside directonvs®n these committees.

COMMITTEE MEETINGS/ROLE OF COMMITTEES

Audit Committee: The Audit Committee held eight meetings during 20l4e Audit Committee presently consists of Ms.geson
and Messrs. O'Brien, O’Connell and Ussery. The A@immittee operates pursuant to a written chartdris composed entirely of
independent directors, in accordance with the NY&Hhg standards and SEC rules. In addition, tbar has determined that Ms. Ferguson
and Messrs. O'Brien, O’Connell and Ussery are epatlified as an audit committee financial expetthin the meaning of SEC regulations,
and the Board has determined that each of theradwminting and related financial management exgeeas required by the listing standards
of the NYSE. The Audit Committee reviews and appsothe scope and cost of all services, both andinan-audit, provided by the firm
selected to conduct the audit. The Audit
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Committee also, among other duties, monitors tfectfeness of the audit process and financialnt@mpand inquiries into the adequacy of
financial and operating controls. The report of Auelit Committee is set forth later in this Proxta@ment.

Nominating and Corporate Governance Committed:he Nominating and Corporate Governance Commitide four meetings in
2014. The Nominating and Corporate Governance Caenpresently consists of Messrs. O’Brien, Smitti Bssery. The Nominating and
Corporate Governance Committee is composed entifétydependent directors and operates pursuamtmdtten charter. The purposes of
Nominating and Corporate Governance Committeeipte identify individuals qualified to become meerb of the Board, (ii) to recomme
to the Board the persons to be nominated for ele@s directors at any meeting of the stockhold@éisin the event of a vacancy on or
increase in the size of the Board, to recommentddoard the persons to be nominated to fill staztancy or additional Board seat, (iv) to
recommend to the Board the persons to be nomirfiatethch committee of the Board, (v) to develop mmbmmend to the Board a set of
corporate governance guidelines applicable to rmgany, including the Company’s Code of Ethics, @idto oversee the evaluation of the
Board. The Nominating and Corporate Governance Gittesrwill consider nominees who are recommendestbgkholders, provided such
recommendations are made in accordance with thénatimg procedures set forth in the Company’s BydaThe report of the Nominating
and Corporate Governance Committee is set forén latthis Proxy Statement.

Compensation Committee: The Compensation Committee held five meetings it¥20he Compensation Committee presently cor
of Messrs. Bayly and O’Connell and Ms. Sardini. Bwmpensation Committee operates pursuant to seewigharter and is composed
entirely of independent directors. The Compensafiommittee reviews and approves salaries and athéers relating to compensation of
the senior officers of the Company, including tdennistration of the TreeHouse Foods, Inc. Equitg incentive Plan. The Compensation
Committee also reviews the Company’s general cosgtém and benefit policies and programs, admirsstee Company’s 401(k) plan, and
recommends director compensation programs to tleddhe report of the Compensation Committeetisosth later in this Proxy
Statement.

Role of Compensation Consultants

The Compensation Committee has elected to engageilte Compensation Partners, LLC (“Meridian”) as Compensation
Committee’s on-going independent executive compg@rsaonsultant. Meridian does not provide consgltservices to the Company other
than the services provided directly to the Compms&ommittee. Meridian provides a review of tleenpetitiveness and appropriateness of
all elements of compensation for the Chief Exeau@ifficer, Chief Financial Officer and the threesnbighly compensated executive offic
of the Company other than the Chief Executive @ffiand Chief Financial Officer (collectively, thidmed Executive Officers” or “NEOSs")
and advice on new and existing executive compesrsatiograms and other related matters.

At the Compensation Committee’s direction, managemeovides all executive compensation materiakthéoindependent consultant
and discusses all such materials and recommendatiitin the independent consultant. The indepenciemgultant considers the information
and provides independent data to the Compensatamgittee to facilitate its decision-making procelse independent consultant regularly
meets with the Compensation Committee in execis@gsions without members of management present.

The Compensation Committee has reviewed the indlree of Meridian in light of SEC rules and NYS&ifig standards regarding
compensation consultants and has concluded thatisle's work for the Compensation Committee doeisraise any conflict of interest.
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STOCK OWNERSHIP

Holdings of Management

The executive officers and directors of the Compawnm shares, and exercisable rights to acquireeshegpresenting an aggregate of
2,084,180 shares of Common Stock or approximaté&§6bf the outstanding shares of Common Stock &ebfuary 27, 2015 (see “Security
Ownership of Certain Beneficial Owners and Managi)eSuch officers and directors have indicatedrdention to vote in favor of each
Proposal.

Our anti-hedging policy is disclosed on our webaiteer “Investor Relations” “Governance Documefitssider Trading Policy”. The
Insider Trading Policy makes it clear that Sectiérpersons (TreeHouse Foods, Inc. executive offiaed Board of Directors) may not
engage in short sales and “may not engage in ttéiosa in publicly traded options on Company sd@si(such as puts, calls and other
derivative securities) on an exchange or in angrotinganized market.” We also prohibit holding Cemyp stock in a margin account or
pledging Company securities as collateral for aloa

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth, as of the closéwo$iness on February 27, 2015, certain informatiith respect to the beneficial
ownership of common stock beneficially owned bye@rh director of the Company, (ii) the NEOs, @ii)executive officers and directors ¢
group and (iv) each stockholder who is known to@eenpany to be the beneficial owner, as defineRlite 13d-3 under the Securities
Exchange Act of 1934, as amended (the “Exchang®,Axdftmore than 5% of the outstanding Common Std&ach of the persons listed
below has sole voting and investment power witpeesto such shares, unless otherwise indicatesla@itiress of the directors and officers
listed below is c/o TreeHouse Foods, Inc., 202ingpRoad, Suite 600, Oak Brook, Illinois 60523. feecentage calculations set forth in
table below are based on the number of sharesck sutstanding as of February 27, 2015, rather tha percentages set forth in the
stockholders’ filings with the SEC.

Common Stock Percent o
Name of Beneficial Owner Beneficially Ownec Class(1)
Directors and Named Executive Office
Sam K. Reel 905,404(2) 2.1%
George V. Bayly 16,12((3) *
Diana S. Fergusc 15,72((4) *
Dennis F. CBrien 11,82((5) *
Frank J. C Connell 30,12((6) *
Ann M. Sardini 9,61((7) *
Gary D. Smitr 22,9348) *
Terdema L. Ussery, 31,62((9) *
David B. Vermyler 221,52(10) *
Dennis F. Riordal 209,87Y(11) *
Christopher D. Slivi 27,65412)
Thomas E. ¢ Neill 229,03¢(13) *
Harry J. Walst 221,15:(14) *
Rachel Bishoy 0(15) *
All directors and executive officers as a group g&6ésons 2,084,18 4.S%
5% Beneficial Stockholder
BlackRock, Inc. 3,401,02(16) 7.%
T. Rowe Price Associates, In 4,371,04(17) 10.2%
The Vanguard Group, Inc 2,460,54.(18) 5.8%
Bamco Inc. 2,556,05(19) 6.C%

Except as otherwise noted, the directors and eixecofficers, and all directors and executive @fias a group, have sole voting pc
and sole investment power over the shares listed.
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(1) An asterisk indicates that the percentage ofroon stock projected to be beneficially owned lgyriamed individual does not exceed
one percent of our common stock outstanding ateepr27, 2015

(2) Includes 306,188 shares of Common Stock issaéér options currently exercisable within 60 dafysebruary 27, 2015 and 599,217
shares jointly held in family trust

(3) Includes 15,920 vested restricted stock units,rdefieuntil termination of service from the Boa

(4) Includes 3,500 shares of Common Stock issuéeémmoptions currently exercisable within 60 day§ebruary 27, 2015, and 12,220
vested restricted stock units, deferred until teation of service from the Boar

(5) Includes 9,960 shares directly held and 1,860 daststricted stock units, deferred until terminatéd service from the Boar

(6) Includes 15,700 shares of Common Stock issnéémoptions currently exercisable within 60 daf/Bebruary 27, 2015 and 11,620
vested restricted stock units, deferred until teation of service from the Board. This amount astudes 2,800 shares directly he

(7) Includes 3,700 vested restricted stock uniegeiied until termination of service from the Baartlis amount also includes 4,020 and
1,890 vested restricted stock units that are defieuntil June 30, 2015 and July 27, 2016 respdgti

(8) Includes 15,920 vested restricted stock units,rdefieuntil termination of service from the Boardlah015 shares directly he

(9) Includes 15,700 shares of Common Stock issaédéruoptions currently exercisable within 60 dafyBebruary 27, 2015 and 13,510
vested restricted stock units, deferred until teation of service from the Boar

(10) Includes 71,350 shares of Common Stock issuaedr options currently exercisable within 60 dafyEebruary 27, 2015 and 113,671
shares jointly held in a family trust. The amouisbancludes 5,910 vested restricted stock unis dine deferred until termination of
service from the Board and 30,590 shares direetiyenl.

(11) Includes 165,177 shares of Common Stock isanddr options currently exercisable within 60 dafysebruary 27, 2015, and 44,698
shares directly helc

(12) Includes 23,707 shares of Common Stock issneér options currently exercisable within 60 dafysebruary 27, 2015, and 3,952
shares directly helc

(13) Includes 77,447 shares of Common Stock issuéédr options currently exercisable within 60 daf/Eebruary 27, 2015, and 151,587
shares directly helc

(14) Includes 77,447 shares of Common Stock issneddr options currently exercisable within 60 dafysebruary 28, 2014 and 143,704
shares directly helc

(15) Ms. Bishop was hired on May 11, 2014 and hwg/at vested in stock options or restricted stacks. She does not currently own
TreeHouse stocl

(16) We have been informed pursuant to the SchelBB#A filed with the SEC on January 23, 2015 bgdBRock, Inc. that (i) BlackRock,
Inc. beneficially owns 3,401,020 shares of our Camr8tock; and (ii) BlackRock, Inc. has (A) soleimgtpower as to 3,305,737 shares
and (B) sole dispositive power as to 3,401,020esharhe principal business address of BlackRoak,i$b5 East 52nd Street, New
York, NY 10022.

(17) We have been informed pursuant to the SchelBB#A filed with the SEC on February 12, 2015 byRbwe Price Associates, Inc.
(“Price Associates”) and T. Rowe Price Mid-Cap Gitowund, Inc. that (i) Price Associates is the Hiersd owner of 4,371,013 shares
of our Common Stock; (ii) Price Associates hasgéle voting power as to 962,833 shares, (B) noeshaoting power, (C) sole
dispositive power as to 4,371,043 shares and (Bhaoed dispositive power; (iii) T. Rowe Price MZap Growth Fund is the benefic
owner of 1,500,000 shares of our Common Stock;TiviRowe Price Mi-Cap Growth Fund he
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(A) sole voting power as to 1,500,000 shares, 8¢ shared voting power, sole dispositive powestared dispositive power. The
principal business address of T. Rowe Price Assegiidnc., and T. Rowe Price Mid-Cap Growth Funtid8 E. Pratt Street, Baltimore,
Maryland 21202

(17) We have been informed pursuant to the SchelB®A filed with the SEC on February 10, 2015 heTW™anguard Group, Inc. that
(i) The Vanguard Group, Inc. beneficially owns 24812 shares of our Common Stock; and (ii) The \and Group, Inc. has (A) sole
voting power as to 57,416 shares, (B) sole dispesjtower as to 2,406,426 shares and (C) sharpdslisre power as to 54,116 shares.
The principal business address of The Vanguard roe. is 100 Vanguard Blvd., Malvern, Pennsylheah®355

(18) We have been informed pursuant to the ScheiB@&filed with the SEC on February 17, 2015 byd®aCapital Group (“BCG”) that
(i) BCG, the sole stockholder of BAMCO, Inc. (“BAMZ) and Baron Capital Management, Inc. (‘BCM”) aggately own 2,556,057
shares of our Common Stock; (ii) BCG, BAMCO and BCM\) do not have sole voting power and (B) havestiaoting power as to
2,126,057 shares and (C) shared dispositive posver 2,556,057 shares. The principal business ad@feBCG, BAMCO and BCM is
767 Fifth Avenue, 4thFloor, New York, New York 1015

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 class of the Company’s equity seesi(collectively, the “reporting persons”) téefireports of ownership and changes in
ownership with the SEC and to furnish the Compaitl wopies of these reports. Based on the Comparyisw of the copies of these
reports received by it, and written representatidremy, received from reporting persons with exto such filings, we believe that all of
directors and executive officers complied with tBporting requirements of Section 16(a) of the Bxagje Act during 2014, with the followi
exceptions: the exercise of options and subseqa@tof common stock by George V. Bayly on NoveniZer2014 was inadvertently
reported late on a Form 4 filed on November 194201
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DIRECTORS AND MANAGEMENT

Directors and Executive Officers

The following table sets forth the names and a@i¢éiseoCompany’s directors and executive officensadldition, biographies of the
Company’s directors and officers are also provideldw, with the exception of Mr. O’Connell, Mr. sy and Mr. Vermylen, whose
biographies are set forth in “Proposal 1 — Electibirectors” in this Proxy Statement.

Name Age Position

Sam K. Reed 68(c) Chief Executive Officer, President, and Chairmathef Boarc

George V. Bayly 72(b) Director

Diana S. Fergusc 51(b) Director

Dennis F. CBrien 57(c) Director

Frank J. C Connell 71(a) Director

Ann M. Sardini 65(c) Director

Gary D. SmitF 72(b) Director

Terdema L. Ussery, 56(a) Director

David B. Vermylen 64(a) Director, Senior Advisor, and Former President @heef Operatin
Officer

Dennis F. Riorda 57 Executive Vice President and Chief Financial Offi

Christopher D. Sliva 51 Executive Vice President of TreeHouse Foods, Ind.Rresident of
Bay Valley Foods, LLC

Thomas E. O'Neill 59 Executive Vice President, General Counsel, Chighikikstrative
Officer and Corporate Secrete

Harry J. Walst 59 Executive Vice President, Acquisitions Integrat

Alan T. Gambrel 60 Senior Vice President, Human Resources for TreeélBosds, Inc
and Chief Administrative Officer of Bay Valley Foad LC

Erik T. Kahler 49 Senior Vice President, Corporate Developn

Rachel Bishoj 41 Senior Vice President, Chief Strategy Offi

(&) Messrs. (Connell, Ussery, and Vermylen comprise a classrettbrs who are nominated for-election at the Meeting
(b) Ms. Ferguson and Messrs. Bayly and Smith compridass of directors whose terms expire in 2(
(c) Messrs. (Brien and Reed and Ms. Sardini comprise a clasre€tors whose terms expire in 20
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Directors

GEORGE V. BAYLY has served as a Director since June 2005. Mr. Baytently serves as
principal of Whitehall Investors, LLC, a consultiagd venture capital firm, having served in
that role since August 2008. Mr. Bayly served aaif®han and Chief Executive Officer of
Altivity Packaging LLC, a maker of consumer packapproducts and services, from September
2006 to March 2008. He also served as@airman of U.S. Can Corporation from 2003 to Z
and Chief Executive Officer in 2005. In additiomgrh January 1991 to December 2002, Mr.
Bayly served as Chairman, President and Chief BExecOfficer of lvex Packaging Corporati
From 1987 to 1991, Mr. Bayly served as Chairmaasi@ent and Chief Executive Officer of
Olympic Packaging, Inc. Mr. Bayly also held variauanagement positions with Packaging
Corporation of America from 1973 to 1987. Priojdming Packaging Corporation of America,
Mr. Bayly served as a Lieutenant Commander in thi#édd States Navy. In addition to our
Board, Mr. Bayly currently serves on the board ioéctors of ACCO Brands Corporation. Mr.
Bayly formerly served on the boards of directorglohtamaki Oyj, General Binding
Corporation, Packaging Dynamics, Inc., U.S. CarnpGration, Ryt-Way Industries, Inc. Altivity
Packaging LLC and Graphic Packaging Holding Compary Bayly holds a B.S. from Miami
University and an M.B.A from Northwestern UniveysiMr. Bayly is Chairman of the
Nominating and Corporate Governance Committee oBoard.

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

DIANA S. FERGUSON has served as a Director since January 2008. Fetmu&ry 2010 to

May 2011, Ms. Ferguson served as Chief Financiit@fof Chicago Public Schools.
Previously, Ms. Ferguson served as Senior Vicei(Rresand Chief Financial Officer of The
Folgers Coffee Company, a maker of coffee proddicis; April 2008 to November 2008. Prior
to joining Folgers, Ms. Ferguson served as Exeelliice President and Chief Financial Officer
of Merisant Worldwide, Inc., a maker of table-tapegteners and sweetened food products from
April 2007 until March 2008. On January 6, 2009 ridant Worldwide, Inc. filed for
reorganization under Chapter 11 of the U.S. Bartksupaws. Ms. Ferguson also served as the
Chief Financial Officer of Sara Lee Foodservicéjasion of Sara Lee Corporation, from June
2006 to March 2007. She had previously servedrninraber of leadership positions at Sara Lee
Corporation including Senior Vice President of &gy and Corporate Development from
February 2005 to June 2006, as well as Treaswar January 2001 to February 2005. Earlier,
she held treasury management positions at Fortsl@uoporation from 2000 to 2001, and Eaton
Corporation from 1995 to 2000. She also servediipus financial positions at Federal Natic
Mortgage Association (Fannie Mae) from 1993 to 1988 First National Bank of Chicago frc
1989 to 1993, and IBM from 1985 to 1989. In additio our Board, Ms. Ferguson has
previously served on the boards of directors acédngs Energy Group and Franklin Electric Co.,
Inc. Ms. Ferguson holds a B.A. from Yale Universityd an M.B.A. from Northwestern
University. Ms. Ferguson is Chairman of the Audin@nittee of our Board.

Ms. Ferguson has significant finance, acquisitiamg] food industry expertise as evidenced by
her leadership roles at Folgers, Merisant, and BagaCorporation. Given her expertise and
financial acumen, Ms. Ferguson has proven to henportant contributor to Board deliberations
on financial, corporate, and strategic matt
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DENNIS F. O'BRIEN has served as a Director since August 2009. Mrri@iBis a partner of
Gryphon Investors, Inc., a private equity firm,@sjtion he has held since April 2008. Prior to
joining Gryphon, Mr. CBrien was the Chief Executive Officer of Penta \&faCompany, a
maker of bottled water, from April 2007 to April@8. On October 5, 2009, Penta Water
Company, Inc. filed for bankruptcy under ChapterMt O’Brien held a series of executive
positions with ConAgra Foods, Inc., including Pdesit and Chief Operating Officer, Retall
Products from 2004 to 2006, President and Chiefr@jpey Officer, Grocery Foods from 2002
through 2004, Executive Vice President, Grocerydsdoom 2001 to 2002 and President,
ConAgra Store Brands from 2000 through 2001. Intamd Mr. O’Brien previously held
executive and marketing positions at Armstrong \Wdmkustries, Campbell’'s Soup Company,
Nestle S.A. and Procter & Gamble. Mr' Brien holds a Bachelor of Science degree in mank
from the University of Connecticut. Mr. O'Brien ptieusly sat on the audit committee of
Senomyx, Inc.. Mr. O’Brien is a member of the Auddmmittee and of the Nominating and
Corporate Governance Committee of our Board.

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

SAM K. REED is the Chairman of our Board. Mr. Reed has sergeola Chairman and Chief
Executive Officer since January 27, 2005 and asi@at since July 1, 2011. Prior to joining us,
Mr. Reed was a principal in TreeHouse LLC, an gntiirelated to the Company that was for
to pursue investment opportunities in consumer pge# goods businesses. From March 20l
April 2002, Mr. Reed served as Vice Chairman oflégy Company. From January 1996 to
March 2001, Mr. Reed served as the President aref Ekecutive Officer, and as a director of
Keebler Foods Company. Prior to joining Keebler, Reed served as Chief Executive Officer
of Specialty Foods Corporation’s (unrelated to DEaads, as defined below) Western Bakery
Group division from 1994 to 1995. Mr. Reed has alswed as President and Chief Executive
Officer of Mother’'s Cake and Cookie Co. and hagslitetecutive Vice President positions at
Wyndham Bakery Products and Murray Bakery Produistaddition to our Board, Mr. Reed has
previously served on the boards of directors ofghfeWatchers International, Inc. and Tractor
Supply Company. Mr. Reed holds a B.A. from Riceugnsity and an M.B.A. from Stanford
University.

We believe that as our Chairman and Chief Execuffieer, Mr. Reed has led a transformation
of the Company focused on increasing value forasusets and stockholders. With Mr. Reed'’s
broad experience and deep understanding of the @woyrgnd the food industry, and as Chief
Executive Officer, he provides leadership and imgusxperience to the Board and to the
Company.
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ANN M. SARDINI has served as a Director since May 2008. From 2061 to June 2012,
when she retired, Ms. Sardini served as the Chiefrieial Officer of Weight Watchers
International, Inc. She served as Chief Financificér of Vitamin Shoppe.com, Inc., a seller of
vitamins and nutritional supplements, from Septemil®®9 to December 2001, and from March
1995 to August 1999 she served as Executive Viesi@nt and Chief Financial Officer for the
Children’s Television Workshop. In addition, Ms.r@iai has held finance positions at QVC,
Inc., Chris Craft Industries, and the National Rloasting Company. In addition to our Board,
Ms. Sardini has served on the board of directoBief 1 Imports, Inc. since 2013 and currently
serves on its Audit Committee, and since 2012herbbard of directors of Promise Project F
for the City of New York. In addition, Ms. Sardioirrently serves since 2013 on the advisory
board of LearnVest.com. Previously, Ms. Sardini $aved on the boards of directors for
Weight Watchers Danone China Ltd. from 2008 to 2846 Veneca Inc. from 2005 to 2007. |
Sardini holds a B.A. from Boston College and an M.BBom Simmons College Graduate
School of Management. Ms. Sardini is our Lead lreaelent Director and a member of the
Compensation Committee of our Board.

Ms. Sardini is a financial expert and transformateader with over 20 years of experience in
senior financial management positions in brandedian@nd consumer products companies,
ranging in scope from multi-national to early statgrt-up companies. She currently consults
with companies and investors on business, strateglmperational matters. She provides
independent guidance to the Board on a wide vaokgeneral corporate and strategic matters
based on her extensive executive experience, memdial experience as chief financial officel
a public company, and her broad operating busibaskground

GARY D. SMITH has served as a Director since June 2005. Mr. SsiEthief Executive

Officer and Chairman of Encore Associates, Incomsulting firm specializing in serving the
national food and retail goods sectors, a postiemas held since January 2001. Since 2005, he
has been a Founding Managing Director of EncoresGmer Capital. From April 1995 to
December 2004, Mr. Smith served as Senior Viceitfras— Marketing of Safeway Inc. In
addition, Mr. Smith held various management posgiat Safeway Inc. from 1961 to 1995. In
addition to our Board, Mr. Smith currently servesar has previously served on the boards of
directors of AgriWise, Inc., Altierre CorporatioRhilly’s Famous Water Ice, Inc., the Winery
Exchange, Inc., FreshKO Produce Services, IncelfgdSausage Company, Inc., Mesa Foods,
Inc. and Brownie Brittle, LLC.

Mr. Smith is an experienced business leader witlsgkat make him a valuable asset in his role
as Chairman of the Compensation Committee of oar@dVr. Smith’s deep understanding of
the grocery channel and experience as an acquideinaestor in businesses adds significantl
acquisitions and customer insight.
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Executive Officer

Dennis F. Riordaris our Executive Vice President and Chief FinanGiilcer. From January 3, 2006 to July 1, 2011 Riordan was
Senior Vice President and Chief Financial Officethe Company. Prior to joining us, Mr. Riordan v&anior Vice President and Chief
Financial Officer of Océ-USA Holding, Inc., a maaafurer of printers and printing supplies and smxwj where he was responsible for the
company’s financial activities in North America. MRiordan joined Océ-USA, Inc. in 1997 as Vice Rtest and Chief Financial Officer and
was elevated to Chief Financial Officer of Océ-UB8lding, Inc. in 1999. In 2004, Mr. Riordan was rehrSenior Vice President and Chief
Financial Officer and assumed the chairmanship@ftompany’s wholly owned subsidiaries Arkwrighig.land Océ Mexico de S.A. Prior to
his employment with Océ-USA, Mr. Riordan held pasis with Sunbeam Corporation, Wilson Sporting Goadd Coopers & Lybrand.

Mr. Riordan has also served on the boards of direcif Océ-USA Holdings, Océ North America, OcéiBess Services, Inc. and Arkwright,
Inc., all of which are wholly owned subsidiaries@dé NV. Mr. Riordan is a Certified Public Accountand holds a B.A. from Cleveland
State University.

Christopher D. Slivas our Executive Vice President of TreeHouse Fobrds,and our President of Bay Valley Foods, LL84Y
Valley Foods”). Prior to joining us, Mr. Sliva hel@rious positions for Dean Foods from March 2a98une 2012, including Chief
Commercial Officer for the Fresh Dairy Direct Busas from February 2011 to June 2012, and Presiaeh€Chief Operating Officer of the
Dean Foods subsidiary, Morningstar, from DecemB&72o February 2011. From 2006 to 2007, Mr. Séeeved as Chief Customer Officer
for WhiteWave Foods. Mr. Sliva held various posisdor Eastman Kodak Company between March 2000~abduary 2006, including Vice
President and General Manager, Consumer Printorg #0003 to 2006; Vice President of Sales, North Aca@ Consumer Division from
2001 to 2003; and, Vice President and General Mem&pdak Retail Services from 2000 to 2001. Piaadhnis service at Eastman Kodak
Company, Mr. Sliva held a variety of sales and ratinig positions for Fort James Corporation from2.892000, and for Procter and Garnr
Distributing Company from 1985 to 1992. Mr. Slivaldis a B.A. degree from Washington University.

Thomas E. O'Neills our Executive Vice President, General CounskiefCAdministrative Officer and Corporate Secretdfom
January 27, 2005 to July 1, 2011, Mr. O’Neill wan®r Vice President, General Counsel, Chief Adstiative Officer, and Corporate
Secretary of the Company. Prior to joining us, MiNeill was a principal in TreeHouse, LLC, an eptiinrelated to the Company that was
formed to pursue investment opportunities in coreupackaged goods businesses. From February 2008rtt 2001, he served as Senior
Vice President, Secretary and General Counsel eblée Foods Company. He previously served at Keealslé/ice President, Secretary and
General Counsel from December 1996 to February .2006r to joining Keebler, Mr. O'Neill served ascé President and Division Counsel
for the Worldwide Beverage Division of the Quakeat©Company from December 1994 to December 199%& Niesident and Division
Counsel of the Gatorade Worldwide Division of thea®er Oats Company from 1991 to 1994; and Corp&@atesel at Quaker Oats from
1985 to 1991. Prior to joining Quaker Oats, Mr. @llNwas an attorney at Winston & Strawn LLP. Ir@19Mr. O’'Neill completed the
Program for Management Development at Harvard Bssiischool. Mr. O'Neill holds a B.A. and J.D. frtime University of Notre Dame.

Harry J. Walshis our Executive Vice President, Acquisitions Intgpn. From July 2011 to May 2013, Mr. Walsh htd position of
Executive Vice President of TreeHouse and from 2008 to May 2013, he served as President of BdlgWE&oods. From January 27, 2005
to July 1, 2011, Mr. Walsh served in the positiéiSenior Vice President of TreeHouse. From Jan@@65b through July 2008 Mr. Walsh
served in the position of Senior Vice PresidenOperations of TreeHouse. Prior to joining us, Mialgth was a principal in TreeHouse, LL
an entity unrelated to the Company that was fortogalirsue investment opportunities in consumer pge# goods businesses. From June
1996 to October 2002, Mr. Walsh served as Senice Yresident of the Specialty Products DivisioKeébler Foods Company. Mr. Walsh
was President and Chief Operations Officer of Bake Products from March 1999 to February 2001;e\izesident-Logistics and Supply
Chain Management from April 1997 to February 19@@g PresidentCorporate Planning and Development from January 1@®pril 1997;
and Chief Operating Officer of Sunshine BiscuitsirJune 1996 to December 1996. Prior to joiningthere Mr. Walsh served as Vice
President of G.F. Industries, Inc. and Presidedt@mief Operating Officer and Chief Financial Ofidor Granny Goose Foods, Inc. Prior to
entering the food industry, Mr. Walsh was an actaniwith Arthur Andersen & Co. Mr. Walsh holds &ABfrom the University of Notre
Dame.
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Alan T. Gambreis our Senior Vice President — Human Resource3 feeHouse and, since July 2008, Senior Vice Prasaled Chief
Administrative Officer for Bay Valley Foods, LLC. MGambrel has served as Senior Vice Presidehtuman Resources since 2005. Pric
joining TreeHouse, Mr. Gambrel served as Vice ezsi of Administration for Bake Line Group from 200ntil January 2004. From 1999
2001 he was the Vice President of Human Resouardsdebler Foods Company. He previously servedies Fresident Human Resources
for Stella Foods from 1994 to 1999. His prior ex@ece also includes Senior Human Resource positibKsaft Foods and PepsiCo.

Mr. Gambrel served as President of the Alumni AdwisBoard for Michigan State’s School of Managenfeoin 2004 to 2006. Mr. Gambrel
holds a B.A. from Michigan State University.

Erik T. Kahleris our Senior Vice President Corporate Developnieritr to joining TreeHouse, Mr. Kahler served aandging Directc
of Dresdner Kleinwort Securities, LLC, a full sesgiglobal investment bank for public and privatmpanies, from May 2004 to October
2006. From November 1997 to July 2003, Mr. Kahlgdrsenior investment banking leadership rolesitg@up, Inc., as Director —
Mergers and Acquisitions Citigroup Global Marketsléings Inc. and at Wasserstein Perella & Comphmy, where he was Vice President
— Mergers and Acquisitions. Prior to joining WasseirsPerella, Mr. Kahler worked for Ernst & YoungdaCIBC in various financial
advisory roles. Mr. Kahler holds a B.A. from ColdeeCollege and an M.B.A. from J.L. Kellogg Gradu&thool of Management at
Northwestern University

Rachel R. Bishojs our Senior Vice President and Chief Strategyd®if Prior to joining TreeHouse, Ms. Bishop washat Walgreen
Company from 2009 where she was most recently Gvties President, Retail Strategy. From 2001-2009 Rishop was at McKinsey &
Company, where she worked with consumer businessasroad range of sales, marketing, and opesdtiopics with a focus on growth
strategy development and implementation. Ms. Bisgtemmed a Ph.D. in Materials Science and Engingevith a minor in technology
management from Northwestern University, wherevghg a National Science Foundation fellowship recipand graduate fellow at GE
Research & Development Center. She holds B.S. dsgneMaterials Science and Engineering and in Ggsips from Brown University.

Compensation Risk Assessment

Senior human resource executives of the Companyhen@ompensation Committee consultant have corduwctisk assessment of our
employee compensation programs, including our ékeeaompensation programs. The Compensation Caeeréind its consultant review
and discussed the findings of the assessment aruducied that our employee compensation programdesigned with the appropriate
balance of risk and reward in relation to our Comypmoverall business strategy and do not incergixecutives or other employees to take
unnecessary or excessive risks. As a result, wevaethat risks arising from our employee compeasgtolicies and practices are not
reasonably likely to have a material adverse effacthe Company. In its discussions, the Compeams&bmmittee considered the attributes
of our programs in 2014, including:

» The appropriate compensation mix between fixedglsatary) and variable (annual and I-term incentive) pay opportunitie

» The assessment of fixed, variable, and total dizentpensation pay opportunities with market dathraarket practices for the
NEOs;

« The alignment of annual and long-term incentive rahabjectives to ensure that both types of awands@rage consistent behaviors
and sustainable performance rest

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

» The alignment of the timing of the achievement egalization of income from annual and long-ternmeimtive performance and
payouts from these plar

» Stretch yet achievable performance targets intinei@ and lon-term incentive plans; ar
» The mix of lon¢term incentive vehicles that encourage value @eatietention, and stock price appreciati
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COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the pemsation program in place for NEOs. This sectimfuides information regarding,
among other things, the overall objectives of ammpensation program and each element of compenghtbwe provide.

Objectives of Our Compensation Program

TreeHouse was formed in 2005 by Dean Foods Comfi@®an Foods”) through a spin-off of the Dean SpltgiFoods Group and the
subsequent issuance of TreeHouse common stockan Ewods shareholders. Six months prior to the-gffjrDean Foods recruited Messrs.
Reed, Vermylen (our former President and Chief @jireg Officer who transitioned to a consulting reféective July 1, 2011), O’'Neill,
Walsh and E. Nichol McCully (our former Chief Fircgal Officer who retired in April 2006) to lead ti@mpany. These individuals
collectively invested $10 million of their own mgnien Company stock and received a compensationgagcthat Dean Foods Company
determined was fair and comparable to other splinemhpanies. In connection with the spin-off, ongd28, 2005, Messrs. Reed, Vermylen,
O’Neill, Walsh and McCully received restricted st@uld restricted stock units which would vest onkgiaperformance criteria were achie
(referred to as the Founder Award Grant) as welirasapproved stock options.

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

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

» Toclosely link NEO compensation to our performagoals with particular emphasis on rapid growtteragional excellence and
acquisitions through attractive annual incentivpartunities based on stretch targ

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

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

» To align our NEOs’ financial interests with thodeoar stockholders by delivering a substantial jporbf their total compensation in
the form of equity awards and other I-term incentive vehicle:
Our Compensation Aligns to Business Results

Our Compensation Committee is committed to theqgiple of aligning actual compensation received by executives to the business
results of the Company. Our performance goals recignificant effort to obtain target and we hold executives accountable to those
objectives. Our Compensation Committee has newvencesed discretion in determining final payoutsnaientives. As seen in the chart bel
over eight years, our annual cash incentive paylane varied widely from year-to-year, dependingruthe Company’s performance against
its annual cash flow and operating net income tar@es described in the Components of Compenss#iotion).

Incentive Payouts as a % of Target

150% /\‘
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In addition to the annual incentive plan, the Congagion Committee provides a portion of long temeentive (“LTI”) compensation to
senior executives in the form of Performance Uait€ash LTIP awards. These LTI awards were firahggd in 2008 and are paid on theé 3
anniversary of the grant date. Awards granted B0208rough 2011 were in the form of cash; withotitler years being Performance Units.
The Company plans to continue using Performancéslaisi the primary method of delivering these awarte following chart shows the
variability of the amounts earned associated widsé LTI awards over the past four years, eachrggaesenting the culmination of the two
and a half year performance cycle (see the Sumpnfét914 Executive Compensation Program sectiofuidher details).

Long-Term Incentive Payment as a % of Target
200% +

150% \ \
100%:

50% \‘\\
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i

—#— Long-Term Incentive

While the Compensation Committee targets a spdeffiel of total compensation to each NEO basedoonpetitive pay practices and
their individual skill and experience, the actuaimpensation received by each executive is detedhbigehe financial and stock price
performance of the Company. The charts below shesompany’s total shareholder return and net ¢ipgrancome growth on a one year
and three year basis, highlighting the alignmerdwffinancial results and shareholder value.

Total Shareholder Return Met Operating Income Growth
as of December 31, 2014
281% _ 18.0% 2%
[Cean | | =
1-Year 3-Year 1-Year 3-Year

Compensation Process Overview

Below we highlight certain executive compensaticactices that we consider instrumental in drivioghpany performance while
mitigating risk, as well as practices that we avmgdause we do not believe they would serve tleeast of the shareholders.

What We Do
» Maintain a pay mix that is majority performa-based
» Fully disclose the financial performance driversdigh our incentives, in numeric tern

» Use different performance metrics in the annuadiive and long-term incentive plan, to avoid hesaliance on one definition of
success

» Maintain stock ownership guidelines for executi
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Require double trigger vesting for cash severamagenents in the executive severance po

Retain an independent compensation consultant eddag and reporting directly to, the CompensaGommittee.
Hold Compensation Committee executive sessionowitmanagement prese

Maintain an incentive recoupment,“claw bacl” policy.

Allow stockholders the right to call special megsrvia majority voting

What We Don’t Do

Backdate stock option

Reprice stock options without shareholder apprc

Permit hedging transactions or short sales by dxesuor directors

Permit pledging or holding company stock in a magtcount by executives or directc
Maintain excise tax gro-up provisions for executive

We do not have “poison pil” take-over defense plai

Summary of 2014 Executive Compensation Program
The following table provides an overview of Treeldelwcompensation programs granted in 2014 and progbgectives for our NEOs.

Program Descriptions Program Objectives

Annual Cash Compensatior

Base Salary Fixed cash compensation based on size and * Retain & attract talented executi
scope of individual’s role and level of  Motivate individual contribution
performance

Annual Cash Incentive Plan Target annual incentive awards are expressed < Drive high performance on
as a percent of base salary, are payable in Operating Net Income & Cash
cash, with payouts that range from 0%-200% Flow
of target depending on Company » Encourage collaboration across
performance teams and business ur

Long Term Incentive Compensation

Stock Options Equity awards that vest annually in three * Drive long-term share price
approximately equal tranches, beginning one appreciation
year from grant date; represented 37.5¢ * Increase stock ownership &
grant value for NEOs in 201 alignment with stockholde!

Performance Units Performance-based, overlapping 2 / year * Retain talented executives
performance cycle, running from 7/1/14 - * Drive long-term performance on
12/31/16; represented 37.5% of grant value Operating Net Income*
for NEOs in 201¢

Restricted Stock Units Time-based equity awards that vest annually * Retain talented executives
in three approximately equal tranches, * Increase stock ownership &
beginning one year from grant date; alignment with stockholders
represented 25% of grant value for NEOs in
2014

* See 2014 LTI grant section for a more detailednikidin of Operating Net Income for the performanicéts.
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Total Compensation Pay Mix and Pay-for-Performance

We believe our key stakeholders, including stocttrd and employees, are best served by havingkeau#ves focused and rewarded
based on the long-term results of the Companydtitian, it is important that a significant portiof NEO pay be tied to incentive
compensation to reinforce our pay-for-performanmm@gensation philosophy.

In 2014, at target, NEOs received over half (52%6H6f their total compensation opportunity awartt@dugh long-term incentive
awards. In addition, NEOs received, on averagesceqapately 17% of their total compensation oppoitiuim the form of the annual incenti
award. In total, approximately 73% of NEOSs' totakdt compensation opportunity, on average, isvaedid in the form of incentive
compensation, which supports our pay-for-perforreas@mpensation philosophy.

Total Compensation Pay Mix of NEOs in 2014 (Oppatjuat Target)

% Long-Term

Executives % Base Salan % Annual Incentive Incentive

Sam K. Reed 17% 17% 66%
Dennis F. Riordal 26% 18% 56%
Christopher D. Slivi 28% 1S% 53%
Thomas E. (Neill 27% 19% 54%
Harry J. Walst 27% 1% 54%
Rachel Bishop’ 36% 12% 52%

* For Ms. Bishop, base salary was prorated for 20d<led on a May 2014 hire date. Included in Msh&s base salary percentage is
$465,627 paid to Ms. Bishop in cash as a new hiraib. Ms. Bishop’s long-term incentive percentamguides her annual grant issued in
June 2014 as well as a one-time new hire long-tecentive award granted in May 2014 as detailetthén2014 Grant of Plan Based
Awards table. On a normalized basis Ms. Bishop&elsalary, annual incentive and long-term incergameentages would be 35%, 21%

and 44%, respectivel
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We work with the Compensation Committeeonsultant, Meridian, to review our compensafimgrams to ensure competitiveness
benchmark these programs (on a size-adjusted bhasisfompanies with whom we compete for our managya talent. We use benchmark
data as one of the many factors to determine thgettive positioning of each executive. The Congagion Committee does not target a
specific percentile of market but rather reviewthtds0th and 73" percentile competitive levels andrdaitees each named executive officer’s
pay levels based upon a number of factors inclugirgformance, experience, skills, the nature eirtfole within TreeHouse and competit
benchmark information. These companies consisboifpetitors in one or more of our product categoaied other similar companies in the
private label and general food and beverage ingdasit form TreeHouse’s compensation comparatorgy(the “Compensation Comparator
Group”). The 2014 Compensation Comparator Groupmadified from the prior year to include HillshiBrands Co, Pinnacle Foods, Inc.,
Post Holdings and WhiteWave Foods Co. and excludedRo, and J&J Snack Foods. Ralcorp was removédaas purchased by Conagra
and is no longer an independent publicly tradedpaomg. J&J Snack Foods was removed from the groepgaemall market capitalization
size. The newly added companies were added betaeséoth fall within relevant size parameters arelconsidered by the Compensation
Committee to be competitors for executive talemaly, Green Mountain Coffee Roasters changedatse to Keurig Green Mountain, Inc.
The 2014 Compensation Comparator Group is as fstlow

March 28, 2014
Company 2013 Annual Revenue Market Capitalization

HORMEL FOODS CORP. $ 8,752 $ 13,00:
INGREDION INC. $ 6,65: $ 5,071
HERSHEY CO. $ 7,14¢ $ 16,99¢
JM SMUCKER CC $ 5,611 $ 10,08
KEURIG GREEN MOUNTAIN INC $ 4,35¢ $ 15,71¢
HILLSHIRE BRANDS CO $ 3,92( NA*
MCCORMICK AND CO INC $ 4,12 $ 9,36(
FLOWERS FOODS INC $ 3,751 $ 4,48
SANDERSON FARMS INC $ 2,68:¢ $ 1,811
COTT CORF $ 2,09¢ $ 79¢
HAIN CELESTIAL GROUP $ 1,73¢ $ 4,56(
SNYDER' S-LANCE, INC $ 1,761 $ 1,97¢
LANCASTER COLONY $ 1,16¢ $ 2,718
POST HOLDINGS INC $ 1,034 $ 2,71:
PINNACLE FOODS INC $ 2,46: $ 3,50(
WHITEWAVE FOODS CC $ 2,54 $ 4,95
PEER GROUP MEDIAN $ 3,215 $ 4,56(
PEER GROUP AVERAGI $ 3,731 $ 6,47:
TREEHOUSE FOOD! $ 2,29¢ $ 2,62¢

* Purchased in August 2014 and is no longer an intég@ly publicly traded compan

In addition to the Compensation Comparator Grougritdan provides survey data for other companiesiraflar size to the Company
from both general industry and the packaged foedts. We believe that this additional informathmeadens our awareness of the practices
of companies with whom we compete for managemdésmtaMeridian then uses a combination of thesecgsuto help us determine
appropriate salary levels, annual incentive tapgetentages and metrics used in the annual ineeplén, and appropriate logrm incentive
plan design, including grant values for our Namaddttive Officers. The Compensation Committee afswsiders recommendations from
Company'’s Chief Executive Officer regarding salamynual incentive and long-term incentive awardsémior executives other than the
Chief Executive Officer.

Once NEO total compensation opportunities have lleggrmined using the above-mentioned executivepemisation data sources, we
set performance objectives for our management tedimrespect to annual and
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long-term incentives based on a review of a bro&mteat and beverage-focused performance comparedapdthe “Performance Comparator
Group”). We do this by considering the market exagons of the Performance Comparator Group inrgetiur budgets with targets
reflecting performance that exceeds the expectddnpgance of this group. We believe this providedear and objective way of ensuring
management team’s compensation and incentivedigned with stockholder interests. There is consiiee overlap between our
Compensation Comparator Group used for benchmaekidgour Performance Comparator Group used toestdrpance goals. However,
Performance Comparator Group contains some laayapanies who are business competitors of the Coynban are too large to use for
relevant compensation market comparisons.

The following companies are included in our Perfance Comparator Group*:

Archer Daniels Midland Cc Flowers Foods, Inc Kellogg Co.

B&G Foods, Inc General Mills, Inc Kraft Food Groug

Campbell Soup Cc Hain Celestial Group, In Lancaster Colony Cor
ConAgra Foods Inc Ingredion McCormick & Co. Inc.

Dean Food: J&J Snack Foods Cor The Hillshire Brands Compar
Farmer Bros. Inc JM Smucker Ca Snyder-Lance, Inc

* We removed H.J. Heinz Company from our Perform&@aaparator Group as it was acquired and is no loageiblicly traded compan

Role of 2014 Advisory Approval of Executive Comperation in the Compensation Setting Process

The Compensation Committee reviewed the resultiseoP014 stockholder advisory approval of NEO conspéon and incorporated
the results as one of many factors considerednnction with the discharge of its responsibilitidsubstantial majority (over 88%) of our
stockholders at the 2014 Annual Meeting approvedctimpensation program described in our 2014 pstat¢gment. The Company regularly
communicates with its major shareholders to gatheir input regarding the Company, including angpagrns related to executive
compensation. The Compensation Committee did npkeiment any material changes to our executive cosgi®n program as a direct re:
of the 2014 stockholder advisory approval of NE@pensation.

Components of Compensation

There are three primary components to our manageroempensation program: base salary, annual casintive and long-term
incentive compensation. Our management team hasassembled to lead a growth company that will edagnificantly in size and
complexity over time. The Compensation Committes t®al compensation (base salary, annual cagmiive and long-term incentive) of
each individual executive based on their uniquisskéxperience and performance. We seek to haste @ahese pay components at levels
that are competitive with our Compensation Compar@roup. The Company continues to assess the diiv@@osition of each of our
components of compensation in relation to our cditgs.

Base Salary: For 2014, we increased the salaries for thewikee officers (including NEOs) by 2.7%, effectivarch 1, 2014, after
evaluating market data from several leading susgyces (including Meridian, Hewitt, Hay Group awdrcer).

Annual Cash Incentive Plan: The annual incentive for all NEOs is based tairsing specific annual performance targets suctha
operating net income targets determined by the @ adjusted positively or negatively for unusteahs, and cash flow targets. The
operating net income measure was selected bedaaligms with and helps drive our profitable growthategy. The operating cash flow
measure has been chosen because substantive @oaitiv flow enables us to pay down debt and helg dur “growth through acquisition”
strategy.

For all NEOs in 2014, the amount of the potentigentive was 80% tied to the achievement of anaijpgy net income target of
approximately $146 million (based on the Compatyidgeted operating net income established by tmep@asation Committee), adjusted
(as approved by the Compensation Committee) fouiaitipns and unusual items. The remaining 20%efgotential incentive was tied to
achievement of
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an operating cash flow target of approximately $@fion. We do not otherwise use discretion inedtetining the amount of incentive
compensation paid to NEOs. We consider the mark@atations of our stock in the following fiscalayeand year-over-year internal stretch
goals, in setting our budget with targets reflegfierformance that exceeds the expected perfornarme Performance Comparator Group.
In establishing goals, the Compensation Committiees to ensure that the targets are consistehttive strategic goals set by the Board,
that the goals set are sufficiently ambitious stogzovide meaningful results, but with an oppoitiyito exceed targets if performance
exceeds expectations. We believe the annual ineeptan keeps management focused on attaininggstrear term financial performance.
The 2014 annual incentive opportunity for the NE@s awarded as follows:

Minimum Target Maximum Actual
Sam K. Reed Chairman, Chief Executive $ 0 $987,00( $1,974,00 $633,10°
Officer, and Presider
Dennis F. Riordan Executive Vice President $ 0 $359,80( $ 719,60( $230,79:
and Chief Financial Office
Christopher D. Sliva Executive Vice President of $ 0 $369,60( $ 739,20( $237,07¢
TreeHouse Foods, Inc. and
President of Bay Valley Foods,
LLC
Thomas E. O’Neill Executive Vice President, $ 0 $323,40( $ 646,80( $207,44-
General Counsel, Chief
Administrative Officer and
Corporate Secretal
Harry J. Walsh Executive Vice President, $ 0 $323,40( $ 646,80( $207,44-
Acquisitions Integratiol
Rachel Bishoj Senior Vice President, Strate $ 0 $240,00( $ 480,00( $153,94°

NEOs begin to earn payouts under the plan uporeaehient of 90% of the targets ratably up to théexelment of targeted payment
upon the full achievement of 100% of the targetsaddition, a NEO can earn 200% of the targetedngay if 110% or more of the targets are
achieved. In 2014, after adjusting for unusual gemnd acquisitions, we attained approximately $hdon in operating net income or 97.z
of the operating net income target, which providgzhyout of 72.2% on this performance measure0ld 2TreeHouse achieved
approximately $149 million of the operating casiwflor 93.2% of the cash flow target which resulted 31.8% of target payment on this
performance measure. On a combined basis, apprtymet.1% of the target was earned. The actuauatsdisted in the table above are
included in the summary compensation table.

Long-Term Incentive Compensation:The long-term incentive compensation prograre @&tablished to ensure that our senior
management team is focused on long-term growthiit@hdity, and value creation. We believe our latgkeholders, including stockholders
and employees, are best served by having our exesdbcused and rewarded based on the longerresuits of our Company. We
accomplish this through five primary programs, tise of which has varied over the years:

» Stock Options

» Restricted Stoc

» Restricted Stock Unit

» Performance Unit

» Cash Lon-Term Incentive Pla

2014 Long-Term Incentive Grant

The Compensation Committee reviews the long-teentive (“LTI”) plan on an annual basis. In detening the target LTI award
opportunity for 2014, the Compensation Committeesiders the overall total
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compensation positioning of each executive relativeur Compensation Comparator Group, the indaigerformance of each NEO and the
past annual LTI target opportunity provided. Ther@attee believes the 2014 target LTI opportunipesvide a competitive value that aligns
each executive’s long-term compensation opportemitith the interest of shareholders. The LTI mlasigns of our Compensation
Comparator Group were carefully considered for alevce and mix of long-term incentive vehiclesizitl in their programs. Balancing the
needs of our business strategy, market practioesslaare availability, an LTI plan was designegbraped, and implemented. Each year, the
Compensation Committee, with the assistance of diterj reviews the design of the LTI plan and makessions if necessary.

» For NEOs, TreeHouse Vice Presidents, and Bay Va&lteyds Senior Vice Presidents, we utilized threéuehicles to deliver the
appropriate value: nqualified stock options, restricted stock units gedformance units

» Stock Options: The non-qualified stock options \astually in three approximately equal tranchebjesai to the grantee’s
continued employment with TreeHouse, beginninghenfirst anniversary of the grant date, and reprteske37.5% of the LTI gra
value.

» Restricted Stock Units: The restricted stock umétst annually in three approximately equal tranchebject to the grantee’s
continued employment with TreeHouse, beginninghanfirst anniversary of the grant date, and reprteske25% of the LTI grant
value.

» Performance Units: Performance units are earneeddbas achieving operating net income goals in efithe performance
periods. Performance is measured over three cotiseq@eriods for each award: a six-month perioditr@gg on the date of grant
through the end of the calendar year, and two 1B8timperiods for each successive calendar year. padbrmance unit grant is
also subject to a cumulative 3@enth performance period that can impact the olpeglout of the award. The number of units
will be earned is based on the level of achievemaative to the targets. There is no payout be80%6 achievement, and payot
capped at 200% of target if achievement meets cears 120% of the operating net income targetpEn@rmance units are
converted to stock or cash at the discretion ofGbmpensation Committee on the third anniversathefdate of grant. The
Company expects the performance units to be settlsthck and has the shares available to d

The operating net income measure used in the peafoce units (as the performance measure) is stiadyadifferent than the metric
used in the annual incentive plan, as the targegd are based on long term market expectationgraftock (over a 2 o year performance
period) that incorporate future acquisition growtiinereas the measure used in the annual inceriimeoply considers organic growth (ove
one year period). The target growth measures aedban an analysis of growth expectations of oorgany and those of our Performance
Comparator Group. The selected growth metric retssa stretch goal that is only achievable thrabhghcombination of long-term strategic
decisions and operating efficiencies. Payouts @¢rawards have varied over the years and haveddran 17% to 200%.

The 2014 performance unit grant represents 37.58te02014 LTI grant value. The performance periafdhe 2014 performance units
are as follows: July 1, 2014 through December 31428alendar year 2015; calendar year 2016; anduimeilative period July 1, 2014
through December 31, 2016.

For the performance period July 1, 2014 throughdbdzer 31, 2014, the operating net income targetappsoximately $72 million.
The operating net income targets for calendar y2@t$, 2016 and the cumulative performance penied 41.5% of calendar year 2014
operating net income budget, 111.4% of the calepear 2015 target, and the sum of the three tamgetunts, respectively.

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

» Stock Options: The non-qualified stock options \astually in three approximately equal tranchebjesat to the grantee’s
continued employment with TreeHouse, beginninghenfirst anniversary of the grant date, and reprteske37.5% of the LTI gra
value.
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» Restricted Stock Units: The restricted stock unést annually in three approximately equal tranchebject to the grantee’s
continued employment with TreeHouse, beginninghanfirst anniversary of the grant date, and represk62.5% of the LTI gra
value.

» For all other eligible participants, the LTI valwas delivered through the granting of restrictettlstunits that vest ratably over a
three year period, subject to the gra’s continued employment at TreeHouse, beginnindnetiitst anniversary of the grant de

2012 Long-Term Incentive Grant

The performance periods for the performance unérde/granted on June 27, 2012 ended on Decemb26034 ,and will be converted
to stock upon approval of the Compensation CommitieApril 2015. The conversion will take placetbe third anniversary of the grant
date. The table below demonstrates the calculased to determine the number of performance uaitsegl in each period.

If the Percentage of Target Earned is 100% or gr ((Percentage of Target Earn— 100%)*5) + 100%

If the Percentage of Target is less than 100% ((Percentage of Target Earned — 80%)*2.5) + 50%
but greater or equal to 80

If the Percentage of Target is less than ¢ No Performance Units are earr

The table below outlines the operating net incoangdts for each of the performance periods, asasethe actual performance and
payout achieved.

Operating Net Actual Operating Net
Percentage o
Income Target Income Achieved Target Earned Payout Earned*
7/1/2012 — 12/31/2012 $ 73,32¢ $ 57,87 78.% 0%
1/1/2013-12/31/201% $ 133,79 $ 119,18 89.1% 72.1%
1/1/2014-12/31/2014 $ 150,47¢ $ 141,87- 94.2% 85.7%
Cumulative $ 357,60t $ 318,93. 89.2% 73.(%

* Capped at 200¢

Stock Ownership and Holding Policies

Since the Company'’s inception in 2005, when thgiwail five executive officers invested $10 milliohtheir own money into the Dean
Specialty Foods spin-off, we have maintained angtistock ownership culture at TreeHouse, with oEONstock positions traditionally
exceeding stock ownership guidelines at nearlfFattune 500 companies. In addition, the NEO teanefieially owns approximately 3.7%
of TreeHouse shares outstanding as of FebruargaA,.

Consistent with prevalent and best practices aliggytraded companies, in February 2012, we adbfdemal stock ownership
guidelines for our corporate officers. These gurds provide that our officers must achieve, witlwe years of reaching officer status,
specified stock ownership levels based on a meltiplsuch officer's base salary. Shares of stockemoutright or through a trust, restricted
stock and restricted stock units count towardslfiulént of the guidelines. The required stock ovatdp levels that must be attained by our
corporate officers within the five-year period asefollows:

Required Share

Position Ownership Level

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

All of our corporate officers are currently in coliapce with these guidelines with the exceptiomat Bishop, who recently joined
TreeHouse Foods, Inc. in May 2014.

Based on the practice of significant stock owngrshiTreeHouse and desire to give freedom of chaieedo not have equity holding
policies for employees upon the exercise of stqatloas and the vesting of performance units oriast stock units.
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General Compensation Matters

All matters of our executive compensation programesreviewed and approved by the Compensation Ctieendf the Board. This
includes approving both the amounts of compensatimhthe timing of all grants. The Compensation @iftee is given full access to its
compensation expert, and has elected to use Meridiprovide consulting services with respect sm@ompany’s executive compensation
practices including salary, bonus, perquisitesjtggucentive awards, deferred compensation andratatters. The Compensation Commi
regularly meets with Meridian representatives withihe presence of Company management.

More details regarding the employment agreementgipmanagement investors are summarized below.

Executive Perquisites: TreeHouse annually reviews the Company’s pracfimesxecutive perquisites with the assistance ofidiian.
We believe that the market trend is moving towaodsh allowance in lieu of various specific exaatienefits such as automobile plans,
financial planning consulting or club fees. We hgvanted an annual allowance of $25,000 to Mr. Re&ti$10,000 to all other NEOs to
cover these types of benefits. This approach regdtimeadministrative burden of such programs atisfies the desire to target market
practices. These allowances are not included giblelicompensation for bonus or other purposes danmbt represent a significant portion of
the executive’s total compensation. Our Board hes @dopted policies regarding the personal uskeo€Company-owned aircrafts by our
NEOs. Generally, personal use is permitted, sultjeavailability. Personal use of the Company aiftsris principally utilized by our Chit
Executive Officer. Personal use by other NEOsfieg@uent. We calculate compensation for persorabased on the incremental costs of
operating the aircrafts. The largest single compbnéthis cost is fuel. The 2014 Summary Compeéasdkable beginning on page 34 of this
Proxy Statement contains itemized disclosure gbaluisites to our NEOs, regardless of amount.

Deferred Compensation Plan: Our Deferred Compensation Plan allows certaipleyees, including the NEOSs, to defer receipt of
salary and/or bonus payments. Deferred amountsradited with earnings or losses based on theofateturn of mutual funds selected by
participants in the plan. We do not “matchtiounts that are deferred by employees in the Befa@ompensation Plan. However, to the e:
that employees in the Deferred Compensation Plaa tteir match in the 401(k) plan limited as a hestiparticipating in the Deferred
Compensation Plan, the lost match would be creditet@ad to the Deferred Compensation Plan. Digiobs are paid either upon terminai
of employment or at a specified date (at leastyears after the original deferral) in the future gdected by the employee. The employee may
elect to receive payments in either a lump sumserges of installments. Participants may defetoup00% of eligible salary and bonus
payments. The Deferred Compensation Plan is natefdiby us, and participants have an unsecuredamnéd commitment from us to pay
the amounts when due. When such payments are duegioyees, the cash will be distributed from cemeyal assets.

We provide deferred compensation to permit our eyg®s to save for retirement on a tax-deferredsb@sie Deferred Compensation
Plan permits them to do this while also receivimgeistment returns on deferred amounts, as desailb@ee. We believe this is important as a
retention and recruitment tool, as many of the canmgs with which we compete for executive taleolvgte a similar plan for their senior
employees.

Employment Agreements: We have entered into employment agreementsMébsrs. Reed, O’Neill, Walsh, Riordan and Slivae3e
agreements provide for payments and other berikfits officer's employment terminates for a quglify event or circumstance, such as
being terminated without “Cause” or leaving empl@ynfor “Good Reason,” as these terms are defindlde employment agreements. The
agreements also provide for benefits upon a quatjfgvent or circumstance after there has beerhari@e-in-Control” (as defined in the
agreements) of the Company. Additional informatiegarding the employment agreements, includingfiaitien of key terms and a
guantification of benefits that would have beerereed by our NEOs had termination occurred on Ddx81, 2014, is found under the
heading “Potential Payments Upon Termination Orr@lealn Control.”

We believe these severance programs are an imppdsrof our overall compensation arrangement®fwMNEOs. We also believe
these agreements will help to secure the contiengaloyment and dedication of our NEOs prior toadiofving a change in control, without
concern for their own continued employment. We &lslieve it is in the best interest of our stockleos to have a plan in place that will all
management to pursue
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all alternatives for the Company without undue @ndor their own financial security. We also be#ie¢hese agreements are important as a
recruitment and retention device, as most of threpamies with which we compete for executive tatente similar agreements in place for
their senior employees. We have received consustmgices from Meridian with regard to market piceg in an evaluation of severance
programs.

In February 2014, we amended the agreements widsideReed, O’Neill and Walsh to remove the ext@Eigegross-up provision from
each agreement. Consequently, under their curreptoyment agreements, none of our named execuftiveis (including Messrs. Riordan
and Sliva, and Ms. Bishop) will receive a “gros$ ppyment from the Company to the extent they irexgise taxes under Section 4999 of
the Code.

401(k) Savings Plan: Under the TreeHouse Foods Savings Plan (theiri§a Plan”), a taxgualified retirement savings plan, Comp:
employees, including our NEOs, may contribute upG®b of regular earnings on a befoag-basis into their Savings Plan accounts (sulbg
IRS limits). Total contributions may not exceed 86f&ligible compensation. In addition, under tlevifgs Plan, we match an amount equal
to one dollar for each dollar contributed by paptiting employees on the first 3% of their eligiblempensation and fifty cents for each
additional dollar contributed on the next 2% ofitledigible compensation. Amounts held in SavinggnRaccounts may not be withdrawn
prior to the employee’s termination of employmantsuch earlier time as the employee reaches thef§9?! /, , subject to certain
exceptions established by the IRS.

Recoupment Policy: We have adopted a recoupment (“clawback”) polidgaive for all cash and equity based incentiveralwa
granted on or after January 1, 2014. The policyieppo all our employees at or above the Vice iHegg level (which includes our NEOS)
and is administered by our Compensation Commitleeler the policy, if the Company is required taaéssits financial statements due to
material noncompliance with its financial reportirgjuirements under securities laws and a coverdididual is determined to have
knowingly and willfully engaged in conduct which sva material factor in such restatement, the Cosgi®an Committee may seek
reimbursement of any excess compensation from asly and equity based awards granted to such coweliediual in the preceding 3 years
(or preceding 12 months in the case of recoupnigmtozeeds from the sale of shares pursuant td stptions or restricted stock units).

Tax Treatment of Executive CompensationSection 162(m) of the Code imposes a limitabarthe deductibility of non-performance-
based compensation in excess of $1 million forGh&f Executive Officer of the Company and eaclthefthree next most highly
compensated executive officers (other than thefGhimancial Officer). The TreeHouse Foods, Inc. Bgand Incentive Plan is designed to
allow us to grant awards that may qualify for tleefprmance-based exception to the Section 162(a)aibility limit. Many of our key
incentive programs are linked to the financial parfance of the Company, and, therefore, we belismewe will preserve the deductibility
these executive compensation payments. Howeveuctibdity of executive compensation is only onepiontant factor considered by the
Compensation Committee when determining compensatio the Compensation Committee retains the filéyibo award compensation tr
is not intended to meet the performatesed compensation exception or that may excedirttiation on deductibility under Section 162(
when it believes it is in the Company’s and stod#tbs’ best interests.
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EXECUTIVE COMPENSATION

The following table sets forth annual and long-t@@mpensation for the Company’s Chief Executivad@ff Chief Financial Officer
and three other most highly compensated officersxdi2014 as well as certain other compensatioorimétion for NEOs during the years
indicated.

2014 Summary Compensation Table

Non-Equity Grant Date Fair Grant Date
Incentive Fair Market
Plan Market Value of All Other
Compensatior Value of Compensatior
Salary Bonus Stock Awards Options
Name and Principal Positior Year ($)(@) ($)(b) $)(c) ($)(d) ($)(e) $)H Total ($)
Sam K. Reed 201¢ 982,66 0 633,10 2,997,47. 1,618,65 170,69¢ 6,402,60:
Chief Executive Office 201z 956,83! 0 1,447,12 2,616,37! 1,413,17 197,43: 6,630,93
and Presider 201z 931,83! 0 524,69! 2,275,241 1,228,69 194,05: 5,154,511
Dennis F. Riordan 201« 511,66 0 230,79: 824,46} 445,09t 21,70¢ 2,033,72i
Executive Vice Presidel 201: 478,86¢ 0 509,84! 697,96! 376,87: 30,23¢ 2,093,78!
and Chief Financial Office 201z 436,00( 0 171,78¢ 601,81¢ 324,84 21,11 1,555,56
Christopher D. Sliva 201¢ 525,66 0 237,07¢ 749,36¢ 404,78l 21,74« 1,938,63
Executive Vice Presidel 201z 511,66 0 476,87! 628,03! 339,22 23,22¢ 1,979,03:
of TreeHouse Foods, In 201z 221,79 0 54,21¢ 971,71¢ 524,67! 130,87 1,903,28
and President of Be
Valley Foods, LLC
Thomas E. C Neill 201« 460,00( 0 207,44« 674,27: 364,23: 21,57¢ 1,727,52.
Executive Vice Presider 201z 448,00( 0 463,45t 558,10° 301,37t 28,057 1,798,99
General Counsel and Chi 201z 436,00( 0 171,78¢ 601,81¢ 324,84. 27,11 1,561,56.
Administrative Officer
Harry J. Walsh 201¢ 460,00( 0 207,44« 674,27: 364,23: 26,29: 1,732,24
Executive Vice Presider 201z 448,00( 0 463,45t 558,10° 301,37t 34,05: 1,804,99
Acquisitions Integratiol 201z 436,00( 0 156,45¢ 601,81¢ 324,84 21,11¢ 1,540,23
Rachel Bishop (g) 201« 235,82: 465,62 153,94 955,85( 202,27: 10,59¢ 2,024,11!

Senior Vice President, Strate

a) This amount represents employee wages earned dhengar
b) This amount represents a new hire cash bonus paym&achel Bishog
¢) The amounts in this column are payments made wndefnnual Incentive Plar* AIP™)

d) The awards shown in this column include restdcttock unit grants under the TreeHouse FoodsEpgity and Incentive Plan in 2012,
2013 and 2014, and performance units granted i2,22013 and 2014. The amounts listed above arallmasthe grant date fair market
value of the awards computed in accordance withrkial Accounting Standards Board (“FASB”) AccougtiStandards Codification
(“ASC”) Topic 718. As it relates to the performangdts granted in 2014, Mr. Reed was granted 22,61 with a grant date fair value
of $1,798,324, Mr. Riordan was granted 6,190 umith a grant value of $494,519, Mr. Sliva was gean,630 units with a grant date
fair value of $449,781, and Messrs. O’Neill and Statach were each granted 5,060 units, with a degetfair value of $404,243.

Ms. Bishop was granted 2,810 units with a grane dair value of $224,491. As each of the perforneamgits provide a maximum
achievement equal to 200% of the initial grant, Reed has the opportunity to earn up to 45,02& wvith a grant date fair value of
$3,596,648, Mr. Riordan has the opportunity to egro 12,380 units with a grant date fair valué@89,038, Mr. Sliva could earn up to
11,260 units with a grant date fair value of $889,5and Messrs. O’Neill and Walsh each may eartou®,120 units, with a grant date
fair value of $808,487. Ms. Bishop has the oppadtyuio earn up to 5,620 awards with a grant daitevidue of $448,982

e) The awards shown in this column include stodioog granted in 2014, 2013, and 2013 based ogrtm@ date fair market value of the
awards computed in accordance with FASB ASC Topk&.

f) The amounts shown in this column include matghiontributions under the Company’s 401(k) plashgaayments in lieu of perquisites,
personal use of the Comp¢ s corporate aircraft and life insurance premiu
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g) Ms. Bishop’s base salary and target incentiveevpeorated for 2014 based on a May 2014 hire dégeBishop also received a one-time
new hire lon-term incentive award in May 2014 as detailed in28&4 Grant of Plan Based Awards tal

Details Behind All Other Compensation Columns

Registrant Cash Payment in Life
Defined Contribution Lieu of Perquisites Aircraft Insurance
Usage Total
Name N s 3 3 5
Sam K. Reed 10,40( 25,00( 132,78t 2,51% 170,69¢
Dennis F. Riordan 10,40( 10,00( 0 1,30¢ 21,70¢
Christopher D. Sliva 10,40( 10,00( 0 1,344 21,744
Thomas E. O'Neill 10,40( 10,00( 0 1,17¢ 21,57¢
Harry J. Walsh 10,40( 10,00( 4,71¢ 1,17¢ 26,29¢
Rachel Bishop 0 10,00( 0 59¢€ 10,59¢

2014 Grants of Plan Based Awards
The following table sets forth annual and long-t@@mpensation for the Company’s NEOs during 2014.

2014 Grants of Plan Based Awards

Estimate  Estimated
Estimated Estimated Estimate

Future Future Future Future Future All Other

Payouts Payouts Payouts Payouts Payouts  All Other Option Grant

Under Under Non- Under Under Under Stock Awards: Date Fair
Non-Equity Equity Equity Equity Awards: Number of  Exercise

Equity Incentive  Incentive  Incentive  Number of Value of

Incentive Incentive Plan Plan Securities  or Base  Stock anc
Plan Plan Awards: Plan Awards: Shares of  Underlying  Price of

Awards: Awards: Threshold  Awards:  Maximum Stock or Option Option

Grant Target Maximum Target Units Options Awards Awards

Name Date. (#)(a) #)(2) #)(b) #(b) #(b) #(c) (#)(d) ($/Sh) ($)(e)
Sam K. Reed AIP 1/1/201 987,00( 1,974,001 0 0 0 0 0 0 0
PSL  6/27/201: 0 0 11,25¢ 22,51( 45,02( 0 0 0 1,798,322
RSL  6/27/201- 0 0 0 0 0 15,01( 0 0 1,199,14
Options  6/27/201: 0 0 0 0 0 0 69,86( 79.8¢ 1,618,65!
Dennis F. Riordan AIP 1/1/201 359,80( 719,60( 0 0 0 0 0 0 0
PSL  6/27/201 0 0 3,098 6,19( 12,38( 0 0 0 494,51
RSL  6/27/201: 0 0 0 0 0 4,13( 0 0 329,94t
Options  6/27/201- 0 0 0 0 0 0 19,21( 79.8¢ 445,09¢
Christopher D. Sliva AIP 1/1/201 369,60( 739,20( 0 0 0 0 0 0 0
PSL  6/27/201: 0 0 2,81¢ 5,63( 11,26( 0 0 0 449,78:
RSL  6/27/201: 0 0 0 0 0 3,75(C 0 0 299,58t
Options  6/27/201- 0 0 0 0 0 0 17,47( 79.8¢ 404,78l
Thomas E. C Neill AIP 1/1/201 323,401 646,80( 0 0 0 0 0 0 0
PSL  6/27/201: 0 0 2,53( 5,06( 10,12( 0 0 0 404,24
RSL  6/27/201: 0 0 0 0 0 3,38( 0 0 270,02¢
Options  6/27/201- 0 0 0 0 0 0 15,72( 79.8¢ 364,23:
Harry J. Walsh AIP 1/1/201 323,401 646,80( 0 0 0 0 0 0 0
PSL  6/27/201: 0 0 2,53( 5,06( 10,12( 0 0 0 404,24:
RSL  6/27/201- 0 0 0 0 0 3,38( 0 0 270,02¢
Options  6/27/201- 0 0 0 0 0 0 15,72( 79.8¢ 364,23:
Rachel Bishop AP 5/27/201. 240,00( 480,00( 0 0 0 0 0 0 0
RSL  5/27/201: 0 0 0 0 0 7,78( 0 0 581,16t
PSL  6/27/201 0 0 1,40¢ 2,81( 5,62( 0 0 0 224,49:
RSL  6/27/201 0 0 0 0 0 1,88( 0 0 150,19:
Options  6/27/201- 0 0 0 0 0 0 8,73( 79.8¢ 202,27:

(a) Consists of awards under our AIP program, wigdranted under the TreeHouse Foods, Inc. Ingetian. In 2014, 64.1% of the target
was earned by Ms. Bishop and Messrs. Reed, Riof?' Neill, Sliva and
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Walsh. These AIP amounts are reported as Non-Etquigntive Plan Compensation in the 2014 Summarygamsation Table. Payouts
under the AIP may range from $0 up to the maximsrdescribed above. Therefore, in accordance with Sies, we have omitted the
threshold column

(b) Consists of performance units that are grantater the TreeHouse Foods, Inc. Equity and IncerRian. The performance unit awards
have a cumulative performance period of July 1 42@1December 31, 2016. For the interim performgeréd of July 1, 2014 to
December 31, 2014, the performance measure regeies110.6% of target; accordingly, each NEO eafite311% of the first tranche of
the award

(c) Consists of restricted stock units granted utitle TreeHouse Foods, Inc. Equity and Incentiaa Bhat vest annually in three
approximately equal tranches, beginning on thé¢ fimniversary of the grant date. The award graatetlay 27, 2014 for Ms. Bishop
pertains to a or-time new hire award that vests in two approximagglyal tranches, beginning on the first anniverséithe grant date

(d) Consists of non-qualified stock options granteder the TreeHouse Foods, Inc. Equity and IngerRian that vest annually in three
approximately equal tranches, beginning on thé¢ dfimniversary of the grant date. The non-qualifiptions have a strike price of $79.89
which was the closing price of our Common Stocldate of grant

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

Employment Agreements

On January 27, 2005, the Company entered into gmmint agreements with Messrs. Reed, O’'Neill andsiWarhese individuals are
referred to as the “management investors”. Thedehthese employment agreements are substardiailfar, other than the individual's
title, salary, bonus, option, restricted stock, essgtricted stock unit entitlements. The employnsgreements provided for a three-year term
that ended on June 28, 2008. The employment agrésraiso provide for one-year automatic extensiahsent written notice from either
party of its intention not to extend the agreement.

Under the employment agreements, each managenvestan is entitled to a base salary at a specé#ietual rate, plus an incentive
bonus based upon the achievement of certain peafarenobjectives to be determined by the Board.ehmgloyment agreements also
provided that each management investor receivedatesl shares and restricted stock units of oun@on Stock and options to purchase
additional shares of our Common Stock, subjecettam conditions and restrictions on transferghbillhese grants were intended to cover a
three year period, from 2005 through the end of7200 2008, the management investors began tocpaate in the Company’s long-term
incentive grants as summarized in the tables abidweinitial restricted shares and restricted stauks are no longer outstanding, and the
stock options expire on June 27, 2015.

Each management investor is also entitled to pate in any benefit plan we maintain for our semigecutive officers, including any
life, medical, accident, or disability insurancampland any pension, profit sharing, retiremerferled compensation or savings plan for our
senior executive officers. We also will pay thes@@able expenses incurred by each managementanireshe performance of his duties to
us and indemnify the management investor againstass or liability suffered in connection with $uperformance.

We are entitled to terminate each employment agee¢mith or without “Cause” (as defined in the eayphent agreements). Each
management investor is entitled to terminate hiplegment agreement for “Good Reason” (as definatiénemployment agreements) which
includes a reduction in base salary or a mateltiaiadion in duties and responsibilities or fortaér other specified reasons, including the
death, disability or retirement of the managemewéstor. If an employment agreement is terminatitolont Cause by us or with Good
Reason by a management investor, the managemestanwill be entitled to a severance payment etqualo times (or three times, in the
case of Mr. Reed) the sum of the annual base spgigble and the target bonus amount owed to timagesment investor immediately prior
to the end of the employment period, plus contiomadf all health and welfare benefits for two yeéhree years in the case of Mr. Reed). If
an employment agreement is terminated under the sagumstances and within 24 months after a chahgentrol of the Company, the
management investor will be entitled to a severgagenent equal to three times the annual baseysatalrtarget bonus amount payable tc
management investor immediately prior to the enthefemployment period, plus continuation of athltie and welfare benefits for three
years.
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In February 2014, we amended the agreements widsideReed, O’Neill and Walsh to remove the ex@Eigegross-up provision from
each agreement. Consequently, under their curreptoyment agreements, none of our named executiieis (including Messrs. Riordan
and Sliva and Ms. Bishop) will receive a “gross ppyment from the Company to the extent they ingaise taxes under Section 4999 of
Code.

Messrs. Riordan and Sliva are also covered und@ridual employment agreements, the terms of whighsimilar in nearly all materi
respects to the management investor agreemenasn@sded) with regard to salary, bonus, benefitsgpdand severance. The exception is that
they did not receive the three year equity graat wWas provided to the management investors in 2@@5srs. Riordan and Sliva have been
receiving long-term incentive grants, which are sarized in the tables above and described belowedhey joined the Company.

Ms. Bishop began her employment with us in May 2@t is covered under the TreeHouse Foods, Ireciliive Severance Plan
(“Severance Plan”), and is entitled to the sevezgirovisions for involuntary termination by the Qmamy without Cause or for voluntary
termination by the executive for Good Reason. Téneeance Plan provides payments for three tieexetutives. Ms. Bishop is considered a
tier two executive and is eligible for severancgmants equal to one times her base salary andt taggtive compensation. In the event of
Ms. Bishop’s involuntary termination by the Compamyhout Cause or her voluntary termination for @d®eason within 24 months of a
change in control, under the Severance Plan, Mshdgi is entitled to severance equal to two timeshse salary plus two times her target
incentive compensation.

Awards

The grant for each NEO is listed in the 2014 Graffdlan Based Awards Table on page 35. The smaififeatures of the 2014 equity
incentives are as follows:

2014 Non-Qualified Stock Options

The NEOs received an annual stock option granuoe 27, 2014, that vests annually in three appratéiy equal tranches, beginning
on the first anniversary of the grant date.

2014 Restricted Stock Units

The NEOs and other managers of the Company recaiveshnual restricted stock unit grant on June@14, that vests annually in
three approximately equal tranches, beginning erfitet anniversary of the grant date. AdditionaMs. Bishop received a one-time new hire
restricted stock unit award on May 27, 2014 thaty@nnually in two approximately equal tranchegjifining on the first anniversary of the
grant date.

2014 Performance Units

The performance units are earned based on achiepegting net income goals in each of the perfogaaeriods listed below and
represented 37.5% of the LTI grant value. The perémce periods of the 2014 performance units afellasvs: July 1, 2014 through
December 31 2014; calendar year 2015; calendard@d#; and the cumulative period of July 1, 20Téikh December 31, 2016. The
performance units will be converted to stock oihcaisthe discretion of the Compensation Committethe third anniversary of the date of
grant. The Company expects the performance unlie ®ettled in stock and has the shares availalile so. For the performance period
July 1, 2014 through December 31, 2014, the opayatet income target was approximately $72 millibme operating net income targets for
calendar years 2015, 2016 and the cumulative padoce period are 111.5% of calendar year 2014 tipgnaet income budget, 111.4% of
the calendar year 2015 target, and the sum ohtlee target amounts, respectively. The number ité timat will be earned is based on the
level of achievement relative to the targets. Thermo payout below 80% achievement, and payotdpped at 200% of target if achievement
meets or exceeds 120% of the operating net incargett
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2014 Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity

Number of Number of Number Market Equity Plan Plan Awards:
Securities Securities of Shares Value of Number of Market Value

Underlying Underlying or Units Shares or Unearned Unearned
Unexercise( Unexercised of Stock Units of Shares, Shares, Units
Options Options Option Option That Stock That  Other Rights  Other Rights

Grant Exercisable  Unexercisable Exercise  Expiration Have Not Have Not That Have That Have

Name Date (#) (#)(a) Price ($) Date Vested (#)(b  Vested ($) Vested (#)(c Vested ($)
Sam K. Reed 6/28/200! 120,37° 0 29.6¢ 6/28/201! 0 0 0 0
6/27/200i 114,80( 0 24.0¢ 6/27/201! 0 0 0 0
6/28/2011 41,70( 0 46.47 6/28/202! 0 0 0 0
6/27/201: 47,00( 0 54.9( 6/27/202: 0 0 0 0
6/27/201.: 0 0 0 — 4,94( 422,51t 0 0
6/27/201.: 0 0 0 — 0 0 22,23( 1,901,33:
6/27/201.: 39,281 19,64: 61.41 6/27/202: 0 0 0 0
6/27/201: 0 0 0 — 10,57: 904,30¢ 0 0
6/27/201: 0 0 0 — 0 0 47,60( 4,071,22
6/27/201: 23,02« 46,04¢ 65.91 6/27/202: 0 0 0 0
6/27/201. 0 0 0 — 15,01( 1,283,80! 0 0
6/27/201- 0 0 0 — 0 0 45,02( 3,850,56
6/27/201- 0 69,86( 79.8¢ 6/27/202: 0 0 0 0
Dennis F. Riordan 01/3/2001 50,00( 0 18.6( 01/3/2011 0 0 0 0
6/27/200° 47,10( 0 26.4¢ 6/27/201 0 0 0 0
6/27/200i 25,50( 0 24.0¢ 6/27/201: 0 0 0 0
6/28/201( 13,65( 0 46.47 6/28/202( 0 0 0 0
6/27/201. 12,40( 0 54.9( 6/27/202: 0 0 0 0
6/27/201. 0 0 0 — 1,307 111,78t 0 0
6/27/201. 0 0 0 — 0 0 5,88( 502,91t
6/27/201: 10,38 5,19: 61.41 6/27/202: 0 0 0 0
6/27/201: 0 0 0 — 0 0 12,70( 1,086,23
6/27/201: 0 0 0 — 2,82( 241,19! 0 0
6/27/201. 6,14( 12,28( 65.97 6/27/202: 0 0 0 0
6/27/201. 0 0 0 — 0 0 12,38( 1,058,86
6/27/201. 0 0 0 — 4,13( 353,23! 0 0
6/27/201. 0 19,21( 79.8¢ 6/27/202. 0 0 0 0
Christopher D. Sliva 7/27/201: 0 0 0 0 0 0 10,29( 880,10«
7/27/201: 18,18( 9,09( 56.6¢€ 7/27/202: 0 0 0 0
7/27/201: 0 0 0 0 2,28i 195,60 0 0
6/27/201: 0 0 0 0 0 0 11,42( 976,75!
6/27/201: 0 0 0 0 2,54( 217,24t 0 0
6/27/201: 5,521 11,05: 65.91 6/27/202: 0 0 0 0
6/27/201. 0 0 0 0 0 0 11,26( 963,06¢
6/27/201. 0 0 0 0 3,75( 320,73t 0 0
6/27/201. 0 17,47( 79.8¢ 6/27/202: 0 0 0 0
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Option Awards Stock Awards
Equity

Number of Number of Number Market Equity Plan Plan Awards:
Securities Securities of Shares Value of Number of Market Value

Underlying Underlying or Units Shares or Unearned Unearned
Unexercise( Unexercised of Stock Units of Shares, Shares, Units
Options Options Option Option That Stock That  Other Rights  Other Rights

Grant Exercisable  Unexercisable Exercise  Expiration Have Not Have Not That Have That Have

Name Date (#) (#)(a) Price ($) Date Vested (#)(b  Vested ($) Vested (#)(c Vested ($)
Thomas E. C Neill 6/27/200i 36,10( 0 24.0¢ 6/27/201: 0 0 0 0
6/28/201( 13,65( 0 46.47 6/28/202( 0 0 0 0
6/27/201: 12,40( 0 54.9( 6/27/202: 0 0 0 0
6/27/201: 0 0 0 — 1,307 111,78t 0 0
6/27/201: 0 0 0 — 0 0 5,88( 502,91t
6/27/201. 10,38: 5,19: 61.41 6/27/202: 0 0 0 0
6/27/201. 0 0 0 — 0 0 10,16( 868,98!
6/27/201: 0 0 0 — 2,25: 192,69¢ 0 0
6/27/201: 4,91( 9,82( 65.97 6/27/202: 0 0 0 0
6/27/201- 0 0 0 — 0 0 10,12( 865,56«
6/27/201- 0 0 0 — 3,38( 289,09: 0 0
6/27/201. 0 15,72( 79.8¢ 6/27/202. 0 0 0 0
Harry J. Walsh 6/27/200i 36,10( 0 24.0¢ 6/27/201! 0 0 0 0
6/28/2011 13,65( 0 46.47 6/28/202! 0 0 0 0
6/27/201: 12,40( 0 54.9( 6/27/202: 0 0 0 0
6/27/201: 0 0 0 — 1,307 111,78t 0 0
6/27/201: 0 0 0 — 0 0 5,88( 502,91t
6/27/201: 10,38: 5,19: 61.41 6/27/202: 0 0 0 0
6/27/201: 0 0 0 — 0 0 10,16( 868,98!
6/27/201: 0 0 0 — 2,25: 192,69¢ 0 0
6/27/201: 4,91( 9,82( 65.91 6/27/202: 0 0 0 0
6/27/201. 0 0 0 — 0 0 10,12( 865,56«
6/27/201. 0 0 0 — 3,38( 289,09: 0 0
6/27/201. 0 15,72( 79.8¢ 6/27/202: 0 0 0 0
Rachel Bishop 5/27/201. 0 0 0 — 7,78( 665,42: 0 0
6/27/201- 0 0 0 — 0 0 5,62( 480,67
6/27/201. 0 0 0 — 1,88( 160,79t 0 0
6/27/201- 0 8,73( 79.8¢ 6/27/202. 0 0 0 0

(a) The option awards for each NEO will vest annuailyhiree approximately equal tranches, beginnintheranniversary date of the grant, as listed irtabée.

(b) Restricted stock units vest annually in thrppreximately equal tranches, beginning on the a@rsary date of the grant, as listed in the tabdegpt for the new hire grant provided to
Ms. Bishop on May 27, 2014 that vests annuallyia approximately equal tranches, beginning on tirev@rsary date of the grant, as listed in theetz

(c) Performance units vest on the third anniverséhe grant date as listed in the table. Baseduorent performance levels, performance unitstgchim 2014 and 2013 are reported at
their maximum level, while performance units granite 2012 are reported at their target level. Tagopt can be from 0% to 200% of the award baseacbrevement of the
performance criterie
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2014 Option Exercises and Stock Vested

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

Name (#) (%) (#) (%)
Sam K. Reed 0 0 5,281(a) 422,37¢
0 0 4,94((b) 394,65
0 0 4,30((c) 343,52
20,00((d) 802,60( 0 0
20,00((d) 807,00( 0 0
20,00((d) 830,20( 0 0
20,00((d) 887,40( 0 0
20,00((d) 888,60! 0 0
30,00((d) 1,435,501 0 0
30,00((d) 1,271,10( 0 0
25,254(d) 1,337,02! 0 0
4,747(d) 246,64 0 0
30,00((d) 1,513,73. 0 0
30,00((d) 1,658,82. 0 0
40,00((d) 2,049,50:i 0 0
Dennis F. Riordal 0 0 1,41((a) 112,64!
0 0 1,30€(b) 104,33t
0 0 1,14((c) 91,07t
25,00((e) 1,462,41: 0 0
25,00((e) 1,549,86! 0 0
Christopher D. Slivi 0 0 1,27((a) 101,46(
0 0 2,28¢(b) 174,05¢
Thomas E. ¢ Neill 0 0 1,12%(a) 90,03¢
0 0 1,30€(b) 104,33t
0 0 1,14((c) 91,07t
25,00((d) 1,133,75! 0 0
395(d) 19,88¢ 0 0
24,604(d) 1,238,85! 0 0
10,71:(d) 566,75¢ 0 0
27,58¢d) 1,428,45. 0 0
10,71:(d) 552,70: 0 0
5,625(d) 283,14t 0 0
81,90((d) 4,176,40! 0 0
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Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise Acquired on Vesting
on Exercise on Vesting
Name S ; B —® S ) B— —®
Harry J. Walst 0 0 1,12%(a) 90,03¢
0 0 1,30¢€(b) 104,33¢
0 0 1,14((c) 91,07¢
5,00((d) 204,25 0 0
10C(d) 4,08t 0 0
93((d) 37,89¢ 0 0
5,00((d) 203,51 0 0
5,00((d) 203,50( 0 0
5,00((d) 202,75 0 0
5,00((d) 201,76 0 0
2,18((d) 88,50¢ 0 0
6,79((d) 275,74 0 0
10,00((d) 406,05 0 0
5,00((d) 203,25 0 0
5,00((d) 226,75 0 0
501(d) 22,72 0 0
5,00((d) 226,75 0 0
5,00((d) 224,25( 0 0
5,00((d) 224,25( 0 0
4,49¢(d) 201,78 0 0
25,00((d) 1,131,641 0 0
15,30((d) 810,05: 0 0
2,40((d) 125,87 0 0
9,30((d) 482,47 0 0
9,534(d) 494,45 0 0

(a) Represents the vesting of the first of three trasalf restricted stock unit awards granted in 2

(b) Represents the vesting of the second of threeheanof restricted stock units awards granted ire2
(c) Represents the vesting of the third of three trandlf restricted stock unit awards granted in 2
(d) Represents stock options that were granted on28iri2005 and expire on June 28, 2(

(e) Represents stock options that were granted on 3aBu2006 and expire on January 3, 2(

2014 Non-Qualified Deferred Compensation

Aggregate
Executive Registrant Aggregate Withdrawals/
Contributions Contributions Earnings (Loss Aggregate
Distributions Balance at
in Last FY in Last FY in Last FY Last FYE
Name %) $) $)(@) 6] (%)
Sam K. Reed 0 0 65,56: 0 1,957,39:
Dennis F. Riordan 0 0 0 0 0
Christopher D. Sliva 0 0 0 0 0
Thomas E. O’Neill 0 0 0 0 0
Harry J. Walsh 0 0 0 0 0
Rachel Bishop 3,66 0 37 0 3,70¢

(&) Amounts in this column are not included in the 2&4nmary Compensation Table of this Proxy Staten

The 2014 Non-Qualified Deferred Compensation Tabésents amounts previously deferred under ourrBefeCompensation Plan.
Participants may defer up to 100% of their basargalnd annual incentive plan
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payments under the Deferred Compensation Planri2efamounts are credited with earnings or losassdon the return of mutual funds
selected by the executive, which the executive af@nge at any time. We do not make contributionsatticipants’ accounts under the
Deferred Compensation Plan, except to the extenteimployees in the plan have their Company magotamtributions in the 401(k) plan
limited as a result of participating in the Defer@ompensation Plan. Distributions are made ireeighlump sum or an annuity as chosen by
the executive at the time of the deferral.

The earnings on Mr. Reed’s and Ms. Bishop’s Deteffempensation Plan accounts were measured bgnefeto a portfolio of
publicly available mutual funds chosen by Mr. Raad Ms. Bishop in advance and administered by #ésidmuthird party. As presented
above, Mr. Reed’s 2014 annualized gain was apprateiyn 3.5% while Ms. Bishop’s 2014 gain was apprately 1.0%. Messrs. Riordan,
Sliva, O’'Neill and Walsh do not participate in theferred Compensation Plan.

Potential Payments Upon Termination Or Change In Catrol

As noted on page 36 of this Proxy Statement, we leatered into employment agreements with all ofNEEIOs, except for Rachel
Bishop who is covered under the Severance Planefitoyment agreements and Severance Plan praviggyments of certain benefits, as
described below, upon the termination. The NEOstsigipon termination of his/her employment depgmuhuthe circumstance of the
termination. Central to an understanding of thatagf each NEO under the agreements is an unddnstpof the definitions of “Cause” and
“Good Reason” that are used in the employment ageeés and Severance Plan. For purposes of the gmeit agreements and Severance
Plan:

* We have Cause to terminate the NEO if the NEO hgaged in any of a list of specified activitiegliding refusing to perform
duties consistent with the scope and nature gbdéétion, committing an act materially detrimerttathe financial condition and/or
goodwill of us or our subsidiaries, commission délany or other actions specified in the defiriti

» The NEO is said to have Good Reason to terminaterhiployment and thereby gain access to the bewmefiicribed below if we
assign the NEO duties that are materially incoeststith his position, reduce his compensation,foalrelocation, or take certain
other actions specified in the definitic

The employment agreements and Severance Planeegsia precondition to the receipt of these paysnémt the NEOs sign a
standard form of release in which the NEO waivéslaims that the NEO might have against us anthteassociated individuals and entit
The NEOs’ employment agreements and SeveranceaRlarinclude non-compete and non-solicit provisitbrad would apply for a period of
one year following the NEQO'’s termination of emplogmb, and confidentiality provisions that would apfidr an unlimited period of time
following the NEQ's termination of employment.

The employment agreement for each NEO and SeveRlaoespecifies the payment to each individuakicheof the following
situations:

 Involuntary termination without cause or resignatiith Good Reaso
* Retiremen
» Death or disability
» Termination without Cause or with Good Reason aftemng«-in-control
Meridian has reviewed the existing change-in-cdrseverance provisions of our NEOs’ employment agrents and Severance Plan
relative to the current practices of our Compensa@omparator Group and has found our practices within the norms of the group.
Employment Agreements/Severance Plan

In the event of an involuntary termination of thE® without Cause, or resignation by the NEO for ¢6B@ason, the NEO will receive
two times his base salary and target bonus (tlimesstin the case of Mr. Reed and
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one times in the case of Ms. Bishop), and continnaif all health and welfare benefits for two ye@hree years in the case of Mr. Reed and
one year in the case of Ms. Bishop).

In the event of an involuntary termination of teptoyee without Cause, or resignation by the emgadipr Good Reason within a 24
month period immediately following a change-in-cohbf the Company, the NEO will receive three titkee amount of his base salary and
target bonus (two times in the case of Ms. Bishapyl continuation of all health and welfare besdfir three years (two years in the case of
Ms. Bishop). Upon amendment of the employment ageses of Messrs. Reed, O'Neill and Walsh in Felyr2814, no employees are
eligible to receive a “gross-up” payment from thenpany to the extent they incur excise taxes usédetion 4999 of the Code.

In the event of death, disability or retiremeng EO will receive no additional severance paymdntthe event of disability, NEOs
(with the exception of Ms. Bishop) receive contitioia of health and welfare benefits for two yedrsde years in the case of Mr. Reed). The
Severance Plan does not provide health and wditanefits in the event of disability.

TreeHouse Foods, Inc. Equity and Incentive Plan
The Company has issued equity awards to our NE@satle subject to the terms and conditions of et and Incentive Plan.

In the event of an involuntary termination of thE® without cause, or resignation by the NEO for GB®ason, no unvested options
shall become vested or exercisable, nor will ureesestricted stock or restricted stock units vést.performance unit awards, the NEO s
receive accrued awards plus a pro rata portioheftvard (based on the number of full calendar hsoserved during the performance pe
divided by the length of the performance period} thould have accrued for the performance periaghith the NEO was terminated with
Cause by the Company.

In the event of a change-in-control, unvested stgations will become fully vested; the restrictiasthe restricted stock and restricted
stock units will lapse. For performance units, thdly be cancelled in exchange for a payment etmushe value that would have been pay:
had each performance unit been deemed equal to (®08ach greater or lesser percentage as detatrbinthe Compensation Committee
its initially established dollar value.

In the event of death or disability unvested oggianll become fully vested, and upon death, disgtilr retirement, a pro rata portion
the restricted stock and restricted stock unitswauld be eligible for lapse of restrictions o thext anniversary date of the grant will lapse.
All unvested stock options, restricted stock aredrieted stock unit awards will be forfeited foryasther reason of termination. For the
performance units, the NEO shall receive accrueardsvplus a pro rata portion of the award (baseduonber of full calendar months served
during the performance period divided by the lengftthe performance period) that would have accifoethe performance period in which
the NEO was terminated due to death, disabilitygetrement.

TreeHouse Foods, Inc. Annual Incentive Plan

In the event of an involuntary termination of thE® without cause, or resignation by the NEO for G&B®ason, no portion of the
Annual Incentive Award will be received by the NEO.

In the event of death, disability or retiremeng tHEO will receive a pro rata portion of the Anntradentive Award (based on the
number of full calendar months served during thefopmance period divided by the length of the perfance period).

In the event of an involuntary termination with@atuse or resignation for good reason following angje in control, the NEO will
receive a pro rata portion of the Annual Incenthveard (based on the number of full calendar mosthrsed during the performance period
divided by the length of the performance period).

In the event of a change in control without terntima no portion of the Annual Incentive Award whié received by the NEO.
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The following tables illustrate the payouts to eAlffO under each of the various separation and &amngontrol situations. The tables
assume that the events took place on Decembe34, 2

Name of Participant: Sam K. Reed

Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
without for Good
Cause or Reason Change in
Resignation Following Control
for Good Disability Change in Without
Reason Retirement or Death Control Termination
®) ®) ®) ® ®
Severance 5,922,00! 0 0 5,922,00I 0
Interest on Severant 12,14( 0 0 12,14( 0
Prc-rated Annual Incentive 0 987,00( 987,00( 987,00( 0
Stock Options 0 0 1,768,48! 1,768,48! 1,768,48!
Restricted Stock Unit 0 651,31: 651,31: 2,610,66. 2,610,66.
Performance Unit 3,116,88. 3,116,88. 3,116,88. 5,862,22 5,862,22
Welfare Benéefits 45,32( 0 45,32( 45,32( 0
Aggregate Paymen 9,096,34. 4,755,19. 6,568,99: 17,207,82 10,241,36
Name of Participant: Dennis F. Riordan
Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
Without for Good Change in
Cause or Reason Control
Resignation Following Without
for Good Disability Change in Termination
Reason Retirement or Death Control
%) %) %) (%) %)
Severance 1,747,60! 0 0 2,621,401 0
Interest on Severant 5,37¢ 0 0 5,37¢ 0
Prc-rated Annual Incentive 0 359,80( 359,80( 359,80( 0
Stock Option: 0 0 473,80 473,80 473,80
Restricted Stock Unit 0 175,05: 175,05: 706,19: 706,19:
Performance Unit 837,85: 837,85 837,85: 1,575,46. 1,575,46.
Welfare Benéefits 27,80 0 41,70¢ 41,70¢ 0
Aggregate Paymen 2,618,63 1,372,70. 1,888,21. 5,783,73 2,755,45!
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Name of Participant: Christopher D. Sliva

Severance

Interest on Severan
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Performance Unit
Welfare Benefits

Aggregate Paymen

Name of Participant: Thomas E. O'Neill

Severance

Interest on Severani
Prc-rated Annual Incentive
Stock Option:

Restricted Stock Unit
Performance Unit
Welfare Benefits

Aggregate Paymen

Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
without for Good Change in
Cause or Reason Control
Resignation Following Without
for Good Disability Change in Termination
Reason Retirement or Death(2) Control
(6] %) %) (6] (6]
671,71¢ 0 0 1,343,43 0
3,68( 0 0 3,68( 0
0 369,60( 369,60( 369,60( 0
0 0 577,16 577,16 577,16:
0 205,55¢ 205,55¢ 733,56¢ 733,56¢
920,58¢ 920,58t 920,58t 1,850,01. 1,850,01.
14,48¢ 0 28,97 28,97 0
1,610,471 1,495,74 2,101,88. 4,906,42 3,160,74.
Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
Without for Good Change in
Cause or Reason Control
Resignation Following Without
for Good Disability Change in Termination
Reason Retirement or Death Control
(%) %) %) %) $)
1,570,80! 0 0 2,356,201 0
4,83( 0 0 4,83( 0
0 323,40( 323,40( 323,40( 0
0 0 406,00 406,00 406,00
0 152,24 152,24 593,57¢ 593,57¢
713,58:¢ 713,58:¢ 713,58:¢ 1,370,19 1,370,19
32,57¢ 0 48,86¢ 48,86¢ 0
2,321,79. 1,189,22 1,644,10 5,103,07. 2,369,77!
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Name of Participant: Harry J. Walsh

Severance

Interest on Severan
Prc-rated Annual Incentive
Stock Options

Restricted Stock Unit
Performance Unit
Welfare Benefits

Aggregate Paymen

Name of Participant: Rachel Bishop

Severance

Interest on Severani
Prc-rated Annual Incentive
Stock Option:

Restricted Stock Unit
Performance Unit
Welfare Benefits

Aggregate Paymen

Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
Without for Good Change in
Cause or Reason Control
Resignation Following Without
for Good Disability Change in Termination
Reason Retirement or Death Control
®) ®) ®) ®) ®)
1,570,80! 0 0 2,356,20! 0
4,83( 0 0 4,83( 0
0 323,40( 323,40( 323,40( 0
0 0 406,00! 406,00! 406,00!
0 152,24 152,24 593,57¢ 593,57¢
713,58:¢ 713,58:¢ 713,58:¢ 1,370,19 1,370,19
32,97¢ 0 49,46¢ 49,46¢ 0
2,322,19. 1,189,22 1,644,70. 5,103,67. 2,369,77
Involuntary
Termination
Involuntary without
Termination Cause or
Resignation
Without for Good Change in
Cause or Reason Control
Resignation Following Without
for Good Retirement Disability Change in Termination
Reason or Death Control
(6] (%) %) %) $)
640,00( 0 0 1,280,001 0
2,62¢ 0 0 2,62¢ 0
0 240,00( 240,00( 240,00( 0
0 0 49,23¢ 49,23¢ 49,23¢
0 183,17 183,17° 766,35( 766,35(
120,93¢ 120,93 120,93¢ 240,33¢ 240,33¢
13,00 0 0 26,01¢ 0
776,57( 544,11t 593,35: 2,604,56. 1,055,92!
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2014 DIRECTOR COMPENSATION

Directors who are full-time employees of the Compeeteive no additional fee for service as a dmeddonemployee directors recei
a combination of cash payments and equity-basegensation as shown in the table and narrative below

Fees Earnes Restricted
or Paid in Stock
Cash Units Total

Name $ (%) ®
George V. Bayly 80,00( 143,80: 223,80:
Diana S. Fergusc 82,50( 143,80: 226,30:
Dennis F. CBrien 87,50( 143,80: 231,30:
Frank J. CConnell 77,50( 143,80: 221,30:
Ann M. Sardini 90,00( 143,80: 233,80:
Gary D. Smitr 70,00( 143,80: 213,80:
Terdema L. Ussery, 77,50( 143,80: 221,30:
David B. Vermyler 365,00( 143,80: 508,80:

Cash Compensation

For the 2014-2015 Board year, non-management Directf the Company received a cash retainer of0886per year. Committee
members received additional annual cash retairgefsllaws: Audit Committee $7,500; Compensation @uttee $5,000; and Nominating
and Corporate Governance Committee $5,000. Ther@haiof the Audit Committee, Compensation Committee Nominating and
Corporate Governance Committee received additianabal cash retainers of $17,500, $15,000, and8@5¢espectively and the Lead
Independent Director received an additional annaah retainer of $20,000. No individual meetingratince fees are paid to Board or
Committee members.

On February 10, 2011, we entered into a one-yaasuting agreement with Mr. Vermylen, which becaaffective on July 1, 2011,
when Mr. Vermylen transitioned to a senior advisde focusing on strategy, marketing and acquisgifrenewable upon mutual agreement).
The agreement provides Mr. Vermylen $300,000 pauanas a consultant. This agreement was renew2@llih for an additional one year
term.

Fees Earned or Paid in Cash

Nominating &

Lead
Corporate Compensatior Independent
Annual Governance Audit
Retainer ($) Committee ($ Committee ($ Committee ($; Director ($) Other ($) Total ($)
George Bayly* 65,00( 0 0 15,00( 0 0 80,00(
Diana S. Fergusor 65,00( 0 17,50( 0 0 0 82,50(
Dennis F.  Brien* 65,00( 15,00( 7,50( 0 0 0 87,50(
Frank J. C Connell 65,00( 0] 7,50( 5,00( 0 0 77,50(
Ann M. Sardini 65,00( 0 0 5,00( 20,00( 0 90,00(
Gary D. Smitr 65,00( 5,00( 0 0 0 0 70,00(
Terdema L. Ussery, 65,00( 5,00( 7,50( 0 0 0 77,50(
David B. Vermyler 65,00( 0 0 0 0 300,00( 365,00(

* Chairmar
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Equity-Based Compensation

To ensure that directors have an ownership intal&gied with other stockholders, each non-managéuntiesctor will be granted
options and/or restricted stock units of the Comyfsastock having a value determined by the Boattk @rant date fair value of restricted
stock units granted in 2014 was $143,802.

Outstanding Awards

Restricted

Vested &

Deferred

Stock Stock Restricted

Options Units Stock Units

George Bayly(a) 0 1,80(C 15,92(
Diana S. Ferguson( 3,50( 1,80( 12,22(
Dennis F. CBrien(a) 0 1,80(C 1,86(
Frank J. C Connell(a) 22,49¢ 1,80(C 11,62(
Ann M. Sardini(b) 0 1,80(C 9,61(
Gary D. Smith(a 0 1,80(C 15,92(
Terdema L. Ussery, (e 15,70( 1,80(C 13,51(
David B. Vermylen(a 71,35( 1,80(C 5,91(

(a) Vested and deferred restricted stock units arerdafaintil termination of service from the Boa

(b) 4,020 vested restricted stock units are dedenrgil June 30, 2015 and 1,890 vested and defeestdcted stock units are deferred until
July 27, 2016. 3,700 restricted stock units aréedeand deferred until termination of service fribva Board

Board Stock Ownership and Age Requirements

At the same time that we adopted formal stock osiprguidelines for management, we also adoptecemship guidelines for the
Board. All outside directors are covered by thalglines and must achieve a stock ownership leugleq three times their annual retainer
within five years of joining the Board. Similar tlee management guidelines, shares of stock owneigjlouor through a trust, restricted stock
and restricted stock units count towards fulfillmehthe guidelines. All of our outside directorg &urrently in compliance with these
guidelines.

We have not set an upper age limit for Board membsmwe feel that highly experienced directorsunBmard have provided and will
continue to provide our management team with grsaght and wisdom into our business. In additioar experiences, several corporate
boards across the United States benefit greatiy frmre seasoned business leaders.
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COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee was, duhagyear ended December 31, 2014, an officer,dowfficer or employee of
the Company or any of its subsidiaries. No exeeutifficer of the Company served as a member dfié)compensation committee of another
entity in which one of the executive officers othwentity served on the Company’s Compensation Citteen (ii) the board of directors of
another entity in which one of the executive officef such entity served on the Company’s Comp@ars&tommittee, or (iii) the
compensation committee of another entity in whiok of the executive officers of such entity seraech member of the Company’s Board,
during the year ended December 31, 2014.

COMMITTEE REPORTS

Notwithstanding anything to the contrary set fartlany of the Company’s previous or future filingsder the Securities Act of 1933, as
amended, or the Exchange Act that might incorpdrgteeference this Proxy Statement or future fiimgth the SEC, in whole or in part, the
following Committee reports shall not be deemeb@aoncorporated by reference into any such filimysept to the extent we specifically
incorporate by reference a specific report intchsfiling. Further, the information contained in tlilowing committee reports shall not be
deemed to be “soliciting material” or to be “filediith the SEC or subject to Regulation 14A or 14Reothan as set forth in Item 407 of
Regulation S-K, or subject to the liabilities ofcBen 18 of the Exchange Act, except to the extieat we specifically request that the
information contained in any of these reports batd as soliciting materials.

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

The Audit Committee is currently composed of fawtépendent directors, Ms. Ferguson, Messrs. O'BféGonnell and Ussery, and
operates pursuant to a written charter. The Conipangnagement is responsible for its internal anting controls and the financial
reporting process. The Audit Committee is respdaditr overseeing and monitoring the integrity leé Company’s financial statements,
accounting and financial reporting processes, syst@f internal control over financial reporting ngoliance with legal and regulatory
financial accounting requirements, audits of thenfany’s financial statements, and review of thégrarance of the Audit Committee. The
Audit Committee also regularly receives and reviesysorts from the third party whistleblower hotlipevider.

The Company’s independent registered public ac@ogifitm, Deloitte & Touche LLP, is responsible foerforming an independent
audit of the Company’s consolidated financial steats and internal controls over financial repagriimaccordance with the standards of the
Public Company Accounting Oversight Board (“PCAORT)d to issue reports thereon. The Audit Commiteesponsibilities are to monitor
and oversee the audit process, and to appoint, @asape and evaluate the performance of the indepénelistered public accounting firm.

In discharging its oversight responsibility ashe awudit process, the Audit Committee obtained ftleeindependent registered public
accounting firm a formal written statement desagpall relationships between the independent regdtpublic accounting firm and the
Company that might bear on the independent regdtpublic accounting firm’s independence consistétit PCAOB Ethics and
Independence Rule 3526, Communication with Audin@uttees Concerning Independence, and discussadeibitte & Touche LLP any
relationships that may impact its objectivity andépendence, and the Audit Committee satisfietf @seto Deloitte & Touche LLP’s
independence. The Audit Committee has revieweddssulissed the financial statements with managerifetAudit Committee also
discussed with management and Deloitte & Touche theRquality and adequacy of the Company’s intecoatrols and the internal audit
department’s organization, responsibilities, budget staffing. The Audit Committee reviewed botlthvideloitte & Touche LLP and the
internal auditors their audit plans, audit scops] @entification of audit risks.

The Audit Committee discussed and reviewed withoidtel & Touche LLP all communications required b@A0B Auditing Standard
No. 16, Communications with Audit Committees, andh and without management present, discussedeiewed the results of Deloitte
Touche LLP’s audit of the financial statements. Ruglit Committee also discussed the results ofriternal audit examinations.

Based on the Audit Committee’s discussions with ag@ment and Deloitte & Touche LLP and the Audit Guttee’s review of the
representations of management and the report ohtiependent registered public accounting firm,Aldit Committee recommended to the
Board that the audited consolidated financial statets be included in the Company’s Annual Reporfform 10-K for the year ended
December 31, 2014, for filing with the SEC.

In order to assure that the provision of audit aod-audit services provided by Deloitte & ToucheR., lour independent registered
public accounting firm, does not impair its indegdence, the Audit Committee is required to pre-appmll audit services to be provided to
the Company by Deloitte & Touche LLP, and all otkervices, including review, attestation and nodiagervices, other than de minimis
services that satisfy the requirements of the Ni8& the Exchange Act, pertaining to de minimis pkoes.

This report is respectfully submitted by the Auddmmittee of the Board.
Diana S. Ferguson, Chairman
Dennis F. O'Brien

Frank J. O’Connell
Terdema L. Ussery, Il
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REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE C OMMITTEE

The Nominating and Corporate Governance Commigteairently comprised of three independent diresctielessrs. rien Smith an
Ussery. The purposes of the Nominating and Corpdsaivernance Committee are (i) to identify indiattuqualified to become members of
the Board, (ii) to recommend to the Board the pesdo be nominated for election as directors atraagting of the stockholders, (jii) in the
event of a vacancy on or increase in the sizeoBibard, to recommend to the Board the persone twinated to fill such vacancy or
additional Board seat, (iv) to recommend to therBdhe persons to be nominated for each commiftdeedBoard, (v) to develop and
recommend to the Board a set of corporate goveengaitelines applicable to the Company, includley€ompany’s Code of Ethics, and
(vi) to oversee the evaluation of the Board. Theniating and Corporate Committee will consider noeeis who are recommended by
stockholders, provided such nominees are recomnadeindeccordance with the nominating procedures$ostt in the Company’s By-laws.
The Board adopted a charter for the Nominating@orborate Governance Committee in June 2005.

This report is respectfully submitted by the Nontiimg and Corporate Governance Committee of the @®oar

Dennis F. O'Brien, Chairman
Gary D. Smith
Terdema L. Ussery, Il

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is comprised of Me&sagly, O’'Connell, and Ms. Sardini and operates pursuanitdteen charter. Th
Compensation Committee oversees the Comgacynpensation program on behalf of the Boardulfiiling its oversight responsibilities, tl
Compensation Committee reviewed and discussedmatiagement the Compensation Discussion and Analgsierth in this Proxy
Statement.

In reliance on the review and discussions refetoegbove, the Compensation Committee recommendgek tBoard that the
Compensation Discussion and Analysis be includedénCompany’s Annual Report on Form 10-K for tisedl year ended December 31,
2014 and the Company'’s Proxy Statement to be ifilembnnection with the Meeting, each of which v filed with the SEC.

This report is respectfully submitted by the Conmgagion Committee of the Board.
George V. Bayly, Chairman

Frank J. O’'Connell
Ann M. Sardini

FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

The following table presents fees billed for prefesal services rendered for the audit of our chdated financial statements, audit of
our internal controls over financial reporting aegliew of our quarterly reports on Form 10-Q anekfbilled for other services rendered by
Deloitte & Touche LLP for 2013 and 2014:

2013 2014

Audit Fees $1,903,00! $2,589,52:
Audit-related Fee $ 405,76( $ 817,27(
Tax Fees $ 63,93 $ 271,05¢
All other Fees $ 2,61t $ 0
Total Fees $2,375,30 $3,677,85;

Audit fees include fees associated with the anaudlt of our consolidated financial statements iatefnal controls over financial
reporting and reviews of the Company’s quarterporés on Form 10-Q. Audit fees have
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increased over prior year primarily due to the pohaes associated with the acquisitions and thetgrof the Company ($350,000) as well
the incremental procedures performed in conneetitinthe Company’s debt and equity offerings arel¢hange to the 2013 COSO
framework ($240,000).

Audit-related fees include consultation concerrfingncial accounting and SEC reporting standardiscaure diligence services
performed in connection with the Compasigcquisitions. Audit related fees are higher ih&@&s the acquisitions in our current year, ialt
were significantly larger than those acquired id20The increase in tax fees is primarily due toservices provided in connection with pre-
acquisition tax periods from newly acquired ensitiall other fees are for any other services noluided in the first three categories. The
Audit Committee pre-approved all of the audit, audlated, tax and other services in accordancle thié pre-approval policies described
above under the heading “Committee Reports — Reydhte Audit Committee” and determined that th@eipendent accountant’s provision
of non-audit services is compatible with maintagnihe independent accountant’s independence.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We maintain policies and procedures relating torévéew, approval or ratification of transactionsathich we are a participant and in
which any of our directors, executive officers, aragtockholders or their family members have aafioe indirect material interest. We refer
to these individuals and entities in this proxytestaent as related parties. Our Code of Ethics, visi@vailable on our website at
www.treehousefoods.carprohibits our employees, including our executiffécers, and directors from engaging in specietivities
without prior approval. These activities typicalblate to conflict of interest situations whereeamployee or director may have significant
financial or business interests in another commgamypeting with or doing business with us, or whemds to benefit in some way from such a
relationship or activity.

We review all relationships and transactions inalitthe Company and our directors, executive officer their immediate family
members are participants, to determine whether pacdons have a direct or indirect material intemesl whether such transactions involv
least $120,000. Our law department has resportgibili the development and implementation of preessand controls to obtain information
from the directors and executive officers with mxso related party transactions and for thenrdeteng, based upon the facts and
circumstances, whether the Company or a relatdgt pas a direct or indirect material interest ia transaction. Each year, we require our
directors and executive officers to complete a tjoesaire, among other things, to identify suctatedl party relationships and transactions.
We also require that directors and executive officetify our General Counsel of any changes dutiegcourse of the year to the informa
provided in the annual questionnaire as soon asifjesand we gather information regarding possiblated party transactions throughout the
year. As required under SEC rules, transactionshivg the Company that exceed $120,000 and tinraliaded party has a direct or indir
material interest in will be disclosed in our Pré&atement. Our Board has responsibility for reuepmand approving or ratifying related
person transactions.

Mr. Vermylen became a senior consultant with then@any in July 2011 and in accordance with his chimguagreement, is paid
$300,000 annually. The consulting agreement iswab& on an annual basis. As a result of the ctinguhgreement with Mr. Vermylen and
the related payments, the Company has concludedith&ermylen is not an independent Director as$ time.
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ADVISORY VOTE TO APPROVE THE COMPANY’S EXECUTIVE CO MPENSATION
(PROPOSAL 3)

Pursuant to Section 14A of the Exchange Act, wesaseking the advisory approval of stockholderef€ompany’s executive
compensation program and practices as disclostukifProxy Statement. As approved by its stockhsldéthe 2011 Annual Meeting of
Stockholders, consistent with the Board’'s recomménd, the Company is submitting this proposala@ronbinding vote on an annual bas
Stockholders are being asked to vote on the foligveidvisory resolution:

“RESOLVED, that the Company'’s stockholders apprarean advisory basis, the compensation of the Gowyip executive officers, ¢
disclosed in the 2015 Proxy Statement pursuartdéa@ompensation disclosure rules of the SecuatielsExchange Commission, including
Compensation Discussion and Analysis, the 2014 Sanpw@ompensation Table and the other related tavdslisclosure.”

The Company has a pay-for-performance philosophiftirms the foundation of our decisions regardirgcutive compensation. This
philosophy and the compensation structure approyetie Compensation Committee are central to thegamy’s ability to attract, retain ar
motivate individuals who can achieve superior fiiahresults in the best interests of the Compantyits stockholders. To that end, our
program links pay to performance by deliveringgngicant majority of the total compensation oppiity of our NEOs in variable or “pay at
risk” compensation programs (annual and long-tercemtive plans). Our program also aligns the NEiancial interest with those of our
stockholders by delivering a substantial portiothafir total compensation in the form of equity ad&and other longerm incentive vehicle

We urge our stockholders to read “Compensationu3ision and Analysis” above, which describes inibletav our executive
compensation program and practices operate andeaigned to achieve our compensation objectiveseisas the accompanying
compensation tables which provide detailed inforomabn the compensation of our NEOs.

This advisory vote on the Company’s executive campdon program and practices is non-binding orBib&rd. Although norbinding,
the Board and the Compensation Committee will cdisefeview the voting results when evaluating eMecutive compensation program.

The affirmative vote of a majority of the sharesofmmon stock present in person or representeddy @nd entitled to be voted on
the proposal at the Meeting is required for approf¢his advisory resolution.

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

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E APPROVAL OF THE ADVISORY RESOLUTION SET
FORTH ABOVE UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.

APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE TR EEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN, INCLUDING AN INCREASE IN THE
NUMBER OF SHARES SUBJECT TO THE PLAN (PROPOSAL 4)

In connection with our spin-off from Dean Foods GQuamny, our Board adopted, and a majority of ourldtotders approved, the
TreeHouse Foods, Inc. 2005 Long-Term Stock Incerfilan. A majority of our stockholders then apptbaa amendment and restatement of
the TreeHouse Foods, Inc. 2005 Long-Term Stocknitiee Plan at our 2007 Annual Meeting of Stockhaddevhich changed the name of the
plan to the TreeHouse Foods, Inc. Equity and IneerRlan, and a further amendment and restatemenir 2012 Annual Meeting of
Stockholders. The Compensation Committee of thedda@m behalf of the Board, has approved, subfestdckholder approval, a further
amendment and restatement of the TreeHouse Foud<£ duity and Incentive Plan (as so amended astdtesl, the “Plan)n order to exten
the term of the Plan to February 27, 2025, incrélas@umber of shares available for issuance uth@ePlan, approve the performance goals
under the Plan for purposes of the requiremengecfion 162(m) of the Internal Revenue Code of 188&mended
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(the “Code™),and to make certain other changes to the Planszsibed below. At the Meeting, stockholders willdsked to approve the Pl
as amended and restated.

The Plan includes a number of specific terms amitditions that the Board believes are consistettt thie long-term interests of our
stockholders and sound corporate governance peacfidiese include:

No evergreen provisio.  The Plan provides for a fixed reserve of shafesir common stock available for awards grantedeu
the plan and does not provide for any annual irsgred available share

Conservative share-counting provisions The Plan prohibits shares tendered to payxbecise price or shares withheld for
payment of taxes of stock options and stock apatieci rights (“SARS”) to be added back to the numifeshares remaining
available for issuance under the plan. In additiba,Plan contains a fungible share design undehndach share subject to an aw
other than stock options and SARs will count a® 3lares against the total number of shares wereaeeved for issuance under
Plan. The fungible share design is used in recmgndf the fact that full-value awards can potdhtibe more costly to our
stockholders than awards based on appreciatiotock price, such as options and SA

Limited terms. The Plan sets the maximum term for optionsSARs at ten years. The Plan will terminate in 2(

No stock option repricings The Plan expressly prohibits the repricingtotk options and SARs, including through canceiladi
in exchange for another award or cash, withoutedt@der approva

No discounted stock options or SAF  The Plan requires the exercise price of stqtlons and SARs to be not less than the fair
market value of our common stock on the date afity

Change in control definition limited. The Plan contains a change in control definitiat would trigger payments, if any, to
participants only when an actual change in cortfdireeHouse occur

The material terms of the Plan and of the prop@sedndments are provided below.

Material Amendments to the Plan

On February 27, 2015, the Compensation Commitie®&ebalf of the Board approved, subject to stodkoapproval, the
amendment and restatement of the Plan that woaldase the maximum number of shares of common statknay be issued unt
the Plan by 3,000,000 shares, to 12,260,167 shasasf December 31, 2014, there were 2,662,000st&ubject to outstanding
awards under the Plan and 1,348,000 shares awaftabiuture awards under the Plan. With the additf 3,000,000 shares
requested pursuant to the amendment and restateimengt would be 4,348,000 shares available faréuawards, which would
equate to a maximum of 1,985,388 shares that dmildsued pursuant to full value awards like ret&d stock units and performar
units when applying the 2.19:1 fungible share cimgntatio in the Plan. The Compensation Committelgeles that increasing the
total number of shares available for awards undePian is necessary to ensure that a sufficiambeu of shares will be available to
fund our compensation programs. If the amendmembigpproved, the Company expects that it willmote enough shares in the
Plan to provide management and directors an anmagket equity grant beyond 2015 in a manner casistith prior practices. If
the amendment is approved by our stockholders,laretp register the offer and sale of the 3,000 &fdditional shares of common
stock on a registration statement on Form S-8. Wtieipate we would have enough shares, after agtmwour stockholders, to
provide annual market equity grants for approxinydigree years, in a manner consistent with prracpces. If shares of our
common stock are changed into or exchanged fdiferelt kind or number of shares, for example i ¢lent of a stock split, stock
dividend or other recapitalization, then the numdoea kind of shares which may be issued under ldog Ehe limitations on the
number of shares which may be made subject to avweard the terms and provisions of outstanding asvailll be appropriately
adjusted to reflect such change in the common s

The term of the Plan has been extended to FebR¥arg025, which is 10 years from the effective ddtthe amendment and
restatement
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» The Plan now provides for “double-trigger” vestioigawards that are (i) granted after the effectiate of the amendment and
restatement of the Plan and (ii) assumed or regladtn economically equivalent awards by a sucaesstity upon a change in
control. Such awards will no longer vest immediatgbon a change in control and will only receiveederated vesting if, within 24
months following the change in control, the sucoessitity terminates the participant without caaoséhe participant terminates
employment for good reasc

» The Plan now contains an annual award limit of $800 in fair market value for each r-employee directol

 In addition to seeking stockholder approval for dineendments described above, stockholder approwaidessary for us to make
awards that may satisfy the requirements for tadudgbility under Section 162(m) of the Code, whiichits the annual federal tax
deduction for compensation paid to our Chief ExeeuDfficer and the other three most highly comp¢ed executive officers (other
than the chief financial officer) to $1 million. @ain performance-based compensation is excluaed this limitation. The Plan was
designed to allow us to make awards that complij thiese performance-based compensation exclusimngever, in order to
preserve this ability to make qualified performahesed awards, we are required to obtain stockhalgigroval of the material terms
of the performance goals in the Plan every fivegeas such, we are seeking stockholder approvtidePlan, which contains the
eligible participants, annual limitations and penfience criteria for performance based awards totaiai compliance with
Section 162(m) of the Code, each of which is describelow. The performance criteria are descrileoMbin “Performance Shares
and Performance Units; Performance Awards; Perfoo@&riteric”

Description of the Equity and Incentive Plan

The following is a summary of the Plan, as ameratetirestated, subject to receiving stockholder@ampr For a more complete
understanding of the Plan, please refer to theeetekt of the Plan, a copy of which is includedhhis proxy statement @#ppendix A

The purposes of the Plan are to attract and ra@iremployee directors, consultants, executivegoersl and other key employees of
outstanding ability, to motivate them by means affgrmance-related incentives and to enable thepaticipate in our growth and financial
success. Eligibility to participate in the Pladiiisited to our non-employee directors, consultaatg] employees (including officers and
directors who are employees) and the earployee directors, consultants, and employeesio$ubsidiaries. As of February 27, 2015, we
approximately 6,200 employees and consultants ayid eon-employee directors.

The Plan is administered by our Compensation Cotaajitvhich consists entirely of independent dinectbhe Compensation
Committee or, with respect to awards to employeles are below the position of TreeHouse senior piesident (or any analogous title) and
not executive officers, and if the committee soglestes, our Chief Executive Officer or such otbfficer or officers will, from time to time,
determine the specific persons to whom awards uthéelPlan will be granted, the extent of any sughrds and the terms and conditions of
each award. The Compensation Committee or its desigoursuant to the terms of the Plan, also wakerall other necessary decisions and
interpretations under the Plan.

Under the Plan, the Compensation Committee mayt graards of various types of equity-based compénsancluding stock options,
SARs, restricted stock and restricted stock upigsformance shares and performance units and hes of stock-based awards, and cash-
based compensation consisting of annual bonusesmEximum number of shares that are available @a@¥ded under the Plan is
12,260,167 shares of common stock of the Compahighais equal to the sum of (i) 9,260,167 sharevipusly authorized under the Plan
and (ii) 3,000,000 shares requested pursuantsathendment and restatement of the Plan.

Our three-year average burn rate under the Planledéd by Institutional Shareholder Services (*)S8irough the three fiscal years
ended December 31, 2014) is 2.84%. The three-ywemage burn rate was determined by ISS as (i) pptipanted plus (ii) the adjusted
amount of restricted stock units and performandts gnanted (using a 3.0 multiplier for each ofshdull value awards based on our stock
price volatility), divided by (iii) weighted averagbasic) common shares outstanding of the appidadzal year. As of
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December 31, 2014, there were 2,662,000 sharesctubjoutstanding awards under the Plan and )8@&hares available for future awa
under the Plan. With the addition of 3,000,000 shaequested pursuant to the amendment and restatiairere would be 4,348,000 shares
available for future awards, which would equate maximum of 1,985,388 shares that could be ispuesbiant to full value awards like
restricted stock units and performance units whmtying the 2.19:1 fungible share counting ratidhia Plan.

The maximum number of shares of our common stoakritay be issued under the Plan with respect &niive stock options may not
exceed 1,000,000 shares. In addition, no partitipeay be granted awards of restricted stock, msttistock units, performance shares and
performance units covering more than 1,500,000eshiarany calendar year and no participant mayréeted options and SARs over
1,500,000 shares of our common stock in any cateyetr. No more than $5,000,000 may be paid tocengyparticipant with respect to cash-
based awards made during a calendar year. Shdijeststo awards that expire without being exercised cancelled or terminated or
otherwise settled without the issuance of any shafeommon stock shall again be available for gumader the Plan. Shares withheld to
satisfy tax obligations for awards other than stoptions and stock appreciation rights will agagnavailable for issuance under the Plan. The
following shares will not be added back to the aggte number of shares of common stock availabls$aance under the Plan: (i) shares
tendered to us or withheld by us to pay the exengigce of a stock option, or to satisfy any takwwblding obligation with respect to stock
options or stock appreciation rights; (ii) shanelsjsct to stock appreciation rights that are natiésl in connection with the settlement of stock
appreciation rights for shares upon exercise; aidliares from stock options that are “net exaedi’ to cover the exercise price.

The Plan contains a fungible share design suchetiet share subject to an award that is not a siotién or SAR granted pursuant to
the Plan (a “full-value award”) will count as 2.4Bares against the total number of shares we leseeved for issuance under the Plan. This
provision is included in the Plan because we reizagtiat full-value awards can potentially be mowstly to our stockholders than awards
whose value is derived solely from the appreciatibthe underlying common stock, such as stockoogtand stock appreciation rights. The
latest amendment and restatement of the Plan Elgbas that for the purpose of determining thenier of shares available under the Plan,
the number of shares available for issuance umdePlan is increased by one (1.00) share for emeey(1.00) share granted in respect of
options or SARs that that again become availablgfant and two and nineteen one hundredths (3li&es for every one (1.00) share
granted in respect of awards other than optior&AdRs that again become available for grant undePtan.

Performance Shares and Performance Units; Perfomradwards; Performance Criteria

The Compensation Committee may grant awards obpaence shares or performance units under thelialsed upon the achievement
of specified performance objectives or the occureenf other events, such as a change in contrdetsmined by the Compensation
Committee in its discretion. The Compensation Cottamihas the authority to determine other termscanditions of the performance shares
and performance units. Participants may not traresfg shares underlying such awards before thely Vee Compensation Committee may
also grant performance awards under the Plan. freaftce awards may be payable in cash or in shamsranon stock, and may relate to a
single year performance period, such as an anmmisaward, or multi-year periods.

Unless otherwise determined by the Compensationriitiere or provided in an employment or individuavsrance agreement, if a
participant’s service is terminated by reason aftidedisability or retirement during the relevaatfprmance period, the participant (or any
designated beneficiary) will be entitled to the sgmayment in respect of the performance awardppegnce shares or performance units for
that performance period as would have been payfthle participant’s service with us had continugdil the end of that performance period
(based on actual performance), prorated basedeopattiicipant’s length of service during the perfance period. If a participant’s service is
terminated for any other reason, all of the pastiat’s rights to the performance award, performaiares and performance units will be
immediately forfeited and cancelled (unless othsewdetermined by the Compensation Committee otiggdvin an employment or individt
severance agreement), and in any event, all sghtsrwill be immediately forfeited and cancellednpermination of employment for cause.
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The Compensation Committee may establish performgpels applicable to any award, including perfaroeeawards, performance
shares and performance units. When establishirgfarmance goal, the Compensation Committee wikiheine the performance period
over which performance against the goal will be snead and the amount of cash or number or valsbarkes earned based on the level ¢
performance goal achieved. Additional provisioriatieg to the setting of the performance goal,ifyeng achievement of performance
against the goal and the amount earned, and thty abiuse negative discretion to reduce the anhe@anned apply to awards made to
executive officers which are intended to meet thedeductibility rules for “performance-based” campation under Section 162(m) of the
Code.

The Plan provides that the Compensation Committae lmase the performance goals upon the relaticerparative attainment of one
or more of the following performance criteria, (\iner in absolute terms or relative to the perforagaof one or more similarly situated
companies or a published index covering the perdmee of a number of companies): working capitabkbealue, cash flow (including funds
from operations), customer satisfaction, combiraihy earnings (either in aggregate or on aghetre basis), earnings before or after eithe
any combination of, interest, taxes, depreciatisrgmortization (EBITDA), economic value added, &xges/costs, gross or net income, gross
or net operating margins, gross or net profitssgmr net revenues, inventory turns, margins, natk&re, net income or earnings, operating
income or earnings, operational performance measpre-tax income, productivity ratios and measysesitability ratios, return measures
(including return on assets, return on equity,metin investment, return on capital, return on gted capital, gross profit return on
investment, gross margin return on investment);eshece (including growth in share price and tataéreholder return), strategic business
objectives (including objective project milestonas)transactions relating to acquisitions or diteses, and, in the case of persons who are
not executive officers, such other criteria as fayletermined by the Compensation Committee. Redioce criteria may be established on a
Company-wide basis or with respect to one or masgress units or divisions or subsidiaries. Whealdishing performance criteria for a
performance period, the Compensation Committee eralude any or all “extraordinary items” as deteretd under U.S. generally accepted
accounting principles including, without limitatiothe charges or costs associated with restrugsianthe Company or any subsidiary,
discontinued operations, other unusual or non-rewyitems, the cumulative effects of accountingrodpes or such other objective factors as
the Compensation Committee deems appropriate.

The Compensation Committee, in its discretion, @iagny time after the grant date completely oripiytwaive the performance
criteria, performance condition, service conditoarother restriction imposed on an award of perforoe awards, performance shares and
performance units upon a change in control or wpparticipant’s termination of service by reasonledth or disability, except to the extent
such waiver would result in an award that is inhtb qualify as “performance-based compensatiodieu Section 162(m) of the Code to no
longer qualify as performance-based compensation.

Restricted Stock and Restricted Stock Units

The Compensation Committee may grant awards aficest stock and restricted stock units under tla@.PThe restricted stock and
restricted stock units are forfeitable until theysy; and the participant may not transfer theimtstt stock before it vests. The restricted stock
and the restricted stock units will vest as spedifin the applicable award agreement, but no edhié the first anniversary of the date of
grant (subject to the participant’s continued serwvith us) or upon satisfaction of any additioc@ahditions to vesting, such as the
achievement of specified performance objectiveshanges in control, as determined by the Compems&@wmmittee in its discretion. Unle
otherwise determined by the Compensation Committggovided in an employment or individual sevemagreement, if a participant’s
service is terminated by reason of retirement odégth or disability during the restriction periadpro rata portion of any restricted stock or
restricted stock units held by the participant wébkt and become nonforfeitable based on the nuofligll calendar months of the
participant’s service relative to the number of mharin the restriction period at the date of temtion. If the restricted stock or restricted
stock units are subject to performance criteriathiedoarticipant terminates due to retirement, therpro rata share portion of such award
described in the previous sentence will be earneldvast, if at all, based on the actual achieverokstich performance criteria during the
performance period. If a participant’s serviceeisttinated for any other reason, any restricteckstocestricted stock units held by the
participant will be immediately forfeited and calheé (unless otherwise determined by the Compemsati
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Committee or provided in an employment or individseverance agreement), and, in any event, all sathicted stock and restricted stock
units will be immediately forfeited and cancellgaba termination of service for cause.

The Compensation Committee, in its discretion, miagny time after the grant date waive the restngberiod and any restrictions,
conditions or limitations imposed on an award oéstricted stock or restricted stock units upoiha@nge in control or upon a participant’s
termination of service by reason of death or diggbexcept to the extent such waiver would resukin award that is intended to qualify as
“performance-based compensation” under Sectionipa( the Code to no longer qualify as performabhased compensation.

Stock Options and Stock Appreciation Rights

The Compensation Committee may grant awards okgiptions and SARs under the Plan. The stock optinay be either “incentive
stock options” (as that term is defined in Secd@2 of the Code), which provide the recipient Wakiorable tax treatment, or options that are
not incentive stock options (“non-qualified stogitions”). The Compensation Committee has the aityhtar determine the terms and
conditions of the stock options and SARs, includimg number of shares subject to each stock optidnSAR, the exercise price per share,
which must be at least the fair market value di@es of our common stock on the date of grant éhsrchined in accordance with the Plan),
and when the stock option or SAR will become exsatoie. The stock options and SARs will become deatel exercisable as specified in
applicable award agreement, including upon satisfa®f any additional conditions to vesting, sashthe achievement of specified
performance objectives or changes in control, ésraéned by the Compensation Committee in its dison. The exercise period for any
stock options and SARs awarded under the Plan roiagxtend beyond ten years from the date of grant.

Stock options and SARs awarded under the Plarb#w@ime vested and exercisable may be exercisedalewr in part. The exercise
price must be paid either in cash or cash equitalen if permitted by the Compensation Committeih previously acquired shares of our
common stock, by means of a brokered cashlessisgencby a combination of the foregoing providedttthe consideration tendered, valued
as of the date tendered, is at least equal toxéeise price for the stock options being exercised

Upon exercise of a SAR, the participant will reeeévpayment equal to the increase in the fair maee of a share of common stock
on the date of exercise over the exercise pridger(farket value on date of grant), multiplied b thumber of shares with respect to which the
SAR is exercised. The payment will be made in casdhares of common stock of equivalent value.

Unless otherwise determined by the Compensationmitiee or provided for in an employment or indivédigeverance agreement, if a
participant’s service is terminated by reason aftder disability, all stock options and SARs higydthe participant at the date of termination
will vest and become exercisable and will remaiareisable until the earlier of (i) the second aendary of such termination (or, for incent
stock options, the first anniversary of such temtion) or (ii) the expiration date of the option®AR. If a participant’s service is terminated
for any other reason, unless otherwise specifigdarapplicable award agreement, any stock optietdsby the participant that have not
become vested and exercisable will be immediathcelled and any stock options that have becomedasd exercisable will remain
exercisable for 90 days following such terminatimnany event, all stock options and SARs (whetrarot then vested and exercisable) will
be immediately cancelled upon termination of ser¥ar cause. The Plan prohibits the repricing otlsioptions or SARs, including through
cancellations in exchange for another award or.cash

Other Stock-Based Awards

The Plan permits the Compensation Committee tot@riduer forms of stock-based awards with such teantsconditions as the
Compensation Committee determines, including prorgrelating to the impact of termination of seevand a change in control. Such
awards may include outright grants of shares withestriction or awards structured to meet the ireguents of non-U.S. law or practice.
Such awards may be settled by the issuance ofsbal®y a cash payment equal to the value of theestearned under the award.
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Change in Control

Except as otherwise provided in an employment dividual severance agreement or award agreemeo, ajghange in control (as
defined in the Plan) of the Company, each outstandivard may be assumed by the successor entigplarced with economically equival
awards (“Replacement Awards”). Such Replacementrdsvahall (i) be subject to “double-trigger” vestias follows: if a participant’s
service is terminated other than for cause or dgmbd reason within 24 months following the chaimgeontrol, such Replacement Awards
will immmediately vest upon such termination, anjli{ithe Replacement Award was a performance ayaedormance share or performance
unit then such award (A) will no longer subjecttoy performance criteria, which will be deemedsdigtil at the higher of actual performance
through the date of the change in control or tihgeiaperformance level for such Replacement Awardb(B) will be subject only to a time-
based vesting period substantially equivalent ¢éoahplicable remaining performance period for sReplacement Award, subject to
acceleration pursuant to (i) above.

If the successor entity fails to assume or reptageoutstanding awards as described above, thah @litstanding stock options, SARs
and other stock-based awards will become immegiatsdted and exercisable; (ii) the restriction @ef all outstanding restricted stock and
restricted stock units will immediately lapse;)(giach outstanding performance award and perforensinare will be cancelled in exchange
100% of the amount earned upon full achievemeappficable performance criteria; and (iv) each @ngding performance unit will be
cancelled in exchange for a payment equal to theevthat would have been payable had each sucbrpehce unit been deemed equal to
100% of its initially established dollar or localrcency denominated value. In addition, if the sssor entity fails to assume or replace any
outstanding awards as described above, the Compmmn&ommittee may provide that in connection vatbhhange in control:

» each stock option and SAR will be cancelled in exgfe for an amount equal to the excess, if antheoprice per share offered in
respect of our common stock in conjunction with titagsaction giving rise to the change in controithe case of a change in
control occurring by reason of a change in the amsitipn of our Board, the highest fair market vatdi@ur common stock on any of
the preceding 30 trading days (such priceChange in Control Prii") over the exercise price for such option;

» each share of restricted stock and each restrattexk unit will be cancelled in exchange for an anteequal to the Change in Cont
Price multiplied by the number of shares of our nwm stock covered by such award. All amounts payabla result of a change in
control will be paid in cash or, at the discretafrthe Compensation Committee, in shares of stbelnp new employe!

If a change in control occurs as a result of a mengorganization, consolidation or sale of alobstantially all of our assets, any
participant whose service is involuntarily termidi{death, disability or other than for cause) oafter the date on which our stockholders
approve the transaction giving rise to the changmntrol will be treated for purposes of the Pdarcontinuing service with us until the
consummation of the change in control and to haanlierminated immediately thereafter.

Amendment and Termination

The Board may terminate or suspend the Plan atica@y and from time to time may amend or modify ften, provided that without
the approval by a majority of the votes cast atilg donstituted meeting of stockholders, no amendre modification to the Plan may
(i) materially increase the benefits accruing tdipgants under the Plan, (ii) except as a resiu#tn adjustment in capitalization, materially
increase the number of shares of stock subjeav#mds under the Plan or the number of awards ouatmaf cash that may be granted to a
participant under the Plan, (iii) materially modifye requirements for participation in the Plan(ioy materially modify the Plan in any way
that would require stockholder approval under agutatory requirement that the Compensation Coremitietermines to be applicable.
Consequently, the Plan cannot be amended to rethevarohibition on re-pricing or to permit the graif options or SARs at below fair
market value exercise prices without stockholdg@rayal. No amendment, modification, or terminatadrthe Plan shall in any material way
adversely affect any award previously granted utigeiPlan without the consent of the participahie Plan shall continue in effect, unless
sooner terminated by the Board, until February2®25, the tenth anniversary of the date on whiehRlan was adopted by the Board, at
which time no additional awards may be granted.
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Summary of Federal Tax Consequences

The following is a brief description of the federaome tax treatment that generally applies tom Rlaards. The description is based on
current federal tax laws, rules and regulationd¢ctviare subject to change, and does not purpdre t complete description of the federal
income tax aspects of the Plan. A participant magy be subject to state and local taxes.

Non-Qualified Stock Options. The grant of a non-qualified stock option waidit result in taxable income to the participante Th
participant will realize ordinary income at the &raf exercise in an amount equal to the excessyif of the then fair market value of the
stock acquired over the exercise price for thoseesh and we will be entitled to a correspondindudéon. Gains or losses realized by the
participant upon disposition of such shares wiltieated as capital gains or losses, with the basisch stock equal to the fair market value
of the shares at the time of exercise.

Incentive Stock Options. The grant of an incentive stock option will mesult in taxable income to the participant. Tkereise of an
incentive stock option will not result in taxableeome to the participant if the participant washaut a break in service, employed by us or
an affiliate from the date of the grant of the optuntil the date three months prior to the datexafrcise (one year prior to the date of exel
if the participant is disabled). The excess, if afithe fair market value of the stock at the tiofiche exercise over the exercise price is an
adjustment that is included in the calculationhef participant’s alternative minimum taxable incdimethe tax year in which the incentive
stock option is exercised.

If the participant does not sell or otherwise dispof the stock within two years from the datehef grant of the incentive stock option
or within one year after the transfer of such stimcthe participant, then, upon disposition of satitk, any amount realized in excess of the
exercise price will be taxed to the participantagital gain, and we will not be entitled to a esponding deduction. A capital loss will be
recognized to the extent that the amount realigdelss than the exercise price. If the foregoirilgihg period requirements are not met, the
participant will generally realize ordinary incoraethe time of the disposition of the shares, imarmunt equal to the lesser of (i) the excess,
if any, of the fair market value of the stock o thate of exercise over the exercise price, oth@)excess, if any, of the amount realized upon
disposition of the shares over the exercise pand,we will be entitled to a corresponding dedurctlbthe amount realized exceeds the value
of the shares on the date of exercise, the additemount will be capital gain. If the amount read is less than the exercise price, the
participant will recognize no income, and a cagitak will be recognized equal to the excess okttexcise price over the amount realized
upon the disposition of the shares.

Stock Appreciation Rights. The grant of a stock appreciation right wilt nesult in taxable income to the participant. Plagticipant
will realize ordinary income at the time of exeecia an amount equal to the amount of cash orainenfarket value of the shares paid upon
exercise, and we will be entitled to a correspogdiaduction. Gains or losses realized by the ppatit upon disposition of any shares
received will be treated as capital gains or losséh the basis in such stock equal to the fairketwvalue of the shares at the time of exer

Restricted Stock and Performance Share#\ grant of restricted stock or performance shawill not result in taxable income to the
participant at the time of grant, and we will netdntitled to a corresponding deduction, assunfiagthe shares are subject to transferability
restrictions and that certain restrictions on th&res constitute a “substantial risk of forfeitufe’ federal income tax purposes. Upon vesting,
the holder will realize ordinary income in an ambegual to the then fair market value of the vesteares, and we will be entitled to a
corresponding deduction. Gains or losses realigettid participant upon subsequent disposition ohsshares will be treated as capital gains
or losses, with the basis in such shares equaktfair market value of the shares at the timeesting. Dividends paid to the holder of
restricted stock during the restriction period aislb be compensation income to the participant a® will be entitled to a corresponding
deduction when the dividends no longer are sultjeatsubstantial risk of forfeiture or become tfarable. A participant may elect pursuant
to Section 83(b) of the Code to have income recaghat the date a restricted stock award or peefoom share award, as the case may be, is
granted and to have the applicable capital gaidihglperiod commence as of that date. In such @, e&s will be entitled to a corresponding
deduction on the date of grant.

Restricted Stock Units and Performance UnitsA grant of restricted stock units or performanmmits will not result in taxable income
to the participant at the time of grant, and wed mdlt be entitled to a corresponding
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deduction. Upon vesting and issuance of the unihgylshares, the holder will realize ordinary incoiman amount equal to the then fair
market value of the issued shares, and we willitiled to a corresponding deduction. Gains ordesgalized by the participant upon
disposition of such shares will be treated as eagdins or losses, with the basis in such sharealéo the fair market value of the shares at
the time of vesting and issuance. Dividend equival@aid to the holder of restricted stock unitdrduthe restriction period also will be
compensation income to the participant, and welwélentitled to a corresponding deduction wherdthielend equivalents are paid. No
election pursuant to Section 83(b) of the Code beynade with respect to restricted stock unitsgertbrmance units.

Performance Awards and Other Stock-Based Awarda.grant of a performance award or other unwesteck-based award will not
result in taxable income to the participant attthe of grant, and we will not be entitled to aresponding deduction. Upon payment of cash
or the vesting or issuance of the underlying shadhesparticipant will realize ordinary income in amount equal to the cash received or the
then fair market value of the issued shares, and/iltée entitled to a corresponding deduction. ri3adr losses realized by the participant
upon subsequent disposition of such shares willdsged as capital gains or losses, with the iasiach shares equal to the fair market value
of the shares at the time of vesting and issuance.

Tax Withholding. As a condition to the delivery of any sharethsrecipient of an award, we may require thepieai to make
arrangements for meeting certain tax withholdirgureements in connection with the award.

The preceding is based on current federal tax &awisregulations, which are subject to change, aed dot purport to be a complete
description of the federal income tax aspects efRtan. A participant may also be subject to statklocal taxes.
Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exer€igptions under all of our equi
compensation plans as of December 31, 2014:

(c)
Number of Securities

(a) (b) Remaining Available for
Number of Securities tc Weighted-average Future Issuance under
be Issued Upon Exercise Price of Equity Compensation
Exercise of Outstanding Outstanding Plans (excluding
Options, Warrants Options, securities reflected in
Plan Category and Rights Warrants and Rights Column(a))
(In thousands) (In thousands)
Equity compensation plans approved by security drsk
TreeHouse Foods, Inc. Equity and Incentive | 2,662(1) $ 49.55(2) 1,34¢
Equity compensation plans not approved by sechaotgers:
None — — —
Total 2662 $ 49.5¢ 1,34¢

(1) Includes 0.5 million restricted stock units @ah8 million performance unit awards outstandingemthe TreeHouse Foods, Inc. Equity
and Incentive Plar

(2) Restricted stock units and performance unitaatchave an exercise price because their valdegendent upon continued performance
conditions. Accordingly, the restricted stock uritsl performance units have been disregarded fpopas of computing the weighted-
average exercise pric

New Plan Benefits Table

Awards under the Plan will be made at the discnetibthe Compensation Committee. No decisions @en made on the amount and
type of equity or long-term awards that are to la@ewnder the Plan to
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participants in the future. The following tablesskirth certain information relating to the amoahthe 2015 target bonus that would be
payable under the performance award to our NEOsaedutive officers as a group. No amounts have bexuded relating to equity awards
as the amounts of any such awards are not detdstaingthis time.

NEW PLAN BENEFITS TABLE

Dollar Value Awards

Name and Positior ®Q) Granted(2)

Sam K. Reed 1,014,001 $ 0
Chief Executive Officer, President and Chairmathef Boarc

Dennis F. Riordal 369,60( $ 0
Executive Vice President and Chief Financial Offi

Christopher D. Slivi 379,40( $ 0
Executive Vice President of TreeHouse Foods, Ind.Rresident of Bay Valley Foods, L1

Thomas E. (Neill 331,80( $ 0
Executive Vice President, General Counsel, Chighiistrative Officer and Corporate Secret

Harry J. Walst 331,80( $ 0
Executive Vice President, Acquisition Integrat

Rachel R. Bishoj 246,60( $ 0
Senior Vice President, Chief Strategy Offi

Executive Officers as a Grol 3,090,90I $ 0

Non-Employee Directors as a Gro N/A $ 0

Non-Executive Officer Employees as a Grc 22,909,10 $ 0

(1) Reflects amount of the annual bonus target und&s peérformance awar
(2) Equity and lon-term awards subject to Committee discretion anchateleterminable at this tim

RECOMMENDATION:

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE AP PROVAL
OF THE AMENDMENT AND RESTATEMENT OF THE TREEHOUSE F OODS, INC.
EQUITY AND INCENTIVE PLAN, INCLUDING AN INCREASE IN  THE
NUMBER OF SHARES SUBJECT TO THE PLAN.

STOCKHOLDER PROPOSALS FOR 2016 ANNUAL MEETING OF STOCKHOLDERS

Any stockholder who intends to present proposate@aAnnual Meeting of Stockholders in 2016 pursdarRule 14a-8 under the
Exchange Act must send notice of such proposas southat we receive it no later than Novembe2025. Any stockholder who intends to
present proposals at the Annual Meeting of Stoakdrslin 2016 other than pursuant to Rule 14a-8 carsply with the notice provisions in
our By-laws. The notice provisions in our By-lavesjuire that, for a proposal to be properly brodggfore the Annual Meeting of
Stockholders in 2016, proper notice of the propoasast be received by us not less than 90 days oe than 120 days prior to the first
anniversary of this year's Meeting. Stockholdergmsals should be addressed to TreeHouse Foods20&d. Spring Road, Suite 600, Oak
Brook, IL 60523, Attention: Corporate Secretary.

STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders and other interested parties may cotita Board, the non-management directors or rmatiyidual director (including the
Lead Independent Director) by writing to them cfe@House Foods Corporate Secretary, 2021 Sprind, Bagte 600, Oak Brook, IL 60523,
and such mail will be forwarded to the directodoectors, as the case may be.
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OTHER MATTERS

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

The Annual Report of the Company for the year egdidlecember 31, 2014 is being distributed to stoltldrs together with this Proxy
Statement.

We file annual, quarterly and special reports, proy statements and other information with the SEC. OuSEC filings are
available to the public over the internet at the SE’s website atwww.sec.goand on our website atwww.treehousefoods.cormyou may
also read and copy any document we file with the SEat its public reference facilities at 100 F StreeN.E., Washington, D.C. 20549.

You may also request one free copy of any of outifigs (other than an exhibit to a filing unless thaexhibit is specifically
incorporated by reference into that filing) by writing or telephoning Thomas E. O’Neill, Executive Vie President, General Counsel,
Chief Administrative Officer and Corporate Secretary at our principal executive office: TreeHouse Foosl, Inc., 2021 Spring Road,
Suite 600, Oak Brook, lllinois 60523, telephone (B) 483-1300.

By Order of the Board of Directors

% zc‘%‘z

Thomas E. O’Neill
Corporate Secretary
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Appendix A

TREEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN

(Amended and Restated Effective February 27, 2015)

Section 1. PURPOSE

The TreeHouse Foods, Inc. Equity and Incentive Rlaramended and restated effective February 2B, @be “ Plar?’), was originally
an amendment and restatement of the TreeHouse Aoad2005 Long-Term Stock Incentive Plan approbgdtockholders on April 19,
2007. The Plan is intended to promote the intergfstise Company and its shareholders by (i) atimngaind retaining non-employee directors
and executive personnel and other key employeeatefanding ability; (ii) motivating non-employegettors and executive personnel and
other key employees, by means of performance-gtiatentives, to achieve longer-range Performanier@; and (iii) enabling such non-
employee directors and employees to participateargrowth and financial success of the Company.

Section 2. DEFINITIONS
(a) Certain Definitions  Capitalized terms used herein without defimitéhall have the respective meanings set forthabelo

“ Act " means the Securities Exchange Act of 1934, as agdend

“ Affiliate " means (i) for purposes of Incentive Stock Opti@mg, corporation that is a “parent corporation”dafined in
Section 424(e) of the Code) or a “subsidiary coafion” (as defined in Section 424(e) of the Codehe Company, and (ii) for all other
purposes, with respect to any person, any otheopehat (directly or indirectly) is controlled bygntrolling or under common control with
such person.

“Award " means any grant or award made pursuant to Se&ithmeugh 8 of the Plan, inclusive.

“ Award Agreement means either a written or electronic agreementedt&to by the Company and a Participant setting
forth the terms and provisions applicable to an Al@a Awards granted to the Participant, or a wnitor electronic statement issued by the
Company describing the terms and conditions of e or Awards.

“Board " means the Board of Directors of the Company.

“ Cause” means (i) the willful failure of a Participant teqiorm substantially his or her duties; (ii) a Rap@ant’s willful or
serious misconduct that has caused, or could rahbphe expected to result in, material injurylie business or reputation of an Employer;
(iii) a Participant’s conviction of, or enteringoéea of guilty or_nolo contendete, a crime constituting a felony; (iv) the bredgha
Participant of any written covenant or agreemetti \ah Employer, any material written policy of damployer or any Employer’s “code of
conduct”, or (v) the Participant’s failure to coogée with an Employer in any internal investigatmradministrative, regulatory or judicial
proceeding; provided thifta Participant is a party to an employment onvidlal severance agreement with an Employer teéihds the
term “Cause” then, with respect to any Award madsuch Participant, “Cause” shall have the meas@idorth in such employment or
severance agreement. In addition, the Particip&wtvice shall be deemed to have terminated fos€#pafter the Participant’s Service has
terminated (for a reason other than Cause), fatcaicumstances are discovered that would hav#igusa termination for Cause.

“ Change in Control’ means the first occurrence of any of the followawgnts after the Effective Date:

(i) any person, entity or “group” (as defined incBen 13(d) of the Act), other than the Companwhmlly-owned
subsidiary of the Company, and any employee bepkiit of the Company or any wholly-owned subsidiafrthe
Company, becomes a “beneficial owner” (as defimeRule 13d-3 under the Act), of 30% or more ofdbenbined voting
power of the Compar's then outstanding voting securiti
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(ii) the persons who, as of the Effective Date,seving as the members of the Board (the * IncurhBérectors”)
shall cease for any reason to constitute at leastjarity of the Board (or the board of directofsany successor to the
Company), provided thainy director elected to the Board, or nominatedefection, by at least twiinirds of the Incumbel
Directors then still in office shall be deemed tdn Incumbent Director for purposes of this claiie

(iif) the Company consummates a merger or constdidavith any other corporation, and as a resulbich
(A) persons who were shareholders of the Compamnyediately prior to such merger or consolidationndtg immediately
thereafter, own, directly or indirectly and in stasgially the same proportions as their ownershithe stock of the
Company immediately prior to the merger or conslah, more than 50% of the combined voting powehe voting
securities entitled to vote generally in the elattf directors of (x) the Company or the survivargity or (y) an entity
that, directly or indirectly, owns more than 50%tloé combined voting power entitled to vote gergiialthe election of
directors of the entity described in subclausedry (B), within the 12-month period after suchsiaonmation of the
merger or consolidation, the members of the Boardfdahe consummation of such merger or consobidatease to
constitute a majority of the board of directorgtef Company or the surviving entity (or the entitst, directly or indirectly
owns more than 50% of the combined voting poweitledtto vote generally in the election of directaf the Company or
such surviving entity);

(iv) the shareholders of the Company approve a salesfer or other disposition of all or substalhiall of the asset
of the Company, which is consummated and immedgidddbwing which the persons who were shareholdéithe
Company immediately prior to such sale, transfatisposition, do not own, directly or indirectlychim substantially the
same proportions as their ownership of the stock®Company immediately prior to the sale, transfadisposition, more
than 50% of the combined voting power of the vosegurities entitled to vote generally in the etacof directors of
(x) the entity or entities to which such assetssald or transferred or (y) an entity that, dirgct indirectly, owns more
than 50% of the combined voting power entitled dbevgenerally in the election of directors of tiéitees described in
subclause (x); and

(v) the shareholders of the Company approve agi@aomplete liquidation of the Company, or sucHamnps
commenced;_provided théita Participant is a party to an employment otivittlial severance agreement with an Employer
that defines the term “Change of Control” then hwiéspect to any Award made to such Participarttat@e of Control”
shall have the meaning set forth in such employroeseverance agreement.

“ Change in Control Pricé means the price per share offered in respect @kStoconjunction with any transaction
resulting in a Change in Control on a fully-diluteasis (as determined in good faith by the Commisie constituted before the Change in
Control, if any part of the offered price is payabther than in cash) or, in the case of a Cham@®ntrol occurring solely by reason of a
change in the composition of the Board, the highagt Market Value of a share of Stock on any ef 30 trading days immediately preced
the date on which a Change in Control occurs.

“ Code” means the Internal Revenue Code of 1986, as amdradadime to time.

“ Committee” means the Compensation Committee of the Boarddr stiher committee of the Board as the Board shall
from time to time designate to administer the Plan.

“ Company” means TreeHouse Foods, Inc., a Delaware corporation

“ Consultant” means any person, including an advisor, engageshtiymployer to render services to such Employer and
who is not a Director or an Employee.

“ Designated Beneficiary means the beneficiary designated by the Particiiaat manner determined by the Committee,
to receive amounts due the Participant in the evktite Participant’s death. In the absence offtetive designation by the Participant,
Designated Beneficiary shall mean the Participasgtste.

“ Director” means any individual who is a member of the Boarthe board of directors of an Affiliate of the Cpamy.
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“ Disability ” means, unless another definition is incorporatéal time applicable Award Agreement, disability ascfied
under the long-term disability plan of the Companyan Affiliate thereof that covers the Participaotif there is no such long-term disability
plan, any other termination of a Participant’s Smwnder such circumstances that the Committesrmé@tes to qualify as a Disability for
purposes of this Plan; provided tlifa Participant is a party to an employment olividial severance agreement with an Employer that
defines the term “Disability” then, with respectany Award made to such Participant, “Disabilityiall have the meaning set forth in such
employment or severance agreement.

“ Effective Date” means February 27, 2015, the date on which the Btaamended and restated, was approved by the
Board.

“ Employee” means any officer or employee employed by any Eygslon a common-law employee-employer
relationship.

“ Employer” means the Company and any Affiliate thereof.

“ Executive Officer” means any “officer” within the meaning of Rule 1)614f) promulgated under the Act or angoerec
employee” within the meaning of Section 162(m)(8)he Code.

“ Fair Market Value” means the closing price of the Stock as reporteddosolidated trading of issues on the New York
Stock Exchange on the date in question, or if tioelSwas not traded on such date, the closing jricthe first date prior thereto on which
Stock was so traded.

“ Good Reasori means, as determined by the Committee in its deteation and solely with respect to this Plan ang
Award made hereunder, the occurrence of any ofdlf@mving events without the Participant’'s expregi#tten consent: (i) the material
reduction of the Participant’s authorities, duti@sg position with the Company, (ii) a materialuetibn by the Company of the Participant’s
base compensation, other than a reduction appiow#te Board that similarly applies to all execatofficers of the Company, or (i) a
change in the offices of the Participant to a pkhee is more than thirty (30) miles in distancetiar from the Participant's home than the
current executive offices of the Company in OakdBidL; provided thatf a Participant is a party to an employment oivitial severance
agreement with an Employer that defines the termoReason” then, with respect to any Award madmith Participant, “Good Reason”
shall have the meaning set forth in such employroeseverance agreement.

The Participant must provide notice to the Compaiithe existence of one or more of the foregoingditions within
ninety (90) calendar days of the initial existen€¢he condition, upon the notice of which the Camyp will have thirty (30) calendar days
during which it may remedy the condition. For atRgrant’s termination of Service to be on accoofitGood Reason,” it must occur within
one hundred eighty (180) calendar days followirggittitial existence of the applicable condition.

“ Incentive Stock Optiofi means a stock option granted under Section 7 dPlgue that is designated as an Incentive Stock
Option that is intended to meet the requiremenSeattion 422 of the Code.

“Net Exercised’ means the exercise of an Option or any portioretbfdny the delivery of the greatest number of whole
shares of Stock having a Fair Market Value on tiite df exercise not in excess of the differencevben the aggregate Fair Market Value of
the shares of Stock subject to the Option (or tiréigm of such Option then being exercised) andathgregate exercise price for all such
shares of Stock under the Option (or the porti@nebf then being exercised), with any fractionarstthat would result from such equatiol
be payable in cash.

“ New Employer’ means, after a Change in Control, a Participamtipleyer, or any direct or indirect parent or angedi
or indirect majority-owned subsidiary of such enygo

“ Non-statutory Stock Optioth means a stock option granted under Section 7 dPlde that is not intended to be an
Incentive Stock Option.

“ Qption " means an Incentive Stock Option or a Non-statuitogk Option.

“ Qther StockBased Award means an award of, or related to, shares of Sttiek than Options, SARs, Restricted Stock,
Performance Shares, Restricted Stock Units or Redoce Units, as granted by the Committee in aecwe with the provisions of Section 8
of the Plan
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“ Participant ” means an Employee, Director or Consultant wholecgsd by the Committee to receive an Award unde
Plan.

“ Performance Award means an Award granted pursuant to Section 5 dPlée of a contractual right to receive cash or
Stock (as determined by the Committee) upon thesaement, in whole or in part, of the applicablef®enance Criteria.

“ Performance Criteria” means the objectives established by the Committea Performance Period pursuant to Section °
(c) of the Plan for the purpose of determiningékeent to which an Award of Performance SharedpRaance Awards, or Performance
Units has been earned.

“ Performance Period means the period selected by the Committee durlighaperformance is measured for the pury
of determining the extent to which an Award of Berfance Shares, Performance Awards, or Performanite has been earned.

“ Performance Sharé means an Award granted pursuant to Section 5 dPldue of a contractual right to receive one share
of Stock (or the Fair Market Value thereof in caslany combination of cash and Stock, as determiyatie Committee), or a fraction or
multiple thereof, upon the achievement, in wholéngpart, of the applicable Performance Criteria.

“ Performance Unit’ means an Award granted pursuant to Section 5 dPldue of a contractual right to receive a fixed or
variable dollar denominated unit (or a unit dencatéidl in the Participant’s local currency), or afien or multiple thereof, upon the
achievement, in whole or in part, of the applica®éaformance Criteria. The Committee shall deteemvhether the earned portion of any
such Performance Units shall be payable in casitkSir any combination thereof.

“ Restriction Period” means the period of time selected by the Committeig which an Award of Restricted Stock and
Restricted Stock Units, as the case may be, iestty forfeiture and/or restrictions on transfarquant to the terms of the Plan.

“ Restricted StocK means shares of Stock contingently granted to ticiant under Section 6 of the Plan.

“ Restricted Stock Unit means a fixed or variable stock denominated umitiogently awarded to a Participant under
Section 6 of the Plan.

“ Retirement’” means, unless another definition is incorporatéal time applicable Award Agreement, a terminatiothef
Participant’s Service at or after the Participaa heached age 55 and has completed five yeaerat8 with the Company; provided thfa
Participant is a party to an employment or indigildseverance agreement with an Employer that deflmeterm “Retirement” then, with
respect to any Award made to such Participant,if®eent” shall have the meaning set forth in sutipleyment or severance agreement.

“ Service” means the provision of services to the Companisokffiliates in the capacity of (i) an Employeé) &
Director, or (iii) a Consultant.

“ Special Terminatiorf means a termination of the Participant’'s Servioe tdudeath or Disability.
“ Stock” means the common stock of the Company, par vall@E $er share.

“ Stock Appreciation Rightor “ SAR " means an Award, granted alone or in tandem wit®ption, designated as an S
under Section 7 of the Plan.

“ Subsidiary” means any business entity in which the Companyassss directly or indirectly fifty percent (50%)more
of the total combined voting power.

(b) Gender and Number Except when otherwise indicated by the contertds in the masculine gender used in the Plalh sha
include the feminine gender, the singular shallude the plural, and the plural shall include theyslar.

Section 3. POWERS OF THE COMMITTEE

(a) Eligibility .  Each Employee, Director or Consultant whohia opinion of the Committee, has the capacity tdrdoute to thi
successful performance of the Company is eligibleet a Participant in the Ple
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(b) Power to Grant and Establish Terms of Awards The Committee shall have the discretionary ety subject to the terms
the Plan, to determine which Employees, Director€ansultants to whom Awards shall be grantedtype or types of Awards to be grant
and the terms and conditions of any and all Awardiiding, without limitation, the number of sha@fsStock subject to an Award, the time
or times at which Awards shall be granted, andéhms and conditions of applicable Award Agreemehiie Committee may establish
different terms and conditions for different typdsAwards, for different Participants receiving theame type of Award, and for the same
Participant for each type of Award such Participaal receive, whether or not granted at the sandéfferent times.

(c) Administration. The Plan shall be administered by the Commiffee Committee shall have sole and complete aiyremd
discretion to adopt, alter and repeal such admatise rules, guidelines and practices governimgaperation of the Plan as it shall from time
to time deem advisable, and to interpret the teaantsprovisions of the Plan. The Committee’s densi@gncluding any failure to make
decisions) shall be binding upon all persons, idiclg the Company, shareholders, Employers, and Eagiioyee, Director, Consultant,
Participant or Designated Beneficiary, and shaljiven deference in any proceeding with respecetbe

(d) Delegation by the Committee The Committee may delegate to the Company’sf@ecutive Officer and/or to such other
officer(s) of the Company the power and authoityntake and/or administer Awards under the Plan meigipect to individuals who are below
the position of Company Senior Vice President (or analogous title), pursuant to such conditiorgs lanitations as the Committee may
establish;_provided thainly the Committee or the Board may select, andtghavards to, Executive Officers or exercise arnyeot
discretionary authority under the Plan in respé&wards granted to such Executive Officers. UnliesCommittee shall otherwise specify,
any delegate shall have the authority and rigletxercise (within the scope of such person’s deésbatthority) all of the same powers and
discretion that would otherwise be available to@wnmittee pursuant to the terms hereof. The Cotaeinhay also appoint agents (who may
be officers or employees of the Company) to agsidte administration of the Plan and may granharity to such persons to execute
agreements, including Award Agreements, or otheudwents on its behalf. All expenses incurred inatiministration of the Plan, including,
without limitation, for the engagement of any ccelpsonsultant or agent, shall be paid by the Campa

(e) Restrictive Covenants and Other Conditions Without limiting the generality of the foregginthe Committee may condition
the grant of any Award under the Plan upon theiéhaint to whom such Award would be granted agme@inwriting to certain conditions
(such as restrictions on the ability to transfer imderlying shares of Stock) or covenants in fafahe Company and/or one or more
Affiliates thereof (including, without limitatiorgovenants not to compete, not to solicit employescustomers and not to disclose
confidential information, that may have effect éolling the termination of the Participant's Servéc®l after the Stock subject to the Award
has been transferred to the Participant), includivithout limitation, the requirement that the Rapant disgorge any profit, gain or other
benefit received in respect of the Award prior by &reach of any such covenant.

(f) Participants Based Outside the United StatesTo conform with the provisions of local lawsdaregulations, or with local
compensation practices and policies, in foreigmtaes in which the Company or any of its Subsidsior Affiliates operate, but subject to
the limitations set forth in Section 4 of the Ptegarding the maximum number of shares of Stoclalsie hereunder and the maximum
Award to any single Participant, the Committee r(ipynodify the terms and conditions of Awards gexhto Participants employed outside
the United States (“ NeblS Awards"), (ii) establish, without amending the Plan, slams with modified exercise procedures and suchroth
modifications as may be necessary or advisableruhdeircumstances (* Subplaf)sand (iii) take any action which it deems advikeato
obtain, comply with or otherwise reflect any neeeggovernmental regulatory procedures, exemptiorpprovals with respect to the Plan.
The Committee’s decision to grant Non-US Awardsoagstablish Subplans is entirely voluntary anthatcomplete discretion of the
Committee. The Committee may amend, modify or teat@ any Subplans at any time, and such amendmeditfication or termination may
be made without prior notice to the Participantse Company, Subsidiaries, Affiliates of any of theegoing and members of the Committee
shall not incur any liability of any kind to any fieipant as a result of any change, amendmergraribation of any Subplan at any time. The
benefits and rights provided under any Subplanyarty Non-US Award (i) are wholly discretionary amatthough provided by either the
Company, a Subsidiary or Affiliate of any of thedgoing, do not constitu
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regular or periodic payments and (ii) are not tcbesidered part of the Participant’s salary or pensation under the Participant’s
employment with the Participant’s local employer farposes of calculating any severance, resigmatémlundancy or other end of service
payments, vacation, bonuses, long-term servicedsyardemnification, pension or retirement bengéitsany other payments, benefits or
rights of any kind. If a Subplan is terminated, @@mmittee may direct the payment of Non-US Awdadsdirect the deferral of payments
whose amount shall be determined) prior to thesdatewhich payments would otherwise have been naatk,in the Committes’discretion
such payments may be made in a lump sum or inllimstats.

Section 4. MAXIMUM AMOUNT AVAILABLE FOR AWARDS

(a)Number.  Subject in all cases to the provisions of Begtion 4, the maximum number of shares of Stoakale available f(
issuance pursuant to Awards shall be 12,260,1@feocsum of (i) 9,260,167 shares of Stock previoasithorized under the Plan and
(ii) 3,000,000 shares of Stock requested pursuaifitet most recent amendment and restatement &fldme Such maximum number of shares
shall be subject to adjustment in Section 4(d) vitbstanding the provisions of Section 4(b) of Ban, the maximum number of shares of
Stock that may be issued in respect of IncentieelSOptions shall not exceed 1,000,000 shareseShdrStock may be made available from
Stock held in treasury or authorized but unissuettes of the Company not reserved for any othgrqadr.

(b) Canceled, Terminated, or Forfeited Awards, .etc Any shares of Stock subject to an Award whimhany reason expires
without having been exercised, is canceled or teaued or otherwise is settled without the issuari@ny Stock shall again be available for
grant under the Plan. In applying the immediategcpding sentence, if (i) shares of Stock othergisgable or issued in respect of, or as part
of, any Award other than Options and SARs are velthlto cover taxes, such shares shall not be temédaving been issued under the Plan
and shall again be available for issuance undePle, (ii) shares of Stock otherwise issuablessuéd in respect of, or as part of, any Award
of Options or SARs are withheld to cover taxesheréxercise price of such Award, such shares bhdlieated as having been issued under
the Plan and shall not be available for issuanceuthe Plan (iii) any Options are Net Exercisdte aggregate number of shares of Stock
subject to such Options shall be deemed issued timel®lan and shall not be available for issuamzter the Plan, and (iv) any stock-settled
SARs are exercised, the aggregate number of shh&sck subject to such SARs shall be deemeddssnder the Plan and shall not be
available for issuance under the Plan. In additstyares of Stock tendered to exercise outstandpigp® or other Awards or to cover
applicable taxes on Awards of Options and SARS siwdlbe available for issuance under the Planshates of Stock tendered to cover
applicable taxes on Awards other than Options akidsSshall be available for issuance under the Rtae.number of Shares remaining
available for issuance shall be reduced by the mummbShares subject to outstanding Awards andifearrds that are not denominated by
Shares, by the number of Shares actually delivepet settlement or payment of the Award; providexnyever, that, notwithstanding the
foregoing, for every one Share issued in respeahaiward of (i) Restricted Stock, (ii) Restric&tick Units, (iii) Performance Shares,

(iv) Performance Units, (v) Performance Awards, anflOther Stock-Based Awards, the number of Sharailable for issuance under the
Plan shall be reduced by 2.19 Shares for purpdsdgstermining the number of Shares that remainlabk for issuance under the Plan.
Solely for the purpose of applying the limitaticet $orth in Section 4(a), the number of shareslakke for issuance under the Plan shall be
increased by one (1.00) Share for every one (1SB@ye granted in respect of an Award of an OptidBAR that again become available for
grant pursuant to this Section 4(b) and two andteien one hundredths (2.19) Shares for every ofi@)($hare granted in respect of an
Award other than an Award of a Stock Option or BtAppreciation Right that again become availablegi@mnt pursuant to this Section 4(b).

(c) Individual Award Limitations No Participant may be granted under the Plaanincalendar year Awards of Restricted
Stock, Restricted Stock Units, Performance ShawrdsP@rformance Units covering an aggregate of rinae 1,500,000 shares of Stock,
subject to adjustment as described in Sectiona@i(dP(b). No Participant may be granted Options &A&s with respect to more than
1,500,000 shares of Stock under the Plan in argndak year, subject to adjustment as describeddtidh 4(d) or 10(b). The maximum
aggregate cash payment with respect to tasted Awards (including Performance Awards) gramexhy one fiscal year that may be mac
any Participant shall be $5,000,000. The amoumteshunder cash-based Performance Awards will lbrpatilater than March 15 of the
calendar year following the calendar year in whtod applicable performance period enc
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No non-employee director may receive in any calegdar Awards with an aggregate Fair Market Valteater than $500,000
whether such Awards are settled in cash or in shafr&tock; provided that this limit shall not appbd any Awards a non-employee director
elects to receive at Fair Market Value in lieu bioa a portion of such non-employee director’'s Gmnsation. “Compensation” for this
purpose includes all cash remuneration payablenmaemployee director, other than reimbursemangXpenses, and shall include retainer
fees for service on the Board, fees for servin@laairman of the Board or for serving as Chairmamember of any committee of the Board,
compensation for work performed in connection vgitihvice on a committee of the Board or at the regoiethe Board, any committee of the
Board or a Chief Executive Officer or any otherdkior other category of fees or payments which neput into effect in the future.

(d) Adjustment in Capitalization In the event that the Committee shall deternitia¢ any stock dividend, stock split, share
combination, extraordinary cash dividend, recajzisdion, reorganization, merger, consolidationitagh, spin-off, combination, exchange of
shares, warrants or rights offering to purchaselsa a price substantially below Fair Market Valoeother similar corporate event affects
the Stock such that an adjustment is requiredderoio preserve, or to prevent the enlargemerthefpenefits or potential benefits intende
be made available under this Plan, then an adjudtsiall be made in the number and class of sluirgeck available for Awards under
Section 4(a) and the limitations in Section 4(a) #me Committee shall substitute for or add to esddre of Stock that may become subject to
an Award the number and kind of shares of stoaktleer securities into which each outstanding sb&f&tock was changed, for which each
such share of Stock was exchanged, or to which saain share of Stock, as the case may be.

Section 5. PERFORMANCE AWARDS, PERFORMANCE SHARES AND PERFORMMCE UNITS

(a)Generally. The Committee shall have the authority to detee the Participants who shall receive Performakeards,
Performance Shares and Performance Units, the nushBerformance Shares and the number and valBerdérmance Units each
Participant receives for each or any Performanc®é&eand the Performance Criteria applicable speet of such Performance Awards,
Performance Shares and Performance Units for eaxdbrfance Period. The Committee shall determieedtiration of each Performance
Period (which may differ from each other), and ¢heray be more than one Performance Period in existat any one time as to any
Participant or all or any class of ParticipantscliEgrant of Performance Shares and Performance 6lmdtll be evidenced by an Award
Agreement that shall specify the number of PerfarteaShares and the number and value of Performamite awarded to the Participant,
Performance Criteria applicable thereto, and suicbrderms and conditions not inconsistent withRhen as the Committee shall determine.
No shares of Stock will be issued at the time arafinof Performance Shares is made, and the Congbeatynot be required to set asid
fund for the payment of Performance Shares or BFadnce Units. Subject to the terms of the Planfof@ance Awards may be granted to
Participants in such amounts, subject to such Ragnce Criteria, and upon such terms, and at amy éind from time to time, as shall be
determined by the Committee.

(b) Earned Performance Awards, Performance Shares amfbffnance Units Performance Awards, Performance Shares and
Performance Units shall become earned, in whole part, based upon the achievement of one or merformance Criteria or other
performance conditions achieved during a Performdderiod selected by the Committee. In the casaé dfward to any Executive Officer of
Performance Awards, Performance Shares or Perfagridnits that are intended to qualify as “perforoebased compensation” under
Section 162(m) of the Code, such Award must sdielgubject to one or more Performance Criteriacsadefrom among the criteria set forth
in Section 5(c) of the Plan. The Committee may fatevat the time of any grant of Performance Shardzerformance Units, that if
performance relative to the Performance Criterizeeds targeted levels, the number of shares issirab#spect of each Performance Sha
the value payable in respect of each Performandesball be adjusted by such multiple (not in exces200%) as the Committee shall

specify.

(c) Performance Criteria At the discretion of the Committee, Performa@eieria may be based on the total return to the
Companys shareholders, inclusive of dividends paid, dutirgapplicable Performance Period (determineceithabsolute terms or relati
to the performance of one or more similarly sitdatempanies or a published index covering the perdoce of a number of companies), or
upon the relative or comparative attainment of enmore of the following criteria, whether in als@ terms or relative to the performanci
one or more similarly situated companies or a ghieldl index covering the performance of a numbepnfpanies: working capital, book
value, cash flow (including funds from operatiorig)stomel
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satisfaction, combined ratio, earnings (eitherggragate or on a per-share basis), earnings befafer either, or any combination of,
interest, taxes, depreciation, or amortization (HBA), economic value added, expenses/costs, grasstoncome, gross or net operating
margins, gross or net profits, gross or net revenimgentory turns, margins, market share, netrimeor earnings, operating income or
earnings, operational performance measures, priextare, productivity ratios and measures, profiitglratios, return measures (including
return on assets, return on equity, return on itnwest, return on capital, return on invested cpitass profit return on investment, gross
margin return on investment), share price (inclgdinowth in share price and total shareholder r@fustrategic business objectives (incluc
objective project milestones), or transactionstiredgto acquisitions or divestitures, and, in tlase of persons who are not Executive Officers,
such other criteria as may be determined by ther@itiee. Performance Criteria may be established Gompany-wide basis or with respect
to one or more business units or divisions or Sligges. When establishing Performance Criteriaaf@®erformance Period, the Committee
may exclude any or all “extraordinary items” asetlgtined under U.S. generally accepted accountimgiptes including, without limitation,
the charges or costs associated with restructudghtiee Company or any Subsidiary, discontinued-aipens, other unusual or non-recurring
items, the cumulative effects of accounting charagesich other objective factors as the Commitesnts appropriate. Except in the case of
Awards to Executive Officers intended to be “penfiance-based compensation” under Section 162(mjtthedCode, the Committee may
also adjust the Performance Criteria for any Peréorce Period as it deems equitable in recognitiamosual or non-recurring events
affecting the Company, changes in applicable tess lar accounting principles, or such other facamrshe Committee may determine.

(d) Special Rule for Performance Criteria If, at the time of grant, the Committee inteatisAward of Performance Awards,
Performance Shares or Performance Unit to quadifijparformance-based compensation” within the nmanf Section 162(m)(4) of the
Code, (i) the Committee must establish the PerfogedCriteria for the applicable Performance Penodater than the 90th day after the
Performance Period begins (or by such other dateagsbe required under Section 162(m) of the Cadéd)(ii) the Committee may not in a
event increase the amount of compensation payalalebvered employee (within the meaning of Sect®2(m) of the Code) upon
attainment of the Performance Criteria above thgimam amount approved by the Committee in clausakbidve.

(e) Certification of Attainment of Performance Criteria As soon as practicable after the end of a Pedace Period and prior
any payment in respect of such Performance PatiedCommittee shall certify the amount of the Penfance Award, the number of
Performance Shares, or the number and value obfeahce Units, that have been earned on the biagesformance in relation to the
established Performance Criteria.

(H Payment of Awards Earned Performance Awards, Performance Sharktha value of earned Performance Units shall be
distributed to the Participant or, if the Partigipaas died, to the Participant’s Designated Berefy, as soon as practicable after the
expiration of the Performance Period and the Coteeii certification under Section 5(e) abave, piledi thaii) earned Performance
Awards, Performance Shares and the value of ed@agfdrmance Units shall not be distributed to ai€ipant until any other conditions on
payment of such Awards established by the Commiitte®e been satisfied, and (ii) any amounts payiahiespect of Performance Awards,
Performance Shares or Performance Units pursué&edtion 9 of the Plan shall be distributed in adance with Section 9. The Committee
shall determine whether Performance Awards, Pedaoa Shares and the value of earned Performantg &raito be distributed in the form
of cash, shares of Stock or in a combination tHeweith the value or number of shares of Stock |pegso be determined based on the Fair
Market Value of Stock on the date of the Commitezgrtification under Section 5(e) above.

(g) Newly Eligible Participants  Notwithstanding anything in this Section 5tie tontrary, the Committee shall be entitled to
make such rules, determinations and adjustmerntsiasms appropriate with respect to any Partidipdro becomes eligible to receive
Performance Awards, Performance Shares or Perfagnanits after the commencement of a Performandede

(h) Termination of Service.

(i) Special Termination or Retirement Unless otherwise determined by the Committes after the grant date, or except
as provided in an employment or individual seveeamgreement between a Participant and an Emplayarticipant whose
Service terminates by reason of a Spe
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Termination or due to Retirement shall be entitted distribution of the same Performance Awardsplber of Performance
Shares, or the value of Performance Units that vbale been payable for the Performance Periodhisaat her Service
continued until the end of the applicable PerforogaReriod (based on actual performance), prorateithé Participant’s length of
Service during the Performance Period. Any PerfoiceaAwards, Performance Shares or value of Perfacenbinits becoming
payable in accordance with the preceding sentdmalélse paid at the same time as the Performancardsy Performance Shares
and the value of Performance Units are paid tord®agticipants (or at such earlier time as the Cdtemmay permit). Any rights
that a Participant or Designated Beneficiary mayeha respect of any Performance Awards, Perform&itares or Performance
Units outstanding at the date of the Special Teatiom or Retirement that are not available to beeor that are not earned in
accordance with this Section 5(h)(i) shall be fibeig and canceled, effective as of the date ofPuicipant’s termination of
Service.

(i) Termination for any Other Reason Unless otherwise determined by the Committesr after the grant date, or except
as provided in an employment or individual seveeaamgreement between a Participant and an EmplidygeParticipant’s Service
is terminated for any reason other than a Spe@gahinhation or Retirement prior to vesting in thefBenance Awards,
Performance Shares or Performance Units, all oPtmticipant’s rights to Performance Awards, Penfance Shares and
Performance Units shall be immediately forfeited aanceled as of the date of such termination ofiSa Notwithstanding the
immediately preceding sentence, a Participantistsign respect of unearned Performance AwardspReéance Shares and
Performance Units shall in all events be immedjafieifeited and canceled as of the date of theidpaint’s termination of Servic
for Cause.

(iii) Termination in Connection with a Change in Control Notwithstanding anything to the contrary irstiection 5(h),
Section 9 of the Plan shall determine the treatroéRerformance Awards, Performance Shares andrifsahce Units upon a
Change in Control, including the treatment of sAglards granted to any Participant whose Servigevisluntarily terminated by
an Employer other than for Cause or whose Sersiterminated due to a Special Termination, in eitixse, on or after the date
which the shareholders of the Company approveréimsaction giving rise to the Change in Controt,gnor to the consummation
thereof.

Section 6. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

(a) Grant. Restricted Stock and Restricted Stock Units tmagranted to Participants at such time or tinseshall be
determined by the Committee. The grant date ofRemstricted Stock or Restricted Stock Units underRkan will be the date on which such
Restricted Stock or Restricted Stock Units are de@iby the Committee, or such other date as then@Gitee shall determine. Restricted
Stock and Restricted Stock Units shall be evidergedn Award Agreement that shall specify (i) thentoer of shares of Restricted Stock
the number of Restricted Stock Units granted tdvdarticipant, (ii) the Restriction Period(s) apable thereto and (iii) such other terms and
conditions not inconsistent with the Plan as then@iittee shall determine, including customary repnégtions, warranties and covenants
respect to securities law matters. Awards of Rastli Stock Units shall be evidenced by a bookkegeinry in the Company’s records (or by
such other reasonable method as the Company stathtne from time to time).

(b) Vesting. Restricted Stock and Restricted Stock Unitsigréito a Participant under the Plan shall be stibjea Restriction
Period as specified in the Award Agreement, pradithat the Participant continuously provides Sertirough such vesting date. The
Committee in its discretion may provide that thestRetion Period on Restricted Stock and Restri@aatk Units shall lapse, in whole or in
part, upon the achievement of one or more Perfoce&@niteria or other performance conditions, duari@erformance Period selected by the
Committee. In the case of an Award to any Execubificer of Restricted Stock or Restricted Stockitdthat are intended to qualify as
“performance-based compensation” under Sectionrpaf the Code, such Award shall be (i) solely sebjo Performance Criteria selected
from among the criteria set forth in Section 5(t)he Plan, (ii) subject to the same restrictiond Bmitations applicable to Awards of
Performance Shares under Section 5(d) of the Pidr{ié) subject to the certification required umd&ection 5(e) of the Plan.

(c) Dividend Equivalents The Committee shall determine whether and tatwelktent dividends payable on Stock will be
credited, or paid currently, to a Participant ispect of an Award of Restricted Stc
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Units. Unless otherwise determined by the Commétesr after the grant date, a Participant holdRegtricted Stock Units shall not be
entitled to exercise any voting rights and any otights as a shareholder with respect to shar&auk underlying such Award.

(d) Settlement of Restricted Stock and Restricted $toitk. At the expiration of the Restriction Period &ory Restricted Stoc
the Company shall remove the restrictions appleablthe Restricted Stock, and shall, upon reqdeti/er the stock certificates evidencing
such Restricted Stock to the Participant or théidlaant’s legal representative (or otherwise ewitkethe issuance of such shares free of any
restrictions imposed under the Plan). At the exjpiraof the Restriction Period for any Restricteadck Units, for each such Restricted Stock
Unit, the Participant shall receive, in the Comedts discretion, (i) a cash payment equal to theMarket Value of one share of Stock as of
such payment date, (ii) one share of Stock ordiily combination of cash and shares of Stock haatingggregate value equal to the Fair
Market Value of one share of Stock.

(e) Restrictions on Transfer Except as provided herein or in an Award Agreetnshares of Restricted Stock and Restricted
Stock Units may not be sold, assigned, transfeplediged or otherwise encumbered during the Résti®eriod. Any such attempt by the
Participant to sell, assign, transfer, pledge @uember shares of Restricted Stock and Restricteck3inits without complying with the
provisions of the Plan shall be void and of no &ffe

(f) Termination of Service.

(i) Special Termination Unless otherwise determined by the Committamw after the grant date, or except as provided in
an employment or individual severance agreememtdeat a Participant and an Employer, if a Partidisé®ervice terminates by
reason of a Special Termination during the RestridPeriod, a pro rata portion of any Stock reldteRestricted Stock or a
Restricted Stock Unit held by such Participantlshetome nonforfeitable at the date of such tertitonabased on the number of
full calendar months of such Participant’s Serviglative to the number of full calendar monthshia televant Restriction Period.

(i) Retirement  Unless otherwise determined by the Committesr after the grant date, or except as provideghin
employment or individual severance agreement betwaeRarticipant and an Employer, if a ParticipaBgsvice terminates by
reason of Retirement during the Restriction Pergoplro rata portion of any Stock related to RetsdStock or a Restricted Stock
Unit held by such Participant shall become nonftafde at the date of such termination, based emtimber of full calendar
months of such Participant’s Service relative ®imber of full calendar months in the relevargtRetion Period. If shares of
Restricted Stock or Restricted Stock Units areexthip the achievement of Performance Criteriaptioerata portion of any Stock
earned with respect to Restricted Stock or Restii€ttock Units described in the previous sentehak anly vest based on the
actual achievement (if any) of the Performanceetigtand be paid to the Participant at the same #éisithe Restricted Stock and
Restricted Stock Units are paid to other Partidipan

(i) Termination for any Other Reason Unless otherwise determined by the Committes after the grant date, or exc
as provided in an employment or individual seveeamgreement between a Participant and an EmplidygeParticipant’s Service
terminates for any reason other than a Special ifiation or Retirement during the Restriction Periady Restricted Stock or
Restricted Stock Units held by such Participantl sfeaforfeited and cancelled as of the date ohsiecmination of Service.
Notwithstanding the immediately preceding senteadearticipant’s rights in respect of unvested Rast Stock or Restricted
Stock Units shall in all events be immediately éitéd and canceled as of the date of the Partitgsrmination of Service for
Cause.

(iv) Termination in Connection with a Change in Control Notwithstanding anything to the contrary irstiection 6(f),
Section 9 of the Plan shall determine the treatroéRestricted Stock and Restricted Stock Unitsnup&hange in Control,
including the treatment of such Awards grantedny Barticipant whose Service is involuntarily temated by an Employer other
than for Cause or whose Service is terminated al@eSpecial Termination, in either case, on orr dfte date on which the
shareholders of the Company approve the transagivimg rise to the Change in Control, but prioithe consummation there«
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Section 7. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

(a)Grant. Options and Stock Appreciation Rights (“SARsiay be granted to Participants at such time ordiaseshall be
determined by the Committee. The Committee shalehhe authority to grant Incentive Stock Optidden-statutory Stock Options and
SARs. The grant date of an Option or SAR undePa@ will be the date on which the Option or SARwugarded by the Committee, or such
other future date as the Committee shall deteriniris sole discretion. Each Option or SAR shalkeb@&lenced by an Award Agreement that
shall specify the type of Option Award granted, ¢ixercise price, the duration of the Option or S&R, number of shares of Stock to which
the Option or SAR pertains, the conditions uponaltlihe Option or SAR or any portion thereof sheltdme vested or exercisable and such
other terms and conditions not inconsistent withPtan as the Committee shall determine, includirgjomary representations, warranties
and covenants with respect to securities law metkear the avoidance of doubt, Incentive Stock @ytimay only be granted to Employees.

(b) Exercise Price The Committee shall establish the exercisespaicthe time each Option or SAR is granted, whidte shall
not be less than 100% of the Fair Market Valuéhef$tock on the grant date. Notwithstanding thedoing, if an Incentive Stock Option is
granted to an Employee who, at the time of gramhstock possessing more than 10% of the totabowed voting power of all classes of
stock of the Company or any Affiliate thereof, #heercise price shall be at least 110% of the Fairlkelt Value of the Stock on the grant date.

(c) Vesting and Exercisability Each Option and SAR awarded to a Participadeuthe Plan shall vest and become exercisable
as specified in the applicable Award Agreementyijai@d that the Participant continuously provides/#e through such vesting date. The
Committee, in its discretion, may establish perfance conditions with respect to the exercisabdftgny Option or SAR during a
Performance Period selected by the Committee. N@m@pr SAR shall be exercisable on or after thrght@nniversary of its grant date (the
fifth anniversary of the grant date for an Inceatstock Option is granted to an Employee who, eétithe of grant, owns stock possessing
more than 10% of the total combined voting powealb€tlasses of stock of the Company or any Affdithereof). The Committee may
impose such conditions with respect to the exem@ig@ptions or SARSs, including without limitatioany relating to the application of federal
or state securities laws, as it may deem necessagvisable.

(d) Payment of Option Exercise Price No Stock shall be delivered pursuant to any@se of an Option until payment in full of
the exercise price therefore is received by the @om. Such payment may be made in cash or its alguitvor, if permitted by the
Committee, (i) by exchanging shares of Stock owmethe Participant for at least six months (ordoch greater or lesser period as the
Committee may determine from time to time) and Whdce not the subject of any pledge or other sgcimtierest, (i) through an arrangem
with a broker approved by the Company whereby paymokthe exercise price is accomplished with trecpeds of the sale of Stock or
(iii) by a combination of the foregoing, providdtht the combined value of all cash and cash eaqnt@band the Fair Market Value of any
such Stock so tendered to the Company, valued the afate of such tender, is at least equal to exettise price of the portion of the Option
being exercised. Additionally, to the extent auibed by the Committee (whether at or after the gdate), Options may be Net Exercised
subject to such terms and conditions as the Comenittay from time to time impose. The Company maywake a loan to a Participant to
facilitate such Participant’s exercise of any of bi her Options or payment of taxes.

(e) Payment of SAR Amount Upon exercise of a SAR, a Participant shalbbiled to receive payment from the Company in an
amount determined by multiplying: (i) the excesshaf Fair Market Value of a share of Stock on tateaf exercise over the grant price; by
(ii) the number of shares of Stock with respeathich the SAR is exercised. At the sole discretbthe Committee, the payment upon SAR
exercise may be in cash, in shares of Stock ofvatprnt value, or in some combination thereof.

(f) Incentive Stock Option Status Notwithstanding anything in this Plan to theaxtary, no term of this Plan relating to Incentive
Stock Options shall be interpreted, amended oregltenor shall any discretion or authority granteder the Plan be so exercised, so as to
disqualify the Plan under Section 422 of the Code.

(g) Termination of Service.

(i) Special Termination Unless otherwise determined by the Committew after the grant date, or except as provided in
an employment or individual severance agreememtdeat a Participant and an Employer, if the Padicijs Service is terminated
due to a Special Termination, then
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Options and SARs held by the Participant on thectiffe date of such Special Termination shall eest become exercisable and
shall remain exercisable until the first to occtifA) the second anniversary of the effective dstsuch Special Termination (or,
for Incentive Stock Options, the first anniversafysuch Special Termination) or (B) the expiratt@atie of the Option or SAR.

(i) Termination for any Other Reason Unless otherwise determined by the Committew after the grant date, or except
as provided in an employment or individual seveeamgreement between a Participant and an Empl@keif,the Participant’s
Service is voluntarily or involuntarily terminatéar any reason other than a Special Terminatioorpa the expiration date of the
Option or SAR, any Options and SARs that have robme vested and exercisable on or before thetigfadate of such
termination shall terminate on such effective datel (B) if the Participant’s Service is terminat@duntarily or involuntarily for
any reason other than a Special Termination o€farse, any vested and exercisable Options and 8%Rdeld by the Participe
shall remain exercisable for a period of 90 daylefidng the effective date of such termination efr@ce.

(iii) Termination for Cause. Notwithstanding anything contrary in this Senti’(g), if the Participant’'s Service is
terminated for Cause, then all Options or SARs {hdaeor not then vested or exercisable) shall teatei and be canceled
immediately upon such termination.

(iv) Termination in Connection with a Change in Control Notwithstanding anything to the contrary irstiection 7(g),
Section 9 of the Plan shall determine the treatroétptions and SARs upon a Change in Controlyiticlg the treatment of
Options and SARs granted to any Participant whesei& is involuntarily terminated by an Employ¢her than for Cause or
whose Service is terminated due to a Special Textioin, in either case, on or after the date on wttie shareholders of the
Company approve the transaction giving rise toGhange in Control, but prior to the consummatiaréiof.

Section 8. OTHER STOCK-BASED AWARDS

(a) Other Stock Based Awards The Committee may grant Other Stock-Based Awdanttluding, but not limited to, the outright
grant of Stock in satisfaction of obligations o tBompany or any Affiliate thereof under anothenpensatory plan, program or arrangen
modified Awards intended to comply with or struetdrin accordance with the provisions of applicatda-U.S. law or practice, or the sale of
Stock, in such amounts and subject to such termiganditions as the Committee shall determinepiticlg, but not limited to, the
satisfaction of Performance Criteria. Each OtheeBBased Award shall be evidenced by an Award &gient that shall specify the terms
and conditions applicable thereto. Any Other StBalsed Award may entail the transfer of actual shafeStock or the payment of the value
of such Award in cash based upon the value of eifsgeé number of shares of Stock, or any combimatibthe foregoing, as determined by
the Committee. The terms of any Other Stock-Basedrd need not be uniform in application to all 4o class of) Participants, and each
Other Stock-Based Award granted to any Participahether or not at the same time) may have diffeterms.

(b) Termination of Service In addition to any other terms and conditidret imnay be specified by the Committee, each Other
Stock-Based Award shall specify the impact of anteation of Service upon the rights of a Participarrespect of such Award. At the
discretion of the Committee, such conditions mayheesame as apply with respect to Restricted Sio&testricted Stock Units, or may be
contain terms that are more or less favorablead rticipant.

Section 9. CHANGE IN CONTROL

(a)In General.  If the Participant has in effect an employmeeatention, severance or similar agreement withtbmpany that
discusses the effect of a Change in Control orPtréicipant’s awards (a “Separate Agreement”), therterms of the Separate Agreement
shall control. If no Separate Agreements existepkas otherwise specified in an Award Agreeméiat prrovisions of this Section 9 shall
apply upon a Change in Control with respect to Alsagranted on or after the Effective Date (forakeidance of doubt, Awards granted
prior to the Effective Date shall be governed by ttwms of the Plan in effect prior to the Effeet@ate). Upon a Change in Control, each
outstanding Award may be assumed by the New Emplayeeplaced with an award that preserves thdiegisalue of the Award at the time
of the Change in Control and sh
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provide for subsequent payout in accordance witsime vesting schedule applicable to the oridimalrd; provided, however, that with
respect to any Awards that are assumed or replaoetl,assumed or replacement awards shall (i) iiecuo “double-trigger” vesting as
follows: if a Participans Service is involuntarily terminated (for a reastimer than Cause) or the Participant terminate®hher Service dt
to Good Reason within 24 months following the ChamgControl, such assumed or replacement awaalkistmediately vest upon such
termination of Service, and (i) if assumed or eggld in relation to a Performance Award, Perforrad@itare or Performance Unit outstan:
under this Plan, also be (A) no longer subjectp Rerformance Criteria, which shall be deemedfadi at the higher of actual performance
through the date of the Change in Control or thgetaperformance level for such assumed or replaeedd and (B) subject only to a time-
based vesting period substantially equivalent ¢oaibplicable remaining Performance Period for swehrd, subject to acceleration pursuant
to (i) above.

(b) Failure to Assume Awards In the event the New Employer after a Chamg@adntrol does not assume the Award or subs
for the Award an economically equivalent award thaets the requirements of Section 9(a) above,itiatanding any other provision of the
Plan to the contrary, immediately upon occurrerfdh® Change in Control (i) all outstanding Optip8#&Rs and Other Stock-Based Awards
shall become vested and exercisable; (ii) the Réstm Period on Restricted Stock and RestrictetiStInits shall lapse; (i) each
outstanding Performance Award and Performance Sitalébe cancelled in exchange for a payment equale payment that would have
been payable had each such Performance Award farance Share been deemed equal to 100% (or seategor lesser percentage as the
Committee shall specify at the grant date or sueltgr percentage as the Committee shall speddy tife grant date) of the amount earned
upon full achievement of applicable Performanceddia; and (iv) each outstanding Performance Uratlde cancelled in exchange for a
payment equal to the value that would have beealdayhad each such Performance Unit been deemetitedl00% (or such greater or
lesser percentage as the Committee shall spedifiearant date or such greater percentage asatmen@tee shall specify after the grant d:
of its initially established dollar or local cur@ndenominated value. Additionally, in the everg tew Employer after a Change in Control
does not assume an Award or substitute for an Aaareconomically equivalent award that meets thairements of Section 9(a) above, the
Committee (as constituted prior to the Change intft) may provide that in connection with the Charin Control (i) each Option and SAR
shall be cancelled in exchange for an amount (dayataccordance with Section 9(c) below) equdhtexcess, if any, of the Change in
Control Price over the exercise price for such @ptir SAR and (ii) each share of Restricted Stoukeach Restricted Stock Unit shall be
cancelled in exchange for an amount (payable inr@etce with Section 9(c) below) equal to the CleangControl Price, multiplied by the
number of shares of Stock covered by such Award.

(c)Payments Payment of any amounts calculated in accordasitbeSections 9(a) and (b) shall be made in cash o
determined by the Committee (as constituted padhé Change in Control), in shares of the stodkefNew Employer having an aggregate
fair market value equal to such amount or in a doatin of such shares of stock and cash. All antepayable hereunder shall be payab
full, as soon as reasonably practicable, but ievent later than 10 business days, following ttte dathe Participans’termination of Servic
or the Change in Control, as applicable. For puepdrereof, the fair market value of one shareauksof the New Employer shall be
determined by the Committee (as constituted pdahé consummation of the transaction constitutireggChange in Control), in good faith.

(d) Termination of Service Prior to Change in Control In the event that any Change in Control ocasra result of any
transaction described in clause (iii) or (iv) oéthefinition of such term, any Participant whosevige is involuntarily terminated by an
Employer other than for Cause, by the Participant¥ood Reason or due to a Special Terminatioaaoh case, on or after the date on which
the shareholders of the Company approve the triasagiving rise to the Change in Control, but prio the consummation thereof, shall be
treated, solely for purposes of this Plan (inclggiwithout limitation, this Section 9), as contingiin Service until the occurrence of such
Change in Control, and to have been terminated uimately thereafter.

Section 10. EFFECTIVE DATE, AMENDMENT, MODIFICATION, AND TERMIN ATION OF THE PLAN OR AWARDS

(a)General. The Plan shall be effective on the Effectivad)and shall continue in effect, unless sooneniteated pursuant to
this Section 10, until the 10th anniversary of Effective Date, after which no new Awards may banged under the Plan. The Board may at
any time in its sole discretion, for any rea:
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whatsoever, terminate or suspend the Plan, andtiroento time may amend or modify the Plan; proditieat without the approval by a
majority of the votes cast at a duly constitutecetimg of shareholders of the Company, no amendoremodification to the Plan may

(i) materially increase the benefits accruing tai@ants under the Plan, (ii) except as otherwiggressly provided in Section 4(d) of the
Plan, materially increase the number of sharesafkSsubject to the Plan or the individual Awamitiations specified in Section 4(c) of the
Plan, (iii) materially modify the requirements foarticipation in the Plan or (iv) materially modifye Plan in any other way that would
require shareholder approval under any regulagguirement that the Committee determines to baecgipé. In the event that the Commit
shall determine that such action would, taking extoount such factors as it deems relevant, befioghé¢o the Company, the Committee nr
affirmatively act to amend, modify or terminate anytstanding Award at any time prior to paymengxercise in any manner not inconsist
with the terms of the Plan, subject to Section Jdffcluding without limitation, to change the datedates as of which (A) an Option
becomes exercisable, (B) a Performance Award, fedioce Share or Performance Unit is deemed eaon€@) Restricted Stock and
Restricted Stock Units becomes nonforfeitable, pktigat no outstanding Option or SAR may be amemdextherwise modified or
exchanged (other than in connection with a traimsactescribed in Section 4(d) of the Plan) in a nearthat would have the effect of

() reducing the exercise price of an outstandipgi@ or an outstanding SAR, (1) cancelling outsting Options or SARs in exchange for
other Options or SARs with an exercise price thd¢$s than the exercise price of the cancelletb®pr the cancelled SAR or (Ill) cancelli
an outstanding Option or outstanding SAR with aereise price that is less than the Fair Market ¥afia share of Stock on the date of
cancellation in exchange for cash or another Awargy. such action by the Committee shall be sulfjethe Participant’s consent if the
Committee determines that such action would adlxeegtect in any material way the Participantights under such Award, whether in wk
or in part. No amendment, modification, or termimatof the Plan or any Award shall adversely affacny material way any Award
theretofore granted under the Plan, without thesenhof the Participant.

(b) Adjustment of Awards Upon the Occurrence of Cerfaiants

(i) Equity Restructurings If the outstanding shares of Stock are incréadecreased, changed into or exchanged for a
different number or kind of shares or securitiethef Company through a non-reciprocal transactaween the Company and its
stockholders that causes the per share fair valderlying an Award to change, such as stock diddstock split, spin-off, rights
offering, recapitalization through a large, nontneing cash dividend, or other similar transacti@mroportionate adjustment shall
be made to the number or kind of shares or seesidilocated to Awards that have been granted fariany such change. Any
such adjustment in an outstanding Option or SAR Sleamade without change in the aggregate exeprise applicable to the
unexercised portion of such Option or SAR but veitborresponding adjustment in the exercise pricedch share of Stock or
other unit of any security covered by such OptioSAR.

(i) Reciprocal Transactions The Board may, but shall not be obligated takenan appropriate and proportionate
adjustment to an Award or to the exercise Pricanyfoutstanding Award, and/or grant an additionabAd to the holder of any
outstanding Award, to compensate for the diminutiothe intrinsic value of the shares of Stock hasg from any reciprocal
transaction.

(iii) Certain Unusual or Nonrecurring Events In recognition of unusual or nonrecurring egesffecting the Company or
its financial statements, or in recognition of ches in applicable laws, regulations, or accounpingciples, and, whenever the
Board determines that adjustments are appropriateder to prevent dilution or enlargement of teadfits or potential benefits
intended to be made available under the Plan, da@dBmay, using reasonable care, make adjustnretiie terms and conditions
of, and the criteria included in, Awards. In casam Award designed to qualify for the PerformaBaesed Exception (as defined
in Code Section 409A), the Board will take care taatnake an adjustment that would disqualify theafav

(iv) Fractional Shares and Notice Fractional shares of Stock resulting from adjstment in Awards pursuant to this
Section 10(b) may be settled in cash or otherwssth@ Board determines. The Company will give motitany adjustment to ea
Participant who holds an Award that has been agljuahd the adjustment (whether or not such natigéven) will be effective
and binding for all Plan purpose
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Section 11. DEFERRALS AND SECTION 409A

(a) Deferrals. As provided in an Award Agreement, the Board/ipermit a Participant to defer receipt of caslsbares of
Stock that would otherwise be due to him or hereuride Plan or otherwise create a deferred compiensarangement (as defined in
Section 409A) in accordance with this Section Idr. purposes of the Plan, “Section 409A” shall m€ade Section 409A and any applicable
regulations or interpretative authority promulgatieeireunder.

(b) Initial Deferral Elections. The deferral of an Award or compensation otlisgpayable to the Participant shall be set forth
in the terms of the Award Agreement or as electethb Participant pursuant to such rules and prnare=das the Board may establish. Except
as may otherwise be provided in the Award Agreemramt such initial deferral election by a Participwill designate a time and form of
payment and shall be made at such time as proviekealv:

(i) A Participant may make a deferral election wigspect to an Award (or compensation giving figdto) at any time in
any calendar year preceding the year in which sesuwjiving rise to such compensation or Award anelered.

(i) In the case of the first year in which a Pagant becomes eligible to receive an Award or defenpensation under the
Plan (aggregating other plans of its type as g# fo Section 409A), the Participant may make feital election within 30 days
after the date the Participant becomes eligiblgaiticipate in the Plan; provided thsatch election may apply only with respect to
the portion of the Award or compensation attriblgab services to be performed subsequent to twtieh.

(iii) Where the grant of an Award or payment of qgamsation, or the applicable vesting is conditionpdn the satisfaction
of pre-established organizational or individualfpenance criteria relating to a performance peabdt least 12 consecutive
months in which the Participant performs ServicBagticipant may make a deferral election no I&teronths prior to the end of
the applicable performance period.

(iv) Where the vesting of an Award is contingenpvmphe Participant’s continued Service for a penbdo less than
13 months, the Participant may make a deferratieteavithin 30 days of receiving an Award. Any subdferral election must
defer receipt for a period of at least two years.

(v) A Participant may make a deferral election tihnes circumstances and at such times as may betpeimander
Section 409A.

(c) Distribution Dates.  Any deferred compensation arrangement creaiddnthe Plan shall be distributed at such times as
provided in the Award Agreement, which may be uifenearliest or latest of one or more of the folluyy

(i) A fixed date as set forth in the Award Agreernenpursuant to a Participant’s election;
(ii) the Participant’s death;

(iii) the Participant’s disability, as defined irr&ion 409A;

(iv) a change in control, as defined in SectionA09

(v) an Unforeseeable Emergency, as defined in & d09A and implemented by the Board;
(vi) a Participant’s separation of Service, asrdiin Section 409A,; or

(vii) such other events as permitted under Sect@@A.

(d) Redeferrals  The Company, in its discretion, may permit aiBipant to make a subsequent election to deldigtibution
date, or, as applicable, to change the form ofilligion payments, attributable to one or more ¢&v#énggering a distribution, so long as
(i) such election may not take effect until at temselve (12) months after the election is madgs(ich election defers the distribution for a
period of not less than five years from the dathdlistribution would otherwise have been made,(@auch election may not be made less
than twelve (12) months prior to the date the iistron was to be mad
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(e) Termination of Deferred Compensation ArrangementsThe Company may in its discretion terminatedbgerred
compensation arrangements created under the Higecsto the following:

(i) the arrangement may be terminated within th&&@s preceding, or 12 months following, a chamgeontrol, as defined
in Section 409A, provided that all payments undmhsarrangement are distributed in full within 18nths after such termination;

(i) the arrangement may be terminated in the Camjsadiscretion at any time provided that (A) adffelrred compensation
arrangements of similar type maintained by the Caamypare terminated, (B) all payments are madeaat 2 months and no mc
than 24 months after such termination, and (Cbmpany does not adopt a new arrangement of sitgjpparfor a period of five
years following the termination of the arrangemanig (iii) the arrangement may be terminated wiftidrmonths of a corporate
dissolution taxed under Code Section 331 or withapproval of a bankruptcy court pursuant to 11.@.S03(b)(1)(A) provided
that the payments under the arrangement are ditgdboy the latest of the (A) the end of the cadenaar of such termination,
(B) the calendar year in which such payments dhg ¥ested, or (C) the first calendar year in whefch payment is
administratively practicable.

(f) Section 409A Savings Clause Notwithstanding anything in this Plan to thetary, no terms of this Plan relating to Awards
or any deferral with respect thereto shall be prieted, amended or altered, nor shall any disereticauthority granted under the Plan be so
exercised, so as to cause an Award, or the defargdyment thereof, to become subject to intel@stisadditional tax under Section 409A.
Notwithstanding any other provision in the Plarttte contrary, if a Participant is‘Specified Employee,” as that term is used in
Section 409A, at the time of his or her separaftiom service, no amount that is subject to Coddi®ed09A and that becomes payable by
reason of such separation from service shall be foasuch Participant before the earlier of (i) éxgiration of the six-month period measured
from the date of the Participant’s separation fiservice, and (ii) within 30 days following the Reigiant’s death.

Section 12. GENERAL PROVISIONS

(a) Withholding. The Employer shall have the right to deductrftall amounts paid to a Participant in cash (whetineler this
Plan or otherwise) any amount required by law tevlibheld in respect of Awards under this Plan @&y tine necessary in the opinion of the
Employer to satisfy any applicable tax withholdiegjuirements under the laws of any country, stateyince, city or other jurisdiction,
including but not limited to income taxes, capgalins taxes, transfer taxes, and social securityribaitions that are required by law to be
withheld. In the case of payments of Awards infiren of Stock, at the Committee’s discretion, ttegtRipant shall be required to either pay
to the Employer the amount of any taxes requirdsktavithheld with respect to such Stock or, in lieereof, the Employer shall have the r
to retain (or the Participant may be offered thpasfunity to elect to tender) the number of shafeStock whose Fair Market Value equals
such amount required to be withheld.

(b) Nontransferability of Awards No Award shall be assignable or transferabtepikby will or the laws of descent and
distribution; provided that the Committee may peérfon such terms and conditions as it shall esthpk Participant to transfer an Award for
no consideration to the Participathild, stepchild, grandchild, parent, stepparmgrandparent, spouse, former spouse, sibling, niegghew
mother-in-law, father-in-law, son-in-law, daughteflaw, brother-in-law, or sister-in-law, includiragloptive relationships, any person sharing
the Participant’s household (other than a tenaengployee), a trust in which these persons havef #iie beneficial interest and any other
entity in which these persons (or the Participamth all of the voting interests (* Permitted Tragrgfes’). Except to the extent required by
law, no right or interest of any Participant shedlsubject to any lien, obligation or liability thfe Participant. All rights with respect to Awa
granted to a Participant under the Plan shall legogsable during the Participant’s lifetime only saych Participant or, if applicable, his or her
Permitted Transferee(s). The rights of a Permitteohsferee shall be limited to the rights convetgesuch Permitted Transferee, who shall be
subject to and bound by the terms of the agreeoreajreements between the Participant and the Qoynpa

(c) No Limitation on Compensation Nothing in the Plan shall be construed to lithé right of the Company to establish other
plans or to pay compensation, in cash or propéartg,manner which is not expressly authorized utigeiPlan
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(d) No Right to Employment No person shall have any claim or right to benged an Award, and the grant of an Award shall
not be construed as giving a Participant the tiglte retained in the employ of the Employer. Trangof an Award hereunder, and any
future grant of Awards under the Plan is entiredjuntary, and at the complete discretion of the Gany. Neither the grant of an Award nor
any future grant of Awards by the Company shalllbemed to create any obligation to grant any furitveards, whether or not such a
reservation is explicitly stated at the time oftsacgrant.

The Plan shall not be deemed to constitute, andirebizbe construed by the Participant to congditpart of the terms and
conditions of employment and participation in tharPshall not be deemed to constitute, and shalbealeemed by the Participant to
constitute, an employment or labor relationshipmf kind with an Employer. Each Employer expressherves the right at any time to
dismiss a Participant free from any liability, awyeclaim under the Plan, except as provided hearthin any agreement entered into with
respect to an Award. The Company expressly reséneesght to require, as a condition of participatin the Plan, that Award recipients
agree and acknowledge the above in writing. FurtiherCompany expressly reserves the right to recuvard recipients, as a condition of
participation, to consent in writing to the collect, transfer from the Employer to the Company #idl parties, storage and use of personal
data for purposes of administering the Plan.

(e) No Rights as Shareholder Subject to the provisions of the applicable Adveontained in the Plan and in the Award
Agreement, no Participant, Permitted Transfere@asmignated Beneficiary shall have any rights dsaaeholder with respect to any shares of
Stock to be distributed under the Plan until hehe has become the holder thereof.

(f) Construction of the Plan  The validity, construction, interpretation, dadistration and effect of the Plan and of its rubes!
regulations, and rights relating to the Plan, shaltetermined solely in accordance with the lafith@® State of Illinois (without reference to
the principles of conflicts of law).

(g) Compliance with Legal and Exchange Requirement§he Plan, the granting and exercising of Awdhdseunder, and any
obligations of the Company under the Plan, shaliuigect to all applicable federal, state, andifpreountry laws, rules, and regulations, and
to such approvals by any regulatory or governmeadahcy as may be required, and to any rules otatgns of any exchange on which the
Stock is listed. The Company, in its discretionymastpone the granting and exercising of Awaras,issuance or delivery of Stock under
any Award or any other action permitted under tlaa o permit the Company, with reasonable diliggrio complete such stock exchange
listing or registration or qualification of suchoSk or other required action under any federatesta foreign country law, rule, or regulation
and may require any Participant to make such reptaons and furnish such information as it maysier appropriate in connection with
the issuance or delivery of Stock in compliancéwaipplicable laws, rules, and regulations. The Camgishall not be obligated by virtue of
any provision of the Plan to recognize the exerofsany Award or to otherwise sell or issue Statkiblation of any such laws, rules, or
regulations, and any postponement of the exercisetiement of any Award under this provision khat extend the term of such Awards.
Neither the Company nor its directors or officaralshave any obligation or liability to a Partieipt with respect to any Award (or Stc
issuable thereunder) that shall lapse becausechffastponement.

(h) Indemnification.  Each person who is or shall have been a meoflibe Committee and each delegate of such Conenitte
shall be indemnified and held harmless by the Catyppaainst and from any loss, cost, liability, Rpense that may be imposed upon or
reasonably incurred by him or her in connectiorhwait resulting from any claim, action, suit, or geeding to which he or she may be made a
party or in which he or she may be involved in &ggon of any action taken or failure to act underRlan and against and from any and all
amounts paid by him or her in settlement theredfy the Company’s approval, or paid by him or hresatisfaction of any judgment in any
such action, suit, or proceeding against him or pivided that the Company is given an opportymityits own expense, to handle and
defend the same before he or she undertakes téehamd defend it personally. The foregoing righinafemnification shall not be exclusive
and shall be independent of any other rights ofindification to which such persons may be entitieder the Company’s Certificate of
Incorporation or B-laws, by contract, as a matter of law, or otherw
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(i) No Impact On Benefits Except as may otherwise be specifically statgdier any employee benefit plan, policy or program,
no amount payable in respect of any Award shatrémted as compensation for purposes of calculatiRgrticipant’s right under any such
plan, policy or program.

()) No Constraint on Corporate Actian Nothing in this Plan shall be construed (i)itait, impair or otherwise affect the
Company’s right or power to make adjustments, exifigations, reorganizations or changes of itstahpr business structure, or to merge or
consolidate, or dissolve, liquidate, sell, or tfansll or any part of its business or assetsiptdilimit the right or power of the Company, or
any Subsidiary, to take any action which such gigtitems to be necessary or appropriate.

(k) Headings and Captions The headings and captions herein are provideceference and convenience only, shall not be
considered part of this Plan, and shall not be eygal in the construction of this Ple
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Appendix B
CORPORATE GOVERNANCE GUIDELINES: DIRECTOR INDEPENDE NCE

Except as may otherwise be permitted by NYSE ralesajority of the members of the Board shall lwependent directors. To be
considered independent: (1) a director must bepeddent as determined under Section 303A.02(kjeoNew York Stock Exchange Listed
Company Manual and (2) in the Board’s judgmentébasn all relevant facts and circumstances), thecttir does not have a material
relationship with the Company (either directly araapartner, stockholder or officer of an orgamizathat has a relationship with the
Company)
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TREEHOUSE FOODS, INC.

[ IMPORTANT ANNUAL MEETING INFORMATION

Electronic Voting Instructions
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose of#he voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE
TITLE BAR.

Proxies submitted by the Internet or telephone musbe receivec
by 12:00 a.m., Central Time, on April 23, 2015.

Vote by Internet

* Go to www.envisionreports.com/thfi

» Or scan the QR code with your smartph

 Follow the steps outlined on the secure
website

Vote by telephone

» Call toll free 1-800-652-VOTE (8683) withingtJSA, US
territories & Canada on a touch tone telephone

* Follow the instructions provided by the recordedssagye

Using ablack ink pen, mark your votes with &ias shown in this example.
Please do not write outside the designated areas.

Annual Meeting Proxy Card C )

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

Proposals— The Board of Directors recommends a votFOR all the nominees listed under Proposal 1 anFOR Proposals 2, 3 and 4

1. Election of Directors: For Against Abstain For Against Abstain For Against Abstain

01 - Frank J. O'Connell O O [0 02-Terdema L. Ussery O O [0 03-David B. Vermylen O O O +

For Against Abstain For Against Abstain

2. Ratification of the selection of Deloitte & Oche LLP as O O O 3. To provide an advisory vote to approve the Gany's O O O
Independent Auditors executive compensatio

4. To approve the amendment and restatemenedfrieeHouse O O O
Foods, Inc. Equity and Incentive Plan, includingresrease in
the number of shares subject to the p

In their discretion, the proxies are authorizegldte upon any other business as may properly ca@feedthe meeting or any adjournment or postponétheneof.

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

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

Please sign this proxy and return it promptly weetbr not you expect to attend the meeting. You neuertheless vote in person if you attend. Ple@geexactly as your name appears
herein. Give full title if an Attorney, Executor dfninistrator, Trustee, Guardian, etc. For an actiutihe name of two or more persons, each shagid er if one signs, he should attach
evidence of his authority.

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

/ /

] +
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Important notice regarding the Internet availability of proxy materials for the Annual Meeting of sto&holders. The Proxy Statement
and the 2014 Annual Report to Stockholders ardahlai at:www.envisionreports.com/thfi

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

Proxy — TREEHOUSE FOODS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE ANNUAL MEETING OF
STOCKHOLDERS - APRIL 23, 2015

The undersigned appoints Sam K. Reed and Thomai\&ill each of them, attorneys and proxies, wite power of substitution in each of
them, to vote for and on behalf of the undersigaiettie Annual Meeting of Stockholders of the Conyptanbe held on April 23, 2015, and
any adjournment thereof, upon the matters comirfigrb¢he meeting, as set forth in the Notice of Mepand Proxy Statement, both of wr
have been received by the undersigned, and updnatber business as may properly come before ttetimge The undersigned hereby
revokes all prior proxies that the undersigneddiasn with respect to the Annual Meeting. Withotlierwise limiting the general
authorization given hereby, said attorneys andipeoare instructed to vote as follows.

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

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH SPECIFI CATION MADE, IF NO CHOICES ARE INDICATED, THIS
PROXY WILL BE VOTED FOR ALL NOMINEES FOR DIRECTOR A ND FOR PROPOSALS 2, 3 AND 4.

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

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

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



