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Item 1.01. Entry into a Material Definitive Agreement

On July 16, 2014, TreeHouse Foods, Inc. (the “Campaentered into an underwriting agreement (th@derwriting Agreementyith
J.P. Morgan Securities LLC, Wells Fargo Securitie<; and Merrill Lynch, Pierce, Fenner & Smith Inporated, as representatives of the
several underwriters named therein (the “Underngi)erelating to the issuance and sale by the Gomf 4,304,636 shares (the “Shares”)
of the Company’s common stock, par value $0.01spare (the “Common Stock”), at a price to the pubfi$75.50 per share. The Company
also granted to the Underwriters the right to pasghup to an additional 645,695 shares of CommmekSivhich right may be exercised at
any time within 30 days after the offering. The Risawere offered and sold pursuant to the Compamyt@matic shelf registration statement
(Registration No. 333-192440) (the “Registratioat&ment”).

The Underwriting Agreement includes customary repnéations, warranties and covenants by the Compaaigo provides for
customary indemnification by each of the Company thie Underwriters against certain liabilities adtomary contribution provisions in
respect of those liabilities.

Certain of the Underwriters and their respectifdiates perform and have performed commercial mvestment banking and advisory
services for the Company and its affiliates frometito time for which they receive and have receggstomary fees and expenses. In
addition, the Underwriters and their respectivdiatés may, from time to time, engage in transawiwith and perform services for the
Company and its affiliates in the ordinary coureusiness for which they will receive fees andenges.

The Company expects to use the net proceeds fremftéring of the Shares to fund, in part, the resly announced and pending
acquisition of Flagstone Foods (“Flagstone”), hoarethe common stock offering is not conditionediwa closing of the acquisition of
Flagstone. The Company expects to finance the réntgportion of the acquisition of Flagstone thrbumprrowings under its existing credit
agreement.

The Underwriting Agreement is filed as Exhibit 10lthis Current Report on Form 8-K and is incorpedaby reference herein. The
above description of the material terms of the Uwdiéng Agreements does not purport to be compdete is qualified in its entirety by
reference to Exhibit 1.1.

Item 7.01. Regulation FD Disclosure

On July 15, 2014, the Company announced its ingnaeerwritten public offering of Common Stock. TBempany’s press release
announcing the offering is attached as Exhibit 28.this Current Report and is incorporated hebgimeference.

On July 16, 2014, the Company announced thatdéedrthe underwritten public offering of Common &tothe Company’s press
release announcing the pricing of the offeringtiacdned as Exhibit 99.2 to this Current Reportiagridcorporated herein by reference.

The information in this Item 7.01 of Form 8-K anghibits 99.1 and 99.2 attached hereto shall natdmmed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1984 {Exchange Act”) or otherwise subject to théilities of that section, nor shall it be
deemed incorporated by reference in any filing unlke Securities Act of 1933 or the Exchange Axtept as expressly set forth by specific
referencing in such filing.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits:
Exhibit Exhibit
Number Description
1.1 Underwriting Agreement, dated July 16, 2014, amafg Morgan Securities LLC, Wells Fargo Securitigs; and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, asespntatives of the several underwriters namedithare the Compan
99.1 Press release dated July 15, 2014, announcingfeéréng of Common Stock

99.2 Press release dated July 16, 2014, announcingittiegpof the Common Stock offerin
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Exhibit 1.1

EXECUTION VERSIOM

TREEHOUSE FOODS, INC.

UNDERWRITING AGREEMENT

dated July 16, 2014

J.P. MORGAN SECURITIES LLC
WELLS FARGO SECURITIES, LLC
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED




Underwriting Agreement
July 16, 2014

J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
As Representatives of the
several Underwriters listed
in Schedule Aereto
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017!

Ladies and Gentlemen:

TreeHouse Foods, Inc., a Delaware corporation“(tbempany "), proposes to issue and sell to the several wmiters named in
Schedule Ahereto (the ‘Underwriters "), for whom you (the ‘Representatives’) are acting as representatives, an aggregate3644636
shares of Common Stock, par value $0.01 per shatke Company (the Underwritten Shares”) and, at the option of the Underwriters, up
to an additional 645,695 shares of Common Sto¢k@fCompany (the Option Shares”). The Underwritten Shares and the Option Shares
are herein referred to as th&hares”. The shares of Common Stock of the Company touistanding after giving effect to the sale of the
Shares are referred to herein as tisdck”.

The Company has prepared and filed with the Séesidind Exchange Commission (thEdmmission”) an automatic shelf
registration statement on Form S-3 (File No. 33244®) covering the public offering and sale of arssecurities, including the Shares,
under the Securities Act of 1933, as amended (833 Act”), and the rules and regulations promulgated tneder (the 1933 Act
Regulations”), which automatic shelf registration statemerntdrae effective under Rule 462(e) under the 1933R&gulations (‘Rule 462
(e)"). Such registration statement, as of any timeamsesuch registration statement as amended byastefiective amendments thereto to
such time, including the exhibits and any schedilleseto at such time, the documents incorporatettemed to be incorporated by refere
therein at such time pursuant to Item 12 of ForB8der the 1933 Act and the documents otherwisedd to be a part thereof as of such
time pursuant to Rule 430A, 430B or 430C underli®@3 Act Regulations, is referred to herein as‘tRegistration Statement; ” provided,
however, that the “Registration Statement” withference to a time means such registration stateaseamended by any post-effective
amendments thereto as of the time of the firstremhbf sale for the Shares, which time shall beswered the “new effective date” of such
registration statement with respect to the Sharggmthe meaning of paragraph (f)(2) of Rule 43@Rler the 1933 Act RegulationsRule
430B"), including the exhibits and schedules theretofasuch time, the documents incorporated or dednmporated by reference therein
at such time



pursuant to Iltem 12 of Form S-3 under the 1933ahet the documents otherwise deemed to be a pagbthes of such time pursuant to the
Rule 430B. Each base prospectus and preliminagpeicius supplement used in connection with theinffef the Shares, including the
documents incorporated or deemed to be incorpolatedference therein pursuant to Item 12 of ForBwBider the 1933 Act, are
collectively referred to herein as gfeliminary prospectus.” Promptly after execution and delivery of this unvddting agreement (this “
Agreement”), the Company will prepare and file a final presfus relating to the Shares in accordance witlptbeisions of Rule 424(b)
under the 1933 Act RegulationsRule 424(b)"). The base prospectus and final prospectus sogpig in the form first furnished or made
available to the Underwriters for use in connectigth the offering of the Shares, including the dments incorporated or deemed to be
incorporated by reference therein pursuant to t@mf Form S-3 under the 1933 Act, are collectivelfierred to herein as théPtospectus.

" For purposes of this Agreement, all referencehdédRegistration Statement, any preliminary progpgethe Prospectus or any amendment
or supplement to any of the foregoing shall be dmkto include the copy filed with the Commissiomguant to its Electronic Data Gatheri
Analysis and Retrieval systemEDGAR ") or its Interactive Data Electronic Applicatiopgstem (“IDEA ”).

As used in this Agreement:

“ Applicable Time ” means 4:30 P.M., New York City time, on July 1612®r such other time as agreed by the Companytes
Representatives.

“ General Disclosure Packagé means any Issuer General Use Free Writing Pragpes issued at or prior to the Applicable
Time, the prospectus (including any documents ipa@ted therein by reference) that is includedhéenRegistration Statement as of the
Applicable Time and the information included on &ghle B, all considered together.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” aéngel in Rule 433 of the 1933 Act
Regulations (‘Rule 433"), including without limitation any “free writingprospectus” (as defined in Rule 405 of the 1933 Act
Regulations (‘Rule 405")) relating to the Shares that is (i) requirecbtofiled with the Commission by the Company, (ify@ad show
that is a written communication” within the meanwfgRule 433(d)(8)(i), whether or not required ®filed with the Commission, or
(iii) exempt from filing with the Commission pursuato Rule 433(d)(5)(i) because it contains a dpton of the Shares or of the
offering that does not reflect the final termseach case in the form filed or required to be filéthh the Commission or, if not required
to be filed, in the form retained in the Compangsords pursuant to Rule 433(g).

“ Issuer General Use Free Writing Prospectu$ means any Issuer Free Writing Prospectus thatémded for general
distribution to prospective investors (other thdnb@mna fideelectronic road show,” as defined in Rule 433)dsdenced by its being
specified in Schedule fereto.

“ Issuer Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thadtisan Issuer General Use Free
Writing Prospectus.



All references in this Agreement to financial staémts and schedules and other information whi¢bastained,” “included” or
“stated” (or other references of like import) iretRegistration Statement, any preliminary prospeotithe Prospectus shall be deemed to
include all such financial statements and schedanesother information incorporated or deemed ipomated by reference in the Registration
Statement, any preliminary prospectus or the Paigpgeas the case may be, prior to the executithi®fAgreement; and all references in this
Agreement to amendments or supplements to the Ra&tgie Statement, any preliminary prospectus erRhospectus shall be deemed to
include the filing of any document under the Sa@siExchange Act of 1934, as amended, and the and regulations promulgated
thereunder (collectively, the1934 Act”), incorporated or deemed to be incorporated lgremce in the Registration Statement, the
Preliminary Prospectus or the Prospectus, as e ray be.

SECTION 1. Representations and Warranties

(a) Representations and Warrantieshe Company hereby represents and warrants toafdhe Underwriters as of the date hereof, the
Applicable Time, and the Closing Time and Additib@4osing Time, as the case may be (each as defiakxv), and agree with each of the
Underwriters, as follows:

(i) Registration Statement and Prospectusdse Company meets the requirements for use a8 under the 1933 Act. The
Registration Statement is an “automatic shelf tegfion statement” (as defined in Rule 405) andShares have been and remain
eligible for registration by the Company on suctoaatic shelf registration statement. The Registnabtatement has become effective
under the 1933 Act. No stop order suspending tfeegfeness of the Registration Statement has isseled under the 1933 Act, no
order preventing or suspending the use of anympiediry prospectus or the Prospectus has been isskdo proceedings for any of
those purposes have been instituted or are pendjnig the Companyg knowledge, contemplated. The Company has compliideact
request (if any) from the Commission for additiomébrmation.

Each of the Registration Statement and any post&fe amendment thereto, at the time of its effeoess and at each deemed
effective date with respect to the Underwritersspiant to Rule 430B(f)(2) under the 1933 Act Regaoiret, complied in all material
respects with the requirements of the 1933 Acttardl 933 Act Regulations. Each preliminary prospe¢including the prospectus fil
as part of the Registration Statement as origirfdég or as part of any amendment thereto), atithe it was filed, complied in all
material respects with the 1933 Act Regulationseaxch preliminary prospectus and the Prospectisgeded to the Underwriters for u
in connection with this offering was and will, &ettime of such delivery, be identical to the efemically transmitted copies thereof
filed with the Commission pursuant to EDGAR or IDEXcept to the extent permitted by Regulation S-T.

The documents incorporated or deemed to be incatpoiby reference in the Registration Statementtamérospectus, when tt
became effective or at the time



they were or hereafter are filed with the Commissmomplied and will comply in all material respeutith the requirements of the 1¢
Act and the rules and regulations of the Commissiadter the 1934 Act (the1934 Act Regulations’).

(ii) Accurate Disclosure Neither the Registration Statement nor any amemdithereto, at its effective time, and at the Dips
Time or the Additional Closing Time, contained, tains or will contain an untrue statement of a makéact or omitted, omits or will
omit to state a material fact required to be stétedein or necessary to make the statements theotimisleading. As of the Applicable
Time, the Closing Time or the Additional Closingrig, neither (A) the General Disclosure PackaggBpany individual Issuer
Limited Use Free Writing Prospectus, when considléogether with the General Disclosure Packagéydieal, includes or will include
an untrue statement of a material fact or omitbeaits or will omit to state a material fact necegsa order to make the statements
therein, in the light of the circumstances undeicihthey were made, not misleading. Neither thespeotus nor any amendment or
supplement thereto (including any prospectus wngppse of its issue date, at the time of any filwith the Commission pursuant to
Rule 424(b) or at the Closing Time or the Additib@#osing Time, included, includes or will includ@& untrue statement of a material
fact or omitted, omits or will omit to state a ma@défact necessary in order to make the statentbetein, in the light of the
circumstances under which they were made, not adglg. The documents incorporated or deemed tadweporated by reference in
the Registration Statement, the General DiscloBakage and the Prospectus, at the time the Re@stStatement became effective
or when such documents incorporated by reference filed with the Commission, as the case may henwread together with the
other information in the Registration Statemeng, @eneral Disclosure Package or the Prospecttise @sise may be, did not and will
not include an untrue statement of a materialdacmit to state a material fact required to béestdherein or necessary to make the
statements therein not misleading.

The representations and warranties in this sulmseshiall not apply to statements in or omissioomfthe Registration Statement
(or any amendment thereto), the General DiscloBakage or the Prospectus (or any amendment olesagpt thereto) made in
reliance upon and in conformity with informatiorating to such Underwriter furnished to the Compamwriting by such Underwriter
through the Representatives expressly for useithetédeing understood and agreed upon that thesarch information furnished by
any Underwriter consists of the following infornmaatiin the Prospectus furnished on behalf of eactiednriter: the concession and
reallowance figures appearing in the third paralgnapder the caption “Underwriting”, the informaticegarding electronic offers, sales
and distributions of Shares in the seventh pardgumgler the caption “Underwriting,” and the infortina regarding stabilization
activities by the Underwriters contained in thelftieand thirteenth paragraphs under the captiond#&iwriting” (collectively, the “
Underwriter Information 7).

(iii) Issuer Free Writing ProspectuseNo Issuer Free Writing Prospectus conflicts dt @anflict with the information contained
in the Registration Statement or the Prospectefijdmg any document incorporated by referenceeiheand any
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preliminary or other prospectus deemed to be atparéof that has not been superseded or mod#ieyl offer that is a written
communication relating to the Shares made pridhéanitial filing of the Registration Statement the Company or any person acting
on its behalf (within the meaning, for this paragranly, of Rule 163(c) of the 1933 Act Regulatiphas been filed with the
Commission in accordance with the exemption praviole Rule 163 under the 1933 Act RegulationR(te 163") and otherwise
complied with the requirements of Rule 163, inchgdwithout limitation the legending requirementgtaalify such offer for the
exemption from Section 5(c) of the 1933 Act proddy Rule 163.

(iv) Well-Known Seasoned Issué€A) At the original effectiveness of the RegistoatiStatement, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suckemdment was by post-effective
amendment, incorporated report filed pursuant wi®e 13 or 15(d) of the 1934 Act or form of prospss), (C) at the time the Comp:
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) under 1883 Act) made any offer relating to
the Shares in reliance on the exemption of Ruleutiir the 1933 Act, and (D) as of the executiothisf Agreement, the Company v
and is a “well-known seasoned issuer” (as definedule 405).

(v) Company Not Ineligible IssuerAt the time of filing the Registration Statemamid any post-effective amendment thereto, at
the earliest time thereafter that the Company otlear offering participant madeb@mna fideoffer (within the meaning of Rule 164(h)(
of the 1933 Act Regulations) of the Shares anti@tate hereof, the Company was not and is noinalidible issuer,” as defined in
Rule 405, without taking account of any determimratdy the Commission pursuant to Rule 405 thatiitat necessary that the Company
be considered an ineligible issuer.

(vi) Independent AccountantPeloitte & Touche LLP, who certified the finanks&atements of the Company and supporting
schedules included in the Registration Statemeeatin@lependent public accountants as required oy #33 Act, the 1933 Act
Regulations, the 1934 Act, the 1934 Act Regulatiamg the Public Accounting Oversight Board. McGédiLP, who certified the
financial statements of Snacks Parent Corporatielagstone”), and supporting schedules includeth@Registration Statement, were,
to the knowledge of the Company, with respect sgBlone as it relates to those financial statenamsupporting schedules,
independent public accountants as required by 988 Act, the 1933 Act Regulations, the 1934 Acat, 1834 Act Regulations and the
Public Accounting Oversight Board.

(vii) Einancial Statements; NeBAAP Financial MeasuresThe financial statements of the Company includieithcorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus, togetitietive related schedules and notes
thereto, present fairly, in all material respetts, financial position of the Company and its cdidsted subsidiaries at the dates
indicated and the statement of operations, stoddns! equity and cash flows of the Company andatssolidated subsidiaries for the
periods specified, and said financial statemente lheen prepared in
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conformity with U.S. generally accepted accounpnigciples (“GAAP ") applied on a consistent basis throughout the pgiiingblved.
To the knowledge of the Company, without havingdiaried any independent audit, the financial statesnaf Flagstone included or
incorporated by reference in the Registration $iat#, the General Disclosure Package and the Rinspéogether with the related
schedules and notes thereto present fairly, imaterial respects, the financial position of Flagstand its consolidated subsidiaries at
the dates indicated and the statement of operatstmskholders’ equity and cash flows of Flagstand its consolidated subsidiaries for
the periods specified, and said financial statembave been prepared in conformity with GAAP agpbtie a consistent basis
throughout the periods involved. The supportingesicites, if any, present fairly, in all materialpests, in accordance with GAAP, the
information required to be stated therein. Thectetfinancial data and the summary financial imfation included in the Registration
Statement, the General Disclosure Package andtispéttus present fairly, in all material respettis,information shown therein and
have been compiled on a basis consistent withafhitte audited financial statements included threr€he pro forma financial
statements and the related notes thereto includtkiRegistration Statement, the General DiscioBaickage and the Prospectus
present fairly, in all material respects, the infation shown therein, have been prepared in acooedaith the Commission’s rules and
guidelines with respect to pro forma financial staents and have been properly compiled on the higsesibed therein, and the
assumptions used in the preparation thereof asanable and the adjustments used therein are apgimf give effect to the
transactions and circumstances referred to thefsicept as included therein, no historical or gnorfa financial statements or
supporting schedules are required to be includedcorporated by reference in the Registrationedt@nt, the General Disclosure
Package or the Prospectus under the 1933 Act draB@ Act Regulations. All disclosures containethi@ Registration Statement, the
General Disclosure Package or the Prospectuscorporated by reference therein, regarding “non-®Aihancial measures” (as such
term is defined by the rules and regulations ofG@enmission) comply with Regulation G of the 193¢ And Item 10 of Regulation S-
K of the 1933 Act, to the extent applicable. Theelactive data in eXtensible Business Reportingguage included or incorporated by
reference in the Registration Statement, the Disolw Package and the Prospectus fairly presemftrenation called for in all material
respects and have been prepared in accordancéwitbommission’s rules and guidelines applicabtedto.

(viii) No Material Adverse Change in Businedsxcept as otherwise stated therein, since thpeotive dates as of which
information is given in the Registration Stateméme, General Disclosure Package or the Prospdétuthere has been no material
adverse change in the condition, financial or otlige, or in the earnings, business affairs or lssirprospects of the Company and its
subsidiaries, considered as one enterprise, wheth@st arising in the ordinary course of busin@gs$Material Adverse Effect”),

(B) there have been no transactions entered intbdZompany or any of its subsidiaries, other thase in the ordinary course of
business, which are material with respect to thea@amy and its subsidiaries, considered as onepgigerand (C) there has been no
dividend or distribution of any kind declared, paidmade by the Company on any class of its cagiitek.
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(ix) Good Standing of the Companyhe Company has been duly organized and is yadixisting as a corporation in good
standing under the laws of the State of Delawacehas corporate power and authority to own, leasieoperate its properties and to
conduct its business as described in the Genesalddiure Package and the Prospectus and to etttemd perform its obligations un
this Agreement; and the Company is duly qualifiecddoreign corporation to transact business aimdgsod standing in each other
jurisdiction in which such qualification is requikewhether by reason of the ownership or leasingroperty or the conduct of business,
except where the failure so to qualify or to bgdwod standing would not result in a Material AdecEsfect.

(x) Good Standing of Subsidiariegach “significant subsidiary” of the Company éagh term is defined in Rule 1-02 of
Regulation S-X) (each, a “Subsidiary” and, colleely, the “Subsidiaries”) has been duly organized & validly existing in good
standing under the laws of the jurisdiction ofiitsorporation or organization, has corporate orlainpower and authority to own, lease
and operate its properties and to conduct its legsias described in the General Disclosure Packaythe Prospectus and, in the case
of the Company, to enter into and perform its ddtiigns under this Agreement. Each of the Compandyeach Subsidiary is duly
qualified to transact business and is in good stanith each jurisdiction in which such qualificatis required, whether by reason of the
ownership or leasing of property or the condudbusiness, except where the failure to so qualifypdye in good standing would not,
singly or in the aggregate, reasonably be expeoteelsult in a Material Adverse Effect. Except #seowise disclosed in the General
Disclosure Package and the Prospectus, all obtheed and outstanding capital stock of each Sagiias been duly authorized and
validly issued, is fully paid and non-assessabbkiarowned by the Company, directly or indirectlyaugh Subsidiaries, free and clear
of any security interest, mortgage, pledge, liexcuenbrance, claim or equity (collectively, “Liens&xcept where such Liens would not,
singly or in the aggregate, reasonably be expdoteesult in a Material Adverse Effect. None of théstanding shares of capital stock
of any Subsidiary was issued in violation of thegmptive or similar rights of any securityholdesath Subsidiary. The only
Subsidiaries of the Company are the Subsidiarsésdion Exhibit 21.1 to the Company’s Form 10-Ktfa fiscal year ended
December 31, 2013.

(xi) Capitalization. The authorized, issued and outstanding shareapifal stock of the Company are as set forth énGleneral
Disclosure Package and the Prospectus in the columithed “Actual” under the caption “Capitalizatib(except for subsequent
issuances, if any, pursuant to this Agreement,yaursto reservations, agreements or employee hgefis referred to in the General
Disclosure Package and the Prospectus or pursmém exercise of convertible securities or optiaisrred to in the General
Disclosure Package and the Prospectus). The odistashares of capital stock of the Company haen lgily authorized and validly
issued and are fully paid and non-assessable. bfaihe outstanding shares of capital stock of tbenf@any was issued in violation of
the preemptive or other similar rights of any séghbolder of the Company.
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(xii) Authorization of AgreementThis Agreement has been duly authorized, exeanddlelivered by the Company.

(xiii) The Shares The Shares to be issued and sold by the Compeneyihder have been duly authorized and, when issugd
delivered and paid for as provided herein, willdody and validly issued, will be fully paid and remsessable and will conform to the
descriptions thereof in the Registration StatemtbietGeneral Disclosure Package and the Prospectdghe issuance of the Shares is
not subject to any preemptive or similar rights.

(xiv) Reaqistration Rights There are no persons with registration rightstber similar rights to have any securities regestdor
sale pursuant to the Registration Statement omwtse registered for sale by the Company undefl @83 Act.

(xv) Absence of Violations, Defaults and Conflictdeither the Company nor any of its Subsidiarse@\) in violation of its
charter, by-laws or similar organizational documéB) in default in the performance or observanicany obligation, agreement,
covenant or condition contained in any contraateimture, mortgage, deed of trust, loan or crediéegent, note, lease or other
agreement or instrument to which the Company orddritg Subsidiaries is a party or by which it oyaf them may be bound or to
which any of the properties or assets of the Comparany Subsidiary is subject (collectivelyAyreements and Instruments’),
except for such defaults that would not, singlynothe aggregate, reasonably be expected to liesallaterial Adverse Effect, or (C)
violation of any law, statute, rule, regulationdgument, order, writ or decree of any arbitratoyrtogovernmental body, regulatory
body, administrative agency or other authority,yoodagency having jurisdiction over the Companyiy of its Subsidiaries or any of
their respective properties, assets or operatiesmsh( a “Governmental Entity”), except for suchations that would not, singly or in
the aggregate, reasonably be expected to resaliMaterial Adverse Effect. The Company’s executiglivery and performance of this
Agreement and the consummation of the transactiontemplated herein, the execution, delivery antbpmance of that certain
Agreement and Plan of Merger (th&lagstone Acquisition Agreement), dated as of June 27, 2014, regarding the aitiuisof
Snacks Parent Corporation by a subsidiary of the@my and the consummation of the transactionsogiited thereby and the
consummation of the transactions described in el Disclosure Package and the Prospectus dinglthe issuance and sale of the
Shares and the use of the proceeds from the s#ie &hares as described therein under the cdjutgmof Proceeds”) and compliance
by the Company with its obligations hereunder dm=tdunder have been duly authorized by all necgssaporate action and do not
will not, whether with or without the giving of rioé or passage of time or both, conflict with onstitute a breach of, or default or
Repayment Event (as defined below) under, or réstlte creation or imposition of any lien, chamyeencumbrance upon any propel
or assets of the Company or any Subsidiary purdoattie Agreements and Instruments (except fon sooflicts, breaches, defaults or
Repayment Events or liens, charges or encumbrdhats/ould not, singly or in the aggregate, reabbnbe expected to result in a
Material Adverse Effect), nor will such action réésa any violation of the
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provisions of the charter, by-laws or similar orgational document of the Company or any of itsSdilaries or any law, statute, rule,
regulation, judgment, order, writ or decree of &gvernmental Entity. As used herein, Répayment Event’ means any event or
condition which gives the holder of any note, daébenor other evidence of indebtedness (or anyopesisting on such holder’s behalf)
the right to require the repurchase, redemptiorepayment of all or a portion of such indebtedrmsthe Company or any of its
subsidiaries.

(xvi) Absence of Labor DisputeNo labor dispute with the employees of the Comgpamany of its subsidiaries exists or, to the
knowledge of the Company, is imminent, and the Camygs not aware of any existing or imminent labisturbance by the employees
of any of its or any subsidiaiyprincipal suppliers, manufacturers, customeiatractors, which, in either case, would, singlynathe
aggregate, reasonably be expected to result intarbAdverse Effect.

(xvii) Absence of Proceeding€xcept as disclosed in the General Disclosurédpeand the Prospectus, there is no action, suit,
proceeding, inquiry or investigation before or lgbtiby any Governmental Entity now pending orhe knowledge of the Company,
threatened, against or affecting the Company oradiitg subsidiaries, which, if determined adveygelthe Company or its subsidiaries,
as applicable, would, singly or in the aggregatasonably be expected to result in a Material Askv&ffect, or which might materially
and adversely affect their respective propertiegssets or the consummation of the transactiornteeyniated in this Agreement, the
Flagstone Acquisition Agreement or the performangcéhe Company of its obligations hereunder orébader; and the aggregate of all
pending legal or governmental proceedings to wttiehCompany or any such subsidiary is a party evtoth any of their respective
properties or assets is the subject which are estribed in the General Disclosure Package anBribepectus, including ordinary
routine litigation incidental to the business, wbuabt reasonably be expected to result in a MatAdserse Effect.

(xviii) Accuracy of Exhibits. There are no contracts or documents which anginetjto be described in the Registration Statement
or to be filed as exhibits thereto which have rexrso described and filed as required.

(xix) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order, registration,
qualification or decree of, any Governmental Enstpecessary or required for the performance eyCtbmpany of its obligations
hereunder, in connection with the offering, issaacsale of the Shares hereunder or the consuomattihe transactions contemple
by this Agreement or the Flagstone Acquisition Agnent, except such as have been already obtairedroay be required under the
Hart-Scott Rodino Antitrust Improvements Act of 1976 aasended, the 1933 Act, the 1933 Act Regulatiortaie securities laws. T
offering of the Shares is exempt from filing withdareview by the Financial Industry Regulatory Aarity, Inc. (“ FINRA ") pursuant
to one or more of FINRA Rules 5110(b)(7)(A), (B),(€)(i).




(xx) Possession of Licenses and Permithke Company and its Subsidiaries possess suafitpgelicenses, approvals, consents
other authorizations (collectively,Governmental Licenses') issued by the appropriate Governmental Entitiegssary to conduct tt
business now operated by them, except where thedaio to possess would not, singly or in the eggte, result in a Material Adverse
Effect. The Company and its Subsidiaries are inpl@nce with the terms and conditions of all Goveemtal Licenses, except where
the failure so to comply would not, singly or irethggregate, reasonably be expected to resuliaterial Adverse Effect. All of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of
such Governmental Licenses to be in full force effielct would not, singly or in the aggregate, resub Material Adverse Effect.
Neither the Company nor any of its Subsidiariesreasived any notice of proceedings relating toréwecation or modification of any
Governmental Licenses which, singly or in the aggte, if the subject of an unfavorable decisiotinguor finding, would reasonably
expected to result in a Material Adverse Effect.

(xxi) Title to Property. The Company and its Subsidiaries have good amkatable title to all real property owned by thenda
good title to all other properties owned by themeach case, free and clear of all mortgages, p&edigns, security interests, claims,
restrictions or encumbrances of any kind excepi s15c(A) are described in the General Disclosuok#@ge and the Prospectus or
(B) would not, singly or in the aggregate, reasdynal expected to result in a Material Adverse E&tfféll of the leases and subleases
material to the business of the Company and itsidigies, considered as one enterprise, and wwtieh the Company or any of its
subsidiaries holds properties described in the éiEsclosure Package and the Prospectus, atdl ifofce and effect, except for such
failures to be in full force and effect as would,rsingly or in the aggregate, reasonably be exuktct result in a Material Adverse
Effect, and neither the Company nor any such sidrsithas any notice of any material claim of anst fmat has been asserted by
anyone adverse to the rights of the Company orsabgidiary under any of such leases or subleaseffeating or questioning the
rights of the Company or such subsidiary to thetinooed possession of the leased or subleased memigler any such lease or
sublease.

(xxii) Possession of Intellectual Propertifxcept as described in the General Disclosur&&®gcand the Prospectus, the Company
and its Subsidiaries own or possess, or can acgnireasonable terms, adequate patents, patetd,riigenses, inventions, copyrights,
know-how (including trade secrets and other ungateand/or unpatentable proprietary or confidemtidrmation, systems or
procedures), trademarks, service marks, trade nanmmher intellectual property (collectively]titellectual Property ”) necessary to
carry on the business now operated by them exclpterthe failure so to own, possess or licenseee bther rights to use or acquire
would not, singly or in the aggregate, reasonabklgxpected to result in a Material Adverse Effant] neither the Company nor any of
its Subsidiaries has received any notice or isratise aware of any infringement of or conflict wakserted rights of others with respect
to any Intellectual Property or of any facts ocaimstances which would render any Intellectual Eriyanvalid or inadequate to protect
the interest of the Company or
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any of its Subsidiaries therein, and which infrimgmt or conflict (if the subject of any unfavorabiecision, ruling or finding) or
invalidity or inadequacy would not, singly or irethggregate, reasonably be expected to resuliaterial Adverse Effect.

(xxiii) Environmental Laws Except as described in the General Disclosur&agcand the Prospectus or would not, singly or in
the aggregate, reasonably be expected to resallMaterial Adverse Effect, (A) neither the Compaay any of its Subsidiaries is in
violation of any federal, state, local or foreigatate, law, rule, regulation, ordinance, codeigyodr rule of common law or any judicial
or administrative interpretation thereof, includiaugy judicial or administrative order, consent,réecor judgment, relating to pollution
or protection of human health, the environmentl@idimg, without limitation, ambient air, surface t&g groundwater, land surface or
subsurface strata) or wildlife, including, withdmitation, laws and regulations relating to th&eese or threatened release of chemi
pollutants, contaminants, wastes, toxic substari@grdous substances, petroleum or petroleum gigdasbestos-containing materials
or mold (collectively, “Hazardous Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal,
transport or handling of Hazardous Materials (ailely, “ Environmental Laws "), (B) the Company and its Subsidiaries have all
permits, authorizations and approvals required uadg applicable Environmental Laws to conductrthespective businesses and are
each in compliance with their requirements, (Cyatere no pending or threatened administrativeylaggry or judicial actions, suits,
demands, demand letters, claims, liens, notice®ofompliance or violation, investigation or prodiegs relating to any Environmen
Law against the Company or any of its Subsidiaaies (D) there are no events or circumstances thatdreasonably be expected to
form the basis of an order for clean-up or reméafiator an action, suit or proceeding by any pevaarty or Governmental Entity,
against or affecting the Company or any of its 8libges relating to Hazardous Materials or any iEsnmental Laws.

(xxiv) Accounting Controls and Disclosure ControlBhe Company and each of its Subsidiaries maiméémnal control over
financial reporting (as defined under Rule 13-ai® &5d-15 under the 1934 Act Regulations) and tesysf internal accounting
controls which provides reasonable assurancegAhdtansactions are executed in accordance withagement's general or specific
authorization; (B) transactions are recorded asssary to permit preparation of financial stateméntonformity with GAAP and to
maintain accountability for assets; (C) accessis is permitted only in accordance with managémegeneral or specific
authorization; (D) the recorded accountability dssets is compared with the existing assets atmabk intervals and appropriate
action is taken with respect to any differencest @) the interactive data in eXtensible Businespdrting Language included or
incorporated by reference in the Registration $tatd, the Disclosure Package and the Prospectlisfaésent the information called
for in all material respects and are prepared aoatance with the Commission’s rules and guidelapgdicable thereto. Except as
described in the General Disclosure Package anBrtepectus, since the end of the Companyost recent audited fiscal year, there
been (1) no material weakness in the Company’snateontrol over financial reporting (whether at nemediated) and (2) no change
in the
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Company’s internal control over financial reportithgt has materially affected, or is reasonablgljiko materially affect, the

Company’s internal control over financial reportidigne Company and each of its Subsidiaries mair@aystem of disclosure controls
and procedures (as defined in Rule 13a-15 and Radel5 under the 1934 Act Regulations) that aréggdes to ensure that information
required to be disclosed by the Company in thertepbat it files or submits under the 1934 Aatasorded, processed, summarized and
reported, within the time periods specified in @@mmission’s rules and forms, and is accumulatedcammunicated to the Compasy’
Chief Executive Officer and Chief Financial Officais appropriate, to allow timely decisions regagdiisclosure.

(xxv) Payment of TaxesAll income and franchise, and all other matefiégaleral income tax returns of the Company and its
Subsidiaries required by law to be filed have bided and all taxes shown by such returns or oti@assessed, which are due and
payable, have been paid, except assessments aghioktappeals have been or will be promptly taked as to which adequate
reserves have been provided, except for any suclcharge, fee, levy, fine, penalty or other asses that (A) is currently being
contested in good faith, (B) would not have, oismebly be expected to have, a Material AdversecEfr (C) is described in the
General Disclosure Package and the ProspectudJilited States federal income tax returns of the amyg through the fiscal year
ended December 31, 2011 have been settled andessasent in connection therewith has been madesaghe Company.

(xxvi) Insurance Except, in each case, as would not reasonabéxpected to have a Material Adverse Effect, the gaomy and
its Subsidiaries (1) carry or are entitled to tleedfits of insurance, with financially sound angutable insurers, in such amounts and
covering such risks as is generally and customarédjntained by companies of established reputegata the same or similar
business, and (2) all such insurance is in futdoand effect. The Company has no reason to belwtét or any of its Subsidiaries will
not be able (A) to renew its existing insuranceerage as and when such policies expire or (B) taiolcomparable coverage from
similar institutions as may be necessary or appeitgto conduct its business as now conducted tadast that would not result in a
Material Adverse Effect. Neither of the Company aay of its Subsidiaries has been denied any inseraoverage which it has sought
or for which it has applied.

(xxvii) Investment Company ActThe Company is not required, and upon the issiand sale of the Shares as herein
contemplated and the application of the net proedeerefrom as described in the General DiscloBarkage and the Prospectus will
not be required, to register as an “investment amgpunder the Investment Company Act of 1940,rasreded.

(xxviii) Absence of Manipulation Neither the Company nor, to the knowledge ofGoenpany, any affiliate of the Company has
taken, nor will the Company take or cause anyiafélto take, directly or indirectly, any actionialnis designed, or would reasonably
be expected, to cause or result in, or which ctuies, the stabilization or

12



manipulation of the price of any security of then@any to facilitate the sale or resale of the Share

(xxix) No Unlawful Payments Neither the Company nor any of its subsidians, to the knowledge of the Company and each of
its subsidiaries, any director, officer or employpé¢he Company or any of its subsidiaries nor aggnt, affiliate or other person acting
on behalf of the Company or any of its subsidiahias (i) used any corporate funds for any unlaauitribution, gift, entertainment or
other unlawful expense relating to political adfyi(ii) made or taken an act in furtherance obéfier, promise or authorization of any
direct or indirect unlawful payment or benefit toydoreign or domestic government official or emy@e, including of any government-
owned or controlled entity or of a public intermaual organization, or any person acting in an @ficapacity for or on behalf of any of
the foregoing, or any political party or party oféil or candidate for political office; (iii) viotad or is in violation of any provision of t
Foreign Corrupt Practices Act of 1977, as amendedny applicable law or regulation implementing @ECD Convention on
Combating Bribery of Foreign Public Officials intémnational Business Transactions, or committedffance under the Bribery Act
2010 of the United Kingdom, or any other applicadii-bribery or anteorruption law; or (iv) made, offered, agreed, resfed or take
an act in furtherance of any unlawful bribe or othelawful benefit, including, without limitatiomny rebate, payoff, influence payme
kickback or other unlawful or improper payment enbfit. The Company and its subsidiaries havetirtsti, maintain and enforce, and
will continue to maintain and enforce, policies gandcedures designed to promote and ensure corogpliaith all applicable anti-
bribery and anti-corruption laws.

(xxx) Compliance with Money Laundering Law$he operations of the Company and its subsidiaie and have been conducted
at all times in compliance with applicable finaneicordkeeping and reporting requirements, ineilgdhose of the Currency and
Foreign Transactions Reporting Act of 1970, as atednthe applicable money laundering statutes| giiggdictions where the
Company or any of its subsidiaries conducts busirntbe rules and regulations thereunder and aagedebr similar rules, regulations or
guidelines, issued, administered or enforced bygowernmental agency (collectively, the “Anti-Monkegundering Laws”), and no
action, suit or proceeding by or before any coudgavernmental agency, authority or body or anyteaxtor involving the Company or
any of its subsidiaries with respect to the AntitMg Laundering Laws is pending or, to the knowledijthe Company, threatened.

(xxxi) No Conflicts with Sanctions LawsNeither the Company nor any of its subsidianes, to the knowledge of the Company
and each of its subsidiaries, any director, offmeemployee of the Company or any of its subsieganor any agent, affiliate or other
person acting on behalf of the Company or anyso$ibsidiaries is currently the subject or thegod any sanctions administered or
enforced by the U.S. government, (including, withiuitation, the Office of Foreign Assets Contadlthe U.S. Department of the
Treasury or the U.S. Department of State and inietydvithout limitation, the designation as a “sipdly designated national” or
“blocked person”), the United Nations Security Coilirthe European Union, Her Majesty’s Treasuryotirer

13



relevant sanctions authority (collectivelySanctions”), nor is the Company or any of its subsidiariesated, organized or resident in a
country or territory that is the subject or targéSanctions, including, without limitation, Culyrma (Myanmar), Iran, North Korea,
Sudan and Syria (each, a “Sanctioned Country”);thedCompany will not directly or indirectly usesthbroceeds of the offering of the
Shares hereunder, or lend, contribute or othermiske available such proceeds to any subsidianyt, yanture partner or other persol
entity (i) to fund or facilitate any activities of business with any person that, at the time ofh$unding or facilitation, is the subject or
target of Sanctions, (ii) to fund or facilitate aagtivities of or business in any Sanctioned Cauatr(iii) in any other manner that will
result in a violation by any person (including g®rson participating in the transaction, whethauragerwriter, initial purchaser,
advisor, investor or otherwise) of Sanctions. ferpast five years, the Company and its subsidi&ié&e not knowingly engaged in, .
not now knowingly engaged in and will not engageauriyy dealings or transactions with any persondh#te time of the dealing or
transaction is or was the subject or the targ&anfctions or with any Sanctioned Country.

(xxxii) Lending Relationship The Company does not intend to use any of the pasx&om the sale of the Shares to repay any
outstanding debt owed to any affiliate of any Undi#ter, except as described in the General Disc&ackage and the Prospectus.

(xxxiii) Statistical and MarkeRelated Data Any statistical and market-related data inclugtethe General Disclosure Package or
the Prospectus are based on or derived from sothatthe Company believes, after reasonable ipgtgrbe reliable and accurate.

(xxxiv) Requlations T, U and XNone of the transactions contemplated by thissAgrent (including, without limitation, the use
the proceeds from the sale of the Shares) willatébr result in a violation of Section 7 of the84%ct, or any regulation promulgated
thereunder, including, without limitation, Regutats T, U, and X of the Board of Governors of thedfal Reserve System.

(xxxv) No Restrictions on DividendsNo subsidiary of the Company is currently protadj directly or indirectly, from paying ai
dividends to the Company, from making any othetrittistion on such subsidiary’s shares of capitatktor other ownership interests,
from repaying the Company any loans or advancesdb subsidiary from the Company or from transfigrany of such subsidiary’s
property or assets to the Company or any otheridiabg of the Company, except as described in otenplated by the General
Disclosure Package and the Prospectus.

(xxxvi) Solvency. The Company is, and immediately after the Clogiimge and Additional Closing Time will be, SolveAs use(
herein, the term Solvent” means, with respect to any person(s) on a pdaticiate, that on such date (i) the fair marketigalf the
assets of such person is greater than the totalainod liabilities (including contingent liabilitg) of such person, (ii) the present fair
salable value of the assets of
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such person is greater than the amount that wilkhaired to pay the probable liabilities of suengon on its debts as they become
absolute and matured, (iii) such person is ableatize upon its assets and pay its debts and lildities, including contingent
obligations, as they mature and become due inrttieary course and (iv) such person does not haveasonably small capital with
which to conduct its business as such businessisconducted.

(xxxvii) Ratings. Except as otherwise disclosed in the Generall@ssce Package, no “nationally recognized statistiating
organization” as such term is defined under Se@i@)(62) under the 1934 Act (i) has imposed (@& ihformed the Company that it is
considering imposing) any condition (financial dh@rwise) on the Company’s retaining any ratindggeeesd to the Company or any
securities of the Company or (ii) has indicateth® Company that it is considering (a) the downigrgadsuspension or withdrawal of, or
any review for a possible change that does notatdithe direction of the possible change in, atipng so assigned.

(xxxviii) Stock Options. With respect to the stock options (th8tock Options™) granted pursuant to the stock-based
compensation plans of the Company and its subgdiéthe “Company Stock Plans’), (i) each Stock Option intended to qualify as an
“incentive stock option” under Section 422 of thedé so qualifies, (ii) each grant of a Stock Optias duly authorized no later than
the date on which the grant of such Stock Optioa lmaits terms to be effective (thé&trant Date ) by all necessary corporate action,
including, as applicable, approval by the boardigéctors of the Company (or a duly constituted aathorized committee thereof) and
any required stockholder approval by the necessamber of votes or written consents, and the awgrdement governing such grant
(if any) was duly executed and delivered by eaatyghereto, (iii) each such grant was made in et@ace with the terms of the
Company Stock Plans, the Exchange Act and all atpplicable laws and regulatory rules or requireisiencluding the rules of the
New York Stock Exchange and any other exchangeliohaCompany securities are traded, and (iv) each grant was properly
accounted for in accordance with GAAP in the firahstatements (including the related notes) ofGoenpany and disclosed in the
Company’s filings with the Commission in accordaméth the Exchange Act and all other applicabledawhe Company has not
knowingly granted, and there is no and has beguofioy or practice of the Company of granting, &t@ptions prior to, or otherwise
coordinating the grant of Stock Options with, tekease or other public announcement of materiatinétion regarding the Company
its subsidiaries or their results of operationpmspects.

(xxxix) Compliance with ERISA (i) Each employee benefit plan, within the megrif Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amende&RISA ), for which the Company or any member of it€6ntrolled Group " (defined as
any organization which is a member of a controfjesup of corporations within the meaning of Secdldd of the Internal Revenue
Code of 1986, as amended (th€dde”)) would have any liability (each, aPlan ) has been maintained in material compliance wit
terms and the requirements of any applicable ststatrders, rules and regulations, including btifinoted to ERISA and the Code,
except for
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noncompliance that could not reasonably be expdotegisult in material liability to the Companyits subsidiaries; (i) no prohibited
transaction, within the meaning of Section 406 BIEA or Section 4975 of the Code, has occurred miipect to any Plan (excluding
transactions effected pursuant to a statutory miwridtrative exemption) that could reasonably bgeexed to result in a material liabil
to the Company or its subsidiaries; (iii) for edlan that is subject to the funding rules of Sect#&2 of the Code or Section 302 of
ERISA, the minimum funding standard of Section 4é1#he Code or Section 302 of ERISA, as applicalie, been satisfied (without
taking into account any waiver thereof or extensibany amortization period) and is reasonably etguto be satisfied in the future
(without taking into account any waiver thereokatension of any amortization period); (v) no “retpble event” (within the meaning
of Section 4043(c) of ERISA) has occurred or isogebly expected to occur that either has resudtechuld reasonably be expected to
result, in material liability to the Company or #isbsidiaries; (vi) neither the Company nor any fnenof the Controlled Group has
incurred, nor reasonably expects to incur, anyilitgltunder Title IV of ERISA (other than contribiohs to the Plan or premiums to the
PBGC, in the ordinary course and without defaultjeispect of a Plan (including a “multiemployernglawithin the meaning of

Section 4001(a)(3) of ERISA); and (vii) there ispending audit or investigation by the Internal Bawe Service, the U.S. Department
of Labor, the Pension Benefit Guaranty Corporatipany other governmental agency or any foreigunleggry agency with respect to
any Plan that could reasonably be expected totriesmiaterial liability to the Company or its sutlisiries.

(xl) No Broker's Fees Neither the Company nor any of its subsidiariea party to any contract, agreement or understgnaith
any person (other than this Agreement) that woidd gse to a valid claim against the Company or afits subsidiaries or any
Underwriter for a brokerage commission, finder's & like payment in connection with the offeringlesale of the Shares.

(xli) Flagstone Financial DataThe revenue, adjusted EBITDA, free cash flow atier financial data of Flagstone included in the
General Disclosure Package and Prospectus is defrime unaudited financial information provided Bkagstone to the Company,
which information is the subject of representatiand warranties contained in the Flagstone Acqaishgreement that the Company
does not believe, as of the date hereof, to baienitrany material respect.

(b) Officer’'s Certificates Any certificate signed by any officer of the Caany or any of its Subsidiaries delivered to the i@spntative
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company to Baderwriter as to the matters
covered thereby.

SECTION 2. Purchase of the Shares by the Undemsrite

(a) The Company agrees to issue and sell the UmittemvShares to the several Underwriters uportehras herein set forth and, on the
basis of the representations, warranties and agnetsrand upon the terms but subject to the comditi@rein set forth, the
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Underwriters agree, severally and not jointly, tmghase from the Company the respective numbemndebivritten Shares set forth opposite
their names on Scheduleah a price per share (théPtrchase Price") of $72.48.

In addition, the Company agrees to issue andlselOption Shares to the several Underwriters agged in this Agreement, and
the Underwriters, on the basis of the represemsatizvarranties and agreements set forth hereisanjéct to the conditions set forth herein,
shall have the option to purchase, severally angomatly, from the Company the Option Shares &tfurchase Price less an amount per ¢
equal to any dividends or distributions declaredh®yCompany and payable on the Underwritten SHaresot payable on the Option Sha

If any Option Shares are to be purchased, the nuoftf@ption Shares to be purchased by each Undemvgiall be the number of
Option Shares which bears the same ratio to theeggte number of Option Shares being purchasdteasumber of Underwritten Shares set
forth opposite the name of such Underwriter on 8aleeAhereto (or such number increased as set forthdtiddel0 hereof) bears to the
aggregate number of Underwritten Shares being psezhfrom the Company by the several Underwrigensject, however, to such
adjustments to eliminate any fractional Sharefhiasepresentatives in their sole discretion shakem

The Underwriters may exercise the option to purel@gtion Shares at any time in whole, or from ttm&me in part, on or befo
the thirtieth day following the date of the Prodpisc by written notice from the RepresentativethtoCompany. Such notice shall set forth
aggregate number of Option Shares as to whichgtierois being exercised and the date and time whe®ption Shares are to be delivered
and paid for, which may be the same date and taritkeaClosing Time but shall not be earlier than@hosing Time nor later than the tenth
full business day after the date of such noticée@sisuch time and date are postponed in accoradticéhe provisions of Section 10 hereof).
Any such notice shall be given at least two busirtsgy/s prior to the date and time of delivery diptitherein.

(b) The Company understands that the Underwritéesnd to make a public offering of the Shares as sdter the effectiveness of this
Agreement as in the judgment of the Representatsvagdvisable, and initially to offer the Sharestloa terms set forth in the Prospectus. The
Company acknowledges and agrees that the Undersvnitay offer and sell Shares to or through anyiaiéi of an Underwriter.

(c) Payment for the Shares shall be made by warester in immediately available funds to the ac¢apecified by the Company to the
Representatives in the case of the UnderwrittemeShat the offices of Skadden, Arps, Slate, Meaghelom LLP, 155 North Wacker Drivi
Chicago, IL 60606 at 10:00 A.M., New York City tignen July 22, 2014, or at such other time or plac¢he same or such other date, not
later than the fifth business day thereafter, afRbpresentatives and the Company may agree upenitiimg or, in the case of the Option
Shares, on the date and at the time and placefisgelny the Representatives in the written notitthe Underwriters’ election to purchase
such Option Shares. The time and date of such patyfmethe Underwritten Shares is referred to hees the ‘Closing Time”, and the
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time and date for such payment for the Option Shafether than the Closing Date, is herein refério as the Additional Closing Time ".

Payment for the Shares to be purchased on thengl@ste or the Additional Closing Date, as the caag be, shall be made
against delivery to the Representatives for thpeaetive accounts of the several Underwriters ofShares to be purchased on such date
registered in such names and in such denominati®tise Representatives shall request in writindatet than two full business days prior to
the Closing Date or the Additional Closing Datetlss case may be, with any transfer taxes payalderninection with the sale of such Shares
duly paid by the Company. Delivery of the Sharedldle made through the facilities of the Depogitdrust Company (DTC ) unless the
Representatives shall otherwise instruct. Thefazates for the Shares will be made available fispection and packaging by the
Representatives at the office of DTC or its dedigsh@ustodian not later than 1:00 P.M., New Yorty@ime, on the business day prior to the
Closing Date or the Additional Closing Date, asthse may be.

SECTION 3._CovenantsThe Company covenants and agrees with each d&friderwriters as follows:

(a) Compliance with Securities Regulations and CommisRiequestsThe Company, subject to Section 3(b), will complth the
requirements of Rule 430B, and will notify the Reggntatives promptly, and confirm the notice irtiwgi, (i) when any post-effective
amendment to the Registration Statement shall beaifactive or any amendment or supplement to thegectus shall have been filed,

(ii) of the receipt of any comments from the Consiasg, (iii) of any request by the Commission foy @amendment to the Registration
Statement or any amendment or supplement to trepPetus, including any document incorporated bgregfce therein or for additional
information, (iv) of the issuance by the Commissidrany stop order suspending the effectivenesieoRegistration Statement or any post-
effective amendment or of any order preventinguspsnding the use of any preliminary prospectub@Prospectus, or of the suspension of
the qualification of the Shares for offering oresad any jurisdiction, or of the initiation or ttatening of any proceedings for any of such
purposes or of any examination pursuant to Se&ehof the 1933 Act concerning the Registraticat&nent and (v) if the Company
becomes the subject of a proceeding under Secfiaf &he 1933 Act in connection with the offerinfjthe Shares. The Company will effect
all filings required under Rule 424(b), in the manand within the time period required by Rule 434(ithout reliance on Rule 424(b)(8)),
and will provide evidence satisfactory to the Repreatives of such timely filing. The Company widle its reasonable efforts to prevent the
issuance of any stop order, prevention or suspersid, if any such order is issued, to obtain iftiad thereof as soon as possible. The
Company shall pay the required Commission filingsfeelating to the Shares within the time requimgdRule 456(b)(1)(i) under the 1933 Act
Regulations without regard to the proviso thereid atherwise in accordance with Rules 456(b) art{r3inder the 1933 Act Regulations
(including, if applicable, by updating the “Calctiten of Registration Fee” table in accordance vRtile 456(b)(1)(ii) either in a post-
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effective amendment to the Registration Statemenhdhe cover page of a prospectus filed pursieaRule 424(b)).

(b) Continued Compliance with Securities Laviche Company will comply with the 1933 Act, the3B9Act Regulations, the 1934 Act
and the 1934 Act Regulations so as to permit timepdetion of the distribution of the Shares as comgiated in this Agreement and in the
General Disclosure Package and the Prospectusatiyaime when a prospectus relating to the Shargs, but for the exception afforded by
Rule 172 of the 1933 Act RegulationsRule 172"), would be) required by the 1933 Act to be detaain connection with sales of the
Shares, any event shall occur or condition shadttes a result of which it is necessary, in thmiop of counsel for the Underwriters or for
the Company, to (i) amend the Registration Stat¢ineorder that the Registration Statement will mefude an untrue statement of a mat:
fact or omit to state a material fact required ¢cskated therein or necessary to make the statertimmein not misleading, (i) amend or
supplement the General Disclosure Package or thepPctus in order that the General Disclosure Rgckathe Prospectus, as the case may
be, will not include any untrue statement of a matdact or omit to state a material fact necegsaorder to make the statements therein not
misleading in the light of the circumstances eriptat the time it is delivered to a purchaserigrdgmend the Registration Statement or an
or supplement the General Disclosure Package dPripectus, as the case may be, in order to coniftiythe requirements of the 1933 Act
or the 1933 Act Regulations, the Company will praisnpA) give the Representatives notice of suchnevéB) prepare any amendment or
supplement as may be necessary to correct sueimstat or omission or to make the Registration Btai#, the General Disclosure Package
or the Prospectus comply with such requirements ameasonable amount of time prior to any propdiied or use, furnish the
Representatives with copies of any such amendnmesupplement and (C) file with the Commission angtsamendment or supplement;
provided that the Company shall not file or use suigh amendment or supplement to which the Repisass or counsel for the
Underwriters shall reasonably object. The Compaityfuvnish to the Underwriters such number of agpof such amendment or supplement
as the Underwriters may reasonably request. Thep@ognhas given the Representatives notice of dinggimade pursuant to the 1934 Act
or 1934 Act Regulations within 48 hours prior te #pplicable Time; the Company will give the Regnasitives notice of its intention to
make any such filing from the Applicable Time te tBlosing Time or the Additional Closing Time, he tase may be, and will furnish the
Representatives with copies of any such documergasonable amount of time prior to such propo#ied fas the case may be, and will not
file or use any such document to which the Reptasieres or counsel for the Underwriters shall readdy object.

(c) Delivery of Registration Statement§he Company has furnished or will deliver to Bepresentatives and counsel for the
Underwriters, without charge, signed copies ofRlegistration Statement as originally filed and eactendment thereto (including exhibits
filed therewith or incorporated by reference therid documents incorporated or deemed to be iocatgd by reference therein) and signed
copies of all consents and certificates of expauts, will also deliver to the Representatives, withcharge, a conformed copy of the
Registration Statement as originally filed and eactendment thereto (without exhibits) for
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each of the Underwriters. The copies of the Regfistn Statement and each amendment thereto futhishtie Underwriters will be identical
to the electronically transmitted copies therelgfdfiwith the Commission pursuant to EDGAR, excephe extent permitted by Regulation
S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwritehawuit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requesmtedhe Company hereby consents to the use bfeapes for purposes permitted by
1933 Act. The Company will furnish to each Undetariwithout charge, during the period when a peotys relating to the Shares is (or, but
for the exception afforded by Rule 172, would keuired to be delivered under the 1933 Act, suchbrar of copies of the Prospectus (as
amended or supplemented) as such Underwriter nzspnably request. The Prospectus and any amendoresupplements thereto furnist
to the Underwriters will be identical to the electically transmitted copies thereof filed with tBemmission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(e) Blue Sky QualificationsThe Company will use its reasonable best effartspoperation with the Underwriters, to qualifetShare
for offering and sale under the applicable seasitaws of such states and other jurisdictions @i or foreign) as the Representatives may
designate and to maintain such qualifications faafso long as required to complete the distrdrutf the Shares; provided, however, that
the Company shall not be obligated to file any galneonsent to service of process or to qualifa &sreign corporation or as a dealer in
securities in any jurisdiction in which it is nat qualified or to subject itself to taxation in pest of doing business in any jurisdiction in
which it is not otherwise so subject.

(f) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgakerally available t
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowided Underwriters the benefits
contemplated by, the last paragraph of Section)df(dhe 1933 Act.

(9) Use of ProceedsThe Company will use the net proceeds receiveitl fiogm the sale of the Shares in the manner §ipélan the
General Disclosure Package and the Prospectus tdsenf Proceeds.”

(h) Clear Market. For a period of 90 days after the date of thespeotus, the Company will not (i) offer, pledgdl, smntract to sell,
sell any option or contract to purchase, purchageoation or contract to sell, grant any optioghtior warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly,fie with the Commission a registration statememder the 1933 Act relating to, any shares of
Stock or any securities convertible into or exexbis or exchangeable for Stock, or publicly diselt® intention to make any offer, sale,
pledge, disposition or filing, or (ii) enter intoyaswap or other agreement that transfers, in wboie part, any of the economic consequel
of ownership of the Stock or any such other
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securities, whether any such transaction desciibethuse (i) or (ii) above is to be settled byidatly of Stock or such other securities, in cash
or otherwise, without the prior written consentlud Representatives, other than (A) the Shares toldl hereunder, (B) any shares of Stock
of the Company issued upon the exercise of optipasted under Company Stock Plans and referredtteei General Disclosure Package
Prospectus and (C) any issuance of shares of Corfateak as consideration for the acquisition byGeepany or its Subsidiaries from a
third party of assets or equity interests of arheoentity which would, after giving effect to thequisition of such equity interests, be a
Subsidiary of the Company; provided that the agategumber of shares to be issued in an acquigitiosuant to this clause (C) does not
exceed 5% of the outstanding Common Stock of theg2my as of the date hereof and provided furthet,any transferee of shares of
Common Stock pursuant to this clause (C) signslalp agreement for the balance of the restricegibd. Notwithstanding the foregoing, if
(1) during the last 17 days of the 90-day restrigieriod, the Company issues an earnings releasaterial news or a material event relating
to the Company occurs; or (2) prior to the expimatdf the 90day restricted period, the Company announces thall irelease earnings rest
during the 16-day period beginning on the lastafatyhe 90-day period, the restrictions imposedHhiy Agreement shall continue to apply
until the expiration of the 18-day period beginnamgthe issuance of the earnings release or thereewe of the material news or material
event.

(i) Reporting RequirementsThe Company, during the period when a Prospeetating to the Shares is (or, but for the exceptio
afforded by Rule 172, would be) required to bewdekd under the 1933 Act, will file all documengsgjuired to be filed with the Commission
pursuant to the 1934 Act within the time periodsuieed by the 1934 Act and 1934Act Regulations.

(j) Issuer Free Writing Prospectuse$he Company agrees that, unless it obtains filoe written consent of the Representatives, it will
not make any offer relating to the Shares that d@ohstitute an Issuer Free Writing Prospectusatrwould otherwise constitute a “free
writing prospectus,” or a portion thereof, requitede filed by the Company with the Commissiomedained by the Company under Rule
433; provided that the Representatives will be dsbto have consented to the Issuer Free Writingg@aiuses listed on Schedulé&eto
and any “road show that is a written communicatiaithin the meaning of Rule 433(d)(8)(i) that ha&sh reviewed by the Representatives.
The Company represents that it has treated or aigiaéit will treat each such free writing prosjosaconsented to, or deemed consented to,
by the Representatives as an “issuer free writhoggectus,” as defined in Rule 433, and that itdeasplied and will comply with the
applicable requirements of Rule 433 with respeetdto, including timely filing with the Commissiavhere required, legending and record
keeping. If at any time following issuance of asuisr Free Writing Prospectus there occurred orracam event or development as a result of
which such Issuer Free Writing Prospectus conflictewould conflict with the information containadthe Registration Statement or
included or would include an untrue statement ofaderial fact or omitted or would omit to state atetial fact necessary in order to make
statements therein, in the light of the circumstasnexisting at that subsequent time, not misleadirgCompany will promptly notify the
Representatives and
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will promptly amend or supplement, at its own exgeersuch Issuer Free Writing Prospectus to elirainatorrect such conflict, untrue
statement or omission.

(k) DTC. The Company shall use commercially reasonabtetsffo obtain the approval of DTC to permit thef®s to be eligible for
“book-entry” transfer and settlement through thaliides of DTC, and agrees to comply with all tf agreements set forth in the
representation letters of the Company to DTC medpto the approval of the Shares by DTC for “boakng’ transfer.

SECTION 4. Payment of Expenses

(a) Expenses The Company agrees to pay, or cause to be ghakmenses incident to the performance of itsgdilons under this
Agreement, including (i) the preparation, printeugd filing of the Registration Statement (includfirancial statements and exhibits) as
originally filed and each amendment thereto, (i preparation, issuance and delivery of the azatés for the Shares to the Underwriters,
including any transfer taxes and any stamp or alliées payable upon the sale, issuance or delfettye Shares to the Underwriters, (iii)
fees and disbursements of the Company’s counsmuatants and other advisors, (iv) the qualificatid the Shares under securities laws in
accordance with the provisions of Section 3(e) dieiiacluding filing fees and the reasonable feed disbursements of counsel for the
Underwriters in connection therewith and in conimectvith the preparation of the Blue Sky Survey ang supplement thereto, (v) the
preparation, printing and delivery to the Underanstof copies of each preliminary prospectus, éssirer Free Writing Prospectus and the
Prospectus and any amendments or supplementsathaneltthe mailing and delivering of copies theteahe Underwriters and dealers,
(vi) all fees and expenses (including reasonalde énd expenses of counsel) of the Company in ctionevith approval of the Shares by
DTC for “book-entry” transfer, and the performanethe Company of their respective obligations uribds Agreement, (vii) the costs and
charges of any transfer agent and any registrai); &t expenses and application fees incurredannection with any filing with, and
clearance of the offering by, FINRA, (ix) all exp&s and application fees related to the listinhpefShares on the New York Stock Excha
and (x) the costs and expenses of the Companyn@lat investor presentations undertaken in conmestith the marketing of the Shares,
including without limitation, expenses associatethwthe production of investor presentation slidad graphics, fees and expenses of any
consultants engaged in connection with the invgatesentations, and the travel, lodging and tramafpion expenses of the representatives
officers of the Company and any such consultaesanably incurred in connection with the inveptasentations.

(b) Termination of Agreementf this Agreement is terminated by the Repred@rda in accordance with the provisions of Sectpn
Section 9(a)(i) or Section 9(a)(iii) hereof, then@many shall reimburse the Underwriters for allhait out-of-pocket expenses, including the
reasonable fees and disbursements of counseldddriderwriters.
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SECTION 5._Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy
of the representations and warranties of the Compantained herein or in certificates of any offioéthe Company or any of its
Subsidiaries delivered pursuant to the provisicredf, to the performance by the Company of itsecants and other obligations hereunder,
and to the following further conditions:

(a) Effectiveness of Registration StatemeHhhe Registration Statement has become effectidea Closing Time or the Additional
Closing Time, as the case may be, no stop ord@esding the effectiveness of the Registration §tate or any post-effective amendment
thereto has been issued under the 1933 Act, na prdeenting or suspending the use of any prelingipaospectus or the Prospectus has
issued and no proceedings for any of those purguseas been instituted or are pending or, to the fgamy's knowledge, contemplated; and
the Company has complied with each request (if &oy) the Commission for additional information.ef@ompany shall have paid the
required Commission filing fees relating to the ®isawithin the time period required by Rule 456§1)6der the 1933 Act Regulations
without regard to the proviso therein and otheninsaccordance with Rules 456(b) and 457(r) unkerl933 Act Regulations and, if
applicable, shall have updated the “CalculatioRefistration Fee” table in accordance with Rule(dX8)(ii) either in a post-effective
amendment to the Registration Statement or ondhiergage of a prospectus filed pursuant to Rutkz)2

(b) Opinion of Counsel for Companwt the Closing Time and the Additional Closingré, the Representatives shall have received the
favorable opinion, dated the Closing Time or theli®idnal Closing Time, as the case may be, of Vdin& Strawn LLP, counsel for the
Company, in substantially the form set forth in ExhA hereto.

(c) Opinion of Counsel for UnderwritersAt Closing Time and Additional Closing Time, tRepresentatives shall have received the
favorable opinion, dated the Closing Time or thelfidnal Closing Time, as the case may be, of Skaddrps, Slate, Meagher & Flom LL
counsel for the Underwriters, together with signedeproduced copies of such letter for each obther Underwriters with respect to such
matters as the Underwriters may require, and thragamy shall have furnished to such counsel suchrdents as they request for the purg
of enabling them to pass upon such matters.

(d) Officers’ Certificate. At the Closing Time and Additional Closing Tinikere shall not have been, since the date heresifoe the
respective dates as of which information is givethie General Disclosure Package or the Prospextydylaterial Adverse Effect, whether
not arising in the ordinary course of business, thedRepresentatives shall have received a cetéfiof the Chief Executive Officer or the
President of the Company and of the chief finanmiaihief accounting officer of the Company, dateel Closing Time or the Additional
Closing Time, as the case may be, to the effett(ththere has been no such Material Adverse Eff@} the representations and warrantie
the Company in this Agreement are true and cowébtthe same force and effect as though expresalye at and as of the Closing Time or
the Additional Closing Time, as the case may hi tlie Company has complied with all
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agreements and satisfied all conditions on its feele performed or satisfied at or prior to thesiig Time or the Additional Closing Time,
as the case may be, and (iv) no stop order suspgtitk effectiveness of the Registration Statemeder the 1933 Act has been issued, no
order preventing or suspending the use of anymnediry prospectus or the Prospectus has been issuedo proceedings for any of those
purposes have been instituted or are pending dhefoknowledge, contemplated.

(e) Chief Financial Officer Certificate On the date of this Agreement and at the Clo$inge and the Additional Closing Time, as the
case may be, the Company shall have furnishecet®épresentatives a certificate, dated the resgedtites of delivery thereof and addres
to the Underwriters, of its chief financial officesth respect to certain financial data containethe General Disclosure Package and the
Prospectus, providing “management comfort” withpezs to such information, in form and substancsarably satisfactory to the
Representatives.

(H Accountant’s Comfort LetterAt the time of the execution of this Agreemehg Representatives shall have received from each of
Deloitte & Touche LLP and McGladrey LLP a letteateld such date, in form and substance satisfatidhe Representatives, together with
signed or reproduced copies of such letter for edi¢he other Underwriters containing statementsiaformation of the type ordinarily
included in accountants’ “comfort lettersy underwriters with respect to the financial stadats and certain financial information containe
the Registration Statement, the General DiscloBackage and the Prospectus.

(g) Bring-down Comfort Letter At the Closing Time and the Additional Closingri, the Representatives shall have received frain
of Deloitte & Touche LLP and McGladrey LLP a lettdated as of the Closing Time or the Additionad<dhg Time, as the case may be, to
the effect that it reaffirms the statements madéénletter furnished pursuant to subsection (Ehef Section, except that the specified date
referred to shall be a date not more than thremess days prior to the Closing Time or the AddisibClosing Time, as the case may be.

(h) No Ratings Agency Changé€or the period from and after the date of thise®gnent and prior to the Closing Time or the Addil
Closing Time, as the case may be, there shallan bccurred any downgrading, now shall any ndteoee been given of any intended or
potential downgrading or of any review for a poksithange that does not indicate the directiomefossible change, in the rating accorded
the Company or any of its subsidiaries by any ‘orally recognized statistical rating organizati@s’such term is defined under Section 3(a)
(62) under the 1934 Act, and no such organizatiail fiave publicly announced that it has under aillance or review, with possible
negative implications, any such rating.
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(i) No Legal Impediment to Issuanclo action shall have been taken and no statulie, regulation or order shall have been enacted,
adopted or issued by any federal, state or forgmrernmental or regulatory authority that wouldp&the Closing Date or the Additional
Closing Date, as the case may be, prevent therissua sale of the Shares; and no injunction oemofl any federal, state or foreign court
shall have been issued that would, as of the GloSmte or the Additional Closing Date, as the qasg be, prevent the issuance or sale o
Shares.

(j) Exchange Listing The Company will use its best efforts to listhjget to notice of issuance, the Shares on the Xenk Stock
Exchange.

(k) Lock-up AgreementsThe “Lock-up”agreements, each substantially in the form of BkBithereto, between you and certain offic
and directors of the Company relating to salescamtiain other dispositions of shares of Stock otage other securities, delivered to you ol
before the date hereof, shall be in full force affdct on the Closing Date or the Additional ClgsDate, as the case may be.

(I) Additional DocumentsAt the Closing Time and the Additional Closingni, counsel for the Underwriters shall have beenished
with such documents and opinions as they may redbpmnequire for the purpose of enabling them tespgpon the issuance and sale of the
Shares as herein contemplated, or in order to re@the accuracy of any of the representationsapramties, or the fulfillment of any of the
conditions, herein contained; and all proceediagert by the Company in connection with the issuamcksale of the Shares as herein
contemplated shall be reasonably satisfactoryrim fand substance to the Representatives and cdenskeé Underwriters.

(m) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required to be
fulfilled, this Agreement may be terminated by Bepresentatives by notice to the Company at ang &éitor prior to Closing Time or the
Additional Closing Time, as the case may be, amth $ermination shall be without liability of anynpato any other party except as provided
in Section 4 and except that Sections 1, 6, 74&rid 15 shall survive any such termination ancarerm full force and effect

SECTION 6._Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harndask Underwriter, its affiliates (as such term
is defined in Rule 501(b) under the 1933 Act (each’Affiliate™)), its directors, its officers, itselling agents and each person, if any, who
controls any Underwriter within the meaning of $&ttl5 of the 1933 Act or Section 20 of the 1934 &< follows:
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(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisingf @any untrue statement or
alleged untrue statement of a material fact coethin the Registration Statement (or any amendthen¢to), including any informatic
deemed to be a part thereof pursuant to Rule 4808\ omission or alleged omission therefrom ofaerial fact required to be stated
therein or necessary to make the statements theoéimisleading or arising out of any untrue staatror alleged untrue statement of a
material fact included in any preliminary prospectany Issuer Free Writing Prospectus or the Pabgpdor any amendment or
supplement thereto), or the omission or allegedssimin therefrom of a material fact necessary irioto make the statements thereir
the light of the circumstances under which theyeneade, not misleading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teetex{ the aggregate amount f
in settlement of any litigation, or any investigatior proceeding by any governmental agency or boolyymenced or threatened, or of
any claim whatsoever based upon any such untrtengtat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 6(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoever, asried (including the fees and disbursements ofiseluchosen by the
Representatives (subject to Section 6(c))), reddpriacurred in investigating, preparing or defarglagainst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cliatsoever based upon any
such untrue statement or omission, or any sucgedi@ntrue statement or omission, to the extemtygsuch expense is not paid ur
(i) or (ii) above;

provided, however, that this indemnity agreemeatlstot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untruestant or omission made in the Registration Statéoermny amendment thereto), incluc
any information deemed to be a part thereof purtsieaRule 430B, the General Disclosure Packagb@®Prospectus (or any amendment or
supplement thereto) in reliance upon and in conityrmith the Underwriter Information.

(b) Indemnification of Company Directors and OfficeEsach Underwriter severally agrees to indemnify hald harmless the

Company, its directors, each of its officers whgnsid the Registration Statement, and each peffsamy,iwho controls the Company within
the meaning of Section 15 of the 1933 Act or Sec#0 of the 1934 Act against any and all lossilitgbclaim, damage and expense
described in the indemnity contained in subsed@rof this Section, as incurred, but only withpest to untrue statements or omissions, or
alleged untrue statements or omissions, made iRéggstration Statement (or any amendment thergid)ding any information deemed to
be a part thereof pursuant to Rule 430B, the GéBesalosure Package or the Prospectus (or any dment or supplement thereto) in
reliance upon and in conformity with the Underwriteformation.
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(c) Actions against Parties; NotificationEach indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indeminfy party from any liability hereunder to the extdns not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In c
any such action is brought against any indemnifiady and such indemnified party seeks or intendsetk indemnity from an indemnifying
party, the indemnifying party will be entitled tanticipate in, and, to the extent that it shalcel@intly with all other indemnifying parties
similarly notified, by written notice delivered tbe indemnified party promptly after receiving tiferesaid notice from such indemnified
party, to assume the defense thereof with coulasisfactory to such indemnified party; providedwewer, if the defendants in any such
action include both the indemnified party and tigeimnifying party and the indemnified party shalé reasonably concluded that a conflict
may arise between the positions of the indemnifgagy and the indemnified party in conducting dleéense of any such action or that there
may be legal defenses available to it and/or atidgmnified parties that are different from or amtdial to those available to the indemnify
party, the indemnified party or parties shall hehweright to select separate counsel to assumelegahdefenses and to otherwise participate
in the defense of such action on behalf of sucknmuified party or parties. Upon receipt of notioeni the indemnifying party to such
indemnified party of such indemnifying party’s diea so to assume the defense of such action goagl by the indemnified party of
counsel, the indemnifying party will not be lialtesuch indemnified party under this Section 6doy legal or other expenses subsequently
incurred by such indemnified party in connectiothvthe defense thereof unless (i) the indemnifiadypshall have employed separate
counsel in accordance with the proviso to the mghecesentence (it being understood, however, tiatridemnifying party shall not be liable
for the expenses of more than one separate cof(otkel than local counsel), reasonably approvethbyndemnifying party, representing the
indemnified parties who are parties to such actwn()i) the indemnifying party shall not have emytd counsel satisfactory to the
indemnified party to represent the indemnified pavrithin a reasonable time after notice of commemeet of the action, in each of which
cases the fees and expenses of counsel shaltle expense of the indemnifying party. No indemniyparty shall, without the prior written
consent of the indemnified parties, which consiatisiot be unreasonably withheld, settle or compse or consent to the entry of any
judgment with respect to any litigation, or anyestigation or proceeding by any governmental agen®dody, commenced or threatened
any claim whatsoever in respect of which indematiin or contribution could be sought under thist®a 6 or Section 7 hereof (whether or
not the indemnified parties are actual or potemtéties thereto), unless such settlement, com®uor consent (i) includes an unconditional
release of each indemnified party from all liagilirising out of such litigation, investigationppeeding or claim and (ii) does not include a
statement as to or an admission of fault, culpgtdli a failure to act by or on behalf of any indefied party.

(d) Settlement without Consent if Failure to Reimburgat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmg counsel, such indemnifying party agreesittsitall be liable for any settlement of
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the nature contemplated by Section 6(a)(ii) eff@éet@hout its written consent if (i) such settlerhenentered into more than 45 days after
receipt by such indemnifying party of the aforesaiduest, (ii) such indemnifying party shall hageaived notice of the terms of such
settlement at least 30 days prior to such settl¢éleing entered into and (iii) such indemnifyingtgashall not have reimbursed such
indemnified party in accordance with such request po the date of such settlement.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregf@o therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thenpany, on the one hand, and the
Underwriters, on the other hand, from the offerifighe Shares pursuant to this Agreement or (iféf allocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &fts referred to in clause (i) above but also
the relative fault of the Company, on the one handi, of the Underwriters, on the other hand, imeation with the statements or omissions
which resulted in such losses, liabilities, claimi@mages or expenses, as well as any other relegaitéble considerations.

The relative benefits received by the Company henane hand, and the Underwriters, on the othed,imrtonnection with the offering
of the Shares pursuant to this Agreement shaleleengéd to be in the same respective proportionsea®tal net proceeds from the offering of
the Shares pursuant to this Agreement (before dieduexpenses) received by the Company, on théhand, and the total underwriting
discount received by the Underwriters, on the ottzard, in each case as set forth on the coveredPtbspectus, bear to the aggregate initial
public offering price of the Shares as set forthtt@cover of the Prospectus.

The relative fault of the Company, on the one hamd, the Underwriters, on the other hand, shatldiermined by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission leg&ld omission to state a material fact
relates to information supplied by the Companytt@one hand, or by the Underwriters, on the dilaeid, and the parties’ relative intent,
knowledge, access to information and opportunitydisect or prevent such statement or omission.

The Company and the Underwriters agree that it dvaot be just and equitable if contribution purduarthis Section 7 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwpos by any other method of allocation
which does not take account of the equitable camatibns referred to above in this Section 7. Tggregate amount of losses, liabilities,
claims, damages and expenses incurred by an inflethparty and referred to above in this Secti@hdll be deemed to include any legal or
other expenses reasonably incurred by such ind@adrparty in investigating, preparing or defendawginst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any clgigtsoever based upon any such
untrue or alleged untrue statement or omissiorleged omission.
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Notwithstanding the provisions of this Section @,Wnderwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Shares undetemiby it and distributed to the public were oftkte the public exceeds the amount of any
damages which such Underwriter has otherwise beguined to pay by reason of any such untrue ogatlaintrue statement or omission or
alleged omission.

No person guilty of fraudulent misrepresentatioitt{im the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 7, each person, if ahp controls an Underwriter within the meaningsefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefffiliAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company, each officehef@ompany who signed the Registration Statemadteach person, if any, who controls
the Company within the meaning of Section 15 of1tB83 Act or Section 20 of the 1934 Act shall htheesame rights to contribution as the
Company. The Underwriters’ respective obligatiamsdntribute pursuant to this Section 7 are sevmnatoportion to the number of Shares
set forth opposite their respective names in Sdeetihhereto and not joint.

The remedies provided for in Sections 6 and 7 ateexclusive and shall not limit any rights or reties that may otherwise be availa
to any indemnified party at law or in equity.

SECTION 8._Representations, Warranties and AgreenierSurvive All representations, warranties and agreemenitaated in this
Agreement or in certificates of officers of the Qmany or any of its Subsidiaries submitted pursianéto, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itfilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs, any person controlling the Company and (ilivéey of and payment for the Shares.

SECTION 9. Termination of Agreement

(a) Termination. The Representatives, in their absolute discretitay terminate this Agreement without liabilityttee Company, by
notice to the Company, at any time at or prioh#® €losing Time or the Additional Closing Timei{ijhere has been, since the time of
execution of this Agreement or since the respedates as of which information is given in the GahBisclosure Package or the Prospe
any material adverse change in the condition, fifdror otherwise, or in the earnings, businessiffor business prospects of the Company
and its subsidiaries, considered as one enterpvlsether or not arising in the ordinary course wdibess, or (ii) if there has occurred any
material adverse change in the financial marketienUnited States or the international financiatkets, any outbreak of hostilities or
escalation thereof or other calamity or crisismy ahange or development involving a prospectivenge in national or international political,
financial or economic conditions, in each caseettiect of which is such as to make it, in the judminof the Representatives, impracticabl
inadvisable to proceed with the completion of tffering or to enforce contracts for the sale of 8fares,
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or (iii) if trading in any securities of the Compahas been suspended or materially limited by then@ission or the New York Stock
Exchange, or (iv) if trading generally on the Newrl Stock Exchange or on the Nasdaq Global Markstbdeen suspended or materially
limited, or minimum or maximum prices for tradingue been fixed, or maximum ranges for prices haenlvequired, by any of said
exchanges or by order of the Commission, FINRAmr @ther governmental authority, or (v) a matedialuption has occurred in commer:
banking or securities settlement or clearance ses\in the United States or with respect to Clesast or Euroclear systems in Europe, or
(vi) if a banking moratorium has been declared itlyee Federal or New York authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8extion, such termination shall be without liaitif any party to any
other party except as provided in Section 4 heraud, provided further that Sections 1, 6, 7, 8afdd 15 shall survive such termination and
remain in full force and effect.

SECTION 10, Default by One or More of the Underanst If one or more of the Underwriters shall failGlbsing Time or the
Additional Closing Time to purchase the Shares Wwitior they are obligated to purchase under tlgjgeAment (the “Defaulted Shares”), the
Representatives shall have the right, within 24rdliereafter, to make arrangements for one or wioitee non-defaulting Underwriters, or
any other underwriters, to purchase all, but nes Ehan all, of the Defaulted Shares in such anscasitnay be agreed upon and upon the
terms herein set forth; if, however, the Represaats shall not have completed such arrangemerttsnasuch 24-hour period, then:

(i) if the number of Defaulted Shares does not e’lcE0% of the number of Shares to be purchasedandate, each of the
non-defaulting Underwriters shall be obligated,esally and not jointly, to purchase the full amothereof in the proportions that their
respective underwriting obligations hereunder bedhe underwriting obligations of all non-defaniiUnderwriters, or

(ii) if the number of Defaulted Shares exceeds T%e number of Shares to be purchased on sueh ttié& Agreement shall
terminate without liability on the part of any ndefaulting Underwriter or the Company.
No action taken pursuant to this Section shalexgiany defaulting Underwriter from liability ingjgect of its default.

In the event of any such default which does natltéss a termination of this Agreement, either {jeRepresentatives or (ii) the
Company shall have the right to postpone ClosimgeTor the Additional Closing Time for a period eateeding seven days in order to ef
any required changes in the Registration StatenttemiGeneral Disclosure Package or the Prospecinsany other documents or
arrangements. As used herein, the term “UnderWiibefudes any person substituted for an Underwniteder this Section 10.

SECTION 11, NoticesAll notices and other communications hereundail &® in writing and shall be deemed to have likédn given
if mailed or transmitted by any standard
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form of telecommunication. Notices to the Underenstshall be directed to the Representatives,.Bldorgan Securities LLC at 383
Madison Avenue, New York, New York 10179, Facsim{&12) 6228358, Attention: Equity Syndicate Desk; noticeshi® Company shall t
directed to it at TreeHouse Foods, Inc., 2021 $pRpad, Suite 600, Oak Brook, lllinois 60523, aitamof Thomas E. O'Neill, Executive
Vice President, General Counsel, Chief AdministeatDfficer and Corporate Secretary.

SECTION 12, No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (@uttthase and sale of the
Shares pursuant to this Agreement, including therdenation of the public offering price of the $&sand any related discounts and
commissions, is an arm’s-length commercial trarisadietween the Company, on the one hand, ancetrera Underwriters, on the other
hand, (b) in connection with the offering of theaBs and the process leading thereto, each Undenigriand has been acting solely as a
principal and is not the agent or fiduciary of empany, any of its subsidiaries, or its stockhiddereditors, employees or any other party,
(c) no Underwriter has assumed or will assume arsady or fiduciary responsibility in favor of th@ompany with respect to the offering of
the Shares or the process leading thereto (irréispeaf whether such Underwriter has advised auisently advising the Company or any of
its subsidiaries on other matters) and no Undegwhas any obligation to the Company with respetté offering of the Shares except the
obligations expressly set forth in this Agreeméd} the Underwriters and their respective affilsateay be engaged in a broad range of
transactions that involve interests that diffenirthose of the Company, and (e) the Underwriteve mt provided any legal, accounting,
regulatory or tax advice with respect to the offgrof the Shares and the Company has consultewitgespective legal, accounting,
regulatory and tax advisors to the extent it deeamgutopriate.

SECTION 13_PartiesThis Agreement shall each inure to the beneféraf be binding upon the Underwriters and the Coyad
their respective successors. Nothing expressedeatiomed in this Agreement is intended or shaltdestrued to give any person, firm or
corporation, other than the Underwriters and them@any and their respective successors and theodlomdrpersons and officers and direct
referred to in Sections 6 and 7 and their heirslagdl representatives, any legal or equitabletyigimedy or claim under or in respect of this
Agreement or any provision herein contained. Thigse®ment and all conditions and provisions heremfrtended to be for the sole and
exclusive benefit of the Underwriters and the Conypand their respective successors, and said dlimgrpersons and officers and directors
and their heirs and legal representatives, anthBbenefit of no other person, firm or corporatiie purchaser of Shares from any
Underwriter shall be deemed to be a successordspremerely of such purchase.

SECTION 14, Trial by Jury The Company (on its behalf and, to the exteninitezd by applicable law, on behalf of its stocldeyls ant
affiliates) and each of the Underwriters herebgviacably waives, to the fullest extent permittecpplicable law, any and all right to trial by
jury in any legal proceeding arising out of or tilg to this Agreement or the transactions contauepl hereby

SECTION 15, GOVERNING LAW THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE ARISING UNDER
OR RELATED TO THIS AGREEMENT
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SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ITS CHOICE OF LAW PROVISIONS.

SECTION 16, TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 17, Partial UnenforceabilityT he invalidity or unenforceability of any Sectjqraragraph or provision of this Agreement s
not affect the validity or enforceability of anyhetr Section, paragraph or provision hereof. If 8aygtion, paragraph or provision of this
Agreement is for any reason determined to be idvaiunenforceable, there shall be deemed to be mach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

SECTION 18._CounterpartsThis Agreement may be executed in any numbeoofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 19, Effect of HeadingsThe Section headings herein are for convenientyeand shall not affect the construction hereof.

SECTION 20, Patriot ActIn accordance with the requirements of the UStidtaAct (Title 11l of Pub. L. 107-56 (signed infaw
October 26, 2001)), the Underwriters are requicedhtain, verify and record information that idéies their respective clients, including the
Company, which information may include the name asdress of their respective clients, as well herahformation that will allow the
Underwriters to properly identify their respectléents.
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuttmet@€ompany a counterpart hereof,
whereupon this instrument, along with all countetqawill become a binding agreement among the Wmdiers and the Company in
accordance with its terms.

Very truly yours,
TREEHOUSE FOODS, INC
By /s/ Thomas E. O'Neill

Title: EVP, Chief Administrative Officer and Geng
Counse|




CONFIRMED AND ACCEPTED,
as of the date first above writt

J.P. MORGAN SECURITIES LL(

By /s/ Steven Meyer
Authorized Signator

WELLS FARGO SECURITIES, LLC

By /s/ Elizabeth DiChiaro
Authorized Signator

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATE

By /s/ Gordon Berg
Authorized Signator

For themselves and as Representatives of the $é&uredarwriters named iSchedule /hereto.



SCHEDULE A

Number of Shares to

Name of Underwrite Purchase!
J.P. Morgan Securities LLC 1,721,85!
Wells Fargo Securities, LL! 860,92
Merrill Lynch, Pierce, Fenner & Smi
Incorporatet 516,55¢
BMO Capital Markets Cory 344,37
SunTrust Robinson Humphrey, Ir 344,37
Barclays Capital Inc 129,13¢
BB&T Capital Markets, a division of BB&T SecuritiesL.C 129,13¢
William Blair & Company, L.L.C. 129,13¢
Stephens Inc 129,13¢
Total 4,304,63!

Sch A1



SCHEDULE B

Pricing Terms
1. The Company is selling 4,304,636 shares of Com8tock.

2. The Company has granted an option to the Undtensy severally and not jointly, to purchase upncadditional 645,695 shares of
Common Stock.

3. The public offering price per share for the ®sashall be $75.5



SCHEDULE C

None.



Exhibit A

FORM OF OPINION OF WINSTON & STRAWN LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)
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Exhibit B

FORM OF LOCK-UP AGREEMENT

July [ 1, 201

J.P. MORGAN SECURITIES LLC

WELLS FARGO SECURITIES, LLC

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

As Representatives of

the several Underwriters listed in

Schedule A to the Underwriting

Agreement referred to below

c/o J.P. Morgan Securities LLC

383 Madison Avenue

New York, NY 1017¢

Re: TreeHouse Foods, Inc. — Public Offering

Ladies and Gentlemen:

The undersigned understands that you, as Représentaf the several Underwriters, propose to einteran underwriting
agreement (the “Underwriting Agreement”) with Tremlde Foods, Inc., a Delaware corporation (the “Camg}), providing for the
public offering (the “Public Offering”) by the serad Underwriters named in Schedule A to the Unditimg Agreement (the
“Underwriters”), of Common Stock, par value $0.G& phare (the “Common Stock”), of the Company {Becurities”). Capitalized
terms used herein and not otherwise defined sha# the meanings set forth in the Underwriting Agnent.

In consideration of the Underwriters’ agreemerpdochase and make the Public Offering of the Seesriand for other good and
valuable consideration receipt of which is heretkn@wledged, the undersigned hereby agrees thidipwiithe prior written consent of
J.P. Morgan Securities LLC, Wells Fargo Securitie<Z and Merrill Lynch, Pierce, Fenner & Smith Inporated, on behalf of the
Underwriters, the undersigned will not, during ffeziod ending 45 days after the date of the prasgeelating to the Public Offering
(the “Prospectus”), (1) offer, pledge, sell, contri® sell, sell any option or contract to purchagmechase any option or contract to sell,
grant any option, right or warrant to purchasegtherwise transfer or dispose of, directly or iedtty, any shares of Common Stock or
any securities convertible into or exercisablexahangeable for Common Stock (including withoutifation, Common Stock or such
other securities which may be deemed to be bea#fi@wned by the undersigned in accordance wighrthes and regulations of the
Securities and Exchange Commission and securitiddwnay be issued upon exercise of a stock omtiamarrant), or publicly disclo:
the intention to make any offer, sale, pledge epdsition, (2) enter into any swap or other agre#rtiet transfers, in whole or in part,
any of the economic consequences of ownershipeo€tdmmon Stock or such other securities,
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whether any such transaction described in clauser((®) above is to be settled by delivery of Coomn$tock or such other securities
cash or otherwise or (3) make any demand for orceseany right with respect to the registratiomny shares of Common Stock or
security convertible into or exercisable or excleatde for Common Stock, in each case other thatréfsfers of shares of Common
Stock as a bona fide gift or gifts, (B) transfersy trust for the direct or indirect benefit bétundersigned or the immediate family of
the undersigned (for the purposes of this lettee@ment (this “Letter Agreement”), “immediate fayiiithall mean any relationship by
blood, marriage or adoption, not more remote tlrah dousin), (C) distributions of shares of Comn8inck to members or stockhold
of the undersigned, (D) transfers of shares of Com@tock pursuant to a will or other testamentargyutnent or applicable laws of
descent;_providethat in the case of any such transfer or distrdyuin (A) — (D), each donee, distributee or trarefeshall execute and
deliver to the Representatives a lock-up lettehanform of this paragraph and providedrther, that in the case of any such transfer or
distribution, no filing by any party (donor, doné@nsferor or transferee) under the Securitiehimge Act of 1934, as amended (the
“Exchange Act”), or other public announcement sbalfrequired or shall be made voluntarily in cotie&cwith such transfer or
distribution (other than a filing on a Form 5 mad&er the expiration of the 45-day period refet@dbove), (E) transactions relating to
shares of Common Stock or other securities acquiregpen market transactions after the completiath@® Public Offeringprovided

that no filing under Section 16(a) of the ExchaAge shall be required or shall be voluntarily maaleonnection with subsequent
transfers of Common Stock or other securities aeguin such open market transactions, (F) exerciasy options to purchase
Common Stock that have been granted by the Compaoryto the date hereof where the Common Stoc&ived upon such exercise
are held by the undersigned, individually or agladiary, in accordance with and subject to thenteof this Letter Agreement, (G) in
sales made pursuant to that certain plan adoptédebyndersigned pursuant to Rule 10b5-1 (the “1DB%an”) under the Exchange Act
in accordance with the terms of such 10b5-1 Plaxistence as of the date hereof without any furdneendment or modification, but
only to the extent that any filing made pursuaréztion 16(a) under the Exchange Act reportingsaroh sale made pursuant to this
exception shall indicate that the sale was madsyaut to the 10b5-1 Plan, (H) the establishmeatd¥b5-1 Plan for the transfer of
shares of Common Stock, provided that (x) such gtzas not provide for the transfer of Common Sihaking the 45-day restricted
period and (y) to the extent a public announceroefiting under the Exchange Act, if any, is reeqarof or voluntarily made by or on
behalf of the undersigned or the Company regartfiagestablishment of such plan, such announcemditing shall include a
statement to the effect that no transfer of Com®@tmtk may be made under such plan during the 45afdsicted period, and

() transfers of shares of Common Stock to the Caimgfor the purpose of satisfying tax withholdingigations of the Company that
are incurred upon the vesting of any currently @uniding restricted stock units or restricted stg@nts of Common Stock or other
incentive shares, unit or equity security grantspant to currently existing incentive plans indaef the undersigned.

Notwithstanding the foregoing, if (1) during thetid 7 days of the 48ay restricted period, the Company issues an eggmileas
or material news or a material event relating ss@ompany occurs; or (2) prior to the expiratiorthaf 45-day restricted period, the
Company announces that it will release earningsteeduring the 16-day period beginning on the dist of the 45-day period, the
restrictions imposed by this Letter Agreement sbatitinue to apply until the expiration of the 18ycperiod beginning on the issuance
of the earnings release or the occurrence of thierfrahnews or material event.

In furtherance of the foregoing, the Company, amgduly appointed transfer agent for the registratr transfer of the securities
described herein, are hereby authorized to detdine
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make any transfer of securities if such transfeuldb@onstitute a violation or breach of this Letgreement.

The undersigned hereby represents and warrantththandersigned has full power and authority tereimto this Letter
Agreement. All authority herein conferred or agrémtie conferred and any obligations of the undeesi shall be binding upon the
successors, assigns, heirs or personal represestafi the undersigned.

The undersigned understands that, if the Undengrifigreement does not become effective, or if thedswriting Agreement
(other than the provisions thereof which survivenieation) shall terminate or be terminated primpayment for and delivery of the
Common Stock to be sold thereunder, the undersighalil automatically be released from, all obligas under this Letter Agreement.
The undersigned understands that the Underwritersratering into the Underwriting Agreement andcpeading with the Public
Offering in reliance upon this Letter Agreement.

This Letter Agreement and any claim, controversgispute arising under or related to this Letterefgnent shall be governed by
and construed in accordance with the laws of thteSif New York, without regard to the conflictlafvs principles thereof.

Very truly yours,
[ NAME OF STOCKHOLDE]

By:

Name:
Title:
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Exhibit 99.1

TreeHouse

NEWS RELEASE
Contact: Investor Relatio
708.483.1300 Ext 13:

TreeHouse Announces Common Stock Offering to Fundl&gstone Foods Acquisition

OAK BROOK, lll., July 15, 2014 —TreeHouse Foods, Inc. (NYSE: THS) announced todalyit intends to offer, subject to market
other conditions, $325 million of shares of its enon stock pursuant to an underwritten public offgrin connection with the offering,
TreeHouse will grant the underwriters an option30rdays to purchase up to an additional $49 milibshares of its common stock.

TreeHouse intends to use the net proceeds of fegngf to fund, in part, the previously announcedusition of Flagstone Foods
(“Flagstone”). TreeHouse expects to close the aitipm of Flagstone in the third quarter of 201dwlever the common stock offering is not
conditioned on the closing of the acquisition addgdtone. TreeHouse intends to finance the remapuontiipn of the acquisition of Flagstone
through borrowings under its existing credit agreat

J.P. Morgan Securities LLC, Wells Fargo Securitie<;, and BofA Merrill Lynch are acting as joint bk-running managers for the
common stock offering. BMO Capital Markets Corpd @unTrust Robinson Humphrey, Inc. are acting ad feanagers for the common
stock offering. Barclays Capital Inc., BB&T Capitdhrkets, a division of BB&T Securities, LLC, Wilin Blair & Company, L.L.C. and
Stephens Inc. are acting as co-managers for thenconstock offering. This offering is being madeguant to an effective shelf registration
statement filed with the SEC on November 20, 2@1h8) a preliminary prospectus supplement filed wWithSEC on July 15, 2014, copies of
which may be obtained from J.P. Morgan Securitie€ L Attention: Broadridge Financial Solutions, 1158ng Island Avenue, Edgewood,
NY 11717 or by telephone (866) €-9204, Wells Fargo Securities, LLC Attention: Egquityndicate Department, 375 Park Avenue, New
York, New York 10152, telephone: (800) 326-589%iaremail at cmclientsupport@wellsfargo.com, BofAemill Lynch, 222 Broadway,
New York, NY 10038, Attention: Prospectus Departtn&mail: dg.prospectus_requests@baml.com, BMO t&liarkets Corp., Attentior
Prospectus Department, 3 Times Square, New York 18036, by calling (800) 414-3627 or by email abipmospectus@bmo.com and
SunTrust Robinson Humphrey, Inc. collect at (402§-8463 or through the SEC website at www.sec.Before you invest, you should read
the prospectus in the registration statement amek @locuments TreeHouse has filed with the SE@nfame complete information about
TreeHouse and the offering.

The offering is subject to market and other condsiand there can be no assurance as to whetiwiearthe offering may be
completed, or as to the actual size or terms obffezing.



This press release does not constitute an offeeltpor the solicitation of an offer to buy, aracarities of TreeHouse, nor will there be
any sale of securities in any state or jurisdictiomhich such offer, solicitation or sale would db@awful prior to registration or qualification.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidracnels. Our products include non-
dairy powdered creamers and sweeteners; condenesaly, to serve and powdered soups; refrigeratedlaelfl stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macam cheese, skillet dinners, and other
value-added side dishes and salads; salsa and &tes@uices; jams and pie fillings; pickles and egl@iroducts; aseptic sauces; and liquid
non-dairy creamer. We believe we are the largesiufis@turer of pickles and non-dairy powdered craaméhe United States, and the largest
manufacturer of private label salad dressings, moedidrink mixes, and instant hot cereals in thi#ddrStates and Canada, based on sales
volume.

Additional information, including TreeHouse’s mostent statements on Forms 10-Q and 10-K, may lnedfat the SEC website,
WWW.SEC.gov.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets1” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntified by the use of words such as “may,” “skgutcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,’iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertaintied other factors that may cause TreeHouse inditstry’s actual results, levels of
activity, performance or achievements to be materiifferent from any future results, levels oft@ity, performance or achievements
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBwer 31, 2013 and other filings
with the SEC, discuss some of the factors thatccoahtribute to these differences. You are cautiamat to unduly rely on such forward-
looking statements, which speak only as of the datde, when evaluating the information presentdtigpress release. TreeHouse exprt
disclaims any obligation or undertaking to disseatérnany updates or revisions to any forward-loolstagement contained herein, to reflect
any change in its expectations with regard ther@atany other change in events, conditions or aistances on which any statement is based.

SOURCE TreeHouse Foods, Inc.



Exhibit 99.2

TreeHouse

NEWS RELEASE

Contact: Investor Relatio
708.483.1300 Ext 13:

TreeHouse Announces Pricing of Common Stock Offerig
to Fund Flagstone Foods Acquisition

OAK BROOK, lll., July 16, 2014 — TreeHouse Foods;.I(NYSE: THS) announced today that it pricecitsviously announced
underwritten public offering of 4,304,636 shareso@fnmon stock at $75.50 per share. The offerinlglyigross proceeds to TreeHouse of
$325,000,018 and, net of underwriting discountcpeals of $312,000,017. The offering includes a @Paption for the underwriters to
purchase up to an additional 645,695 shares of ammwstock. The offering is expected to close on 2aly2014, subject to customary
conditions.

TreeHouse intends to use the net proceeds of theraf to fund, in part, the previously announcedusition of Flagstone Foods
(“Flagstone”). TreeHouse expects to close the aitipm of Flagstone in the third quarter of 201dwlever the common stock offering is not
conditioned on the closing of the acquisition aiddtone. TreeHouse intends to finance the remapuontipn of the acquisition of Flagstone
through borrowings under its existing credit agrean

J.P. Morgan Securities LLC, Wells Fargo Securitie<Z, and BofA Merrill Lynch are acting as joint dk-running managers for the
common stock offering. BMO Capital Markets Corpd @unTrust Robinson Humphrey, Inc. are acting ad feanagers for the common
stock offering. Barclays Capital Inc., BB&T Capitdhrkets, a division of BB&T Securities, LLC, Walin Blair & Company, L.L.C. and
Stephens Inc. are acting as co-managers for thenconstock offering. This offering is being madequant to an effective shelf registration
statement filed with the SEC on November 20, 2@h8} a preliminary prospectus supplement filed WithSEC on July 15, 2014, copies of
which may be obtained from J.P. Morgan Securitie€ LAttention: Broadridge Financial Solutions, 1158ng Island Avenue, Edgewood,
NY 11717 or by telephone (866) €-9204, Wells Fargo Securities, LLC Attention: Egquityndicate Department, 375 Park Avenue, New
York, New York 10152, telephone: (800) 326-589%iaremail at cmclientsupport@wellsfargo.com, BofAemdll Lynch, 222 Broadway,
New York, NY 10038, Attention: Prospectus Departt&mail: dg.prospectus_requests@baml.com, BMO t&lldiarkets Corp., Attentior
Prospectus Department, 3 Times Square, New York 18036, by calling (800) 414-3627 or by email abipmospectus@bmo.com and
SunTrust Robinson Humphrey, Inc. collect at (402§-8463 or through the SEC website at www.sec.gov.

A final prospectus supplement relating to the afigmvill also be filed with the SEC and, when aghle, may be obtained by contacting
the parties above. Before you invest, you shi



read the prospectus in the registration statenmahbther documents TreeHouse has filed with the BE@ore complete information about
TreeHouse and the offering.

This press release does not constitute an offegltpor the solicitation of an offer to buy, argcarities of TreeHouse, nor will there be
any sale of securities in any state or jurisdictiomhich such offer, solicitation or sale would db@awful prior to registration or qualification.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primahié retail grocery and foodservice distributidraenels. Our products include non-
dairy powdered creamers and sweeteners; condeesely, to serve and powdered soups; refrigeratediaelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macam cheese, skillet dinners, and other
value-added side dishes and salads; salsa and &tes@uices; jams and pie fillings; pickles and eglgiroducts; aseptic sauces; and liquid
non-dairy creamer. We believe we are the largesiufies@turer of pickles and non-dairy powdered creaménhe United States, and the largest
manufacturer of private label salad dressings, moaaidrink mixes, and instant hot cereals in thitddrStates and Canada, based on sales
volume.

Additional information, including TreeHouse’s mostent statements on Forms 10-Q and 10-K, may ln&dfat the SEC website,
WWW.SEC.gov.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets1” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntified by the use of words such as “may,” “skgutcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates, riends,” “predicts,” “projects,” “potential” or “ctinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events desdrib these forwartboking statement
is subject to known and unknown risks, uncertaintied other factors that may cause TreeHouse inditstry’s actual results, levels of
activity, performance or achievements to be madteriifferent from any future results, levels oft@ity, performance or achievements
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBder 31, 2013 and other filings
with the SEC, discuss some of the factors thatccoahtribute to these differences. You are cautama to unduly rely on such forward-
looking statements, which speak only as of the datde, when evaluating the information presentdtigpress release. TreeHouse exprt
disclaims any obligation or undertaking to disseaténany updates or revisions to any forward-loolstagement contained herein, to reflect
any change in its expectations with regard themtany other change in events, conditions or aistances on which any statement is based.
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