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Item 5.02.     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

In order to incentivize certain officers and employees of TreeHouse Foods, Inc. (the “Company”) to remain with and be committed to the continued success of the
Company,  the Compensation Committee  of  the Board of  Directors  of  the Company,  in consultation with the Company’s  independent  compensation consultant,
determined it to be appropriate and in the best interests of the Company to grant one-time retention awards, consisting of cash (the “Cash Award”) and restricted
stock units (“RSU Award”) as further described below, to William J. Kelley, the Company’s Executive Vice President and Chief Financial  Officer,  and certain
other executives of the Company. The Cash Award for Mr. Kelley is in an amount of $232,278, which is equal to 50% of his 2021 target annual cash incentive
amount, and will be payable on March 15, 2022. The RSU Award for Mr. Kelley is in an amount equal to $441,371, which is equal to 50% of his 2021 target long-
term equity incentive amount,  and will  vest  in three equal  installments  on each of the six,  twelve and eighteen month anniversaries  following the grant  date of
December 29, 2021, subject to Mr. Kelley continued employment through each such vesting date.
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