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July 1, 2016
Dear Shareholder:

It is our pleasure to invite you to attend The J. M. Smucker Company s Annual Meeting of Shareholders on Wednesday, August 17, 2016. The
annual meeting will begin at 11:00 a.m., Eastern Time, in the Fisher Auditorium at the Ohio Agricultural Research and Development Center,
1680 Madison Avenue, Wooster, Ohio 44691.

Included with this letter is a Notice of the 2016 Annual Meeting of Shareholders and the proxy statement. Please review this material for
information about the nominees named in the proxy statement for election as Directors and the Company s appointed independent registered
public accounting firm. In addition, details regarding executive officer and Director compensation, corporate governance matters, and the
business to be conducted at the annual meeting are also described.

Whether or not you plan to attend the annual meeting, please cast your vote, at your earliest convenience, as instructed in the Notice of Internet
Availability of Proxy Materials or in the proxy card. Your vote is very important. Your vote before the annual meeting will ensure
representation of your common shares at the annual meeting even if you are unable to attend.

We look forward to sharing more information with you about The J. M. Smucker Company and the value of your investment at the annual
meeting.

Sincerely,

Timothy P. Smucker Richard K. Smucker Mark T. Smucker

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON AUGUST 17, 2016

This proxy statement and the 2016 Annual Report are available at www.proxyvote.com
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Notice of 2016 Annual Meeting

of Shareholders
Wednesday, August 17, 2016

11:00 a.m., Eastern Time
Fisher Auditorium, Ohio Agricultural Research and Development Center
1680 Madison Avenue, Wooster, Ohio 44691

The Annual Meeting of Shareholders of The J. M. Smucker Company (the Company, we, us, or our ) will be held for the following purposes:

1. To elect as Directors the eleven nominees named in the proxy statement and recommended by the Board of Directors whose term of
office will expire in 2017;

2. To ratify the appointment of Ernst & Young LLP as the Company s Independent Registered Public Accounting Firm for the 2017 fiscal
year;,

3. To approve, on a non-binding, advisory basis, the Company s executive compensation as disclosed in these proxy materials;
4. To vote on the shareholder proposal contained in the proxy statement, if properly presented at the annual meeting; and

5. To consider and act upon any other matter that may properly come before the annual meeting.
Shareholders of record at the close of business on June 20, 2016 are entitled to vote at the annual meeting. You may cast your vote via the
Internet, as instructed in the Notice of Internet Availability of Proxy Materials, or if you received your proxy materials by mail, you may also
vote by mail or by telephone.

All shareholders are invited to attend the annual meeting.

Jeannette L. Knudsen

Senior Vice President, General Counsel and Secretary
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 17, 2016

PROXY SOLICITATION AND COSTS

We are furnishing this document to you in connection with the solicitation by our Board of Directors (the Board ) of the enclosed form of proxy
for our annual meeting to be held on August 17, 2016. In addition to solicitation by mail, we may solicit proxies in person, by telephone,
facsimile, or e-mail. We will bear all costs of the proxy solicitation and have engaged a professional proxy solicitation firm, D.F. King & Co.,
Inc., to assist us in soliciting proxies. We will pay a fee of approximately $15,000, plus expenses, for such services.

We pay for the preparation and mailing of the Notice of 2016 Annual Meeting of Shareholders and proxy statement, and we have also made
arrangements with brokerage firms and other custodians, nominees, and fiduciaries for the forwarding of this proxy statement and other annual
meeting materials to the beneficial owners of our common shares at our expense. This proxy statement is dated July 1, 2016, and is first being
mailed to our shareholders on or about July 1, 2016.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did I receive these proxy materials?

You received these proxy materials because you are a shareholder of the Company. The Board is providing these proxy materials to you in
connection with our annual meeting to be held on August 17, 2016. As a shareholder of the Company, you are entitled to vote on the important
proposals described in this proxy statement. Since it is not practical for all shareholders to attend the annual meeting and vote in person, the
Board is seeking your proxy to vote on these matters.

What is a proxy?

A proxy is your legal designation of another person ( proxy ) to vote the common shares you own at the annual meeting. By completing and
returning the proxy card(s), which identifies the individuals or trustees authorized to act as your proxy, you are giving each of those individuals
authority to vote your common shares as you have instructed. By voting via proxy, each shareholder is able to cast his or her vote without having
to attend the annual meeting in person.

Why did I receive more than one proxy card?

You will receive multiple proxy cards if you hold your common shares in different ways (e.g., trusts, custodial accounts, joint tenancy) or in
multiple accounts. If your common shares are held by a broker or bank (i.e., in street name ), you will receive your proxy card and other voting
information from your broker, bank, trust, or other nominee. It is important that you complete, sign, date, and return each proxy card you
receive, or vote using the telephone, or by using the Internet (as described in the instructions included with your proxy card(s) or in the Notice of
Internet Availability of Proxy Materials).

Why didn t I receive paper copies of the proxy materials?

As permitted by the Securities and Exchange Commission (the SEC ), we are making this proxy statement and our annual report available to our
shareholders electronically via the Internet. We believe this delivery method expedites your receipt of materials, while also lowering costs and
reducing the environmental impact of our annual meeting. The notice of electronic availability contains instructions on how to access this proxy
statement and our annual report and how to vote online.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

If you received a Notice of Internet Availability of Proxy Materials by mail, you will not receive a printed copy of the proxy materials unless
you request one in accordance with the instructions provided in the notice. The Notice of Internet Availability of Proxy Materials has been
mailed to shareholders on or about July 1, 2016 and provides instructions on how you may access and review the proxy materials on the Internet.

What is the record date and what does it mean?

The Board has established June 20, 2016 as the record date for the annual meeting of shareholders to be held on August 17, 2016. Shareholders
who own common shares of the Company at the close of business on the record date are entitled to notice of and to vote at the annual meeting.

What is the difference between a registered shareholder and a street name shareholder ?

These terms describe how your common shares are held. If your common shares are registered directly in your name with Computershare
Investor Services, LLC ( Computershare ), our transfer agent, you are a registered shareholder. If your common shares are held in the name of a
brokerage, bank, trust, or other nominee as a custodian, you are a street name shareholder.

How many common shares are entitled to vote at the annual meeting?
As of the record date, there were 116,426,335 common shares outstanding and entitled to vote at the annual meeting.
How many votes must be present to hold the annual meeting?

A majority of the Company s outstanding common shares as of the record date must be present in order for us to hold the annual meeting. This is

called a quorum. Broker non-votes and abstentions are counted as present for purposes of determining whether a quorum exists. A broker
non-vote occurs when a nominee, such as a bank or broker holding shares for a beneficial owner, does not vote on a particular proposal because

the nominee does not have discretionary voting power for the particular item and has not received instructions from the beneficial owner.

Proposal 2 is the only routine matter on this year s ballot that may be voted on by brokers.

Who will count the votes?

A representative from Broadridge Financial Solutions, Inc. ( Broadridge ), or its designee, will determine if a quorum is present, tabulate the
votes, and serve as our inspector of election at the annual meeting.

What vote is required to approve each proposal?

Under our Amended Articles of Incorporation (the Articles ), shareholders may be entitled, on certain matters, to cast ten votes per share with
regard to certain common shares and only one vote per share with regard to others. The total voting power of all of the common shares can be
determined only at the time of a shareholder meeting due to the need to obtain certifications as to beneficial ownership of common shares not
held as of record in the name of individuals. There are no proposals on this year s ballot for which the ten-votes- per-share provisions apply.

Abstentions, broker non-votes, and shares not in attendance and not voted at the annual meeting will not be counted as votes cast for or against a
candidate and will have no effect with regard to the election of Directors in Proposal 1 (See Corporate Governance Director Resignation Policy ).
In addition, abstentions, broker non- votes, and shares not in attendance and not voted at the annual meeting will not be counted as votes cast for

or against Proposals 2, 3, or 4 and, therefore, will have no effect on the vote for those proposals.

Proposal 1: Because this is an uncontested election, a candidate will be elected as a Director only if the votes cast for the candidate exceed the
votes cast against the candidate, based, upon one vote for each common share owned as of the record date. A plurality voting standard would be
used if this were a contested election. Under the plurality voting standard, the candidates receiving the most for votes would be elected.

2  The J. M. Smucker Company 2016 Proxy Statement
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Under our Director resignation policy, in an uncontested election, any nominee for Director who receives a greater number of against votes than
for votes is required to tender his or her resignation for consideration by the Nominating and Corporate Governance Committee of the Board (the
Nominating Committee ). We have provided more information about our Director resignation policy under the heading Corporate

Governance Director Resignation Policy.

Proposal 2: The affirmative vote of the holders of a majority of the votes cast on this proposal, based upon one vote for each common share
owned as of the record date, is necessary to ratify the appointment of the Independent Registered Public Accounting Firm (the Independent
Auditors ).

Proposal 3: The affirmative vote of the holders of a majority of the votes cast on this proposal, based upon one vote for each common share
owned as of the record date, is necessary to approve, on an advisory basis, the Company s executive compensation. This vote is advisory and not
binding on the Company, the Board, or the Executive Compensation Committee of the Board (the Compensation Committee ) in any way. To the
extent there is any significant vote against the executive compensation as disclosed in this proxy statement, the Board and the Compensation
Committee will evaluate what actions, if any, may be necessary to address the concerns of shareholders. Under the Articles, shareholders are
entitled to cast ten votes per share on any matter relating to any stock option plan, stock purchase plan, executive compensation plan, executive
benefit plan, or other similar plan, arrangement, or agreement. Because the vote on this proposal is a non-binding, advisory vote, we have
determined that such ten-votes-per-share provisions will not apply to this proposal.

Proposal 4: The affirmative vote of the holders of a majority of the votes cast on this proposal, based upon one vote for each common share
owned as of the record date, is necessary to approve the shareholder proposal requesting that the Company issue a report by January 2017
analyzing and proposing how the Company can increase its renewable energy sourcing and/or production.

Where will I be able to find voting results of the annual meeting?

We will announce preliminary voting results at the annual meeting. We will also publish final voting results in a Current Report on Form 8-K to
be filed with the SEC within four business days after the annual meeting.

How do I vote my common shares?

If you are a registered shareholder and you received your proxy materials by mail, you can vote your shares in one of the following
manners:

by attending the annual meeting and voting;

by completing, signing, dating, and returning the enclosed proxy card(s);

by telephone, by calling 1-800-690-6903; or

by using the Internet and accessing www.proxyvote.com.
Please refer to the specific instructions set forth on the proxy card(s) that you received.

If you are a registered shareholder and you received a Notice of Internet Availability of Proxy Materials, you can vote your shares in one
of the following manners:
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by attending the annual meeting and voting;

by using the Internet and accessing www.proxyvote.com; or

by mail if you request a paper copy of the materials by calling 1-800-579-1639.
Please refer to the specific instructions set forth in the Notice of Internet Availability of Proxy Materials.

If you are a street name shareholder, your broker, bank, trustee, or other nominee will provide you with materials and instructions for voting
your common shares. If you wish to vote in person at the annual meeting, you must contact your broker and request a document called a legal
proxy. You must bring this legal proxy obtained from your broker, bank, trust, or other nominee to the annual meeting in order to vote in person.

The J. M. Smucker Company 2016 Proxy Statement 3
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Can I change my vote after I have mailed in my proxy card(s) or submitted my vote using the Internet or telephone?

Yes, if you are a registered shareholder and you received your proxy materials by mail, you can change your vote in any one of the
following ways:

sending a written notice to our Corporate Secretary that is received prior to the annual meeting and stating that you revoke your proxy;

signing, dating, and submitting a new proxy card(s) to Broadridge so that it is received prior to the annual meeting;

voting by telephone or by using the Internet prior to the annual meeting in accordance with the instructions provided with the proxy
card(s); or

attending the annual meeting and voting in person.
Yes, if you are a registered shareholder and you received a Notice of Internet Availability of Proxy Materials, you can change your vote in
any one of the following ways:

sending a written notice to our Corporate Secretary that is received prior to the annual meeting and stating that you revoke your proxy;

voting by using the Internet prior to the annual meeting, in accordance with the instructions provided in the Notice of Internet
Availability of Proxy Materials;

attending the annual meeting and voting in person; or

requesting a paper copy of the materials by calling 1-800-579-1639, and then signing and dating the proxy card(s) and submitting the
proxy card(s) to Broadridge so that it is received prior to the annual meeting.
Your mere presence at the annual meeting will not revoke your proxy. You must vote in person at the annual meeting in order to revoke your
proxy.
If you are a street name shareholder, you must contact your broker, bank, trust, or other nominee in order to revoke your proxy.

How will my proxy be voted?

If you complete, sign, date, and return your proxy card(s) or vote by telephone or by using the Internet, your proxy will be voted in accordance
with your instructions. If you sign and date your proxy card(s) but do not indicate how you want to vote, your common shares will be voted for
each of the proposals as the Board recommends.

What if my common shares are held in street name by my broker?
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You should instruct your broker how you would like to vote your shares by using the written instruction form and envelope provided by your
broker. If you do not provide your broker with instructions, under the rules of the New York Stock Exchange ( NYSE ), your broker may, but is
not required to, vote your common shares with respect to certain routine matters. However, on other matters, when the broker has not received
voting instructions from its customers, the broker cannot vote the shares on the matter and a broker non-vote occurs. Proposal 2 is the only
routine matter on this year s ballot to be voted on by our shareholders. Proposals 1, 3, and 4 are not considered routine matters under the
NYSE rules. This means that brokers may not vote your common shares on such proposals if you have not given your broker specific
instructions as to how to vote. Please be sure to give specific voting instructions to your broker so that your vote can be counted. If you
hold your common shares in your broker s name and wish to vote in person at the annual meeting, you must contact your broker and request a
document called a legal proxy. You must bring this legal proxy to the annual meeting in order to vote in person.

4 The J. M. Smucker Company 2016 Proxy Statement
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What are the Board s recommendations on how I should vote my common shares?

The Board recommends that you vote your common shares as follows:

Proposal Proposal Summary FOR AGAINST
Proposal 1 Election of the Board nominees named in this proxy statement with terms expiring at the 2017 annual i
meeting of shareholders
Proposal 2 Ratification of appointment of Ernst & Young LLP as the Company s Independent Registered Public i
Accounting Firm for the 2017 fiscal year
Proposal 3 Advisory approval of the Company s executive compensation il
Proposal 4 Shareholder proposal requesting that the Company issue a renewable energy sourcing and/or
production report by January 2017 i

Does the Company have cumulative voting?
No. In 2009, the shareholders of the Company amended the Articles to eliminate cumulative voting.
Who may attend the annual meeting?

All shareholders are eligible to attend the annual meeting. However, only those shareholders of record at the close of business on June 20, 2016
are entitled to vote at the annual meeting.

Do I need an admission ticket to attend the annual meeting?

Admission tickets are not required to attend the annual meeting. If you are a registered shareholder, properly mark your proxy to indicate that
you will be attending the annual meeting. If you hold your common shares through a nominee or you are a street name shareholder, you are
required to bring evidence of share ownership to the annual meeting (e.g., account statement, broker verification).

What type of accommodations can the Company make at the annual meeting for people with disabilities?

We can provide reasonable assistance to help you participate in the annual meeting if you notify the Corporate Secretary at The J. M. Smucker
Company, One Strawberry Lane, Orrville, Ohio 44667, at least two weeks prior to the annual meeting about your disability and how you plan to
attend.

Who can answer my questions?
If you need additional copies of the proxy materials, you should contact:
Broadridge Financial Solutions, Inc.
51 Mercedes Way
Edgewood, New York 11717
Call Toll Free: 1-866-602-0762

If you have any questions about the proxy materials or the annual meeting, or need assistance in voting your common shares, you should
contact:
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D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005
Call Toll Free: 1-877-536-1562
or

Call Collect: 212-269-5550

The J. M. Smucker Company
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

If you have any questions about the proxy materials or the annual meeting, you may also contact:

6 The J. M. Smucker Company
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The J. M. Smucker Company
One Strawberry Lane
Orrville, Ohio 44667
Attention: Shareholder Services Department
Call Toll Free: 1-866-362-5369
or

Telephone: 330-684-3838
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

Our Corporate Governance Guidelines (the Guidelines ) are designed to formalize the Board s role and to confirm its independence from
management and its role of aligning management and Board interests with the interests of shareholders. The Guidelines provide in pertinent part
that:

a majority of Directors will be independent, as set forth under the rules of the NYSE and the SEC, and as further set forth in the
Guidelines;

all members of the Nominating Committee, the Compensation Committee, and the Audit Committee (collectively, the Committees ) will
be independent, and there will be at least three members on each of the Committees;

the independent Directors will meet in executive session on a regular basis in conjunction with regularly scheduled Board meetings
(other than the meeting held on the day of the annual meeting), and such meetings will be chaired by the Chair of each of the
Committees for each Committee executive session and by the Chair of each of the Committees on a rotating term of one year for each
Board executive session;

the Board and each of the Committees will conduct an annual self-evaluation;

all non-employee Directors will own a minimum amount of the Company s common shares as established in our Stock Ownership
Guidelines for Directors and Executive Officers, which currently require that non-employee Directors own common shares with a value
of no less than five times the annual cash retainer paid to each non-employee Director and that each non-employee Director should
strive to attain this ownership threshold within five years of joining the Board;

each Director will attend at least 75% of all regular and special Board meetings;

absent specific action by the Directors, non-employee Directors will not be eligible for nomination after attaining age 72;

the Directors will advise the Executive Chairman whenever they accept an invitation to serve on another public company board;

each Director will not serve concurrently on more than three public company boards, including the Company, without prior, unanimous
consent of the Board; and

the Corporate Secretary will provide all new Directors with materials and training in our Director orientation program and will also
provide such additional Director training and orientation as appropriate.
The Guidelines are posted on our website at www.jmsmucker.com. A copy of the Guidelines is available free of charge to any shareholder who
submits a written request to the Corporate Secretary, The J. M. Smucker Company, One Strawberry Lane, Orrville, Ohio 44667.

Shareholder Recommendations for Director Nominees
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The Nominating Committee is responsible for identifying, evaluating, and recommending qualified candidates to the Board for nomination. The
Nominating Committee considers all suggestions for membership on the Board, including nominations made by our shareholders. Shareholders
nominations for Directors must be made in writing and must include the nominee s written consent to the nomination and detailed background
information sufficient for the Nominating Committee to evaluate the nominee s qualifications. Nominations should be submitted to the Corporate
Secretary, The J. M. Smucker Company, One Strawberry Lane, Orrville, Ohio 44667. The Corporate Secretary will then forward nominations to
the Chair of the Nominating Committee. All recommendations must include qualifications that meet, at a minimum, the following criteria:

candidates must be committed to our culture and Basic Beliefs of Quality, People, Ethics, Growth, and Independence, and will possess
integrity, intelligence, and strength of character having a balance of skills, knowledge, diversity, background, and experience beneficial
to the Company;

The J. M. Smucker Company 2016 Proxy Statement 7
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non-employee Director candidates must meet the independence requirements set forth below under the heading Director Independence;

non-employee Director candidates must be able to effectively carry out responsibilities of oversight of our strategy;

candidates should have either significant experience in a senior executive role with a major business organization or relevant experience
from other professional backgrounds, together with knowledge of corporate governance issues and a commitment to attend and
participate in Board meetings and related Board activities; and

candidates should not have any affiliations or relationships which could lead to a real or perceived conflict of interest.
Board Diversity

The Nominating Committee and the Board consider a diverse group of experiences, characteristics, attributes, and skills, including diversity in
gender, ethnicity, race, cultural background, and age, in determining whether an individual is qualified to serve as a Director of the Company.
While the Board does not maintain a formal policy regarding diversity, it does consider the diversity of the Board when evaluating Director
nominees. Diversity is important because a variety of viewpoints contribute to a more effective decision- making process. The Nominating
Committee and the Board also consider the composition of the Board as a whole in evaluating whether a particular individual should serve on
the Board, as the Board seeks to comprise itself of members who, collectively, possess a range of relevant skills, experience, and expertise.

Experience, Qualifications, Attributes, Skills, and Diversity of Director Nominees

As mentioned above, in considering each Director nominee and the composition of the Board as a whole, the Nominating Committee looks for a
diverse group of experiences, characteristics, attributes, and skills that relate directly to our management and operations. Success in specific
categories is a key factor in our overall operational success and creating shareholder value. The Nominating Committee believes that Directors
who possess some or all of the following experiences, characteristics, attributes, and skills are better able to provide oversight of our
management and long-term and strategic objectives.

Adherence to the Company s Basic Beliefs

We seek Directors who have an understanding of, and are committed to, our Basic Beliefs of Quality, People, Ethics, Growth, and
Independence. These Basic Beliefs are our values and principles that serve as guideposts for decisions at every level of the Company and
cultivate a culture of commitment to each other and to our constituents. Further information regarding our Basic Beliefs can be found on our
website at www.jmsmucker.com.

8 The J. M. Smucker Company 2016 Proxy Statement
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Leadership and Operating Experience

We seek Directors who have significant leadership and operating experience. Strong leaders bring vision, strategic agility, diverse and global
perspectives, and broad business insight to the Company. They also demonstrate a practical understanding of organizations, processes, strategy,
risk management, and the methods to drive change and growth. People with experience in significant leadership positions possess strong abilities
to motivate and manage others and to identify and develop leadership qualities in others.

Independence
We require that a majority of our Directors satisfy the independence requirements of the NYSE and the SEC.
Finance Experience

We believe that it is important for Directors to have an understanding of finance and financial reporting processes. Accurate financial reporting
is critical to our success and reputation. We seek to have at least two independent Directors who qualify as audit committee financial experts,
within the meaning of Regulation S-K promulgated by the SEC ( Regulation S-K ), particularly for service on the Audit Committee. We expect
all of our Directors to be financially knowledgeable.

Public Company Board and Corporate Governance Experience

We seek Directors who have experience serving on the boards of other large, publicly traded companies. This experience prepares the Directors
to fulfill the Board s responsibilities of overseeing our business and providing insight and guidance to management.

Operations Experience

We seek to have Directors with relevant general management or operations experience in the consumer goods industry. In particular, we believe
that it is important for Directors to have experience in new and expanding businesses, customer segments, and geographies.

Knowledge of the Company

We deem it important to have Directors who have in-depth knowledge of the Company and our industry, operations, business segments,
products, risks, strategy, and culture.

Minority; Diversity
We believe it is important to have a Board composition that is diverse in gender, ethnicity, race, cultural background, and age.
Marketing or Public Relations Experience

As a manufacturer and marketer of branded food products, we seek Directors who have a diverse range of marketing or public relations
experience.

Mergers and Acquisitions Experience

We have been, and believe we will continue to be, active in acquiring other companies that fit our strategy and, therefore, seek to have Directors
with relevant mergers and acquisitions experience.

The J. M. Smucker Company 2016 Proxy Statement 9
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The Board believes that all of the Directors are highly qualified and have specific employment and leadership experiences, qualifications, and
skills that qualify them for service on the Board. The specific experiences, qualifications, and skills that the Board considered in determining that
each such person should serve as a Director are included in their individual biographies and also summarized further in the following table:

10 The J. M. Smucker Company 2016 Proxy Statement
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Director Resignation Policy

In connection with the adoption of a majority voting standard for uncontested elections of Directors, the Board adopted a Director resignation

policy to address the situation in which one or more incumbent Directors fail to receive the required majority vote for re-election in an

uncontested election. Under Ohio law, an incumbent Director who is not re-elected would remain in office as a holdover Director until his or her
successor is elected. This Director resignation policy provides that an incumbent Director who is not re- elected with more for votes than against
votes in an uncontested election will be expected to tender to the Board his or her resignation as a Director promptly following the certification

of the election results. The Nominating Committee would then consider each tendered resignation and recommend to the Board whether to

accept or reject each such tendered resignation. The Board would act on each tendered resignation, taking into account its fiduciary duties to the
Company and our shareholders and the Nominating Committee s recommendation, within 90 days following the certification of the election

results. The Nominating Committee, in making its recommendation, and the Board in making its decision, may consider any factors or other
information with respect to any tendered resignation that they consider appropriate, including, without limitation:

the stated reason for such Director s failure to receive the approval of a majority of votes cast;

the percentage of votes cast against such Director; and

the performance of such Director.
Following the Nominating Committee s recommendation and the Board s decision, the Board will promptly and publicly disclose its decision
whether to accept or reject each tendered resignation and, if applicable, the reasons for rejecting a tendered resignation. If a Director s tendered
resignation is rejected, he or she would continue to serve until his or her successor is elected, or until his or her earlier resignation, removal from
office, or death. If a Director s tendered resignation is accepted, then the Board would have the sole discretion to fill any resulting vacancy or
decrease the number of Directors, in each case pursuant to the provisions of and to the extent permitted by the Company s Amended Regulations
(the Regulations ). Any Director who tenders his or her resignation pursuant to this policy would abstain from providing input or voting on the
Nominating Committee s recommendation or the Board s action regarding whether to accept or reject the tendered resignation. While this
description reflects the terms of the Board s current Director resignation policy, the Board retains the power to amend and administer the policy
as the Board, in its sole discretion, determines is appropriate. The Director resignation policy is posted on our website at www.jmsmucker.com
and a copy will be provided free of charge to any shareholder submitting a written request to the Corporate Secretary, The J. M. Smucker
Company, One Strawberry Lane, Orrville, Ohio 44667.

Director Independence

We require that a majority of our Directors be independent as defined by the rules of the NYSE and the SEC. We may, in the future, amend the
Guidelines to establish such additional criteria as the Board determines to be appropriate. The Board makes a determination as to the
independence of each Director on an annual basis. The Board has determined that all of the following eight non-employee Directors are
independent Directors: Kathryn W. Dindo, Paul J. Dolan, Robert B. Heisler, Jr., Nancy Lopez Knight, Elizabeth Valk Long, Gary A. Oatey,
Sandra Pianalto, and Alex Shumate. The Board has also determined that Jay L. Henderson, who has been nominated by the Board to stand for
election at the 2016 annual meeting of shareholders, will be an independent Director.

In general, independent means that a Director has no material relationship with us or any of our subsidiaries. The existence of a material
relationship is determined upon a review of all relevant facts and circumstances and, generally, is a relationship that might reasonably be
expected to compromise the Director s ability to maintain his or her independence from our management.

The Board considers the issue of materiality from the standpoint of the persons or organizations with which the Director has an affiliation, as
well as from the standpoint of the Director.
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The following standards will be applied by the Board in determining whether individual Directors qualify as independent under the rules of the
NYSE and the SEC. To the extent that these standards are more stringent than the rules of the NYSE or the SEC, such standards will apply.
References to the Company include our consolidated subsidiaries.

No Director will be qualified as independent unless the Board affirmatively determines that the Director has no material relationship
with us, either directly or as a partner, shareholder, or officer of an organization that has a relationship with us. We will disclose these
affirmative determinations.

No Director who is a former employee of ours can be independent until three years after the end of his or her employment relationship
with us.

No Director whose immediate family member is, or has been within the last three years, an executive officer of the Company can be
independent.

No Director who received, or whose immediate family member has received, more than $120,000 in any twelve-month period in direct
compensation from us within the past three years, other than Director and Committee fees and pension or other forms of deferred
compensation for prior service (provided such compensation is not contingent in any way on continued service), can be independent
until three years after he or she ceases to receive more than $120,000 in any twelve-month period in such compensation during such
time period.

No Director can be independent if the Director (i) is a current partner or employee of a firm that is our internal or external auditor;
(ii) has an immediate family member who is a current partner of such a firm; (iii) has an immediate family member who is a current
employee of such a firm and personally works on our audit; or (iv) was, or an immediate family member was, within the last three
years, a partner or employee of such a firm and personally worked on our audit within that time.

No Director who is employed, or whose immediate family member is employed, as an executive officer of another company where any
of our present executive officers serve on that company s compensation committee can be independent until three years after the end of
such service or employment relationship.

No Director who is an executive officer or employee, or whose immediate family member is an executive officer, of a company
(excluding charitable organizations) that makes payments to, or receives payments from, us for property or services in an amount
which, in any single fiscal year, exceeds the greater of $1,000,000 or 2% of such other company s consolidated gross revenues can be
independent until three years after falling below such threshold.

No Director can be independent if we have made charitable contributions to any charitable organization in which such Director serves

as an executive officer if, within the preceding three years, contributions by us to such charitable organization in any single fiscal year

of such charitable organization exceeded the greater of $1,000,000 or 2% of such charitable organization s consolidated gross revenues.
In its review and application of the criteria used to determine independence, the Board considered the fact that we do business with an
organization directly or indirectly affiliated with Paul J. Dolan and Nancy Lopez Knight and affirmatively determined that the amounts paid to
the entities affiliated with these individuals do not meet the threshold which would create an issue under the standards for determining
independence.
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The value of advertising and promotional activities sponsored with the Cleveland Indians organization, of which Mr. Dolan is the Chairman and
Chief Executive Officer and a part owner, in fiscal year 2016 was approximately $236,000 and does not exceed the greater of $1,000,000 or 2%
of the consolidated gross revenues of the Cleveland Indians.

The value of advertising and promotional activities sponsored with the Ladies Professional Golf Association ( LPGA ), of which Ms. Lopez
Knight is associated as a former player and as a current member of the Commissioner Advisory Board and the Foundation Board, in fiscal year
2016 was approximately $275,000 and does not exceed the greater of $1,000,000 or 2% of the consolidated gross revenues of the LPGA.

12 The J. M. Smucker Company 2016 Proxy Statement
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Structure of the Board of Directors
Executive Chairman and Chief Executive Officer as Directors

The Regulations provide that one person may hold the positions of Executive Chairman and Chief Executive Officer. Although a majority of our
Directors are independent, the Board does not have a lead independent Director but does have a rotating presiding Director for executive
sessions in which only independent Directors are present. Richard K. Smucker, our former Chief Executive Officer, currently serves as
Executive Chairman. The Board believes that a current or former Chief Executive Officer is best situated to serve as Executive Chairman
because he is one of the Directors most familiar with our business and industry. The Board also believes that having a current or former Chief
Executive Officer serve as Executive Chairman provides an efficient and effective leadership model for us by fostering clear accountability,
effective decision-making, and alignment of corporate strategy. The Board s independent Directors bring experience, oversight, and expertise
from outside the Company and industry, while the Executive Chairman and the Chief Executive Officer bring Company and industry-specific
experience and expertise. One of the key responsibilities of the Board is to develop strategic direction and hold management accountable for the
execution of its strategy once it is developed. The Board believes that its current management structure, together with independent Directors
having the duties described above, is in the best interests of shareholders because it strikes an appropriate balance for us; with a current or
former Chief Executive Officer serving as Executive Chairman, there is unified leadership and a focus on strategic development and execution,
while the independent Directors help assure independent oversight of management.

Board s Role in Risk Oversight

Risk is inherent in any business, and our management is responsible for the day-to-day management of risks that we face. The Board, on the
other hand, has responsibility for the oversight of risk management. In its risk oversight role, the Board has the responsibility to evaluate the risk
management process to ensure its adequacy and that it is implemented properly by management.

The Board believes that full and open communication between management and the Board is essential for effective risk management and
oversight. The Board meets regularly with senior management, including the executive officers, to discuss strategy and risks facing the
Company. Senior management attends the Board s quarterly meetings, as well as certain Committee meetings, in order to address any questions
or concerns raised by the Board on risk management and any other matters. The Company s Senior Vice President, General Counsel and
Secretary manages the Company s enterprise risk and compliance functions, attends all Board and Committee meetings, and provides periodic
updates on risks and compliance issues facing the Company and the industry. Each quarter, the Board receives presentations from senior
management on business operations, financial results, and strategic issues. In addition, senior management holds an annual strategic planning
retreat, as well as periodic strategic planning sessions, to discuss strategies, key challenges, and risks and opportunities for the Company. Senior
management then reviews the results of each strategic planning session with the Board.

The Committees assist the Board in fulfilling its oversight responsibilities in certain areas of risk. The Audit Committee assists the Board in
fulfilling its oversight responsibilities with respect to management of major financial risk exposures, including in the areas of financial reporting,
internal controls, and hedging strategies. Risk assessment reports are regularly provided by management and our internal auditors to the Audit
Committee. The Compensation Committee assists the Board in fulfilling its oversight responsibilities with respect to the management of risks
arising from the Company s compensation policies and programs, including overseeing the Company s compensation-related risk assessment
described further below in this proxy statement and developing stock ownership and clawback guidelines for our executive officers. The
Nominating Committee assists the Board in fulfilling its oversight responsibilities with respect to the management of risks associated with Board
organization, membership and structure, succession planning for Directors and executive officers, and corporate governance, including the
annual monitoring of corporate governance issues, developing Director self-evaluations, and reviewing potential conflicts of interest. All of
these Commiittees report back to
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the full Board at Board meetings as to the Committees activities and matters discussed and reviewed at the Committees meetings. Non-employee
Directors are encouraged to attend all Committee meetings, and employee Directors are encouraged to, and generally do, attend all Committee
meetings other than meetings where there are matters being discussed that would create a conflict of interest, such as matters related to
compensation. In addition, the Board is encouraged to participate in internal and external Director education courses to keep apprised of current
issues, including areas of risk.

Communications with the Board

Shareholders and other interested parties who wish to communicate with members of the Board as a group, with non-employee Directors as a
group, or with individual Directors, may do so by writing to Board Members c/o Corporate Secretary, The J. M. Smucker Company, One
Strawberry Lane, Orrville, Ohio 44667. The Directors have requested that the Corporate Secretary act as their agent in processing any
communications received. All communications that relate to matters within the scope of responsibilities of the Board and its Committees will be
forwarded to the appropriate Directors. Communications relating to matters within the responsibility of one of the Committees will be forwarded
to the Chair of the appropriate Committee. Communications relating to ordinary business matters are not within the scope of the Board s
responsibility and will be forwarded to the appropriate executive officer at the Company. Solicitations, advertising materials, and frivolous or
inappropriate communications will not be forwarded.

Code of Business Conduct and Ethics

Ethics is one of our Basic Beliefs and is fundamental to our business. We emphasize that ethical conduct is vital to ensure successful, sustained
business and business relationships.

Our Code of Business Conduct and Ethics (the Code of Conduct ) applies to all of our employees and Directors, and the employees and directors
of our subsidiaries and affiliates. The Code of Conduct details specifics concerning the manner in which employees and Directors are expected

to conduct themselves and reminds each person of their responsibility for making ethical choices. It outlines our expectations across numerous
areas and situations, including creating a positive work environment; engaging with customers, suppliers, and competitors; handling confidential
information; avoiding conflicts of interest; gifts, meals, and entertainment; avoiding bribery and corruption; and avoiding insider trading. We

train our employees and Directors on the Code of Conduct on an annual basis and provide additional compliance training on key topics on a
periodic basis throughout the year.

Any changes to the Code of Conduct and any waivers of the Code of Conduct for or on behalf of any Director, executive officer, or senior
financial officer of the Company must be approved by the Board, or by a Committee of the Board to which authority to issue such waivers has
been delegated by the Board. Any such waivers will be promptly disclosed to the public, as required by applicable law, and will be disclosed on
our website at www.jmsmucker.com. Waivers of the Code of Conduct for any other employee may be made only by an authorized officer of the
Company.

The Code of Conduct is posted on our website at www.jmsmucker.com and a copy will be provided free of charge to any shareholder submitting
a written request to the Corporate Secretary, The J. M. Smucker Company, One Strawberry Lane, Orrville, Ohio 44667.

Procedures for Reporting Ethical, Accounting, Auditing and Financial Related Issues

The Board has established procedures for employees to report violations of our Code of Conduct or complaints regarding accounting, auditing,
and financial-related matters to their manager or supervisor, to the General Counsel, or directly to the Audit Committee. Reports to the General
Counsel may be made in writing, by telephone, in person, or may be submitted anonymously through the Smucker s Voice Line, which is
managed by an independent third party service provider and is available 24 hours a day, seven days a week, in multiple languages, and can be
accessed via phone or through the Internet. We forbid retaliation, or threats of retaliation, against our employees who, in good faith, report
violations of the Code of Conduct.
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(Proposal 1 on the proxy card)

The Board currently has 13 Directors, but Vincent C. Byrd, Robert B. Heisler, Jr., and David J. West will not be up for re-election when their
current terms expire on August 17, 2016. Effective on that date, the number of Directors will be set at 11 pursuant to the Regulations, and all
remaining Directors will be up for election at this annual meeting to hold office for a term of one year. In addition, Jay L. Henderson has been
nominated by the Board to stand for election at the annual meeting. Unless instructed otherwise, the proxies intend to vote FOR the election of
these nominees.

After many years of distinguished service, Vincent C. Byrd retired as an executive officer of the Company on June 10, 2016 and will be retiring
from the Board on August 17, 2016. In addition, David J. West will be retiring from the Board on August 17, 2016, and Robert B. Heisler, Jr.
will not be standing for re-election to the Board at the 2016 annual meeting of shareholders for health reasons. We appreciate Mr. Byrd,

Mr. Heisler, and Mr. West s years of service and thank them for their guidance during their respective tenures with the Company.

Each nominee has agreed to serve if elected. If any nominee declines, is unable to accept such nomination, or is unable to serve (an event which
is not expected), the Board reserves the right in its discretion to substitute another person or nominee or to reduce the number of nominees. In
this event, the proxy, with respect to such nominee or nominees, will be voted for such other person or persons as the Board may recommend.

The members of the Board, including those who are listed in this proxy statement as nominees for election, with information about each of them
based on data furnished to us by these persons as of June 30, 2016, are as follows:

Nominees for Election as Directors Whose Proposed Terms Would Expire at the 2017 Annual Meeting

KATHRYN W. DINDO
Age: 67
Director since: February 1996

Committees: Audit Committee (Chair); Compensation Committee

Ms. Dindo commenced her career with FirstEnergy Corp., a utility holding company, in 1998, and retired as Vice
President and Chief Risk Officer in 2007, a position she held since November 2001. Prior to that time, she was Vice
President, Controller, and Chief Accounting Officer of Caliber System, Inc., formerly Roadway Services, Inc., a
transportation services company. Ms. Dindo is a director and chairs the audit committees of Bush Brothers & Company,
a privately owned food processing and manufacturing company, and ALLETE, Inc., a publicly traded energy service
provider. Ms. Dindo is also a member of the boards of several non-profit organizations.

The Board concluded that Ms. Dindo should serve as a Director primarily due to her extensive experience in managing
and overseeing businesses, her experience serving as a director of other private and public companies, and her
significant knowledge of the Company, having served on the Board since 1996. Specifically, Ms. Dindo gained
significant leadership, operating, and finance experience in her positions at FirstEnergy Corp. and Caliber System, Inc.
Ms. Dindo is also a Certified Public Accountant and a former partner of Ernst & Young LLP. Together with her service
on the corporate boards and audit committees of Bush Brothers & Company and ALLETE, Inc., Ms. Dindo s
background enables her to provide valuable insights to the Board, particularly in overseeing our financial and executive
compensation practices.
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PAUL J. DOLAN
Age: 57
Director since: April 2006

Committee: Compensation Committee

Mr. Dolan has been the Chairman and Chief Executive Officer of the Cleveland Indians, the Major League Baseball
team operating in Cleveland, Ohio, since November 2010, after having served as President since January 2004 and as
Vice President and General Counsel since February 2000. He is also a director of Cablevision Systems Corporation, a
publicly traded telecommunications and media company, MSG Networks Inc., a publicly traded sports and
entertainment media company, and Dix & Eaton, a privately owned communications and public relations firm.

Mr. Dolan served as Chairman and Chief Executive Officer of Fast Ball Sports Productions, a sports media company,
from January 2006 through December 2012.

The Board concluded that Mr. Dolan should serve as a Director primarily due to his long experience in managing
businesses, his experience serving on the boards of other companies and numerous non-profit organizations, and his
significant knowledge of the evolving needs and preferences of consumers. Specifically, Mr. Dolan has gained
significant leadership, operating, and marketing experience in his positions with the Cleveland Indians and Fast Ball
Sports Productions. This background enables Mr. Dolan to provide valuable insights to the Board, particularly in setting
corporate strategy and overseeing executive compensation practices.

JAY L. HENDERSON

Age: 60

Mr. Henderson retired as Vice Chairman, Client Service at PricewaterhouseCoopers LLP ( PricewaterhouseCoopers ) in
June 2016, a position he held since 2007. He also served as PricewaterhouseCoopers Managing Partner of the Greater
Chicago Market from 2003 through 2013 and Managing Partner of the Cleveland Office from 1993 through 2002.

During his career at PricewaterhouseCoopers, Mr. Henderson gained significant experience working with the boards

and audit committees of Fortune 500 companies and has managed major client relationships across multiple markets

and industry sectors. He was recently elected as a director of Northern Trust Corporation, a publicly traded financial
holding company, effective July 18, 2016. Mr. Henderson is also a member of the boards of several non-profit
organizations.

The Board concluded that Mr. Henderson should serve as a Director primarily due to his extensive experience in
managing and overseeing businesses, his experience working with the boards and audit committees of large public
companies, and his experience serving as a director of non-profit organizations. Specifically, Mr. Henderson brings
leadership and operating skills through his former roles with PricewaterhouseCoopers. He has also been a Certified
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Public Accountant since 1977. Mr. Henderson s background enables him to provide valuable insights to the Board,
particularly in overseeing the Company s finances.
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NANCY LOPEZ KNIGHT
Age: 59
Director since: August 2006

Committee: Nominating Committee

In 2000, Ms. Lopez Knight founded the Nancy Lopez Golf Company, which focuses on the design and manufacture of
top-quality golf equipment and clothing for women. In 2015, she founded Nancy Lopez Golf Adventures, which
provides golf instruction and golf travel adventures domestically and internationally. Ms. Lopez Knight is also an
accomplished professional golfer, having won 48 career titles, including three majors, on the LPGA Tour. She is a
member of the LPGA Hall of Fame and captained the 2005 U.S. Solheim Cup Team to victory. She also serves as a
member of the Commissioner Advisory Board and the Foundation Board of the LPGA. In 2003, Ms. Lopez Knight was
named to the Hispanic Business magazine s list of 80 Elite Hispanic Women.

The Board concluded that Ms. Lopez Knight should serve as a Director primarily due to her leadership experience and
her extensive knowledge regarding the evolving needs and preferences of consumers. As the founder of her own
business, Ms. Lopez Knight has gained significant leadership, operating, and marketing experience. She is also active in
several charitable causes. Ms. Lopez Knight s blend of business expertise and philanthropic interests, together with her
experience in dealing with the public and media as a renowned professional athlete, enables her to provide the Board
with valuable perspectives on our management, strategy, and risks.

ELIZABETH VALK LONG
Age: 66
Director since: May 1997

Committees: Compensation Committee (Chair); Audit Committee

Ms. Long was Executive Vice President of Time Inc., formerly the magazine publishing subsidiary of Time Warner
Inc., from May 1995 until her retirement in August 2001. She was a director of Steelcase, Inc., a publicly traded
furniture and office systems manufacturer, from March 2001 through July 2015, and was the chair of the nominating
and corporate governance committee and a member of the audit committee at various periods during her term. Ms. Long
also served as a director of Belk, Inc., a privately owned department store chain in the United States, from May 2004
until its acquisition in December 2015, and was the chair of the compensation committee for part of her term.
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The Board concluded that Ms. Long should serve as a Director primarily due to her extensive experience managing and
overseeing businesses, her experience serving as a director of other private and public companies, and her significant
knowledge of the Company, having served on the Board since 1997. As Executive Vice President of Time Inc., she was
responsible for consumer marketing, customer service, retail distribution, human resources, legal affairs, and corporate
communications. Together with her service on corporate boards, Ms. Long s background enables her to provide valuable
insights to the Board, particularly in overseeing our finances, marketing, and executive compensation practices.
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GARY A. OATEY
Age: 67
Director since: January 2003

Committee: Nominating Committee (Chair)

Mr. Oatey has been the Executive Chairman of Oatey Co., a privately owned manufacturer of plumbing products, since
June 2012. Prior to that time, he served as Oatey Co. s Chairman and Chief Executive Officer from January 1995
through 