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1100 Boulders Parkway   │     Richmond, Virginia 23225

Annual Meeting of Shareholders
April 1, 2016

To Our Shareholders:

We invite you to attend the Annual Meeting of Shareholders to be held at Lewis Ginter Botanical Garden, 1800
Lakeside Avenue, Richmond, Virginia, 23228, on Wednesday, May 4, 2016, at 9:00 a.m., Eastern Daylight Time.  A
formal notice of the meeting, a proxy statement and a proxy card are enclosed.  You are being asked to consider and
act upon each of the following items:

1.To approve an amendment to Tredegar Corporation’s Amended and Restated Articles of Incorporation, as amended,to declassify the Company’s Board of Directors;

2.To elect the two directors identified in the enclosed proxy statement;

3.To ratify the selection of PricewaterhouseCoopers LLP as our independent auditors for fiscal year 2016; and

4.To transact such other business as may properly come before the meeting or any adjournments or postponementsthereof.

There are four ways for you to exercise your vote.  You may vote by completing, signing, dating and returning the
enclosed proxy card in the self-addressed, stamped envelope provided.  You also have the option of voting your shares
by telephone or via the Internet.  Finally, you may vote in person at the meeting, even if you return the proxy.

On behalf of our Board of Directors, management and employees of Tredegar Corporation, I thank you for your
continued support and confidence in our company.

Sincerely yours,

William M. Gottwald
Chairman of the Board
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME: Wednesday, May 4, 2016, at 9:00 a.m., Eastern Daylight Time

PLACE:
Lewis Ginter Botanical Garden
1800 Lakeside Avenue
Richmond, Virginia  23228

ITEMS OF
BUSINESS:

1.    To approve an amendment to Tredegar Corporation’s Amended and Restated Articles of
Incorporation, as amended, to declassify the Company’s Board of Directors;

2     To elect the two directors identified in the proxy statement;

3.    To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2016; and

4.    To transact any other business as may properly come before the annual meeting or any
adjournments or postponements of the annual meeting.

WHO MAY
VOTE: You may vote if you were a shareholder of record on March 14, 2016.

DATE OF
MAILING:

This notice and the proxy statement are first being mailed to shareholders on or about April 1,
2016.

By Order of the Board of Directors
Kevin C. Donnelly
Interim General Counsel and Interim Secretary
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PROXY STATEMENT

For

ANNUAL MEETING OF SHAREHOLDERS
TREDEGAR CORPORATION

To be held on May 4, 2016

Approximate date of mailing ‒ April 1, 2016

VOTING INFORMATION

The Board of Directors (Board) of Tredegar Corporation, a Virginia corporation (Tredegar, the Company, we, our or
us), is soliciting your proxy for the annual meeting of shareholders to be held on Wednesday, May 4, 2016 (the annual
meeting).  This proxy statement and the enclosed proxy card contain information about the items you will be voting
on at the annual meeting.

Who may vote?

You may vote if you owned shares of Tredegar common stock on March 14, 2016, the date our Board established for
determining shareholders entitled to vote at the annual meeting.  On that date, there were [___________] outstanding
shares of Tredegar common stock.  You are entitled to one vote for each share of Tredegar common stock you own.

What are the proposals shareholders will be voting on at the annual meeting?

You will be voting on the following:

1.the approval of an amendment to Tredegar’s Amended and Restated Articles of Incorporation, as amended (orArticles of Incorporation), to declassify the Board;

2.

the election of the two directors identified in this proxy statement to serve until the 2017 annual meeting of
shareholders and until their successors are elected and qualified, if Proposal 1 is approved; however, if Proposal 1 is
not approved, then to serve until the 2019 annual meeting of shareholders and until their successors are elected and
qualified;

3.the ratification of the appointment of PricewaterhouseCoopers LLP (or PwC) as our independent registered publicaccounting firm for the fiscal year ending December 31, 2016; and

4.the transaction of any other business as may properly come before the annual meeting or any adjournments orpostponements of the annual meeting.

How do I vote my shares?

You may vote your shares as follows:

· You may vote in person at the annual meeting.  Even if you plan to attend the annual meeting, we
encourage you to vote your shares by proxy by one of the methods described below.  If your shares of
Tredegar common stock are registered directly in your name with Computershare Investor Services (or
Computershare), our transfer agent, and you desire to vote in person at the annual meeting, you will be
able to request a ballot at the annual meeting.  If your shares of Tredegar common stock are held in street
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name with a brokerage firm and you desire to vote in person at the annual meeting, you will need to
obtain a legal proxy from the brokerage firm.  You should contact your brokerage firm for further
information.
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·
If your shares of Tredegar common stock are registered directly in your name with Computershare, you may vote by
mail by completing, signing, dating and returning the enclosed proxy card in the self-addressed, stamped envelope
provided.

·
If your shares of Tredegar common stock are registered directly in your name with Computershare, you may vote by
telephone (touch-tone phones only) by calling toll-free 1-800-652-VOTE (8683) and following the instructions. 
Please have your control number located on the enclosed proxy card available when you call.

·
If your shares of Tredegar common stock are registered directly in your name with Computershare, you may vote via
the Internet by accessing the web page www.investorvote.com/TG and following the on-screen instructions.  Please
have your control number located on the enclosed proxy card available when you access the web page.

If your shares of Tredegar common stock are held in street name with a brokerage firm, you may vote by completing,
signing and returning the voting instruction form provided by your broker.  You may also be able to vote by telephone
or via the Internet if your broker makes these methods available.  Please see the voting instruction form provided by
your broker.

What constitutes a quorum for the annual meeting?

A quorum is a majority of the outstanding shares of Tredegar common stock, present in person or represented by
proxy at the annual meeting.  Abstentions, withheld votes and shares held of record by a broker or its nominee that are
voted on any matter at the annual meeting are included in determining the number of shares present.  Shares held of
record by a broker or its nominee that are not voted on any matter at the annual meeting will not be included in
determining whether a quorum is present.  A quorum is necessary to conduct business at the annual meeting.

Will my shares be voted if I do not return my proxy?

If you are a Tredegar shareholder whose stock is registered directly in your name with Computershare, our transfer
agent, and you do not provide your signed proxy, your shares will not be represented at the meeting, will not count
toward the quorum requirement and will not be voted.

If you are a Tredegar shareholder whose stock is held in street name with a brokerage firm, your broker may or may
not vote your shares in its discretion if you have not provided voting instructions to the broker.  Whether the broker
may vote your shares depends on the proposals before the meeting.  Under the rules of the New York Stock Exchange
(or the NYSE), your broker may vote your shares in its discretion on “routine matters.”  The ratification of the
appointment of the independent registered public accounting firm (Proposal 3) is a routine matter on which brokers
are permitted to vote on behalf of their clients if their clients do not furnish voting instructions with respect to this
matter.

The rules of the NYSE, however, do not permit your broker to vote your shares on proposals that are not considered
“routine.”  When a proposal is not a routine matter and your broker has not received your voting instructions with
respect to that proposal, your broker cannot vote your shares on that proposal.  This is called a “broker non-vote.” 
Under the rules of the NYSE, the approval of the amendment to our Articles of Incorporation to declassify the Board
(Proposal 1) and the election of directors (Proposal 2) are each considered non-routine matters.  In order to avoid a
broker non-vote of your shares on these proposals, you must send voting instructions to your broker.

2
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Can I change or revoke my vote?

You may change or revoke your proxy at any time before it is voted at the annual meeting.  You can change or revoke
your proxy by (1) voting in person at the annual meeting, (2) delivering another later-dated proxy or (3) notifying
Tredegar’s Corporate Secretary in writing that you want to change or revoke your proxy.  Attendance at the annual
meeting will not by itself revoke a proxy.  If your shares of Tredegar common stock are held in street name with a
brokerage firm, you should follow the instructions provided by your broker to revoke or change your voting
instructions.

What happens if I do not specify a choice when returning a proxy?

All signed proxies that have not been revoked will be voted at the annual meeting.  If your proxy contains any specific
voting instructions, they will be followed.  However, if you sign and return your proxy without providing specific
voting instructions, you give authority to the individuals designated on the proxy card to vote on the proposal(s) for
which you have not made specific selections.  If no specific instruction is given or selection made, it is intended that
all proxies signed and returned will be voted in the manner recommended by our Board as disclosed in this proxy
statement.  As to any other business that may properly come before the annual meeting, the individuals designated on
the proxy card will vote the shares of Tredegar common stock represented by the proxy card in the manner as our
Board may recommend or otherwise in the proxyholders’ discretion.

Who pays for the solicitation of proxies?

We will pay the cost of soliciting proxies and may use employees to solicit proxies by mail, in person or by
telephone.  We have engaged Alliance Advisors, LLC (or Alliance) to solicit proxies from brokers, nominees,
fiduciaries and other custodians.  We will pay Alliance $5,000 for its services and will reimburse Alliance for its
out‑of‑pocket expenses, including mailing, copying, phone calls, faxes and other matters, and will indemnify Alliance
against any losses arising out of that firm’s proxy soliciting services on our behalf.

How do I communicate with the Board of Directors?

Our Board has unanimously approved a process for shareholders and other interested parties to send communications
to our Board and individual directors.  Shareholders can communicate in writing to our Board and, if applicable, any
Board Committee or specified individual directors by either mailing communications c/o Tredegar Corporation, 1100
Boulders Parkway, Richmond, Virginia, 23225, Attention: Corporate Secretary, or by sending an e-mail to the
following address:  directors@tredegar.com.  As noted elsewhere in this proxy statement, you may use these same
means to communicate with the independent directors (individually or as a group).  We will forward communications
to the intended recipient(s), although we screen mail for security purposes.

Where can I find Tredegar’s corporate governance materials?

Our Governance Guidelines, Code of Conduct and the charters of our Audit Committee, Executive Compensation
Committee and Nominating and Governance Committee are available on our website at www.tredegar.com by
selecting “Corporate Governance” under “Investors.”  Information on, or that can be accessed through, our website is not,
and shall not be deemed to be, a part of this proxy statement or incorporated into other filings we make with the
Securities and Exchange Commission (or SEC).
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How may I obtain Tredegar’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, and other
financial information?

Unless you have given specific instructions that you prefer to receive your materials electronically, we have enclosed
a copy of our 2015 Annual Report, which includes our Annual Report on Form 10-K for the fiscal year ended
December 31, 2015 (2015 Form 10-K).

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING OF SHAREHOLDERS TO BE HELD ON MAY 4, 2016

The proxy statement and the 2015 Annual Report are available at www.tredegar.com under “Investors.”

Shareholders may request additional copies of the 2015 Form 10-K (including the financial statements and financial
statement schedules), without charge, from our Investor Relations Department at Tredegar Corporation, 1100
Boulders Parkway, Richmond, Virginia  23225, invest@tredegar.com, 1-800-411-7441.  We will deliver a list of
exhibits to the 2015 Form 10-K, showing the cost of each, with the copy of the 2015 Form 10-K.  We will provide any
of the exhibits upon payment of the charge noted on the list.  Exhibits to the 2015 Form 10-K are also available on the
SEC’s website at www.sec.gov.

PROPOSAL 1:
APPROVAL OF AMENDMENT TO
THE AMENDED AND RESTATED ARTICLES OF INCORPORATION
TO DECLASSIFY THE BOARD OF DIRECTORS

The Company’s current Articles of Incorporation provide that the Board shall be divided into three classes, with each
class having a three-year term.  On February 26, 2016, the Board adopted, subject to shareholder approval, an
amendment to the Articles of Incorporation to eliminate the classified board structure.  If this proposal is approved by
the shareholders, the director nominees elected at the 2016 annual meeting of shareholders will serve for terms
expiring at the 2017 annual meeting of shareholders, but continuing directors’ terms will not be shortened.  At the 2017
annual meeting of shareholders, director nominees would be elected for terms expiring at the 2018 annual meeting of
shareholders.  Beginning with the 2018 annual meeting of shareholders, all directors would be elected for one-year
terms expiring at the next succeeding annual meeting of shareholders.  If Proposal 1 is not approved by the
shareholders, director nominees, including the director nominees elected at the 2016 annual meeting of shareholders,
will continue to be elected to serve three-year terms.

Classified or staggered boards have been widely adopted and have a long history in corporate law.  Proponents of
classified boards assert they promote director independence because directors elected for multi-year terms are less
subject to management or outside influence.  Proponents of a classified board structure also believe such a structure
provides continuity and stability in the management of the business and affairs of a company because a majority of
directors always has prior experience as directors of the company.  Some proponents further assert that classified
boards enhance shareholder value by forcing an entity seeking control of a target company to initiate arms-length
discussions with the board of a target company because the entity is unable to replace the entire board in a single
election.

Despite these apparent benefits, a growing number of investors now disfavor the classified board structure.  Such
investors view classified boards as having the effect of reducing the accountability of directors to shareholders
because classified boards limit the ability of shareholders to evaluate and elect all directors on an annual basis. The
view has also been expressed by some that the election of directors is a primary means for shareholders to influence
corporate governance policies and to hold directors accountable for implementing those policies.  In addition,
opponents of classified boards assert that a classified structure for the election of directors discourages proxy contests
in which shareholders have an opportunity to vote for a competing slate of nominees and, therefore, erodes

Edgar Filing: TREDEGAR CORP - Form PRE 14A

9



shareholder value.
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After a review by the Nominating and Governance Committee and the Board, the Board, based upon the
recommendation of the Nominating and Governance Committee, decided that now is an appropriate time to propose
eliminating the Company’s classified board structure and to submit to the shareholders at the 2016 annual meeting of
shareholders a binding proposal to make the necessary amendment to the Articles of Incorporation.  This
determination by the Board would, if adopted, allow shareholders the opportunity to register their views on the
performance of the entire Board annually.  Accordingly, the Board has determined that eliminating the classified
Board structure is in the best interests of the Company and its shareholders.

If approved, the amendment will be effected by removing the current language in Section A of Article IV of the
Articles of Incorporation and inserting new language.  The text of the revised Section A of Article IV, marked with
the proposed deletion indicated by strikethrough text and additions indicated by bold text, is attached to this proxy
statement as Annex A.

If the amendment to our Articles of Incorporation is approved, we will promptly file with the State Corporation
Commission of the Commonwealth of Virginia Articles of Amendment containing this amendment.  The amendment
will become effective upon the issuance of a certificate of amendment by the State Corporation Commission.  If
shareholders do not approve this amendment to our Articles of Incorporation to declassify the Board, the amendment
to the Articles of Incorporation will not be implemented.

Vote Required and Board Recommendation

To be adopted, the proposed amendment must be approved by the affirmative vote of more than 75% of the votes
entitled to be cast.  Shareholders may direct that their votes be cast for or against this proposal, or shareholders may
abstain from this proposal.  Abstentions and broker shares that are not voted will have the same effect as votes cast
against the proposal.

 Our Board recommends that you vote “FOR” the approval of the amendment to our Articles of Incorporation to
declassify the Board of Directors.

PROPOSAL 2:
ELECTION OF DIRECTORS

Our Board is currently divided into three classes of directors.  Each class of directors customarily serves for three
years and until their successors are elected and qualified.  The term for each class is staggered so that one class is
elected at each annual meeting.

As more fully described under “Proposal 1: Approval of Amendment to the Amended and Restated Articles of
Incorporation to Declassify the Board of Directors,” the Board has adopted, subject to shareholder approval, an
amendment to the Articles of Incorporation to eliminate the classified Board.  If Proposal 1 is approved by the
shareholders, the two directors elected at the 2016 annual meeting will serve for a one-year term expiring at the 2017
annual meeting.  If Proposal 1 is not approved by the shareholders, each director elected at the 2016 annual meeting
will serve for a three-year term expiring at the 2019 annual meeting.

 The terms of Messrs. John D. Gottwald and Thomas G. Snead, Jr., will expire at the 2016 annual meeting.  Upon the
recommendation of the Nominating and Governance Committee, the Board has nominated and recommended Messrs.
John D. Gottwald and Thomas G. Snead, Jr., for election at the 2016 annual meeting to serve for a one-year term
expiring at the 2017 annual meeting (or if Proposal 1 is not approved by the shareholders, for three-year terms
expiring at the 2019 annual meeting).
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Each nominee has agreed to serve if elected.  If either nominee is not able to serve, the Board may designate a
substitute or reduce the number of directors serving on the Board.  Proxies will be voted for the nominees shown
below (or if not able to serve, such substitutes as may be designated by the Board).  The Board has no reason to
believe that either of the nominees will be unable to serve.

Vote Required and Board Recommendation

Directors will be elected by a majority of the votes cast.  A majority of the votes cast means that the number of votes
“FOR” a nominee must exceed the number of votes “AGAINST” that nominee.  Abstentions and broker non-votes will
have no effect on the outcome.

Any director who receives a greater number of votes “AGAINST” his election than votes “FOR” such election will
promptly tender his resignation to the Board in accordance with Tredegar’s Governance Guidelines.  The Nominating
and Governance Committee will consider the tendered resignation and recommend to the Board whether to accept or
reject the tendered resignation.  The full Board will consider all factors it deems relevant to the best interests of
Tredegar, make a determination and publicly disclose its decision and, if such resignation is rejected, the rationale
behind the decision, within 90 days after certification of the election results.

Our Board recommends that you vote “FOR” each of the nominees.

TREDEGAR’S BOARD OF DIRECTORS

Following is certain biographical and professional information, including information regarding each director’s or
nominee’s specific experience, qualifications, attributes or skills that led to the conclusion that the individual should
serve as a Tredegar director, concerning the nominees as well as the directors whose terms of office will continue after
the annual meeting:

Nominees for Election at the 2016 Annual Meeting for Terms Expiring at the 2017 Annual Meeting (or, if Proposal 1
Is Not Approved by the Shareholders, for Terms Expiring at the 2019 Annual Meeting)

John D. Gottwald; age 61; director since 1989; President and Chief Executive Officer of Tredegar since August 18,
2015; having served previously as Interim President and Chief Executive Officer of Tredegar from June 26, 2015 until
August 17, 2015, and as President and Chief Executive Officer of Tredegar from March 1, 2006 until January 31,
2010, and as Chairman of the Board of Tredegar from September, 2001 until May, 2006.  The Board has concluded
that Mr. Gottwald should serve as a director based on his significant knowledge and understanding of Tredegar and its
businesses and his significant experience and expertise in the leadership of global manufacturing companies.

Thomas G. Snead, Jr.; age 62; director since 2013; Retired, having served previously as President of Wellpoint, Inc.,
Southeast Region, a managed care and health insurance company, from December, 2004 until his retirement in
January, 2006.  Other directorship:  Xenith Bankshares, Inc., a holding company for a Virginia banking corporation,
where Mr. Snead serves as Chairman of the Board.  The Board has concluded that Mr. Snead should serve as a
director based on his significant executive, financial and operations experience at a complex and highly regulated
public company.  His extensive background in corporate strategy, finance, accounting and operations allows Mr.
Snead to provide valuable insight.  In addition, he brings public company board experience gained from his service on
other public company boards.
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Directors Whose Terms Expire at the 2017 Annual Meeting

George A. Newbill; age 73; director since 2008; Retired, having served previously as Executive Vice President of
Albemarle Corporation, a specialty chemicals company (Albemarle) from August, 2007 until February 29, 2008, and
as Senior Vice President – Manufacturing Operations of Albemarle from January, 2004 until August, 2007.  The Board
has concluded that Mr. Newbill should serve as a director based on his extensive experience in global manufacturing
operations.

Kenneth R. Newsome; age 56; director since 2014; President and CEO of Markel Food Group, a food processing and
manufacturing company, since February, 2014, having served previously as President and CEO of AMF Bakery
Systems, Inc., a leading manufacturer of high speed industrial baking equipment, since 1996.  The Board has
concluded that Mr. Newsome should serve as a director based on his manufacturing expertise and significant
leadership and management skills acquired as the chief executive of a global manufacturing company.

Gregory A. Pratt; age 67; director since 2014; Chairman of the Board of Carpenter Technology Corporation
(Carpenter), a manufacturer and distributor of cast/wrought and powder metal stainless steels and specialty alloys,
since November, 2015, having served previously as Executive Chairman of Carpenter from July, 2015 until
November, 2015, Executive Chairman, CEO and President of Carpenter from November, 2014 until June, 2015, and
Chairman, CEO and President of Carpenter from September, 2009 to July, 2010.  Mr. Pratt has served as Chapter
Chairman of the National Association of Corporate Directors, a non-profit organization focused on improving
boardroom governance, since 2007.  Other directorship:  Carpenter.  The Board has concluded that Mr. Pratt should
serve as a director based on his financial and manufacturing expertise and leadership and management skills acquired
as the chief executive of a large public company, and based on his corporate governance expertise.

Carl E. Tack, III; age: 60; director since 2014; Clinical Professor, Finance, Mason School of Business, College of
William and Mary, since August, 2015, having served previously as Adjunct Professor, at the Mason School of
Business and Marshall-Wythe School of Law, College of William and Mary, from July, 2013 until August, 2015, as
Managing Partner, Delta Partners Group, from December, 2010 until May, 2012, Lecturer (Finance) at Imperial
College London from January, 2010 until May, 2010, Executive in Residence, London Business School, from
January, 2010 until June, 2011, and Managing Director, Deutsche Bank, from June, 1996 until April, 2009.  The
Board has concluded that Mr. Tack should serve as a director based on his significant corporate finance and corporate
strategy expertise acquired through his 24 years of experience as an investment banker working with companies
engaged in a variety of industries and global markets.

Directors Whose Terms Expire at the 2018 Annual Meeting

George C. Freeman, III; age 52; director since 2011; Chief Executive Officer of Universal Corporation, an
international leaf tobacco merchant (Universal), since April 1, 2008, Chairman of Universal since August 5, 2008, and
President of Universal since December 12, 2006.  Other directorship:  Universal.  The Board has concluded that Mr.
Freeman should serve as a director based on his strong executive management and leadership skills, his financial
expertise and his extensive knowledge of international business, risk oversight and corporate governance.

William M. Gottwald; age 68; director since 1997; Chairman of the Board of Tredegar, having served previously as
Vice Chairman of Tredegar from April, 2004 until June, 2015 and as Chairman of the Board of Directors of
Albemarle, from 2001 until 2008.  The Board has concluded that Mr. Gottwald should serve as a director based on his
significant experience and expertise in the leadership of global manufacturing companies.
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On the recommendation of the Nominating and Governance Committee, our Board has affirmatively determined that
the following directors and nominees are independent, as that term is defined under the general independence
standards of the NYSE listing standards and our Governance Guidelines:  George C. Freeman, III, George A. Newbill,
Kenneth R. Newsome, Gregory A. Pratt, Thomas G. Snead, Jr., and Carl E. Tack, III.

Our Board has adopted, as part of our Governance Guidelines, categorical standards to assist it in making these
independence determinations.  All of the directors and the nominees identified as “independent” in this proxy statement
meet these categorical standards, which are available on our website at www.tredegar.com by selecting “Corporate
Governance” under “Investors.”

BOARD MEETINGS, MEETINGS OF NON-MANAGEMENT DIRECTORS
AND BOARD COMMITTEES

Our Board held eleven meetings in 2015.  Each director attended at least 77% of the aggregate of (1) the total number
of Board meetings held during 2015 while he was a director and (2) the total number of meetings of all committees of
the Board on which the director then served.  In 2015, the committees of the Board included the Audit Committee, the
Executive Compensation Committee, the Nominating and Governance Committee, and the Strategic Finance
Committee.  The Strategic Finance Committee was dissolved by the Board on June 4, 2015.

The non-management directors of our Board meet regularly in private session.  The Chairman of the Board chairs the
meetings of non-management directors.  During these meetings, the Chairman of the Board has the power to lead the
meeting and set the agenda, but all non-management directors are encouraged to and do suggest topics for discussion
and identify materials and other information for review.  The independent directors of our Board meet as needed, and
at least annually, in private session.  The Chairman of the Nominating and Governance Committee chairs these
meetings.

Shareholders and other interested persons may contact the independent directors (individually or as a group) or the
Chairman (individually) in writing through one of the means described under “Voting Instructions ‒ How do I
communicate with the Board of Directors?” on page [__] of this proxy statement.

Audit Committee

Our Audit Committee currently consists of Messrs. Thomas G. Snead, Jr. (Chairman), George C. Freeman, III,
Gregory A. Pratt and Carl E. Tack, III.  The Audit Committee met on five occasions during 2015.  The Audit
Committee operates under a written charter adopted by our Board, which is available on our website at
www.tredegar.com by selecting “Corporate Governance” under “Investors.”  The principal functions of our Audit
Committee are to review and oversee financial reporting, policies, procedures and internal controls; to retain and
oversee activities of our independent registered public accounting firm; to oversee the internal audit function; to
oversee legal and regulatory compliance and adherence to our Code of Conduct; to review and approve, if appropriate,
related person transactions; to receive from and discuss with our independent registered public accounting firm written
disclosures as to independence; to prepare the Audit Committee report for inclusion in the annual proxy statement;
and to establish procedures for complaints received regarding our accounting, internal accounting controls and
auditing matters.

Upon the recommendation of our Nominating and Governance Committee, our Board has determined that each
member of our Audit Committee is independent of management and free of any relationships that, in the opinion of
our Board, would interfere with the exercise of independent judgment and is independent, as that term is defined
under the enhanced independence standards for audit committee members in the Securities Exchange Act of 1934, as
amended (or the Exchange Act) and rules thereunder, as incorporated into the listing standards of the NYSE, and in
accordance with the Audit Committee Charter and our Governance Guidelines.
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Our Board has determined that Messrs. George C. Freeman, III, Gregory A. Pratt and Thomas G. Snead, Jr., are “audit
committee financial experts,” as that term is defined in the rules promulgated by the SEC under the Sarbanes-Oxley
Act of 2002.  Our Board has further determined that each of the members of our Audit Committee is financially
literate and that, as required by the NYSE listing standards, at least one member of the Committee has accounting or
related financial management expertise, as such terms are interpreted by our Board in its business judgment.

Our Audit Committee has adopted written procedures for pre-approving certain audit and permissible non-audit
services provided by our independent registered public accounting firm.  These procedures include reviewing a budget
for audit and permissible non-audit services.  The budget includes a description of, and a budgeted amount for,
particular categories of audit and permissible non-audit services that are recurring in nature and therefore anticipated
at the time the budget is submitted.  Audit Committee approval is required to exceed the budget amount for a
particular category of audit and permissible non-audit services and to engage the independent registered public
accounting firm for any audit and permissible non-audit services not included in the budget.  For both types of
pre-approval, our Audit Committee considers whether such services are consistent with the SEC rules on auditor
independence.  Our Audit Committee may delegate pre-approval authority to the Chairman of our Audit Committee. 
Our Audit Committee periodically monitors the services rendered and actual fees paid to the independent registered
public accounting firm to ensure that such services are within the parameters approved by our Audit Committee.

Executive Compensation Committee

Our Executive Compensation Committee currently consists of Messrs. George A. Newbill (Chairman), Kenneth R.
Newsome and Thomas G. Snead, Jr.  The Executive Compensation Committee met on five occasions during 2015. 
The Executive Compensation Committee operates under a written charter adopted by our Board, which is available on
our website at www.tredegar.com by selecting “Corporate Governance” under “Investors.”  The principal functions of our
Executive Compensation Committee are to approve corporate goals and objectives relevant to Chief Executive Officer
compensation and evaluate our Chief Executive Officer’s performance in light of those goals and objectives; determine
and approve Chief Executive Officer compensation, including base salary and incentive awards; to approve the
salaries and incentive awards of executive officers; to grant awards under our equity incentive plans; to review
compensation programs to confirm they do not encourage unnecessary risk-taking; to retain compensation consultants,
legal counsel and any other advisors to the Committee; to review and recommend for approval by the Board Tredegar’s
approach with respect to the advisory vote on executive compensation (say-on-pay) and how frequently Tredegar
should permit shareholders to have a say-on-pay; to review and discuss with our management the Compensation
Discussion and Analysis and based on such review and discussion, determine whether to recommend to our Board that
the Compensation Discussion and Analysis be included in the annual proxy statement; and to prepare the Executive
Compensation Committee report for inclusion in the annual proxy statement.

All of the members of our Executive Compensation Committee are “non-employee directors” (within the meaning of
Rule 16b-3 of the Exchange Act), “outside directors” (within the meaning of Section 162(m) of the Internal Revenue
Code), and “independent directors” (within the meaning of the current NYSE listing standards and Tredegar’s
Governance Guidelines).
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Executive Compensation Committee Interlocks and Insider Participation

No member of our Executive Compensation Committee was at any time an officer or employee of Tredegar.  None of
our executive officers serves as a director or member of a compensation committee (or other committee of a board
performing equivalent functions) of another entity where an executive officer of such entity served as a director of
Tredegar or on our Board’s Executive Compensation Committee.

Nominating and Governance Committee

Our Nominating and Governance Committee currently consists of Messrs. Gregory A. Pratt (Chairman), George C.
Freeman, III, and Carl E. Tack, III.  The Nominating and Governance Committee met on seven occasions during
2015.  The Nominating and Governance Committee operates under a written charter adopted by our Board, which is
available on our website at www.tredegar.com by selecting “Corporate Governance” under “Investors.”  The principal
functions of our Nominating and Governance Committee are to review the size and composition of our Board; to
ensure a balance of appropriate skills and characteristics on our Board; to develop criteria for director nominees; to
recruit new directors, to consider director nominees recommended by shareholders and others and to recommend
nominees for election as directors, all in accordance with the director selection criteria; to make recommendations
regarding term of office and classification of directors; to approve compensation of directors, including the
compensation of our Chairman and any Vice Chairman (except for a director who is also our Chief Executive Officer,
whose compensation is determined solely by our Executive Compensation Committee); to review our Code of
Conduct, Governance Guidelines and other governance matters, and to ensure policies are properly communicated and
consistently enforced; to make recommendations regarding composition of our Board committees; and to recommend
actions to increase our Board’s effectiveness.

All members of our Nominating and Governance Committee are independent, as defined under the general
independence standards of the NYSE listing standards and our Governance Guidelines.

CORPORATE GOVERNANCE

Board of Directors

Our Board is currently composed of eight directors, six of whom our Board has affirmatively determined are
independent under the general independence standards of the NYSE and our Governance Guidelines.  The primary
mission of our Board is to represent and protect the interests of our shareholders by overseeing management and
acting in the best interests of Tredegar and our shareholders.  As provided in our Governance Guidelines, our Board
has a non-management Chairman whose duties and responsibilities are separate and distinct from those of our Chief
Executive Officer.  We believe that the separation of the Chairman and Chief Executive Officer roles is appropriate
and in the best interests of Tredegar and our shareholders at this time.  We believe the separation of the Chairman and
the Chief Executive Officer roles, and our Audit Committee, Executive Compensation Committee and Nominating
and Governance Committee, which are comprised entirely of independent directors, helps provide effective oversight
of management, and facilitates the relationship between our Board and management in overseeing and managing the
material risks facing Tredegar.  This system of checks and balances helps ensure that key decisions made by our
management team, including the Chief Executive Officer, are reviewed and subject to oversight.

Risk Management

Management is responsible for the day-to-day management of the risks we face, while our Board, as a whole and
through its committees, has responsibility for the oversight of risk management.  In its risk oversight role, our Board
has the responsibility to satisfy itself that the risk management processes designed and implemented by management
are adequate and functioning as designed.  Management regularly reports to our Board on operating and other risks.
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While our Board is ultimately responsible for risk oversight at Tredegar, various Board committees assist our Board in
fulfilling its oversight responsibilities in certain areas of risk.  The Audit Committee assists the Board in discharging
its oversight responsibilities relating to the accounting, reporting and financial practices of Tredegar and its
subsidiaries and also assists the Board in overseeing our internal auditing and compliance functions.  The Audit
Committee is responsible for discussing with management Tredegar’s major financial risk exposures and the steps
management has taken to monitor and control such exposures.  The Nominating and Governance Committee oversees
risks associated with our Governance Guidelines, including compliance with listing standards for independent
directors.  The Executive Compensation Committee oversees risks associated with our executive compensation
programs.

Code of Conduct

Our Code of Conduct applies to our officers, employees and directors, including our Chief Executive Officer, our
Chief Financial Officer and our Principal Accounting Officer and Controller.  We conduct our business in accordance
with the highest standards of conduct.  Full compliance with the letter and spirit of the laws applicable to our
businesses is fundamental to us.  Equally important are honesty, integrity and fairness in our business operations and
in our dealings with others.  Diligently applying these standards makes good business sense and allows us to earn the
trust and respect of our shareholders, employees, customers, suppliers, regulators and the communities in which we
operate.  We have provided employees, customers and suppliers with a number of avenues for the reporting of ethics
violations or similar concerns, including an anonymous telephone hotline provided by a third-party vendor.  Our Code
of Conduct reflects the foregoing principles.  Our Code of Conduct is available on our website at www.tredegar.com
by selecting “Corporate Governance” under “Investors.”

Governance Guidelines

Our Board has adopted Governance Guidelines that reflect our governance principles and our long-standing
commitment to maintaining high corporate governance standards.  Our Governance Guidelines are available on our
website at www.tredegar.com by selecting “Corporate Governance” under “Investors.”

Director Attendance at Annual Meeting of Shareholders

Our policy is that directors attend the annual meeting of shareholders.  All of our directors attended the 2015 annual
meeting.

Director Continuing Education

We support the attendance of our directors at director education programs sponsored by third parties.  Typically,
director education programs focus on issues and current trends affecting directors of publicly-held companies.  We
reimburse our directors for tuition and expenses associated with attending these programs.  In addition, from time to
time we sponsor internal educational programs for our Board on topics developed in consultation with our directors.
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COMPENSATION OF DIRECTORS

The following table presents information relating to total compensation of our directors, other than the Chief
Executive Officer, for the fiscal year ended December 31, 2015.

Director Compensation

Name

Fees
Earned
or
Paid in
Cash

Stock
Awards
(1)

Total (2)

($) ($) ($)
Donald T. Cowles(3) $34,088 $24,199 $58,287
George C. Freeman, III $76,968 $56,461 $133,429
William M. Gottwald $81,667 $75,022 $156,689
George A. Newbill $77,540 $56,461 $134,001
Kenneth R. Newsome $70,665 $56,461 $127,126
Gregory A. Pratt $75,334 $56,461 $131,795
Thomas G. Snead, Jr. $74,111
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