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Item 1.01 Entry into a Material Definitive Agreement

Effective as of the close of business on June Q@5 2the separation of the business of TreeHousdsdnc. (the “Company”) from Dean
Foods Company (“Dean”) and the distribution of teenmon stock of the Company to the stockholdeiBe&n was completed in a tax free
spin-off (the “Distribution”). In connection witthe Distribution, the Company entered into certgireaments with Dean to effect the
separation of its business and the distributiotsacfommon stock and to define responsibility foligations arising before and after the date
of the Distribution, including, among others, obligns relating to employees, transition serviaestaxes.

On June 27, 2005, the Company entered into a Bigton Agreement (the “Distribution Agreementiijth Dean. The Distribution Agreeme
provided for, among other things, the principalpmoate transactions required to effect the separati the Company’s business from Dean,
the distribution of the Company’s common stockite holders of record of Dean common stock and iceother agreements governing the
relationship between the Company and Dean afteddle of Distribution. The transfers from Deanhte €ompany will occur prior to the
distribution of the Company’s common stock and Wwédlmade on an “as is, where is” basis withoutrapyesentations or warranties, and the
Company will bear the economic and legal risksheftransfer. The Company will generally assumeaarde to perform and fulfill all of the
liabilities arising out of the ownership or usetioé transferred assets or the operation of thefeared business both before and after the
transfer.

On June 27, 2005, the Company entered into a Tram$Services Agreement (the “Transition Servicgge®ement”) with Dean pursuant to
which Dean will provide a variety of transitionalrporate services to the Company for a periodneé tiollowing the distribution. These
services include certain employee benefits admmatish and payroll, information technology and etadministrative services. Each service
will be made available to the Company on an as-ee&asis through December 31, 2005, or such shartenger periods as may be
provided in the Transition Services Agreement. fewes charged for the services will generally beedagoon the fair market value of
providing the services. The Company will be pereditto terminate the provision of a particular sexvipon no less than 30 days notice to
Dean. In addition, either the Company or Dean béllpermitted to terminate the Transition Servicgse&ment for cause or upon certain
changes of ownership relating to the other partyetigorth in the Transition Services Agreement.

On June 27, 2005, the Company entered into an Breplblatters Agreement (the “Employee Matters Agreeit) with Dean which provide
for each company'’s respective obligations to emgédsyand former employees who are or were associgttethe Company’s business and
for other employment and employee benefits matters.

On June 27, 2005, the Company entered into a Takr8hAgreement (the “Tax Sharing Agreement”) viitban. The Tax Sharing
Agreement generally governs Dean and the Compaagfsective rights, responsibilities and obligatiafter the Distribution with respect to
taxes attributable to the Company’s business, disasany taxes incurred by Dean as a result
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of the failure of the distribution to qualify faat-free treatment under Section 355 of the InteRealenue Code of 1986, as amended.

On June 27, 2005, the Company entered into twoelnagk License Agreements (the “Trademark Licensee@&ments”) with Dean. Pursuant
to the Trademark License Agreements, Dean grantdtetCompany a royalty-free license to useDkan® andFieldcrest® trademarks

until the Company’s current supply of packagingenats is depleted and the Company granted to @gaarpetual, royaltjree license to us
the Rod's® trademark in connection with Dean’s operatiortse Trademark License Agreements contain standardgions, including those
dealing with quality control and termination upamong other things, material breach or bankruptcy.

On June 27, 2005, the Company assumed the led®eaofs City of Industry South plant located in Gifyindustry, California, where Dean
manufactured the foodservice salad dressings toed tvansferred to the Company in connection vhighRistribution. In addition to salad
dressings, Dean processes various other prodest dinthis production facility that were not tramséd to the Company. Production of all
products, except salad dressings, is being tramsf@ut of this production facility and into otH2ean facilities and the Company expects this
transfer to be completed by the second quarte®@7 2Following the distribution, the productionMbcha Mix® andSecond Natur® will

be transitioned from two other Dean productionlities to the City of Industry plant. The Comparmpects the transition of production into
the City of Industry plant to be completed durihg third quarter of 2005. On June 27, 2005, the o entered into a Co-pack Agreement
(the “Co-pack Agreement”) with Dean for the prodaitof these products. Pursuant to the Co-pack égent, Dean will suppliMocha Mix

® andSecond Natur® products to the Company until July 31, 2005 (eabjo an extension until September 30, 2005 itaser
circumstances), and the Company will supply cepaoducts currently produced at the Company’s Gitindustry South plant, including
imitation sour cream and dip products, to Dearafperiod of two years after date of the Distribatio

Copies of the Distribution Agreement, the Transit®ervices Agreement, the Employee Matters Agregnten Tax Sharing Agreement, the
Trademark License Agreements, and the Co-Pack Awgekare attached hereto as Exhibits 2.1, 10.1,10.3, 10.4, 10.5, and 10.6 to this
Current Report on Form 8-K, respectively, and ao®iporated herein by reference.

A copy of the press release announcing the conopleti the Distribution is attached as Exhibit 9& this Current Report on Formi8and is
incorporated herein by reference.

The information included in Item 2.03 of this Curt&®eport on Form 8-K is also incorporated by refiee into this Item 1.01 of this Current
Report on Form 8-K.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information included in Item 1.01 of this Curt&®eport on Form & is incorporated by reference into Item 2.01 o Burrent Report ¢
Form 8-K.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On June 27, 2005, the Company entered into a Chgd@ement (the “Credit Agreement”) by and amoregy@ompany, as Borrower, Bank of
America, N.A., as Administrative Agent, Swing Lihender and L/C Issuer, the other Lenders partyetbeBanc of America Securities LLC
and J.P. Morgan Securities Inc., as Joint Leadniyees and Joint Book Managers, and JPMorgan Chaske, Bl.A. as Syndication Agent.
The unsecured revolving Credit Agreement providedbrrowings of up to $400 million (which undertzsén circumstances may be
increased to $500 million at the option of the Camy) and will terminate on June 25, 2010. Procéexis the Credit Agreement may be u
for working capital and general corporate purposetding acquisition financing, and to pay feaesl @xpenses in connection with the
Distribution. The Credit Agreement contains varifingncial and other restrictive covenants and iregtthat the Company maintain certain
financial ratios, including a leverage and inteEsterage ratio.

Interest is payable quarterly or at the end ofajhyglicable interest period in arrears on any ontitay borrowings at a customary Eurodollar
rate plus the applicable margin or at a customasgebate. The underlying rate is defined as eitieerate offered in the interbank Eurodollar
market or the higher of the prime lending ratehef administrative agent or federal funds rate pl6%6. The applicable margin for Eurodollar
loans is based on the Company’s consolidated Igeario and ranges from 0.50% to 0.80%. In additéofacility fee based on the
Company’s consolidated leverage ratio and rangiogn f0.125% to 0.20% is due quarterly on all comreitts under the Credit Agreement.

The Credit Agreement contains limitations on lidngestments, the incurrence of subsidiary indet¢ed, mergers, dispositions of assets,
acquisitions, material lines of business, transastiwith affiliates. The Credit Agreement alsoniett certain payments, including dividends,
and prohibits certain agreements restricting thktyabf the Company’s subsidiaries to make certagétyments and to guarantee the
Company’s obligations under the credit facility.eT@redit Agreement contains standard default triggacluding without limitation, failure
to pay principal, interest or other amounts due @ayhble under the Credit Agreement and relatem do&uments; failure to maintain
compliance with the financial and other covenantst@ined in the Credit Agreement; incorrect or pasling representations or warranties;
default on certain of the Company’s other debt;akistence of bankruptcy or insolvency proceediimgglvency; existence of certain
material judgments; failure to maintain compliamgth ERISA,; the invalidity of certain provisions any loan document; and a change of
control.

The obligations of the Company under the Credite®gnent are guaranteed by a Company subsidiaryyBlégy Foods, LLC.

A copy of the press release announcing the Compamtering into the revolving credit facility idathed as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated herein ligrence.
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Item 3.03 Material Modification to Rights of Security Holders

At 12:00 a.m. on June 27, 2005, in connection withDistribution, the Company effectuated a 256327 /for 1 stock split of the Company’s
issued and outstanding common stock. Prior to tils&ibution, the Company’s total issued and outditag shares of common stock was
approximately 120,000. After the Distribution, tia¢al number of the Company’s issued and outstanslimres of common stock was
approximately 30,801,279 shares. The Company’s camstock continues to be $0.01 par value.

In connection with the Distribution, the Board ofé&rtors of the Company adopted a stockholder sighdn that become effective June 27,
2005 and declared a dividend distribution of ogétr{“Right”) for each outstanding share of the Quamy’s common stock to stockholders of
record as of 12:01 a.m. on June 27, 2005.

The Rights Agreement between the Company and Th& BBNew York, as Rights Agent, specifying themisrof the Rights, the form of
Certificate of Designation of Series A Junior Rapiating Preferred Stock, and the form of Rightstiieate, are attached hereto as Exhibits
4.1, 4.2 and 4.3 and are incorporated herein Breate.

The disclosure under Item 2.03 of this Current Repo Form 8K relating to the restriction on dividends contairie the Credit Agreement
also responsive to this Item 3.03 and is incorgat&ierein by reference.

Item 9.01 Financial Statementsand Exhibits

(c) Exhibits:

Exhibit Exhibit

Number Description

2.1 Distribution Agreemen

4.1 Rights Agreement between TreeHouse Foods, IncTaedBank of New York, as rights age

4.2 Form of Certificate of Designation of Series A &urfParticipating Preferred Stock (attached as dnildibdo the Rights
Agreement filed as Exhibit 4.1 here

4.3 Form of Rights Certificate (attached as an Exhibthe Rights Agreement filed as Exhibit 4.1 hey:

10.1 Transition Services Agreeme

10.2 Employee Matters Agreeme

10.3 Tax Sharing Agreemel

10.4 Trademark License Agreement between Dean Foods @oygnd TreeHouse Foods, |
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Exhibit Exhibit

Number Description

10.5 Trademark License Agreement between TreeHouse Fbudsand Dean Foods Company, Dean Intellectugpé&ty Services
II, L.P. and Dean Specialty Intellectual Propergngces, L.P

10.6 Cc-Pack Agreement between Dean Foods Company and duseHroods, Inc

99.1 Press Release dated June 27, Z
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SIGNATURES

Pursuant to the requirements of the Secuitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: June 27, 20(C By: /s/ Thomas E. 'Neill
Thomas E. (Neill
General Counsel, Senior Vice President, C
Administrative Officer and officer dul
authorized to sign on behalf of the registt
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DISTRIBUTION AGREEMENT

THIS DISTRIBUTION AGREEMENT is made onnki27, 2005 by and between Dean Foods Companylaavre corporation (*
Dean "), and TreeHouse Foods, Inc., a Delaware corpmmdti TreeHouse ).

WHEREAS, Dean, through its subsidiar@gserates the Specialty Foods GroMmchaMix®, SecondNatur®, and food service
dressings businesses (collectively, theransferred Businesses ”);

WHEREAS, the Board of Directors of Deas ldetermined that it would be advisable and irb#st interests of Dean and its
stockholders for Dean to transfer and assign, ose€#o be transferred and assigned, to TreeHolistasuially all the business, operations,
assets and liabilities related to the Transferradifiesses;

WHEREAS, Dean desires to transfer an@yassr cause to be transferred or assigned, td theHouse Parties the assets and prop
of the Transferred Businesses and the TreeHousie$desire to accept the transfer and assignniesuich assets and to assume, or cause to
be assumed, the liabilities and obligations arigingof or relating to the Transferred Businessies {(Contribution ”);

WHEREAS, the Board of Directors of Deas lidetermined that it would be advisable and irbtst interests of Dean and its
stockholders for Dean to distribute on a pro rasidto the holders of Dean’s common stock, parev&D.01 per share (thédean Common
Stock "), without any consideration being paid by thedwsk of such Dean Common Stock, all of the outstanshares of TreeHouse
common stock, par value $0.01 per share (togethibrtiae preferred share purchase rights associa&gdwith, the “TreeHouse Common
Stock "), then owned by Dean (theDistribution ”);

WHEREAS, for federal income tax purpogks,Distribution is intended to qualify under Sect355 of the Internal Revenue Code of
1986, as amended (theCbde”); and

WHEREAS, it is appropriate and desirablset forth the principal transactions requireéffect the Contribution and Distribution and
certain other agreements that will govern the i@hship of Dean and TreeHouse following the Disttibn.

NOW, THEREFORE, in consideration of thetaal promises contained herein, the parties hdweteby agree as follows:

ARTICLEI.
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the following termalshave the meanings set forth in this Section 1.1




“ Actions’ means any action, claim, demand, suit, arbitmtioquiry, subpoena, discovery request, proceedirigvestigation by or
before any court or grand jury, any governmentaitber regulatory or administrative entity, agencyommission or any arbitration tribunal,
domestic or foreign.

“ Affiliate " means, with respect to any Person, any otheroRdrsat directly or indirectly controls, is conteal by or is under common
control with such Person. For the purpose of tefinition, the term “control” means the power toedit the management of an entity, directly
or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise; and #ret“controlled” has the meaning
correlative to the foregoing. After the DistributiolTreeHouse and Dean shall not be deemed to bex sochmon control for purposes hereof
due solely to the fact that TreeHouse and Dean barenon stockholders.

“ Agent’ means The Bank of New York, the distribution aig@ppointed by Dean to distribute shares of Treelddiommon Stock
pursuant to the Distribution.

“ Agreement has the meaning set forth in the first paragrapthis Agreement.

“ Assumed Actionshas the meaning set forth in Section 6.8(a).

“ Assumed Liabilities has the meaning set forth in Section 2.3.

“ Balance Sheéthas the meaning set forth in Section 2.1(a).

“ CoPack Agreemeritmeans the Co-Pack Agreement, dated the date h&etoveen Dean and TreeHouse.

“ Cod¢€ has the meaning set forth in the Recitals.
“ Contract$ has the meaning set forth in Section 2.1(h).
“ Contributiori’ has the meaning set forth in the Recitals.

“ Conveyancing Instrumeritas the meaning set forth in Section 4.1.

“ Copyrights means United States and foreign copyrights, betfistered and unregistered, along with the regisins and
applications to register any such copyrights.

“ Corporate Transactiohsneans, collectively, each of the mergers, transsfeonveyances, contributions, distributions, dévids,
assignments, redemptions and other transactiorsibled or contemplated by the Information Statenagat the Private Letter Ruling (or in
the various Private Letter Ruling request submissimade to the IRS in connection therewith).

“ Dearf has the meaning set forth in the first paragrapthis Agreement.

“ Dean Common Stockas the meaning set forth in the Recitals.

“ Dean Indemnified Parti&é$as the meaning set forth in Section 10.2.
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“ Dean Partigsmeans Dean and its Subsidiaries (including tHosmed or acquired after the date hereof).
“ Dean Palicieshas the meaning set forth in Section 8.2.
“ Distribution” has the meaning set forth in the Recitals.

“ Distribution Daté means the date on which the Distribution is gaitiolders of Dean Common Stock on the Record Date.

“ Employee Matters Agreeménnheans the Employee Matters Agreement, dated dte ltkreof, between Dean and TreeHouse.

“ Employment Agreementsneans the Employment Agreements, dated as ofadgrdY, 2005, between TreeHouse and each of the
Management Investors.

“ Environmental Permitshas the meaning set forth in Section 6.1(b).

“ Escalation Notickhas the meaning set forth in Section 11.1(a).

“ Exchange Actmeans the Securities Exchange Act of 1934, asdet:

“ Expensesmeans any and all expenses incurred in conneetitininvestigating, defending or asserting anyrslaaction, suit or
proceeding incident to any matter indemnified agaliereunder (including court filing fees, coursisy arbitration fees or costs, witness fees,
and reasonable fees and disbursements of legasebumvestigators, expert witnesses, consultactsountants and other professionals).

“ Foreign Exchange Rdteneans, with respect to any currency other thaitddrStates dollars, as of any date of determinatite
average of the opening bid and asked rates ondatehat which such currency may be exchanged faetstates dollars as quoted by
Citibank, N.A. (or any successor thereto or othajanmoney center commercial bank agreed to bytrées).

“ Governmental Authoritymeans any foreign, federal, state, local or ofmrernment, governmental, statutory or administeat
authority, regulatory body or commission or anyrtowibunal or judicial or arbitral body.

“ Indemnified Party has the meaning set forth in Section 10.5(a).

“ Indemnifying Party has the meaning set forth in Section 10.5(a).

“ Indemnity Paymerithas the meaning set forth in Section 10.5(a).

“ Information” has the meaning set forth in Section 12.1(a).

“ Information Statemefithas the meaning set forth in Section 6.7.

“ Insurance Chargésas the meaning set forth in Section 8.6.
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“ Intercompany Agreemeritsneans any Contract between Dean or one of itsifligries and TreeHouse or one of its Subsidiaries
entered into prior to the Distribution excludingsthgreement and the Operating Agreements.

“ IRS” means the Internal Revenue Service.
“ Letters of Credit has the meaning set forth in Section 8.9.

“ Liability” means any and all debts, liabilities and obligasi, absolute or contingent, matured or unmatuicpddated or
unliquidated, accrued or unaccrued, known or unknavhenever arising (unless otherwise specifietthimn Agreement), including all costs
and expenses relating thereto, and including, withimitation, those debts, liabilities and obligeats arising under any law, rule, regulation,
Action, threatened Action, order or consent deofeeny Governmental Authority or any award of anlyimator of any kind, and those arisi
under any contract, commitment or undertaking.

“ Losse$ means any and all losses, costs, obligationkilili@s, settlement payments, awards, judgmeiriesf penalties, damages,
fees, expenses, deficiencies, claims or other elsaapsolute or contingent, matured or unmatuiguidated or unliquidated, accrued or
unaccrued, known or unknown (including, withoutitation, the costs and expenses of any and albAstithreatened Actions, demands,
assessments, judgments, settlements and compramlatsg thereto and attorneys’ fees and any #irekpenses whatsoever reasonably
incurred in investigating, preparing or defendiggiast any such Actions or threatened Actions).

“ Management Investdreneans Sam K. Reed, David B. Vermylen, E. NichaQ®dlly, Thomas E. O'Neill, and Harry J. Walsh.

“ Material Governmental Approvals and Gents’ means any material notices, reports or othemdsito be made with or to, or any
material consents, registrations, approvals, psrroiearances or authorizations to be obtained,fesmn Governmental Authority.

“ NonPermitted Nameshas the meaning set forth in Section 6.9.

“ NYSE” means the New York Stock Exchange, Inc.

“ Operating Agreementsneans the Transition Services Agreement, the Bygd Matters Agreement, the Tax Sharing Agreentleat,
Trademark License Agreements, the Co-Pack Agreerardtany other agreement regarding the ongoinigéssand service relationships
between the Dean Parties and TreeHouse followiadpiktribution.

“ Owned Real Propertyhas the meaning set forth in Section 2.1(d)(i).

“ Party’ means Dean or TreeHouse.

“ Patent§ means United States and foreign patents andagifuins for patents, including any continuatiors)tmuations-in-part,
divisions, renewals, reissues and extensions thereo

“ Payment Periothas the meaning set forth in Section 6.6.




“ Persori means any individual, corporation, partnershging venture, limited liability company, associatjgoint-stock company,
trust, unincorporated organization or GovernmeAtghority.

“ Personal Property Leasdsas the meaning set forth in Section 2.1(e).

“ Prime Rat& means the prime rate as published in The Wad&tdournal on the last day of the applicable Paymeriod.

“ Private Letter Rulingmeans the private letter ruling received by D&am the IRS on April 29, 2005.

“ Privilege’ has the meaning set forth in Section 12.8(a).

“ Privileged Informatiofi has the meaning set forth in Section 12.8(a).

“ Real Estate Leasthas the meaning set forth in Section 2.1(d)(ii).

“ Receivable5has the meaning set forth in Section 2.1(b)(i).
“ Record Daté means the date determined by the Board of Dirsatd Dean as the record date for the Distribution.

“ Registration Statemeéhhas the meaning set forth in Section 6.7.

“ Retained Assetshas the meaning set forth in Section 2.2.

“ Retained Busine8sneans the business of Dean and its Subsidiaties than the Transferred Businesses.

“ Retained Contractdas the meaning set forth in Section 2.1(h).

“ Retained Liabilities has the meaning set forth in Section 2.4.
“ Retained Namé<has the meaning set forth in Section 2.2(e).
“ SEC’ means the United States Securities and Exchaogent@ssion.

“ Self Insurance Costé$ias the meaning set forth in Section 8.9.

“ Shared Contractsmeans any Contract with a third Person that diydzenefits both Dean and TreeHouse following Ehigtribution.

“ Softwaré means computer software programs, in source aodeobject code form, including, without limitaticall related source
diagrams, flow charts, specifications, documentatind all other materials and documentation necgssallow a reasonably skilled third
party programmer or technician to maintain, suppoegnhance the Software.
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“ Specified Employee Liabiliti€smeans the following Liabilities of any Dean Party

(a) any termination or severance paymentsoefits owing or becoming payable to any BusinaagplByee;

(b) any liability resulting from any collecébargaining agreement entered into between ang Bagly and a union representing a
Business Employee, any liability resulting from @ouse’s failure to assume any such collectivediaigg agreement, or any
liability resulting from any negotiation or any antknents or modifications to such collective bargajragreements that TreeHouse
negotiates or implements;

(c) any liability resulting from any Multiempjer Plan relating to the Transferred Businessed,ding, but not limited to, any
contribution required to be made to such MultiergploPlan or any liability to such Multiemployer Rlthat occurs as a result of the
Distribution;

(d) any liability resulting from any Dean Waé Plan or Non-ERISA Benefit Arrangement relatedny Business Employee,
including, but not limited to, any claims payabtear after the Distribution Date, any liability atéd to the continuation of coverage
Business Employees under the Dean Welfare Pladsamypremium payments due as of the Distributiated

(e) any liability resulting from any TreeHous&lfare Plan;

(f) any liability resulting from any TreeHouBexible spending account plan or any liabilitpuding from any Dean flexible
spending account plan related to any Business Braplo

(g) any claims by any Business Employee fowéekly indemnity and short-term disability betefnd (ii) long-term disability
benefits;

(h) any liability resulting from any agreemencluding, but not limited to, confidentiality dmon-compete agreements, entered
into between any Dean Party and Business Employees;

(i) any liability resulting from any agreemesittered into between any Dean Party and indepérdetractors providing services to
the Transferred Businesses;

(i) any liability resulting from any wages/ay, incentive compensation, commissions and bespsyable to Business Employe

(k) any liability resulting from any immigrata-related rights, obligations and liabilities tel&to Business Employees, including,
but not limited to, all obligations, liabilities drundertakings of any labor condition applicatifirexi on behalf of H-1B employees;
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() any claims of discrimination in employmeantemployment practices, for any reason, inclugimighout limitation, age, gender,
race, religion or other legally protected catedmyught by Business Employees;

(m) any claims by Business Employees for warkeompensation;
(n) any liability resulting from any vacatiasick, personal, bereavement or flex day or holigegrued by Business Employees;

(o) any liability resulting from any TreeHou4@1(k) Plan, TreeHouse Union 401(k) Plan, Treeldd®snsion Plan or TreeHouse
Deferred Compensation Plan; and

(p) any liability resulting from any Dean 41 Plan, Dean Union 401(k) Plan or Dean Pension Rétated to any Business
Employee.

All capitalized terms used in the preceding deifimitnot defined in this Agreement shall have theniegs set forth in the Employee
Matters Agreement. Notwithstanding the foregoirgpécified Employee Liabilities” do not include digbilities or claims described
in paragraphs (a), (b), (h), (j), (k), (I) and (above that did not arise out of or in connectiothyinvolve or in any way relate to,
directly or indirectly, any Business Employee’s doyment by any of the Transferred Businesses.

“ Stockholders Agreemehmeans the Stockholders Agreement dated as ofadg@7, 2005, among TreeHouse, Dean, the
Management Investors and each other Person wharigsca party thereto.

“ Subsidiary means, when used with reference to any Persgn¢@aiporation or other organization whether incogped or
unincorporated of which at least a majority of #eeurities or interests having by the terms thevedihary voting power to elect at least a
majority of the board of directors or others perforg similar functions with respect to such corpimmor other organization is directly or
indirectly owned or controlled by such Person orlhy one or more of its Subsidiaries, or by suatséteand one or more of its Subsidiaries.
After the Distribution, TreeHouse and Dean shatli®mdeemed to be under common control for purplees=of due solely to the fact that
TreeHouse and Dean have common stockholders.

“ Taxes means all federal, state, local or foreign taxderges, fees, duties, levies, imposts, ratess@saments, including, but not
limited to, income, gross receipts, excise, propesdles, use, license, capital stock, transfandhise, payroll, withholding, social security,
value added or other taxes, including any intep=talties or additions to tax attributable theratwl a “Tax” shall mean any one of such
Taxes.

“ Tax Sharing Agreemehtmeans the Tax Sharing Agreement, dated the datoh between Dean and TreeHouse.

“ Third Party Clainti has the meaning set forth in Section 10.6(a).

“ Third Party Consentshas the meaning set forth in Section 6.4(a).

“ Trademark License Agreemehiseans (a) the Trademark License Agreement, dhiedate hereof, between Dean and TreeHouse
and (b) the Trademark License Agreement, dateddkehereof, between TreeHouse and Dean, Deatfetitell Property Services Il, L.P., a
Delaware limited partnership and Dean Specialtgllettual Property Services, L.P., a Delaware Bahipartnership.
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“ Trademarks means all United States, state and foreign tradks) service marks, logos, trade dress and traohes, domain names,
websites and all other trade identities whetheisteged or unregistered, including all goodwill@sated with the foregoing, and all
registrations and pending applications to registerforegoing.

“ Transferred Actionshas the meaning set forth in Section 6.8(b).

“ Transferred Assetdas the meaning set forth in Section 2.1.

“ Transferred Businesstkas the meaning set forth in the recitals.

“ Transferred Intellectual Propettiias the meaning set forth in Section 2.1(g).

“ Transition Services Agreemémnheans the Transition Services Agreement, datedltte hereof, between Dean and TreeHouse.

“ TreeHousé has the meaning set forth in the first paragrapthis Agreement.

“ TreeHouse Common Stothas the meaning set forth in the recitals.

“ TreeHouse Distributable Shdmmeans for each holder of record of Dean CommatkSas of the close of business on the Record
Date one share of TreeHouse Common Stock for diary5) shares of Dean Common Stock outstandimgteatd of record by such holdel
such time.

“ TreeHouse Indemnified Partielsas the meaning set forth in Section 10.3.

“ TreeHouse Parti@sneans TreeHouse and its Subsidiaries (includioge formed or acquired after the date hereof).

“ TreeHouse Share(sinean(s) each share of TreeHouse Common Stock.
Section 1.2 Interpretatioffa) In this Agreement, unless the context clegdjcates otherwise:
(i) words used in the singular imgithe plural and words used in the plural incltidesingular;

(ii) reference to any Person inchidach Person’s successors and assigns but, ifaplel, only if such successors and assigns are
permitted by this Agreement;

(iii) reference to any gender indadhe other gender;
(iv) the word “including” means “ilucling but not limited to”;

(v) reference to any Article, Senti&xhibit or Schedule means such Article or Sectify or such Exhibit or Schedule to, this
Agreement, as the case may be, and referencey fBetion or definition to any clause means suahs# of such Section or definition;
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(vi) the words “herein,” “hereundeéihereof,” “hereto” and words of similar import alh be deemed references to this Agreement as
a whole and not to any particular Section or ofiterision hereof;

(vii) reference to any agreemenrdgtrimment or other document means such agreemstryriment or other document as amended,
supplemented and modified from time to time toaktent permitted by the provisions thereof andHiy Agreement;

(viii) reference to any law (incladi statutes and ordinances) means such law (imguadi rules and regulations promulgated
thereunder) as amended, modified, codified or retedain whole or in part, and in effect at thedinf determining compliance or
applicability;

(ix) relative to the determinatiohamy period of time, “from” means “from and inciad,” “to” means “to but excluding” and
“through” means “through and including”;

(x) accounting terms used hereirl $tave the meanings historically ascribed to tHgnDean and its Subsidiaries based upon
Dean’s internal financial policies and proceduresffect prior to the date of this Agreement;

(xi) if there is any conflict betwethe provisions of the body of this Agreement #relExhibits or Schedules hereto, the provisions
of the body of this Agreement shall control unlegplicitly stated otherwise in such Exhibit or Sduke;

(xii) the titles to Articles and hidags of Sections contained in this Agreement hzeen inserted for convenience of reference only
and shall not be deemed to be a part of or to &fffiecmeaning or interpretation of this Agreement;

(xiii) any portion of this Agreemeutbligating a Party to take any action or refraoni taking any action, as the case may be, shall
mean that such Party shall also be obligated teecs relevant Subsidiaries to take such actiaefoain from taking such action, as the case
may be; and

(xiv) unless otherwise specifiedhis Agreement, all references to dollar amountgiheshall be in respect of lawful currency of the
United States.

(b) This Agreement was negotiated byRheties with the benefit of legal representatiom any rule of construction or interpretation
otherwise requiring this Agreement to be constreihterpreted against either Party shall not applgny construction or interpretation
hereof.

ARTICLEII.
BUSINESS SEPARATION

Section 2.1 Transfer of Transferred Basges As more fully set forth in this Article Il and bject to the terms and conditions of this
Agreement and the Operating Agreements, prioredtistribution, Dean shall, and shall cause itss8liaries to, convey, assign, transfer,
contribute and set over, or cause to be convesifjrzed, transferred, contributed and set over,
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to the TreeHouse Parties, and Dean and TreeHoa#lecahse the TreeHouse Parties to accept andveeai right, title and interest of Dean
and its Subsidiaries in and to the properties,tass® rights of every nature, kind and descriptiangible and intangible (including
goodwill), whether real, personal or mixed, whetaecrued, contingent or otherwise, that primariate to, or are primarily held for use in
connection with, the Transferred Businesses (dtfeer the Retained Assets) (all of such assets eirgjnafter referred to as the “
Transferred Assets”), including the following:

(a) Balance Sheet Assetéll assets reflected or disclosed on the unaddigdance sheet of the Transferred BusinessesMarch 31,
2005 attached as Exhibit Hereto (the ‘Balance Sheet ") that primarily relate to, or are primarily hefldr use in connection with, the
Transferred Businesses, subject to acquisitiospoditions and adjustments in the operation ofitlaasferred Businesses from the date o
Balance Sheet through the Distribution Date;

(b) Receivables

(i) All accounts receivable, noteseivable, lease receivables, prepayments (othargrepaid insurance), advances and other
receivables arising out of or produced by the Tiemad Businesses and owing by any Persons (Reeéivables”); and

(i) All cash payments received aftee Distribution Date on account of the Receieabl

(c) Inventories. All supplies, packaging, work-in-process and otheentories that primarily relate to, or are pairty held for use in
connection with, the Transferred Businesses;

(d) Owned Real Property and Real Estate Leases

(i) Those certain parcels of landatied on Schedule 2.1(d)(the “Owned Real Property ) and any and all improvements,
fixtures, machinery, equipment and other propartated on the premises demised under such OwnddPRygeerty; and

(il) Those certain real estate Isasst forth on Schedule 2.1(d)({ihe “Real Estate Leases”) and any and all improvements,
fixtures, machinery, equipment and other propartated on the premises demised under such Rea¢ Estases;

(e) Personal Property Leased hose certain machinery, equipment or other tdagiersonal property leases (theef sonal Property
Leases”) set forth on_Schedule 2.1(g)

(f) Equipment All fixtures, machinery, installations, equipmgodmputers, furniture, tools, spare parts, supphetomobiles, trucks,
materials, and other personal property that primaglate to, or are primarily held for use in ceation with, the Transferred Businesses;
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(9) Intellectual Property. (i) All Copyrights, Patents and Trademarks sethfon_ Schedule 2.1(g)ii) all Software used primarily in
the Transferred Businesses, including the Softwatdorth on Schedule 2.1(gjiii) all business and technical information, rpatented
inventions, including the patent disclosures sghfon Schedule 2.1(g)discoveries, processes, formulations, trade sedeow-how and
technical data that primarily relate to, or aremaiily held for use in connection with, the Tramefd Businesses made or conceived by
employees, consultants or contractors of Dears@libsidiaries as to which Dean or its Subsididréae® rights under any agreement or
otherwise relating to the foregoing; (iv) all busés and technical information, non-patented ineasti discoveries, processes, formulations,
trade secrets, know-how and technical data thatapily relate to, or are primarily held for usecionnection with, the Transferred Businesses
made or conceived by third parties as to which Dwats Subsidiaries have rights pursuant to exaguigreements with said third parties
relating to the foregoing; and (v) all permits, sy contracts, agreements and licenses runniogftom Dean or its Subsidiaries relating to
the foregoing; and all rights that are associatéd the foregoing (collectively, theTransferred I ntellectual Property ”);

(h) Contracts. Except for the Contracts listed on Schedule 2.({fte “ Retained Contracts™”), all of the contracts, agreements,
arrangements, leases (other than Real Estate Laadd2ersonal Property Leases), manufactuveas’anties, memoranda, understandings
offers open for acceptance of any nature, whethigtew or oral that primarily relate to, or arerparily held for use in connection with, the
Transferred Businesses (th€bntracts”), including the following:

(i) all Contracts related to acqtiisis or divestitures of assets or stock, excefhdoextent indicated on Schedule 2.1(h)(i)

(ii) all supplier Contracts, inclndi those set forth on Schedule 2.1(h)(ii)

(iii) all Contracts with third pags relating to services provided to, or for thedfigof, the Transferred Businesses, including ¢hos
set forth on Schedule 2.1(h)(iiijand

(iv) the Shared Contracts set fenhSchedule 2.1(h)(iv)and

(v) any Contracts set forth on Sahe@.1(h)(v).

(i) Permits and LicensesAll permits, approvals, licenses, franchiseshatizations or other rights granted by any Govermiale
Authority held or applied for by Dean and its Sulisiies and that primarily relate to, or are priityaneld for use in connection with, the
Transferred Businesses or that relate primarithéoTransferred Assets, and all other consentsigemd other rights that are used primarily
for the lawful ownership of the Transferred Assmtshe operation of the Transferred Businessesaah case to the extent legally transferable
to TreeHouse,;

() Claims and IndemnitiesAll rights, claims, demands, causes of actiodgjuents, decrees and rights to indemnity or cautioh,
whether absolute or contingent, contractual ormitse, in favor of Dean or any of its Subsidianiekting primarily to the Transferred
Businesses, including the right to sue, recoverratain such recoveries and the right to contimuié name of Dean and its Subsidiaries any
pending actions relating to the foregoing, andetmwer and retain any damages therefrom (includinganufacturers’
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warranties or guarantees related primarily to tten$ferred Assets and all manufacturers’ or thadypservice or replacement programs
related primarily to the Transferred Assets);

(k) Books and RecordsAll books and records (including all records paring to customers, suppliers and personnel), exresr
located, that primarily relate to, or are primaltilgid for use in connection with, the TransferregiBesses;

() Supplies All office supplies, production supplies, spagetp, purchase orders, forms, labels, shipping mastart work, catalogue
sales brochures, operating manuals and adverasidgorromotional material and all other printed oitten material that primarily relate to, or
are primarily held for use in connection with, fhensferred Businesses;

(m) Employee Benefit AssetAssets relating to the provision of benefits tegent or former employees of the Transferred Rissies
(including, without limitation, pension and otheygp-retirement benefit assets) or relating to thec8ied Employee Liabilities; and

(n) Other Assets All other assets, tangible or intangible, inchglall goodwill, that primarily relate to, or arérparily held for use in
connection with, the Transferred Businesses, dtier e-mail addresses.

Section 2.2 Retained Asselotwithstanding anything to the contrary herdirg following assets (theRetained Assets”) are not, an
shall not be deemed to be, Transferred Assets:

(a) cash and cash equivalents, any castand or in bank accounts, certificates of deposihmercial paper and similar securities,
except for (i) deposits securing bonds, lettersredlit, leases and all other obligations that prilpaelate to, or are primarily held for use in
connection with, the Transferred Businesses, apbank accounts of TreeHouse (it being understatiagreed that on or prior to the
Distribution Date, Dean will sweep, and will beidatl to retain, any and all available cash inlthek accounts of TreeHouse);

(b) the Retained Contracts;
(c) any amounts accrued on the booksr@cards of Dean or its Subsidiaries with respeeinp Retained Liabilities;

(d) any right, title or interest in aradany prepaid insurance premiums for the Dean iRgliexisting immediately prior to the
Distribution;

(e) the trade names “Dean,” “Carb Contjuaasd “Fieldcrest” (and any derivatives of any Biade name) and associated logos
(collectively, the “Retained Names ™) and all Trademarks other than the Trademark$ostt on_Schedule 2.1(g)

(f) all Copyrights and Patents other tHzzse set forth on Schedule 2.1{gnhd
(g) all assets of Dean and its Subsidfaother than the Transferred Assets.
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Section 2.3 Assumption of Liabilitietn connection with the transactions contempldg&ection 2.1, and except as set forth in
Section 2.4, TreeHouse shall, and shall cause beHlbuse Parties to, assume on a joint and sdsesa with TreeHouse, and to pay, con
with and discharge all contractual and other Litib8 of Dean or its Subsidiaries arising out &f twnership or use of the Transferred Assets
or the operation of the Transferred Businessesthenelue or to become due, including:

(a) all Liabilities of Dean and its Suttiaries that are reflected, disclosed or reservedi the Balance Sheet, as such Liabilities mz
increased or decreased in the operation of thesteaed Businesses from the date of the Balancet$heugh the Distribution Date;

(b) all Liabilities of Dean and its Suthisiries under or related to the Real Estate Ledisefersonal Property Leases and the Contracts
such assumption to occur as (i) assignee if suet Bstate Leases, Personal Property Leases andaCisnare assignable and are assigned or
otherwise transferred to TreeHouse, or (ii) sub@mior, sublessee or sublicensee as provided itio8e&:2 if such assignment of such Real
Estate Leases, Personal Property Leases and Qsraratior proceeds thereof is prohibited by lawth@terms thereof or not permitted by
the other contracting party;

(c) all Liabilities of any Dean Partyaitdd to the Business Employees (as defined in tingldyee Matters Agreement) including,
without limitation, the Specified Employee Liahiis;

(d) all Liabilities of Dean and its Suttisiries related to any and all Actions assertingplation of any law, rule or regulation arisingt:
of the operations of the Transferred Businessdiseoownership or use of the Transferred Assetsthvendefore or after the Distribution Date
and all Liabilities relating to Assumed Actions;

(e) all Liabilities for which TreeHouseliable in accordance with the terms of the OpegafAgreements;

() if registration of the TreeHouse CoomStock occurs and trading of the TreeHouse Com&tock commences, up to $10,000,000
of fees and expenses incurred by Dean and TreeHowes@nection with (i) drafting, negotiating andplementing this Agreement, the
Stockholders Agreement, the Employment Agreemendsp of the Operating Agreements and (ii) plannamtplyzing and executing the
Distribution; and

(g) all other Liabilities of Dean and 8sibsidiaries arising out of the ownership or usthe® Transferred Assets or the operation of the
Transferred Businesses, whether existing on the lieteof or arising at any time or from time todiafter the date hereof, and whether based
on circumstances, events or actions arising henatafr hereafter, whether or not such Liabilitibalshave been disclosed herein, and
whether or not reflected on the books and recofd¥®an and its Subsidiaries or TreeHouse and ibsiiaries or the Balance Sheet.

The Liabilities described in this SectB are referred to in this Agreement collectivatythe “Assumed Liabilities.”
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Section 2.4 Retained Liabilitieblotwithstanding anything to the contrary in tAigreement, neither TreeHouse nor any of the other
TreeHouse Parties shall assume any of the followiabilities of the Dean Parties (theRetained Liabilities”):

(a) Liabilities consisting of indebtedadsr borrowed money (other than capital leasegalilbns) to, or guarantees for any such
indebtedness of, Dean, any of its Affiliates (otthem TreeHouse) or any third party;

(b) Liabilities for which Dean is liable accordance with the terms of the Operating Agrests; and
(c) Liabilities arising out of the ownhig or use of the Retained Assets or the operatidhe Retained Business.

Section 2.5 Termination of Existing l@mpany AgreementsExcept as otherwise expressly provided in thiseggent, the
Operating Agreements, the Stockholders Agreemeas et forth on Schedule 2.8nd except for all receivables accrued in thénairg
course of business of the Dean Parties and Treatlalldntercompany Agreements and all other irttemgany arrangements and course of
dealings, whether or not in writing and whethenot binding, in effect immediately prior to the Bibution Date, shall be terminated and be
of no further force and effect from and after thstBbution Date.

Section 2.6 Shared Contracfa) Notwithstanding anything in this Agreementtte contrary, with respect to Liabilities pursusmt
arising under or relating to any Shared Contraathd.iabilities shall be allocated between the DBarties, on the one hand, and the
TreeHouse Parties on the other hand, as follows:

(i) first, if a Liability is incurte exclusively in respect of a benefit received hg ®arty, the Party receiving such benefit shall be
responsible for such Liability; and

(i) second, if a Liability cannogIso allocated under clause (i), such Liabilitylldba allocated between the Parties based on the
relative proportions of total benefit received untte relevant Shared Contract. Notwithstandingféinegoing, each Party shall be respons
for any and all Liabilities arising out of or resnfy from its breach of the relevant Shared Contrac

(b) If any of the Dean Parties, on the band, or any of the TreeHouse Parties, on ther bdnd, receive any benefit or payment under
any Shared Contract that was intended for the d?hely, the Party receiving such benefit or paymétituse commercially reasonable effc
to deliver, transfer or otherwise afford such bér@fpayment to the other Party.

(c) With respect to any Shared Contraat s transferred to TreeHouse pursuant to Seetibn)(iv), TreeHouse shall exercise and
exploit its rights under such Shared Contractstakd such other action as may be reasonably remflibgtDean and at Dean’s expense in
order to place Dean in the same position it woadehbeen if such Contract had not been transfasedntemplated hereby on the
Distribution Date.
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(d) With respect to any Shared Contriaat ts not transferred to TreeHouse pursuant ttice2.1(h)(iv) and is instead retained by
Dean, Dean shall exercise and exploit its rightdenrsuch Shared Contracts and take such othenadimay be reasonably requested by
TreeHouse and at TreeHouse’s expense in ordeate dlireeHouse in the same position it would haea lifesuch Contract had been
transferred on the Distribution Date.

Section 2.7 Corporate Transactiof or prior to the Distribution Date (but in agyent prior to the Distribution), each of Dean and
TreeHouse will, and will cause each of their resipecSubsidiaries to, as applicable, take such ceroially reasonable action or actions as
are necessary to consummate the Corporate Tramssichiotwithstanding the foregoing, each of thai®alagrees that, at any time prior to
Distribution, the Corporate Transactions may beraded, modified or supplemented in any manner déterin good faith to be appropriate
or necessary by Dean, including to qualify anywdtstransactions as a non-taxable transaction uhdeCode.

Section 2.8 Tax Matterdlotwithstanding anything in this Agreement to toatrary, the assumption or retention of any liabs for
Taxes and the transfer, retention or ownershimgflax assets such as Tax refunds, Tax credifBaomttributes shall be governed
exclusively by the Tax Sharing Agreement and toetktent there is any inconsistency between thiséigrent and the Tax Sharing Agreen
as to any Tax matter the terms of the Tax Sharigge@ment shall control.

ARTICLEIII.
THE DISTRIBUTION

Section 3.1 Issuance and Delivery of Haméese SharesTreeHouse shall issue to Dean the number of Toasél Shares required so
the total number of TreeHouse Shares held by Deamediately prior to the Distribution is equal te ttotal number of TreeHouse Shares
distributable by Dean pursuant to Section 3.2. Dsfeadl deliver to the Agent one or more stock ieetes representing all TreeHouse Shares
held by Dean, together with one or more stock psyemdorsed in blank and, with respect to any ttificated shares to be distributed
pursuant to Section 3.2, shall take such stepseasezessary to permit such shares to be distdbntde manner described in Section 3.2.
The Agent will distribute such shares in the mardescribed in Section 3.2.

Section 3.2 Distribution of TreeHouse i®lsaDean shall instruct the Agent to distribute tieéHouse Distributable Share to each
holder of record of Dean Common Stock at the ctddmusiness on the Record Date. Each distributeéHouse Share shall be validly isst
fully paid and nonassessable and free of preemptifs. The shares of TreeHouse Common Stockiloligéd shall be distributed as
uncertificated shares registered in book-entry ftrough the direct registration system. Excepegsired by applicable law, no certificates
therefor shall be distributed. The Agent shallwilian account statement to each holder of Tree#iGasnmon Stock reflecting such holder’
ownership interest in shares of TreeHouse CommockSt

Section 3.3 Treatment of Fractional SkaMo certificates or scrip representing fractiohedeHouse Shares shall be issued in the
Distribution. In lieu of receiving fractional
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shares, each holder of Dean Common Stock who wathlelwise be entitled to receive a fractional Trees€ Share pursuant to the
Distribution will receive cash for such fractiorsilare. Dean and TreeHouse shall instruct the Algefetermine the number of whole
TreeHouse Shares and fractional TreeHouse Shadoealle to each holder of record of Dean CommouelSas of the close of business on
Record Date, to aggregate all such fractional shiate whole shares and sell the whole sharesrasiahereby in the open market at the then
prevailing prices on behalf of holders who woulbestvise be entitled to receive fractional sharergdts, and to distribute to each such hc
such holder’s ratable share of the total proceédsich sale after making appropriate deductiorengfamounts required for U.S. federal tax
withholding purposes and after deducting any tatetbutable to the sale of such fractional shaterests.

Section 3.4 Dean Board Actioihe Dean Board of Directors shall, in its disioret establish the Record Date and the Distribulbarte
and all appropriate procedures in connection withRistribution. The Board of Directors of Deanlshiso have the right to adjust the
TreeHouse Distributable Share at any time prigh&Distribution. The consummation of the transaxtiprovided for in this Article Il shall
only be effected after the Distribution has beeclated by the Dean Board of Directors.

Section 3.5 Additional Approval®ean shall cooperate with TreeHouse in effecting actions which are reasonably necessary or
desirable to be taken by TreeHouse to effectuatdrinsactions referenced in or contemplated lsyAQjreement in a manner consistent with
the terms hereof, including the preparation andémentation of appropriate plans, agreements aathgements for employees of the
Transferred Businesses and non-employee membé@ireefouse’s Board of Directors.

ARTICLEIV.
BUSINESS SEPARATION CLOSING MATTERS

Section 4.1 Delivery of Instruments off@eyance In order to effectuate the transactions contetaglay Article II, the Parties shall
execute and deliver, or cause to be executed divebiadel, prior to or as of the Distribution sucteds, bills of sale, instruments of assump
instruments of assignment, stock powers, certéalf title and other instruments of assignmeathdfer, assumption and conveyance
(collectively, the “Conveyancing I nstruments”) as the Parties shall reasonably deem necessaypoopriate to effect such transactions.

Section 4.2 Delivery of Other Agreemen®sior to or as of the Distribution, the Partieslsexecute and deliver, or shall cause to be
executed and delivered, each of the Operating Agee¢s.

Section 4.3 Provision of Corporate Resoi@rior to or as promptly as practicable afterBigribution, Dean shall deliver to
TreeHouse all corporate books and records of teeHouse Parties and copies of all corporate bauksecords of the Dean Parties relating
to the Transferred Businesses.
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ARTICLE V.
NO REPRESENTATIONS AND WARRANTIES

Section 5.1 No Dean Representations arddties. Dean does not represent or warrant in any wags(tp the value or freedom from
encumbrance of, or any other matter concerning ohtlye Transferred Assets or Assumed Liabilitiegip as to the legal sufficiency to
convey title to any of the Transferred Assets @anekecution, delivery and filing of the Conveyanginstruments. ALL TRANSFERRED
ASSETS ARE BEING TRANSFERRED ON AN “AS IS, WHERE'IBASIS WITHOUT ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSBJARKETABILITY, TITLE, VALUE, FREEDOM FROM
ENCUMBRANCE OR ANY OTHER REPRESENTATION OR WARRANT¥EXPRESS OR IMPLIED, and the TreeHouse Partie sha
bear the economic and legal risks that any conveasnf the Transferred Assets shall prove to bhéfiegent or that the TreeHouse Parties’
title to any such Transferred Assets shall be atten good and marketable and free of encumbrakidgisout limiting the Dean Parties’
obligations set forth in any other provision ofstiigreement, Dean does not represent or warranththabtaining of the consents or
approvals, the execution and delivery of any amtmgdagreements and the making of the filings gmglieations contemplated by this
Agreement shall satisfy the provisions of all apglile agreements or the requirements of all aggédaws or judgments, and, subject to
Section 6.3, the TreeHouse Parties shall bearatwecenic and legal risk that any necessary conserdgpprovals are not obtained or that any
requirements of law or judgments are not compliét.w

ARTICLE VI.
CERTAIN COVENANTS

Section 6.1 Material Governmental Apptteand Consents; Transition Environmental Matt€eg The Parties will use commercially
reasonable efforts to obtain any Material Goverrtiadefpprovals and Consents required by the trafmactontemplated by this Agreement.
Except with respect to Environmental Permits (whach addressed exclusively in Section 6.1(b) beldwhd to the extent that the Parties do
not obtain any Material Governmental Approval armh€ent, unless prohibited by law or the terms efapplicable Material Governmental
Approval and Consent, (i) the relevant Dean Pdrgll €ontinue to be bound thereby, if applicable] ¢he purported transfer or assignment to
any TreeHouse Party shall automatically be deemséeticbd until such time as all legal impedimentsramoved and all necessary approvals
or consents have been obtained,; (ii) the TreeHBasges shall pay, perform and discharge fullyoithe obligations of the Dean Parties
thereunder from and after the Distribution, or saaflier time as such transfer or assignment wotlidrwise have taken place, and indem
the Dean Parties for all Losses arising out of qaeatiormance by such TreeHouse Party; and (iiifaban Parties shall exercise or exploit
their rights and options under all such Material/&omental Approvals and Consents and take sudr atftion as may be reasonably
requested by TreeHouse and at TreeHouse’s expeiasdér to place TreeHouse in the same positiaitld have been if such approval or
consent had been obtained on or prior to the Digtion Date. If and when any such Material GovemtalApproval and Consent shall be
obtained, the applicable Dean Party shall promgotlsign or transfer (to the extent permissibledfiis rights and obligations thereunder to
the applicable TreeHouse Party
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without payment of further consideration, and theeHouse Party shall, without the payment of amth&r consideration therefor, assume
such rights and obligations.

(b) From and after the Distribution DakegeHouse shall have sole responsibility (to tkterg allowed by applicable law) for
compliance with all terms and conditions of all eaemental permits, licenses and other such authtians held by the Dean Parties in
respect of the Transferred Businesses (thavironmental Permits”). During any interim period from and after thesbibution Date
through completion of the transfer and/or reisseandhe TreeHouse Parties of any EnvironmentahReDean shall provide the TreeHouse
Parties (to the extent allowed by applicable lawthwhe benefits of such Environmental Permit drel TreeHouse Parties shall pay, perform,
discharge and comply with fully all of the obligatis of the Dean Parties thereunder from and dfeeDistribution Date, and TreeHouse shall
indemnify the Dean Parties for all Losses arisingad such performance by such TreeHouse Party Dden Parties shall otherwise exercise
or exploit their rights and options under all siatvironmental Permits only as reasonably directe@ireeHouse and at TreeHousexpenst

Section 6.2 NeAssignable Contractslf and to the extent that any Dean Party doe®ht#in any consent, approval or amendment
necessary for the transfer or assignment to angHwase Party of any Contract or other rights ne¢ato the Transferred Businesses that
would otherwise be transferred or assigned to SuekHouse Party as contemplated by this Agreenremtyother agreement or document
contemplated hereby, (i) such Dean Party shallicoatto be bound thereby and the purported tramsfassignment to such TreeHouse Party
shall automatically be deemed deferred until surok &s all legal impediments are removed and akbsgary consents have been obtained,
and (ii) unless not permitted by the terms themdfy law, the TreeHouse Parties shall pay, perfanch discharge fully all of the obligations
of the Dean Parties thereunder from and after tie&ibution, or such earlier time as such transfeassignment would otherwise have taken
place, and indemnify the Dean Parties for all Lesaésing out of such performance by such TreeH®asty. The Dean Parties shall, without
further consideration therefor, pay and remit @ alpplicable TreeHouse Party promptly all monieghts and other considerations receive
respect of such performance. The Dean Parties skaitise or exploit their rights and options uralesuch Contracts and take such other
action as may be reasonably requested by TreeHumbsat TreeHouse’s expense in order to place Tresdlim the same position it would
have been if such Contract had been transferredreemplated hereby on the Distribution Date. d arnen any such consent, approval or
amendment shall be obtained or such Contract @r othht or agreement shall otherwise become teaabfe or assignable or be able to be
novated, the Dean Parties shall promptly assigraosfer and novate (to the extent permissibledfateir rights and obligations thereunder
to the applicable TreeHouse Party without payméfirther consideration, and the TreeHouse Paréyl shithout the payment of any further
consideration therefor, assume such rights andatidins. To the extent that the transfer or asseriraf any Contract or other right (or the
proceeds thereof) pursuant to this Section 6.2dkipited by law or the terms thereof, this Secto shall operate to create a subcontract
with the applicable TreeHouse Party to perform aatdvant Contract or other right, agreement omuduent at a subcontract price equal tc
monies, rights and other consideration receivethbyDean Parties with respect to the performancsubli TreeHouse Party. For purposes of
this Section 6.2 “Contract” shall be deemed to include Real Estat@ses and Personal Property Leases.
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Section 6.3 Novation of Assumed Lialsiii (a) Except as otherwise specifically provide&attion 2.6 with respect to Shared
Contracts and elsewhere in this Agreement, it Fessly understood and agreed to by the Partiésifioa the assumption by the TreeHouse
Parties of the Assumed Liabilities, the Dean Pardied their respective officers, directors and eyg®s shall be released unconditionally by
the TreeHouse Parties from any and all Liabilitiesether joint, several or joint and several, fur tlischarge, performance or observance of
any of the Assumed Liabilities, so that the TreestoRarties will be solely responsible for such Assd Liabilities.

(b) The TreeHouse Parties, at the reddemaquest of any Dean Party, shall use comméredsonable efforts to obtain, or cause to
be obtained, any consent, approval, release, sufixsti or amendment required to novate or assipobdigations under the Assumed
Liabilities, or to obtain in writing the unconditial release of all parties to such arrangements ¢fian the TreeHouse Parties.

(c) If a TreeHouse Party is unable taobany such consent, approval, release, substitotiamendment required to novate or assign
an obligation under an Assumed Liability, the apgile Dean Party shall continue to be bound by ssstumed Liability and, unless not
permitted by law or the terms thereof, the Treeldd@arties shall, as agent or subcontractor foD#en Parties, pay, perform and discharge
fully all of the obligations or other Liabilitied the Dean Parties thereunder from and after tis&ribution Date. The TreeHouse Parties shall
indemnify and hold harmless the Dean Parties agamsLiabilities arising in connection with suclsgumed Liability. Except as otherwise
set forth in this Agreement, the Dean Parties shéthout further consideration, pay and remitcause to be paid or remitted, to the
applicable TreeHouse Party promptly the after-taoant of all money, rights and other consideratigeived by it in respect of such
performance (unless any such consideration is aifat Asset). If and when any such consent, apprmiaase, substitution or amendment
shall be obtained or such Assumed Liability shtikeowise become assignable or be able to be nguliedpplicable Dean Party shall
thereafter assign, or cause to be assigned, #ikafrights, obligations and other Liabilities teender to the applicable TreeHouse Party,
without payment of further consideration, and theeHouse Parties shall, without the payment offartier consideration, assume such
rights and obligations.

Section 6.4 Further Assurancéa) In addition to the actions specifically prbed for elsewhere in this Agreement, each of thdéza
shall use commercially reasonable efforts to takeause to be taken, all actions and to do, osedmbe done, all things reasonably
necessary, proper or advisable under applicable, Ieegulations and agreements to consummate ane efigctive the Contribution, the
Distribution and the other agreements and docuneamtemplated hereby. Without limiting the geneyatif the foregoing, each Party shall
cooperate with the other Party to execute and eleliwr use commercially reasonable efforts to caude executed and delivered, all
instruments, including instruments of conveyanssjgmment and transfer, and to make all filingswédind to obtain all consents, approval
authorizations of, any Governmental Authority oy ather Person under any permit, license, Contracther instrument, and to take all such
other actions as such Party may reasonably be stgfuito take by the other Party from time to tioemsistent with the terms of this
Agreement, in order to confirm the title of the @House Parties to all of the Transferred Assetgutdhe applicable TreeHouse Party in
actual possession and operating control thereot@and
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permit the applicable TreeHouse Party to exerdisigats with respect thereto and to effectuat pinovisions and purposes of this
Agreement and the other agreements and documemtengplated hereby or thereby, including (i) theaating of all necessary actions or
non-actions, waivers, consents and approvals frove@mental Authorities and the making of all nsegg registrations and filings
(including filings with Governmental Authoritieshd the taking of all reasonable steps as may bessacy to obtain an approval or waiver
from, or to avoid an action or proceeding by, amy&nmental Authority, (ii) the obtaining of alleessary consents, approvals or waivers
from third parties (“Third Party Consents™”), (iii) the defending of any lawsuits or other legabgeedings, whether judicial or administrat
challenging this Agreement or the consummatiorhefttansactions contemplated hereby, includingisgek have any stay or temporary
restraining order entered by any court or other&bomental Authority vacated or reversed and (ie)dkecution and delivery of any
additional instruments necessary to consummattgdhsactions contemplated by this Agreement. Nbstginding the foregoing, the Parties
shall fully cooperate and use commercially reastenafforts to obtain all consents and approvalgrier into all amendatory agreements and
to make all filings and applications that may bguieed for the consummation of the transactionderoplated by this Agreement.

(b) If, as a result of mistake or ovehgjgany asset required for the conduct of the Tearesd Businesses in all material respects in the
manner in which the Transferred Businesses had ¢@®iucted immediately prior to the Distributiont®& not transferred to the applicable
TreeHouse Party, or any asset required for thedraf the Retained Business in all material retspiecthe manner in which the Retained
Business had been conducted immediately prioradistribution Date is transferred to any TreeHoRaey, Dean and TreeHouse shall
negotiate in good faith after the Distribution ttermine whether such asset should be transfesradteeHouse Party or to a Dean Party, as
the case may be, and the terms and conditions what such asset shall be made available to a Toes#iParty or to a Dean Party, as the
case may be. Unless expressly provided to the aynitm this Agreement or any Operating Agreemédngs a result of mistake or oversight,
any Liability arising out of or relating to the Tsferred Businesses is retained by any Dean Rargny Liability arising out of or relating to
the Retained Business is assumed by any TreeH@uge Pean and TreeHouse shall negotiate in goitil &fter the Distribution to
determine whether such Liability should be transféito a TreeHouse Party or a Dean Party, as geernay be, and/or the terms and
conditions upon which any such Liability shall barisferred.

Section 6.5 Collection of Accounts Reeabie. (a) Following the Distribution, the Dean Partssll be entitled to control all collection
actions related to the Retained Business and theHouse Parties shall be entitled to control dlection actions related to the Transferred
Businesses (except for accounts receivable ar@ih@f or produced by th&lochaMix®, SecondNatur® and foodservice dressings
businesses, for which, in each case, the colleetimhremittance to TreeHouse will be performed leain accordance with the terms of the
Transition Services Agreement), in each case imotuthe determination of what actions are necessaappropriate and when and how to
take any such action.

(b) If, after the Distribution, any Treetise Party shall receive any remittance from awcpuat debtors with respect to the accounts
receivable arising out of the Retained Business
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or other amounts due any Dean Party in respedcrofces rendered by any Dean Party after the Digiion, or any Dean Party shall receive
any remittance from any account debtors with resjgethe accounts receivable arising out of then$tarred Businesses or other amounts
any TreeHouse Party in respect of services rendgreshy TreeHouse Party after the Distribution hsBarty shall receive and deposit such
remittance and hold the same for the benefit obther Party. The Parties shall reconcile any ansolield under this Section 6.5 on a
monthly basis, with the difference between the am®bheld by each Party for the benefit of the otiedng settled by a cash payment to be
made as soon as practicable following such redatioih and, in any event, no later than five busindays following the completion of such
reconciliation.

(c) Each Party shall deliver to the othiech schedules and other information with resfmeatcounts receivable as each shall reaso
request from time to time in order to permit sueintiés to reconcile their respective records anudaitor the collection of all accounts
receivable. Each Party shall afford the other reable access to its books and records relatingyt@eacounts receivable.

Section 6.6 Late Paymentsxcept as expressly provided to the contrarpis Agreement or in any Operating Agreement, anglarh
not paid when due pursuant to this Agreement or@pgrating Agreement (and any amounts billed oemtise invoiced or demanded and
properly payable that are not paid within 30 dafythe date of such bill, invoice or other demaritie (‘Payment Period”) shall accrue interest
at a rate per annum equal to the Prime Rate plus 2%

Section 6.7 Registration and Listirfgrior to the Distribution:

(a) Dean and TreeHouse shall cooperatemaspect to the preparation of the registrattatesnent on Form 10, including such
amendments or supplements thereto as may be necéssggether, the Registration Statement "), to effect the registration of the TreeHo
Common Stock under the Exchange Act. The Registr&tatement shall include an information statertebe sent by Dean to its
stockholders in connection with the Distributiohgt' Information Statement ”). TreeHouse and Dean shall use commercially nezisie
efforts to cause the Registration Statement torecand remain effective under the Exchange Acban as reasonably practicable. As soon
as practicable, after the Registration Statemerniies effective, Dean shall mail the Informatioat&mnent to the holders of Dean Common
Stock.

(b) The Parties shall use commercialgsomable efforts to take all such action as maydoessary or appropriate under state and
foreign securities and “Blue Sky” laws in connentisith the transactions contemplated by this Agreim

(c) Dean and TreeHouse shall prepare TaeeHouse shall file and seek to make effectiaeg@plication for the listing of the
TreeHouse Common Stock, subject to official notitesssuance. Dean shall, to the extent commerciathygonable, give notice of the Record
Date in compliance with Rule 10b-17 of the ExchaAge
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(d) The Parties shall cooperate in priegafiling with the SEC and causing to become @ffe any registration statements or
amendments thereto that are necessary or appepriatder to effect the transactions contemplatzeby.

Section 6.8 Litigation(a) As of the Distribution, TreeHouse shall asswand, except as provided in Article VIII, pay lakbilities that
may result from the Assumed Actions and, subjesutusection (c) below, all fees and costs relatinfpe defense of the Assumed Actions,
including reasonable attorneys’ fees and cosfssstimed Actions” means those cases, claims and investigatioms Which any Dean Party
or any Affiliate of a Dean Party, other than Treels® and its Subsidiaries, is a defendant or thg pgainst whom the claim or investigation
is directed, and (ii) which relates to the TransfdrBusinesses (other than with respect to Retdirsdlities), including those listed on

Schedule 6.8(a)

(b) On the Distribution Date, the Deamtiea shall transfer the Transferred Actions toeHeuse, and TreeHouse shall receive and
the benefit of all of the proceeds of such TransfitActions. “Transferred Actions” means those cases and claims (i) in which anynDea
Party or any of its Affiliates is a plaintiff oramant, and (ii) which relates to the TransferreiBesses (other than with respect to the
Retained Assets), including those listed on Sclee@id(b).

(c) On the Distribution Date, TreeHoubalsassume and shall diligently conduct, at ite sost and expense, the defense of all
Assumed Actionsprovided,that Dean shall have the right to participate ichsproceedings and to be represented by attorrfeisawn
choosing and at its sole cost and expense. In eotahall TreeHouse settle or compromise any sussuiied Action or Transferred Action
without the express prior written consent of Dealess (i) there is no finding or admission of aiglation of any law or any violation of the
rights of any Person by any Dean Party, (i) thieneo relief (either monetary or non-monetary) lmgdupon any Dean Party, and (iii) no
Dean Party shall have any Liability with respecaty such settlement or compromise.

(d) Each Party agrees that at all timemfand after the Distribution, if an Action is coranced by a third party naming both Parties as
defendants thereto and with respect to which omgy aa nominal defendant, then the other Parél slse commercially reasonable effort
cause such nominal defendant to be removed froim Aation.

(e) Notwithstanding the foregoing, thetiéa have agreed to handle certain matters inrdacce with the agreement set forth on

Schedule 6.8(e)

Section 6.9 Signs; Use of Company Naffercept as otherwise contemplated by this Agre¢mieany of the Operating Agreements,
prior to December 31, 2005, the Parties, at Tressuexpense, shall remove (or, if necessary, dntarim basis cover up) any and all
exterior and interior signs and identifiers on Tmansferred Assets that refer or pertain to anynearty or the Retained Business, or that
refer or pertain to TreeHouse or the TransferresimBsses on the Retained Assets. After such pdijdtie TreeHouse Parties shall not us
display any Retained Name, or any variations tHfemraother trademarks, any trade names, logodantifiers using any of such names or
otherwise owned by or licensed to any Dean Pa#dyhhve not been assigned or licensed to TreeHandg(ji) the Dean Parties shall not
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use or display any trademarks, trade names, logiokentifiers owned by or licensed to TreeHousé Have not been assigned or licensed to a
Dean Party (collectively, theNon-Permitted Names "), without the prior written consent of the otHearty;provided,that notwithstanding

the foregoing, nothing contained in this Agreemnsdrall prevent either Party from using the othedme in public filings with Governmental
Authorities, materials intended for distributiondither Party’s stockholders or any other commuitoain any medium that describes the
relationship between the Parties, including maledsstributed to employees relating to the traosiof employee benefit plans; aptbvided
further, that TreeHouse shall be permitted to use its irorgeg of packaging and promotional materials ameosupplies existing on the
Distribution Date that bear any Retained Name.

ARTICLE VII.
CONDITIONSTO THE DISTRIBUTION

The obligation of Dean to effect the Dsition is subject to the satisfaction or the veaiiley Dean of each of the following conditions:

Section 7.1 Approval by Dean Board ofddiors. This Agreement and the transactions contemplageeby, including the declaration
of the Distribution, shall have been duly approlegdhe Board of Directors of Dean in accordancdnajplicable law and the certificate of
incorporation and by-laws of Dean.

Section 7.2 IRS Private Letter Rulinthe Private Letter Ruling shall remain in effastof the Distribution Date.

Section 7.3 Compliance with State ancelpr Securities antBlue Sky Laws. The Parties shall have taken all such actionas lve
necessary or appropriate under state and foremmities and “blue sky” laws in connection with thestribution.

Section 7.4 SEC Filings and Approval$ie Parties shall have prepared and TreeHoudle tehthe extent required under applicable
law, have filed with the SEC any such documentadiod no action letter requests that Dean reasomnkdbgrmines are necessary or desirable
to effectuate the Distribution, and each Partyldiele obtained all necessary approvals or nomabtiters from the SEC.

Section 7.5 Effectiveness of Registratidatement; No Stop Ordefhe Registration Statement shall have been detkdfective by
the SEC, and no stop order suspending the effersseof the Registration Statement shall have inétgated or, to the knowledge of either
the Parties, threatened by the SEC.

Section 7.6 Dissemination of InformattorDean StockholdersPrior to the Distribution, the Parties shall havepared and mailed to
the holders of Dean Common Stock such informatimmcerning TreeHouse, its business, operations amhgement, the Distribution and
such other matters as Dean shall reasonably deteranid as may be required by law.
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Section 7.7 Approval of NYSE Listing Apgation. The TreeHouse Common Stock to be distributetiérDistribution shall have been
approved for listing on the NYSE, subject to offianotice of issuance.

Section 7.8 Operating AgreemerEach of the Operating Agreements shall have bgeouted and delivered, and each of such
agreements shall be in full force and effect.

Section 7.9 Consentall Material Governmental Approvals and Conseaeiguired to permit the valid consummation of thstiutior
shall have been obtained and be in full force dfete

Section 7.10 No ActiondNo order, injunction or decree issued by any touagency of competent jurisdiction or other lagatraint
or prohibition preventing the consummation of thistBbution or the other transactions contempldigdhis Agreement (including a stop
order with respect to the effectiveness of the Regfion Statement) shall be in effect and no o#lvent outside the control of Dean shall h
occurred or failed to occur that prevents the comaation of the Distribution or the other transatti@ontemplated by this Agreement.

Section 7.11 No Material Adverse Effeblo other event or developments shall have ocduhat, in the judgment of the Dean Board
of Directors, would result in the Distribution hagia material adverse effect on Dean or its stodns.

Section 7.12 Opinion®ean or TreeHouse, as the case may be, shallrbegied any and all legal opinions, in a fornsmeebly
satisfactory to the Board of Directors of the apgiile entity, as such Board of Directors shall aeitee in good faith to be reasonably
necessary for it to authorize the consummatiomeMistribution.

Section 7.13 Other ActionSuch other reasonable and customary actions ais £lall determine to be reasonably necessarydar to
assure the successful completion of the Distrilbusioall have been taken.

Section 7.14 Satisfaction of Conditioi$e satisfaction of the foregoing conditions farethe sole benefit of Dean and shall not give
rise to or create any duty on the part of Dearmerean Board of Directors to waive or not waivg snch condition, to effect the
Distribution or in any way limit Dean’s power ofrteination set forth in Section 13.11.

ARTICLE VIII.
INSURANCE MATTERS

Section 8.1 Insurance Prior to the Disition Date. Except as may otherwise be expressly providedignArticle VIII, Dean and its
Subsidiaries shall not have any Liability whatsaeaga result of the insurance policies and prestaf Dean in effect at any time prior to the
Distribution Date, including as a result of thedear scope of any such insurance, the creditwoeds of any insurance carrier, the terms and
conditions of any policy and the adequacy or timeds of any notice to any insurance carrier wispeet to any claim or potential claim or
otherwise.
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Section 8.2 Ownership of Existing Policand ProgramsDean or one or more of the other Dean Partiels abratinue to own alll
property damage and business interruption, anditialmsurance policies and programs, includingthout limitation, primary and excess
general liability, executive liability, automobileorkers’ compensation, property damage and busimésrruption, crime and surety
insurance policies, in effect on or before the filistion Date (collectively, the Dean Policies” and individually, a “Dean Policy "). Subject
to the provisions of this Agreement, the Dean Barshall retain all of their respective rights, dfés and privileges, if any, under the Dean
Policies. Nothing contained herein shall be corstrio be an attempted assignment of or a changeytpart of the ownership of the Dean
Policies. With respect to any claim relating to Transferred Businesses or the Transferred AsBetm shall have sole responsibility for
claims administration and financial administratafrthe policies set forth on Schedule 881 such administration shall be governed solely by
the terms of Sections 8.5 and 8.6

Section 8.3 Maintenance of InsurancelfeeHouse Through the Distribution Date, Dean will maintainfull force and effect its
existing insurance to the extent that it appliethtoTransferred Assets or the Transferred Busaseseghich insurance policies are set forth on
Schedule 8.3

Section 8.4 Acquisition and Maintenant@astDistribution Insurance by TreeHous€ommencing on and as of the Distribution D
TreeHouse shall be responsible for establishingnaaiditaining separate property damage and busingssuption and liability insurance
policies and programs (including, primary and esaganeral liability, executive liability, automobjlworkers’ compensation, property
damage and business interruption, crime, suretyotimet similar insurance policies) for activitiesdaclaims involving any TreeHouse Party
or any of their Affiliates, in each case with commially reasonable limits and deductibles. EacthefTreeHouse Parties and each of their
Affiliates, as appropriate, shall be responsiblegibadministrative and financial matters relattngnsurance policies established and
maintained by the TreeHouse Parties and each infAffdiates for claims relating to any period am after the Distribution Date involving
any TreeHouse Party or any of its Affiliates.

Section 8.5 Property Damage and Busih#esruption Insurance Claims Administration foefistribution Claims. For property
damage and business interruption losses relatée: tbransferred Assets or the Transferred Busiseshé&h occur prior to the Distribution
Date, Dean shall, at TreeHouse’s request and textanmt consistent with Dean’s past practice, meepad process claims, including claims
that are payable to the Dean Parties in whole paimhbecause of insurance or reinsurance in stippproperty damage and business
interruption insurance maintained by Dean priathi Distribution Date. Any amounts received by Déaat of any costs, expenses,
deductibles and other similar payments made by P&éh respect to any such unresolved claims istexice on the Distribution Date that
settled subsequent to the Distribution Date shafp&id to TreeHouse within 5 business days of petleereof by Dean.

Section 8.6 Liability and Workers Compeitn Insurance Claims Administration for P@stribution Claims. The Dean Parties shall
have the sole right, responsibility and authordyIfability and workers compensation claims admstirgétion and financial administration of
pre-Distribution claims that relate to or affeat thean Policies or that are uninsured due to timeste
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of the Dean Policies. Upon notification by a Treel® Party or any of its Affiliates of a claim rétafto a TreeHouse Party or any of its
Affiliates under one or more of the Dean Policieean shall cooperate with TreeHouse in assertidgoansuing coverage and payment for
such claim by the appropriate insurance carriegsgept as set forth in Section 10.6, Dean shaksmle power and authority to make
binding decisions, determinations, commitments gtipilations on its own behalf and on behalf of TheeHouse Parties and their Affiliates,
which decisions, determinations, commitments aipdisttions shall be final and conclusive if readuiganade to maximize the overall
economic benefit of the Dean Policies. The Treeld®arties and their Affiliates shall assume resiiditg for, and shall pay to the
appropriate insurance carriers or otherwise, aeynprms, retrospectively-rated premiums, defenstscomlemnity payments, deductibles,
retentions or uninsured costs arising from liapitit workers compensation losses, which are ungtsbecause of coverage terms or
conditions of the policies covering such lossexitber charges (collectively,I'hsurance Charges”) whenever arising, which shall become
due and payable under the terms and conditioneyoépplicable Dean Policy in respect of any lidigi$i, losses, claims, actions or
occurrences, whenever arising or becoming knowsingrout of the ownership, use or operation of ahthe assets, businesses, operatiol
liabilities of any TreeHouse Party or any of itfildtes, when the same relate to the period gopon or after the Distribution Date. To the
extent that the terms of any applicable Dean Pgdioyide that any Dean Party shall have an obbgetid pay or guarantee the payment of
Insurance Charges relating to any TreeHouse Haesn shall be entitled to demand that TreeHouseeraa&h payment directly to the Per
or entity entitled thereto. In connection with auch demand, Dean shall submit to TreeHouse a@oayy invoice or listing of claims
received by Dean pertaining to such Insurance @&sai@pether with appropriate supporting documeamatn the event that TreeHouse fails
to pay any such Insurance Charges when due andlpayaether at the request of the Person entitigdhyment or upon demand by Dean,
any Dean Party may (but shall not be required &y)guch insurance charges for and on behalf ofteeHouse Parties and, thereafter, the
TreeHouse Parties shall forthwith reimburse Dearsfich payment within 30 days. Subject to the opinevisions of this Article VIII, the
retention by Dean of the Dean Policies and theamsipility for claims administration and financedministration of such policies are in no
way intended to limit, inhibit or preclude any rigif TreeHouse, Dean or any other insured to imstegaoverage for any insured claims ur
the Dean Policies.

Section 8.7 NekVaiver of Rights to CoverageAn insurance carrier that would otherwise begdikd to pay any claim shall not be
relieved of the responsibility with respect theretq solely by virtue of the provisions of thististe VIII, have any subrogation rights with
respect thereto. It is expressly understood aneealgthat no insurance carrier or any third pargll $ie entitled to a benefit (i.e. a benefit they
would not be entitled to receive had no Distribataxcurred or in the absence of the provisionsisfArticle VIII) by virtue of the provisions
hereof.

Section 8.8 Scope of Affected Policiesnsfurance The provisions of this Article VIII relate soletg matters involving property,
damage and business interruption, and liabilityiasce policies and programs, including, withonmitiation, primary and excess general
liability, executive liability, automobile, workersompensation, property damage and business umton, crime and surety insurance
policies, and shall not be construed to affectalsligation of or impose any obligation on the Rativith respect to any life, health and
accident,
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dental or medical or any other insurance policigdiaable to any of the officers, directors, empmey or other representatives of the Parti
their Affiliates.

Section 8.9 Letter of Credit ReimbursemaAith respect to those states in which Dean igired to maintain standby letters of credit
relating to workers compensation claims by empleyafehe Transferred Businesses (the “Letters efi€h), TreeHouse shall reimburse
Dean, on and after the Distribution Date, for akts and expenses incurred by Dean in respecedfdtiers of Credit (including any expen
incurred in arranging for such Letters of Credit)addition, with respect to those states in whd&an maintains qualified self insurance
programs relating to workers compensation claimerbployees of the Transferred Businesses, TreeHthadkreimburse Dean, on and after
the Distribution Date, for the allocated portioncoits and expenses incurred by Dean in respactobf self insurance programs and any
corresponding collateral (the “Self Insurance C9sEor each twelve (12) month period (which inliteeriod shall commence on the
Distribution Date and end on the one-year annivgrsgreof), Dean shall submit an invoice summagzhe costs and expenses by
jurisdiction in respect of the Letters of Creditlahe Self Insurance Costs to TreeHouse. Paymaiittehmade by TreeHouse no later tl
thirty (30) days after the invoice date. In additiin the event any Letter of Credit is drawn by beneficiary thereof, TreeHouse shall
reimburse Dean for the amount of such drawing withie (5) days of Dean’s demand therefor. Thegailons of TreeHouse set forth in this
Section 8.9 shall survive the Distribution Datesfiditely.

ARTICLE IX.
EXPENSES

Section 9.1 Allocation of Expensd§registration of the TreeHouse Common Stockuos@nd trading of the TreeHouse Common
Stock commences on the NYSE, TreeHouse shall lpemsgble for, and shall pay, up to $10,000,000eeEfand expenses incurred by Dean
and TreeHouse in connection with (i) drafting, negfing and implementing this Agreement, the Stadttars Agreement, the Employment
Agreements or any of the Operating Agreements @nplgnning, analyzing and executing the Distribat No later than ninety (90) days
after the Distribution Date (or the terminationtlos Agreement, if earlier), Dean shall notify TirEise in writing of the fees and expenses to
be reimbursed by TreeHouse pursuant to this Sedtibrand TreeHouse shall promptly remit paymersiueh fees and expenses to Dean.
Notwithstanding the foregoing, Dean shall be resfa for, and shall not be entitled to reimburseht, its costs incurred in connecti
with the transfer of production out of the Cityloflustry South plant located in City of Industrglifornia to other Dean facilities.

ARTICLE X.
INDEMNIFICATION

Section 10.1 Release of Mistribution Claims.

(a) Except as provided in Section 10.1€ffective as of the Distribution Date, each Paidgs hereby, on behalf of itself and its
respective Subsidiaries and Affiliates, succesandsassigns and all Persons who at any time pridret Distribution Date have been
shareholders, directors, officers, agents or eng@eyof either Party (in each case, in their resmectipacities as such), remise, release and
forever discharge the other Party, its respective
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Subsidiaries and Affiliates, successors and assigdsall Persons who at any time prior to the ation Date have been shareholders,
directors, officers, agents or employees of sustyRm each case, in their respective capacitiesueh), and their respective heirs, executors,
administrators, successors and assigns, from ahglahiabilities whatsoever, whether at law oriquity (including any right of

contribution), whether arising under any contracagreement, by operation of law or otherwise, texgsor arising from any acts or events
occurring or failing to occur or alleged to haveweed or to have failed to occur or any conditieristing or alleged to have existed on or
before the Distribution Date, including in conneatiwith the transactions and all other activit@splement the Distribution.

(b) Nothing contained in Section 10.1¢aall impair any right of any Person identifiedSaction 10.1(a) to enforce this Agreement, the
Stockholders Agreement, the Employment AgreeméimsQOperating Agreements, any Shared Contracteoagineement set forth on Sche
6.8(e). Nothing contained in Section 10.1(a) stellase any Person from:

(i) any Liability provided in or relting from any agreement, arrangement, commitroeniderstanding of the Parties that is
specified in Section 2.5 or the Schedule theretooaso terminate as of the Distribution Date, oy ather Liability specified in Section 2.5 as
not to terminate as of the Distribution Date;

(ii) any Liability, contingent orlodrwise, assumed, transferred, assigned, retaingitboated to a Party, its Subsidiaries or Affitis
in accordance with this Agreement, or any othebility of any Party, its Subsidiaries or Affiliatesder this Agreement;

(i) any Liability that any Indenfiéd Party may have with respect to indemnificatiwrcontribution pursuant to this Agreement for
claims brought against the Parties or their respe&ubsidiaries or Affiliates by third Persons,igbhLiability shall be governed by the
provisions of this Article X and, if applicable gtappropriate provisions of the Operating Agreesient

(iv) any Liability the release of igh would result in the release of any Person dtfien a Person released pursuant to Section 10.1

(@).

(c) Neither Party shall make, nor peramy of its Subsidiaries or Affiliates to make, aitgim or demand, or commence any Action
asserting any claim or demand, including any clafroontribution or indemnification, against the etfParty, or any other Person released
pursuant to Section 10.1(a), with respect to ampility released pursuant to Section 10.1(a).

(d) It is the intent of each of the Pestby virtue of the provisions of this Section 1@.provide for a full and complete release and
discharge of all Liabilities existing or arisingpof all acts and events occurring or failing to aamualleged to have occurred or to have failed
to occur and all conditions existing or allegedh&we existed on or before the Distribution Datéween the Parties (including any contractual
agreements or arrangements existing or allegexliso lmetween the Parties on or before the DistigiouDate), except as expressly set forth in
Section 10.1(b). At any time, at the reasonableestof either Party, the other Party shall exeautkdeliver releases reflecting the
provisions hereof.
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Section 10.2 Indemnification by TreeHouE&cept for matters explicitly covered by the agnent set forth on Schedule 6.8¢ekRs
provided in Section 10.5 and except as expresslyiged in the Operating Agreements, TreeHouse séiadl shall cause each of the other
TreeHouse Parties to, indemnify, defend and hoithtess the Dean Parties and each of their Affiliatkrectors, officers, employees and
agents, and each of the heirs, executors, sucsessdrassigns of any of the foregoing (collectiyéie “Dean Indemnified Parties”), from
and against any and all Expenses or Losses incarredffered by one or more of the Dean IndemniRedties, in connection with, relating
arising out of or due to, directly or indirectlyjyaof the following items:

(a) any claim that the information incdakin the Registration Statement or the InformaStatement set forth on Schedule 10.2(a)
under the heading “TreeHouse Information” is or fedse or misleading with respect to any materat br omits or omitted to state any
material fact required to be stated therein or s&asy in order to make the statements thereitgl 6f the circumstances under which they
were made, not misleading, regardless of whetheeoticurrence, action or other event giving risthéapplicable matter took place prior ti
subsequent to the Distribution Date;

(b) the Transferred Businesses as coaduny the Dean Parties or their Affiliates or presiesors on or at any time prior to the
Distribution Date;

(c) the Transferred Assets;
(d) the Assumed Liabilities;

(e) the Transferred Businesses not bejpegated in the ordinary course of business dfteDistribution as a result of any action or
failure to act by any TreeHouse Party, or any efgiersons who served (or would have served hadserson not retired or his employment
been terminated voluntarily or involuntarily) orssrving, in each case, after the Distributiora aérector, officer or employee of any
TreeHouse Party;

(f) the use by any TreeHouse Party dfteDistribution of any Retained Name or any vasiathereof, or other Trademarks,
tradenames, logos or identifiers using any of suares or otherwise owned by or licensed to any [Peaty;

(g) the breach by any TreeHouse Pargngfcovenant or agreement set forth in this Agrednamy Operating Agreement or any
Conveyancing Instrument, in each case, regardfesten or where the loss, claim, accident, occureervent or happening giving rise to
Expense or Loss took place, or whether any suah ébaim, accident, occurrence, event or happesikgown or unknown, or reported or
unreported; and

(h) the matters set forth on Schedul@ (k).

Section 10.3 Indemnification by Dedexcept for matters explicitly covered by the agnent set forth on Schedule 6.8¢e)xs
provided in Section 10.5 and except as expresslyiged in the Operating Agreements, Dean shallrmdéy, defend and hold harmless
TreeHouse and each of its Affiliates, directordicefs, employees and agents, and each of the legsutors, successors and assigns of any
of the foregoing (collectively, theTreeHouse Indemnified Parties”), from and against any and all Expenses or Lossasred or suffered
by one or more of the TreeHouse Indemnified Paitie®nnection with, relating to, arising out ofdure to, directly or indirectly, any of the
following items:
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(a) the business (other than the TrarsdeBusinesses) conducted by the Dean PartiegibrAffiliates or predecessors on or at any
time prior to the Distribution Date;

(b) the assets owned by Dean or its Slidoses other than the Transferred Assets;
(c) the Liabilities (including the Retath Liabilities) of the Dean Parties other thanAlssumed Liabilities;

(d) the breach by any Dean Party of aenant or agreement set forth in this Agreement,@perating Agreement or any
Conveyancing Instrument, in each case, regardfesten or where the loss, claim, accident, occureervent or happening giving rise to
Expense or Loss took place, or whether any suah ébaim, accident, occurrence, event or happesikgown or unknown, or reported or
unreported; and

(e) any claim that the information inchaldin the Registration Statement or the InformaS8tatement set forth on Schedule 10.2(a)
under the heading “Dean Information” is or wasdads misleading with respect to any material facirits or omitted to state any material
fact required to be stated therein or necessanyder to make the statements therein, in lighhefdircumstances under which they were
made, not misleading, regardless of whether tharoecce, action or other event giving rise to thpli@able matter took place prior to or
subsequent to the Distribution Date.

Section 10.4 Applicability of and Limitah on Indemnification EXCEPT AS EXPRESSLY PROVIDED HEREIN, THE
INDEMNITY OBLIGATION UNDER THIS ARTICLE X SHALL APALY NOTWITHSTANDING ANY INVESTIGATION MADE BY OR
ON BEHALF OF ANY INDEMNIFIED PARTY AND SHALL APPLYWITHOUT REGARD TO WHETHER THE LOSS OR EXPENSE
FOR WHICH INDEMNITY IS CLAIMED HEREUNDER IS BASED © STRICT LIABILITY, ABSOLUTE LIABILITY, ANY OTHER
THEORY OF LIABILITY OR ARISES AS AN OBLIGATION FORCONTRIBUTION.

Section 10.5 Adjustment of Indemnifiabtesses

(a) The amount that any Party or anyoAffiliates (an “Indemnifying Party ") is required to pay to any Person entitled to
indemnification hereunder (an hdemnified Party ") shall be reduced by any insurance proceeds #ret amounts actually recovered by or
on behalf of such Indemnified Party in reductioritaf related Expense or Loss. If an IndemnifiedyPaceives a payment (ar fidemnity
Payment ") required by this Agreement from an IndemnifyiRgrty in respect of any Expense or Loss and sulesdiglactually receives
Insurance Proceeds or other amounts in respecicbfExpense or Loss, then such Indemnified Padjl phy to the Indemnifying Party a
sum equal to the lesser of (1) the after-tax amofistich Insurance Proceeds or other amounts &cteakived or (2) the net amount of
Indemnity Payments actually received previouslye Tidemnified Party agrees that the IndemnifyingyPshall be subrogated to such
Indemnified Party under any insurance policy.

(b) An insurer who would otherwise beigated to pay any claim shall not be relieved ef thsponsibility with respect thereto, or,
solely by virtue of the indemnification provisiohsreof, have any subrogation rights with respeateto.
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(c) Indemnity Payments (i) shall be iraed to take into account any tax cost incurrethbyndemnified Party as a result of the rec
or accrual of Indemnity Payments hereunder, afdlfall be reduced to take into account any taxefieactually realized by the Indemnified
Party arising from incurrence or payment by theeindified Party of the related Expense or Loss. Jdréies intend that amounts paid by
Dean to or for the benefit of TreeHouse, or by Hegse to or for the benefit of Dean, under thisdetX shall be treated by the Parties, for
all applicable tax purposes, as relating back ¢édtithe immediately before the Distribution as ajusiinent to capital (i.e., a capital
contribution or distribution), and accordingly asirig not deductible by the payor and, to the fukkegent permitted by law, not includible in
the taxable income of the recipient. The partiesd| stot take any position inconsistent with sucteimded tax treatment, except to the extent
that a final determination (as defined in Secti8ti3 of the Code) with respect to the recipientypastuses any such payment not to be so
treated.

(d) In the event that an Indemnity Paytrstrall be denominated in a currency other thariddrstates dollars, the amount of such
payment shall be translated into United Statesadollising the Foreign Exchange Rate for such ccyréetermined in accordance with the
following rules:

(i) with respect to an Expense @oas arising from payment by a financial institationder a guarantee, comfort letter, letter of
credit, foreign exchange contract or similar instet, the Foreign Exchange Rate for such currehalf be determined as of the date on
which such financial institution shall have beeimteursed,;

(i) with respect to an Expense drwoas covered by insurance, the Foreign Exchange feasuch currency shall be the Foreign
Exchange Rate employed by the insurance compamydang such insurance in settling such Expenseasslwith the Indemnifying Party;
and

(iii) with respect to an Expenseadross not covered by clause (i) or (ii) above,Rbesign Exchange Rate for such currency she
determined as of the date that notice of the claith respect to such Expense or Loss shall be diwéhe Indemnified Party.

Section 10.6 Procedures for Indemnifaabf Third Party Claims

(a) If any third party shall make anyieiaor commence any arbitration proceeding or sugti€ctively, a “Third Party Claim )
against any one or more of the Indemnified Pawtigls respect to which an Indemnified Party intetmlsnake any claim for indemnification
against a TreeHouse Party under Section 10.2 anstgaDean Party under Section 10.3, such IndéednParty shall promptly give written
notice to the Indemnifying Party describing suclrdParty Claim in reasonable detail. Notwithstandihe foregoing, the failure of any
Indemnified Party to provide notice in accordandéhthis Section 10.6(a) shall not relieve the tedaindemnifying Party of its obligations
under this Article X, except to the extent thatrslmdemnifying Party is actually prejudiced by sdiaiure to provide notice.

(b) The Indemnifying Party shall haved¥ys after receipt of the notice referred to inti®acl0.6(a) to notify the Indemnified Party
that it elects to conduct and control the deferise o
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such Third Party Claim. If the Indemnifying Partyesd not give the foregoing notice, the Indemniffedity shall have the right to defend,
contest, settle or compromise such Third PartyrClaithe exercise of its exclusive discretion sabje the provisions of Section 10.6(c), and
the Indemnifying Party shall, upon request from afthe Indemnified Parties, promptly pay to suctidmnified Parties in accordance with
the other terms of this Section 10.6(b) the amaotiainy Expense or Loss resulting from their lidhito the third party claimant. If the
Indemnifying Party gives the foregoing notice, thdemnifying Party shall have the right to undeetabonduct and control, through counsel
reasonably acceptable to the Indemnified Party adiitd sole expense, the conduct and settlementadf Third Party Claim, and the
Indemnified Party shall cooperate with the Inderyini) Party in connection therewith, provided thath{e Indemnifying Party shall not
thereby permit any lien, encumbrance or other agveharge to thereafter attach to any asset ofra®mnnified Party; (ii) the Indemnifying
Party shall not thereby permit any injunction agaemy Indemnified Party; (iii) the Indemnifyingmashall permit the Indemnified Party a
counsel chosen by the Indemnified Party and reddpmaaceptable to the Indemnifying Party to mongoch conduct or settlement and shall
provide the Indemnified Party and such counsel witbh information regarding such Third Party Claisreither of them may reasonably
request (which request may be general or specifid)the fees and expenses of such counsel chgstie indemnified Party (including
allocated costs of in-house counsel and other paedpshall be borne by the Indemnified Party unlgg the Indemnifying Party and the
Indemnified Party shall have mutually agreed tortention of such counsel or (B) the named pattiemy such Third Party Claim include
the Indemnified Party and the Indemnifying Partg anthe reasonable opinion of counsel to the Indéed Party representation of both
parties by the same counsel would be inappropdiageto actual or likely conflicts of interest beemethem, in either of which cases the
reasonable fees and disbursements of counseldbrlademnified Party (including allocated costsmhouse counsel and other personnel)
shall be paid by the Indemnifying Party; and (W@ indemnifying Party shall agree promptly to reimge to the extent required under this
Article X the Indemnified Party for the full amouat any Expense or Loss resulting from such ThidyClaim and all related expenses
incurred by the Indemnified Party. In no event bti@ Indemnifying Party, without the prior writt@onsent of the Indemnified Party, settl
compromise any claim or consent to the entry ofjadgment that does not include as an uncondititarat thereof the giving by the claim
or the plaintiff to the Indemnified Party of a ra¢e from all liability in respect of such claim.

If the Indemnifying Party shall not hawedertaken the conduct and control of the defehs@y Third Party Claim as provided above,
the Indemnifying Party shall nevertheless be ettithrough counsel chosen by the Indemnifying Pamty reasonably acceptable to the
Indemnified Party to monitor the conduct or setetnof such claim by the Indemnified Party, andltidemnified Party shall provide the
Indemnifying Party and such counsel with such imfation regarding such Third Party Claim as eitfeéhem may reasonably request (which
request may be general or specific), but all castsexpenses incurred in connection with such raong shall be borne by the Indemnifying
Party.

(c) So long as the Indemnifying Partgastesting any such Third Party Claim in good fditle Indemnified Party shall not pay or se
any such Third Party Claim. Notwithstanding theefpsing, the Indemnified Party shall have the righpay or settle any such Third Party
Claim, provided that in such event the Indemnifiadty shall waive any right
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to indemnity therefor by the Indemnifying Partydam amount in respect thereof shall be claimeshasxpense or a Loss under this
Article X.

If the Indemnified Party determines mri¢asonable good faith judgment that the IndermgfiParty is not contesting such Third Party
Claim in good faith, the Indemnified Party shall/bahe right to undertake control of the defenssuwh Third Party Claim upon five days
written notice to the Indemnifying Party and thdteato defend, contest, settle or compromise diihd Party Claim in the exercise of its
exclusive discretion.

If the Indemnified Party shall have undken the conduct and control of the defense ofTdmigd Party Claim as provided above, the
Indemnified Party, on not less than 45 days priott@n notice to the Indemnifying Party, may makélsement (including payment in full) of
such Third Party Claim, and such settlement steabibding upon the Parties for the purposes hetmdéss within said 45-day period the
Indemnifying Party shall have requested the IndéiethiParty to contest such Third Party Claim atekpense of the Indemnifying Party. In
such event, the Indemnified Party shall promptlgnpty with such request and the Indemnifying Pahiglishave the right to direct the defe
of such claim or any litigation based thereon scifdje all of the conditions of Section 10.6(b). Wihstanding anything in this Section 10.6
(c) to the contrary, if the Indemnified Party, iretgood-faith belief that a claim may materiallgauversely affect it other than as a result of
money damages or other money payments, advisésabmnifying Party that it has determined to sedtidaim, the Indemnified Party shall
have the right to do so at its own cost and expemi$ieout any requirement to contest such clainhatrequest of the Indemnifying Party, but
without any right under the provisions of this &lé X for indemnification by the Indemnifying Party

(d) To the extent that, with respectiy alaim governed by Section 9 of the Tax Sharimgge®ment, there is any inconsistency betv
the provisions of such Section 9 and of this Secti0.6, the provisions of Section 9 of the Tax 8ftpAgreement shall control with respec
the conduct, defense and settlement of such claim.

Section 10.7 Procedures for Indemnifaratf Direct Claims Any claim for indemnification on account of anfgexse or a Loss made
directly by the Indemnified Party against the Inaéfiying Party and that does not result from a Thiatty Claim shall be asserted by written
notice from the Indemnified Party to the IndemmifyiParty specifically claiming indemnification hareler. Such Indemnifying Party shall
have a period of 45 days after the receipt of swatfte within which to respond thereto. If suchdnthifying Party does not respond within
such 45-day period, such Indemnifying Party shaldlbemed to have accepted responsibility to make@at and shall have no further right
to contest the validity of such claim. If such Inti@fying Party does respond within such 45-dayqaband rejects such claim in whole or in
part, such Indemnified Party shall be free to pan®solution as provided in Article XI.

Section 10.8 Contributionf the indemnification provided for in this Artee X is unavailable to an Indemnified Party in resipof any
Expense or Loss arising out of or related to infation contained in the Registration Statement erdtiiormation Statement, then the
Indemnifying Party, in lieu of indemnifying suchdemnified Party, shall contribute to the amountipai payable by such Indemnified Party
as a result of such Expense or Loss in such
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proportion as is appropriate to reflect the relafiault of the TreeHouse Indemnified Parties, @andhe hand, or the Dean Indemnified Parties,
on the other hand, in connection with the statemenbmissions that resulted in such Expense os.LHse relative fault of any TreeHouse
Indemnified Party, on the one hand, and of any Dedamnified Party, on the other hand, shall bemeined by reference to, among other
things, whether the untrue or alleged untrue statérmof a material fact or the omission or allegadssion of a material fact relates to
information supplied by the Transferred Businesses TreeHouse Indemnified Party, on the one handy the Retained Business or a Dean
Indemnified Party, on the other hand.

Section 10.9 Remedies Cumulatiidne remedies provided in this Article X shalldaanulative and, subject to the provisions of
Article XI, shall not preclude assertion by an Imdgfied Party of any other rights or the seekin@o§ and all other remedies against any
Indemnifying Party.

Section 10.10 SurvivahAll covenants and agreements of the Parties agwdan this Agreement relating to indemnificatismall
survive the Distribution Date indefinitely, unlesspecific survival or other applicable periodxpressly set forth herein.

ARTICLE XI.
DISPUTE RESOLUTION

Section 11.1 Escalation and Mediation

(a) The Parties agree to use commeraialigonable efforts to resolve expeditiously aspuatie, controversy or claim between them
with respect to the matters covered hereby thataniag from time to time on a mutually acceptatdgatiated basis. In furtherance of the
foregoing, any Party involved in a dispute, conénsy or claim may deliver a notice (aiEScalation Notice”) demanding an in-person
meeting involving representatives of the Parties senior level of management of the Parties (trefParties agree, of the appropriate
strategic business unit or division within suchitghtA copy of any such Escalation Notice shallgdeen to the General Counsel, or like
officer or official, of each Party involved in tligspute, controversy or claim (which copy shaltesthat it is an Escalation Notice pursuant to
this Agreement). Any agenda, location or procedtmesuch discussions or negotiations between #rgeg® may be established by the Parties
from time to timeprovided, however, that the Parties shall use commercially reasenetbbrts to meet within 30 days of the Escalation
Notice.

(b) The Parties may agree to retain aiated acceptable to both Parties, to aid the &siti their discussions and negotiations by
informally providing advice to the Parties. Any pjain expressed by the mediator shall be strictlyissty and shall not be binding on the
Parties, nor shall any opinion expressed by theiat@dbe admissible in any action or proceedinge Trtediator shall be selected by the Party
that did not deliver the applicable Escalation setfirom the list of individuals to be supplied be tParties by JAMS/Endispute, the American
Arbitration Association or such entity mutually egable to the Parties. Costs of the mediator beddlorne equally by the Parties involved in
the matter, except that each Party shall be redgerfsr its own expenses.
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Section 11.2 Continuity of Service andf@@ance. Unless otherwise agreed in writing, the Partidsoontinue to provide service ai
honor all other commitments under this Agreemedt@ach Operating Agreement during the course giutsresolution pursuant to the
provisions of this Article XI with respect to allatters not subject to such dispute, controversyam.

Section 11.3 Choice of ForurAny mediation hereunder shall take place in tteéeSof Delaware, unless otherwise agreed in vgritip
the Parties.

Section 11.4 Ability to Pursue Other LieBamedies For the avoidance of doubt, nothing in this AgiXI| shall prevent any Party
from pursuing any and all remedies available to @donnection with a dispute relating to this Agrest, the Stockholders Agreement or any
of the Operating Agreements if the Parties are lentabotherwise resolve such dispute in accordavitethe foregoing procedures.

ARTICLE XII.
ACCESSTO INFORMATION AND SERVICES

Section 12.1 Agreement for Exchange @rimation. (a) At all times from and after the Distributibrate for a period of five years, as
soon as reasonably practicable after written raqg®ean shall afford to TreeHouse, its Subsgidsand their authorized accountants,
counsel and other designated representatives ralsigoaccess during normal business hours, at Tres#oexpense and provide copies of,
all records, books, contracts, instruments, dateychents and other information (collectivelynformation ”) in the possession or under the
control of Dean immediately following the Distrilioh Date that relates to TreeHouse, the TransfaBresinesses or the employees of the
Transferred Businesses; and (ii) TreeHouse shalichfo Dean, its Subsidiaries and their authoriaecbuntants, counsel and other desigr
representatives reasonable access during normialssshours to, or, at Dean’s expense, providessaghi all Information in the possession
or under the control of TreeHouse immediately foilyg the Distribution Date that relates to Dear, Retained Business or the employees of
Dean;provided,that in the event that either Party determinesahgtsuch provision of or access to Informationi¢dne commercially
detrimental, violate any law or agreement or waing attorney-client privilege, the Parties shatktall reasonable measures to permit the
compliance with such obligations in a manner thvaids any such harm or consequence.

(b) Either Party may request Informatioer Section 12.1(a), (i) to comply with reportidgsclosure, filing or other requirements
imposed on the requesting party (including undglieable securities or tax laws) by a GovernmeAtahority having jurisdiction over the
requesting party, (ii) for use in any other judiciagulatory, administrative, tax or other prodegcr in order to satisfy audit, accounting,
claims defense, regulatory filings, litigation, w@xother similar requirements, (iii) for use imgpensation, benefit or welfare plan
administration or other bona fide business purposéiv) to comply with its obligations under ttAgreement or any Operating Agreement.
The rights and obligations under this Article Xteaubject to any specific limitations, qualificats or additional provisions on the sharing,
exchange or confidential treatment of Informatienferth in this Agreement or any Operating Agreatr@ Shared Contract.
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Section 12.2 Ownership of Informatiofiny Information owned by one Party that is preddo a requesting Party pursuant to
Section 12.1 shall be deemed to remain the propéttye providing Party. Unless specifically satffioherein, nothing contained in this
Agreement shall be construed to grant or conféntsigf license or otherwise in any such Information

Section 12.3 Compensation for Providimgimation. The Party requesting Information agrees to reisdthe providing Party for the
reasonable costs, if any, of creating, gatherirdyapying such Information, to the extent that scasts are incurred for the benefit of the
requesting Party. Except as otherwise specifigalywided in this Agreement, such costs shall beprded in accordance with the providing
Party’s standard methodology and procedures.

Section 12.4 Retention of Record® facilitate the possible exchange of Informafoursuant to this Article XII after the Distribati
Date, the Parties agree to use commercially reddmedforts to retain all Information in their resgiive possession or control on the
Distribution Date in accordance with the policieslgrocedures of Dean as in effect on the DistidiouDate or such other procedures as may
reasonably be adopted by the applicable Party #iféeDistribution Date. No party will destroy, aermit any of its Subsidiaries or Affiliates
to destroy, any Information that the other Party mave the right to obtain pursuant to this Agreenmeior to the fifth anniversary of the di
hereof, and thereafter without first using comnmatgireasonable efforts to notify the other Parftyhe proposed destruction and giving the
other Party the opportunity to take possessiomofisnformation prior to such destructigerpvided that in the case of any Information
relating to taxes, the parties’ obligations witegect to record retention will be as set forthéctin 10.02(b) of the Tax Sharing Agreement.

Section 12.5 Limitation of LiabilityNo Party shall have any liability to the othertR4i) if any Information exchanged or provided
pursuant to this Agreement that is an estimatem@rchst, or that is based on an estimate or farésdseund to be inaccurate, in the absenc
gross negligence or willful misconduct by the Pamtgviding such Information, or (i) if any Inforrtian is destroyed after commercially
reasonable efforts to comply with the provisionSettion 12.4.

Section 12.6 Production of Witnessés all times from and after the Distribution Dagach Party shall use commercially reasonable
efforts to make available to the other Party (withcost (other than reimbursement of actual ouypaxtket expenses) to, and upon prior wri
request of, the other Party) its directors, offsc@mployees and agents as witnesses to the éxatithe same may reasonably be required by
the other Party in connection with any Action (egxci@ the case of any Action by one Party agaimstather Party) in which the requesting
Party may from time to time be involved with resptecthe Transferred Businesses, the Retained Bsisiar any transactions contemplated
hereby.

Section 12.7 ConfidentialitfFrom and after the Distribution Date, each of Daad TreeHouse shall hold, and shall cause their
respective directors, officers, employees, ageutssultants, advisors and other representativhslth in strict confidence, with at least the
same degree of care that applies to Dean’s cortfademd proprietary information pursuant to paiin effect as of the Distribution Date or
such other procedures as may reasonably be adoptbeé applicable Party after the Distribution Datit non-public information
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concerning or belonging to the other Party or anysdSubsidiaries or Affiliates obtained by it @rito the Distribution Date, accessed by it
pursuant to Section 12.1, or furnished to it bydtieer Party or any of its Subsidiaries or Affigatpursuant to this Agreement or any
agreement or document contemplated hereby, inaydiithout limitation, any trade secrets, techngldghow-how and other non-public,
proprietary intellectual property rights licensagdguant to the Trademark License Agreements aritirgitaelease or disclose such
information to any other Person, except their repngatives, who shall be bound by the provisiortsigfSection 12.7rovided, however,
that Dean and TreeHouse and their respective diratfficers, employees, agents, consultantssadviand other representatives may
disclose such information if, and only to the extdat, (i) a disclosure of such information is qmetled by judicial or administrative process
or, in the opinion of such Party’s counsel, by otfegjuirements of law (in which case the disclostagty will provide, to the extent
practicable under the circumstances, advance writtéice to the other Party of its intent to makehsdisclosure), or (ii) such Party can show
that such information (A) is published or is or lotiserwise become available to the general pulligaat of the public domain without bree
of this Agreement; (B) has been furnished or mau®nai to the recipient without any obligation to geeconfidential by a third party under
circumstances which are not known to the recipiemvolve a breach of the third party’s obligataio a Party hereto; (C) was developed
independently of information furnished to the réeip under this Agreement; or (D) in the case &rimation furnished after the Distribution
Date, was not known to the recipient at the timéhefDistribution but became known to the recipjanmr to the time of receipt thereof from
the other Party.

Section 12.8 Privileged Matter@) Each of Dean and TreeHouse agrees to majmiaeserve and assert all privileges, including,
without limitation, privileges arising under or atihg to the attorney-client relationship (whictaliiinclude without limitation the attorney-
client and work product privileges), not heretofar@ved, that relate to the Transferred Busineasésthe Transferred Assets for any period
prior to the Distribution Date (Privilege” or “ Privileges”). Each Party acknowledges and agrees that any @sisiated with asserting a
Privilege shall be borne by the Party requestirg siich privilege be asserted. Each Party agreed ghall not waive any Privilege that co
be asserted under applicable law without the prititen consent of the other Party. The rights abligations created by this Section 12.8
shall apply to all information relating to the Tef@rred Businesses as to which, but for the Distidlm, either Party would have been entitled
to assert or did assert the protection of a Pigeilé Privileged Information ), including without limitation, (i) any and alhformation
generated prior to the Distribution Date but whiafter the Distribution, is in the possession ti@i Party; and (ii) all information generated,
received or arising after the Distribution Datettieders to or relates to Privileged Informatiomgeated, received or arising prior to the
Distribution Date.

(b) Upon receipt by either Party of anpgoena, discovery or other request that may eathie production or disclosure of Privileged
Information or if either Party obtains knowledgatthny current or former employee of Dean or Traetéchas received any subpoena,
discovery or other request that may call for thedpiction or disclosure of Privileged Informationch Party shall notify promptly the other
Party of the existence of the request and shalligeathe other Party a reasonable opportunity v@ve the information and to assert any
rights it may have under this Section 12.8 or otligs to prevent the production or disclosure ofilaged Information. Each Party agrees
it will not produce or disclose any information
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that may be covered by a Privilege under this 8ac&P.8 unless (i) the other Party has provideditgen consent to such production or
disclosure (which consent shall not be unreasonaltthheld), or (ii) a court of competent jurisdimti has entered a final, nonappealable order
finding that the information is not entitled to protion under any applicable Privilege.

(c) Dean'’s transfer of books and recanaid other information to TreeHouse, and Dean’seagent to permit TreeHouse to possess
Privileged Information existing or generated ptimthe Distribution Date, are made in reliance oeeHouse’s agreement, as set forth in
Sections 12.7 and 12.8, to maintain the confidétytiaf Privileged Information and to assert andimiain all applicable Privileges. The acc
to information being granted pursuant to Sectiori 1the agreement to provide witnesses and indaldpursuant to Section 12.6 and the
transfer of Privileged Information to TreeHouseguant to this Agreement shall not be deemed a waiveny Privilege that has been or may
be asserted under this Section 12.8 or otherwigthifg in this Agreement shall operate to redudejmize or condition the rights granted to
Dean in, or the obligations imposed upon TreeHdnysé¢his Section 12.8.

ARTICLE XIII.
MISCELLANEOUS

Section 13.1 Entire Agreemeiithis Agreement and the Operating Agreementsudicy the Schedules and Exhibits referred to herein
and therein and the documents delivered pursuaatdiand thereto, constitute the entire agreemetmden the Parties with respect to the
subject matter contained herein or therein, anésagle all prior agreements, negotiations, disenssunderstandings, writings and
commitments between the Parties with respect th subject matter.

Section 13.2 Choice of Law and Foruihis Agreement shall be governed by and constameidenforced in accordance with the
substantive laws of the State of Delaware anddHerfl laws of the United States of America applieaherein, as though all acts and
omissions related hereto occurred in Delaware.

Section 13.3 Amendmenthis Agreement shall not be amended, modifiesugplemented except by a written instrument sidnean
authorized representative of each of the Parties.

Section 13.4 WaiverAny term or provision of this Agreement may bawed, or the time for its performance may be exéhdy the
Party or Parties entitled to the benefit thereafy Auch waiver shall be validly and sufficientlyen for the purposes of this Agreement if, as
to any Party, it is in writing signed by an autlzed representative of such Party. The failure gfRarty to enforce at any time any provision
of this Agreement shall not be construed to be ia@evaf such provision, or in any way to affect thadidity of this Agreement or any part
hereof or the right of any Party thereafter to erdaeach and every such provision. No waiver oftameach of this Agreement shall be held to
constitute a waiver of any other or subsequentdbrea

Section 13.5 Partial InvalidityWherever possible, each provision hereof shalhtegpreted in such a manner as to be effectide an
valid under applicable law, but in case any
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one or more of the provisions contained hereinl sfaalany reason, be held to be invalid, illegaloenforceable in any respect, such
provision or provisions shall be ineffective to #wdent, but only to the extent, of such invaliditiegality or unenforceability without
invalidating the remainder of such provision oryistons or any other provisions hereof, unless suchnstruction would be unreasonable.

Section 13.6 Execution in Counterpaifhis Agreement may be executed in one or morateoparts, each of which shall be deemed
an original instrument, but all of which shall bensidered one and the same agreement, and shathbdiinding when one or more
counterparts have been signed by and delivereddio ef the Parties.

Section 13.7 Successors and Assigies Agreement and each Operating Agreement bbabinding upon and inure to the benefit of
the Parties hereto and thereto, respectively, lagid $uccessors and permitted assignavided, however, that the rights of either Party unc
this Agreement and each Operating Agreement sbalb@ assignable by such Party without the pridgttew consent of the other Party. The
successors and permitted assigns hereunder stialti@ without limitation, any permitted assignseagll as the successors in interest to
permitted assignee (whether by merger, liquidafiocluding successive mergers or liquidations) thieowvise).

Section 13.8 Third Party Beneficiaridsxcept to the extent otherwise provided in Aetil or in any Operating Agreement, the
provisions of this Agreement and each OperatingeAgrent are solely for the benefit of the Partiebthnir respective Affiliates, successors
and permitted assigns and shall not confer uportlard Person any remedy, claim, liability, reimbament or other right in excess of those
existing without reference to this Agreement or &perating Agreement. Nothing in this Agreemenarmy Operating Agreement shall
obligate Dean or TreeHouse to assist any TreeHengxoyee to enforce any rights such employee mag héth respect to any of the
employee benefits described in this Agreement.

Section 13.9 Notice®\ll notices and other communications requiregp@mitted to be given hereunder shall be in writing shall be
deemed given upon (a) a transmitter’s confirmatiba receipt of a facsimile transmission (but afifpllowed by confirmed delivery of a
standard overnight courier the following busineag dr if delivered by hand the following business) (b) confirmed delivery of a standard
overnight courier or when delivered by hand ortke) expiration of five business days after the daééed by certified or registered mail
(return receipt requested), postage prepaid, tpdnies at the following addresses (or at suckradlddresses for a party as shall be specified
by like notice):

If to Dean, to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Counsel
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with a copy (which shall not constitute effectivatioe) to:

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.

Washington, D.C. 20037

Telephone: (202) 663-6000

Fax: (202) 663-6363

Attention: Erika L. Robinson

If to TreeHouse, to:

TreeHouse Foods, Inc.
857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604
Attention: General Counsel

with a copy (which shall not constitute effectivatioe) to:

Winston and Strawn LLP
35 W. Wacker Drive
Chicago, Illinois 60601
Telephone: (312) 558-5600
Fax: (312) 558-5700
Attention: Bruce A. Toth

Either party may, by written notice to the othertjgs, change the address or the party to whichnatige, request, instruction or other
documents is to be delivered.

Section 13.10 Performandeach Party shall cause to be performed, and hepahrantees the performance of, all actions, ageets
and obligations set forth herein to be performeéivy Subsidiary or Affiliate of such Party.

Section 13.11 TerminatioiNotwithstanding any provisions hereof, this Agnemt may be terminated and the Distribution abaadon
at any time prior to the Distribution Date by andhe sole discretion of the Board of Director®efan without the prior the approval of any
Person but subject to the rights of the partiesutite Stockholders Agreement. In the event of $ehination, this Agreement shall
forthwith become void and no Person shall haveliaylity to any other Person by reason of this égment.

[ signature page followk
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IN WITNESS WHEREOF, the Parties have edubis Agreement to be executed by their authdnizpresentatives as of the date first

above written.
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DEAN FOODS COMPANY

By: /s/ Edward F. Fugge

Name Edward F. Fugge
Title: Vice Presiden- Corporate Developmel

TREEHOUSE FOODS, INC

By: /s/ Thomas E. 'Neill
Name Thomas E. ¢ Neill
Title: Senior Vice Presidetl
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RIGHTS AGREEMENT DATED AS OF JUNE 27, 2005 (“AGREEWT"), BETWEEN
TREEHOUSE FOODS, INC., A DELAWARE CORPORATION (THEOMPANY”),
AND THE BANK OF NEW YORK, AS RIGHTS AGENT (THE “RIETS AGENT").

The Board of Directors of the Company has atizgled and declared a dividend of one preferredesparchase right (a “Right”) for each
share of Common Stock (as hereinafter definedh@Qompany outstanding as of 12:01 a.m. (Chicage)ton June 27, 2005 (the “Record
Date”), each Right representing the right to pusehene one-hundredth (subject to adjustment) bheesof Preferred Stock (as hereinafter
defined), upon the terms and subject to the camditherein set forth, and has further authorizetdarected the issuance of one Right
(subject to adjustment as provided herein) witlpeesto each share of Common Stock that shall beanrtstanding between the Record [
and the earlier of the Distribution Date and th@iEation Date (as such terms are hereinafter defirovided, however, that Rights may be
issued with respect to shares of Common Stockstiiedt become outstanding after the DistributioneDaatd prior to the Expiration Date in
accordance with Section 22.

Accordingly, in consideration of the premisesl the mutual agreements herein set forth, théepdrereby agree as follows:

Section 1. Certain Definitiong-or purposes of this Agreement, the followingrtehave the meaning indicated:

(a) “Acquiring Person” shall mean any Persamguch term is hereinafter defined) who or whiddlde the Beneficial Owner (as such
term is hereinafter defined) of 15% or more ofshares of Common Stock then outstanding, but sbalihclude an Exempt Person (as such
term is hereinafter defined); providetlowever, that (i) if the Board of Directors of the Compashgtermines in good faith that a Person who
would otherwise be an “Acquiring Person” becameBkaeficial Owner of a number of shares of CommtmtiSsuch that the Person would
otherwise qualify as an “Acquiring Person” inadeetty (including, without limitation, because (A)ch Person was unaware that it
beneficially owned a percentage of Common Stockwltaild otherwise cause such Person to be an “AicguPerson” or (B) such Person
was aware of the extent of its Beneficial OwnersifiEommon Stock but had no actual knowledge ottiresequences of such Beneficial
Ownership under this Agreement) and without angritibn of changing or influencing control of ther@eany, then such Person shall not be
deemed to be or to have become an “Acquiring Péfsorany purposes of this Agreement unless and sath Person shall have failed to
divest itself, as soon as practicable (as detemhiimegood faith, by the Board of Directors of fBempany), of Beneficial Ownership of a
sufficient number of shares of Common Stock so shah Person would no longer otherwise qualifyra$f&quiring Person”; i{) if, as of the
date hereof or prior to the first public announcetrd the adoption of this Agreement, any Persarr isecomes the Beneficial Owner of 15%
or more of the shares of Common Stock outstandingfy Person shall not be deemed to be or to beaarfidcquiring Persoii unless and
until such time as such Person shall, after th& fiublic announcement of the
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adoption of this Agreement, become the Beneficiah€r of additional shares of Common Stock (othanthursuant to a dividend or
distribution paid or made by the Company on thetaumding Common Stock or pursuant to a split odaigkion of the outstanding Common
Stock), unless, upon becoming the Beneficial Ovafiesuch additional shares of Common Stock, suchdpeis not then the Beneficial Owr
of 15% or more of the shares of Common Stock thastanding; and (iii) no Person shall become amgtiing Person” as the result of an
acquisition of shares of Common Stock by the Compelmich, by reducing the number of shares outstamdncreases the proportionate
number of shares of Common Stock beneficially owmgduch Person to 15% or more of the shares off@mmStock then outstanding,
provided, however, that if a Person shall become the Beneficial Qvafid 5% or more of the shares of Common Stock théstanding by
reason of such share acquisitions by the Compathglaall thereafter become the Beneficial Ownemyf additional shares of Common St
(other than pursuant to a dividend or distributi@d or made by the Company on the outstanding GamBtock or pursuant to a split or
subdivision of the outstanding Common Stock), thech Person shall be deemed to be an “AcquiringdP@munless upon becoming the
Beneficial Owner of such additional shares of Comr8tock such Person does not beneficially own 15%are of the shares of Common
Stock then outstanding. For all purposes of thiss&gent, any calculation of the number of shargSamhimon Stock outstanding at any
particular time, including for purposes of deterimgnthe particular percentage of such outstandiages of Common Stock of which any
Person is the Beneficial Owner, shall be made aorance with the last sentence of Rule 13d-3(€)(df the General Rules and Regulations
under the Securities Exchange Act of 1934, as aptk(ttie “Exchange Act”), as in effect on the datecbf.

(b) “Affiliate” and “Associate” shall have thaeaning ascribed to such term in Rule 12b-2 of3heeral Rules and Regulations under the
Exchange Act, as in effect on the date of this Agrent.

(c) A Person shall be deemed the “Beneficiah@r” of and shall be deemed to “beneficially ovamy securities:

(i) which such Person or any of such &&ssAffiliates or Associates beneficially ownsreditly or indirectly, within the meaning of
Rule 13d-3 of the General Rules and Regulation®utite Exchange Act as in effect on the date hereof

(if) which such Person or any of suchsBais Affiliates or Associates has (A) the rightaiguire (whether such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group tenswith respect to a bona fide public offeringefurities), or upon the exercise of
conversion rights, exchange rights, rights, wagantoptions, or otherwise; providetiowever, that a Person shall not be deemed the
Beneficial Owner of, or to beneficially own, (X)cseities tendered pursuant to a tender or exchaffgemade by or on behalf of such Person
or any of such Person’s Affiliates or Associateslwuch tendered securities
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are accepted for purchase, (y) securities which 8&rson has a right to acquire upon the exer¢iRéghts at any time prior to the time that
any Person becomes an Acquiring Person or (z) isiestissuable upon the exercise of Rights from afitel the time that any Person becol
an Acquiring Person if such Rights were acquiredigh Person or any of such Persofiffiliates or Associates prior to the Distributi®ate
or pursuant to Section 3(a) or Section 22 here@fiffinal Rights”) or pursuant to Section 11(i) arcBon 11(n) with respect to an adjustment
to Original Rights; or (B) the right to vote purstigo any agreement, arrangement or understangingided, however, that a Person shall
not be deemed the Beneficial Owner of, or to berafy own, any security by reason of such agredpsmnangement or understanding if the
agreement, arrangement or understanding to votesaaurity (1) arises solely from a revocable proxgonsent given to such Person in
response to a public proxy or consent solicitatiade pursuant to, and in accordance with, the edgk rules and regulations promulgated
under the Exchange Act and (2) is not also theaortaple on Schedule 13D under the Exchange Adtrfgrcomparable or successor report);
or

(iif) which are beneficially owned, ditgcor indirectly, by any other Person with whialck Person or any of such Person’s Affiliates
or Associates has any agreement, arrangement erstadding (other than customary agreements wilthatween underwriters and selling
group members with respect to a bona fide pubfierify of securities) for the purpose of acquirihglding, voting (except to the extent
contemplated by the proviso to Section 1(c)(ii)(B))disposing of such securities of the Company;

provided, however, that no Person who is an officer, director or Exyge of an Exempt Person shall be deemed, sojetgdson of such
Person’s status or authority as such, to be th@éBeial Owner” of, to have “Beneficial Ownershipf or to “beneficially own”any securitie:
that are “beneficially owned” (as defined in thisc8on I(c)), including, without limitation, in aduciary capacity, by an Exempt Person or by
any other such officer, director or employee ofExempt Person.

(d) “Business Day” shall mean any day othanth Saturday, a Sunday or a day on which bankstgtitions in the State of lllinois are
authorized or obligated by law or executive oraeclose.

(e) “Close of Business” on any given date lstmalan 5:00 P.M., Chicago time, on such date; piedj however, that if such date is not a
Business Day it shall mean 5:00 P.M., Chicago tiomethe next succeeding Business Day.

(f) “Common Stock” when used with referencéite Company shall mean the Common Stock, prespatlyalue $.01 per share, of the
Company. “Common Stock” when used with referencanyp Person other than the Company shall mearaghigat stock (or the equivalent
equity interest) with the greatest voting poweswéh other Person or, if such other Person is gi@iaby (as such term is hereinafter defined)
of




another Person, the Person or Persons which uitiyjmedntrol such first-mentioned Person.
(g) “Common Stock Equivalents” shall have theaning set forth in Section 11(a)(iii) hereof.
(h) “Current Value” shall have the meaningfseth in Section 11(a)(iii) hereof.
(i) “Distribution Date” shall have the meaniget forth in Section 3 hereof.
() “Equivalent Preferred Shares” shall halve meaning set forth in Section 11(b) hereof.

(k) “Exempt Person” shall mean the Compangryr Subsidiary of the Company, in each case inafydivithout limitation, in its fiduciary
capacity, or any employee benefit plan of the Campa of any Subsidiary of the Company, or anytgrir trustee holding Common Stock
for or pursuant to the terms of any such plan otHe purpose of funding any such plan or funditteoemployee benefits for employees of
the Company or of any Subsidiary of the Company.

() “Exchange Ratio” shall have the meaningfegh in Section 24 hereof.

(m) “Expiration Date” shall have the meanirg #rth in Section 7 hereof.

(n) “Final Expiration Date” shall have the me® set forth in Section 7 hereof.
(o) “Flip-In Event” shall have the meaning &&th in Section 11(a)(ii) hereof.
(p) “NASDAQ” shall mean The Nasdag Stock Marke

(q) “New York Stock Exchange” shall mean ThewNYork Stock Exchange, Inc.

(r) “Person” shall mean any individual, firagrporation, limited liability company, partnershipust or other entity, and shall include any
successor (by merger or otherwise) thereof or there

(s) “Preferred Stock” shall mean the SerieduAior Participating Preferred Stock, par valud §6r share, of the Company having the
rights and




preferences set forth in the Form of Certificat®ebignations attached to this Agreement as ExAibit
(t) “Principal Party” shall have the meanirg forth in Section 13(b) hereof.
(u) “Purchase Price” shall have the meanindath in Section 7(b) hereof.
(v) “Record Date” shall have the meaning settfin the first paragraph hereof.
(w) “Redemption Date” shall have the meaniagferth in Section 7 hereof.
(x) “Redemption Price” shall have the mearsegforth in Section 23 hereof.
(y) “Right” shall have the meaning set fontithe first paragraph hereof.
() “Right Certificate” shall have the meaniwet forth in Section 3 hereof.
(aa) “Securities Act” shall mean the Secusittet of 1933, as amended.
(bb) “Section 11(a)(ii) Trigger Date” shallMethe meaning set forth in Section 11(a)(iii) loére

(cc) “Shares Acquisition Date” shall mean fingt date of public announcement (which, for pug® of this definition, shall include,
without limitation, a report filed pursuant to Seat13(d) of the Exchange Act) by the Company oAaquiring Person that an Acquiring
Person has become such, or such earlier date ajodtgnof the Board of Directors of the Companyktecome aware of the existence of an
Acquiring Person.

(dd) “Spread” shall have the meaning set fortSection 11(a)(iii) hereof.

(ee) “Subsidiary” of any Person shall mean @myporation or other entity of which securitiesotiner ownership interests having ordinary
voting power sufficient to elect a majority of theard of directors or other persons performing lsinfunctions are beneficially owned,
directly or indirectly, by such Person, and anypcoation or other entity that is otherwise con&rdlby such Person.

(ff) “Substitution Period” shall have the ma@amset forth in Section 11(a)(iii) hereof.
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(gg) “Summary of Rights” shall have the megnéet forth in Section 3 hereof.
(hh) “Trading Day” shall have the meaningfeeth in Section 11(d)(i) hereof.

Section 2. Appointment of Rights Agethe Company hereby appoints the Rights Agenttasiagent for the Company in accordance
with the terms and conditions hereof, and the Ridg{gent hereby accepts such appointment. The Compay from time to time appoint
such co-Rights Agents as it may deem necessargSiratble.

Section 3. Issue of Right Certificates

(a) Until the Close of Business on the eauigfi) the tenth day after the Shares Acquisitixate or (ii) the tenth Business Day (or such
later date as may be determined by action of therdBof Directors of the Company prior to such tiaseany Person becomes an Acquiring
Person) after the date of the commencement by argoR (other than an Exempt Person) of, or ofiteegublic announcement of the
intention of such Person (other than an ExemptdP@t® commence, a tender or exchange offer thewromation of which would result in
any Person (other than an Exempt Person) becom@Beneficial Owner of shares of Common Stock agagieg 15% or more of the
Common Stock then outstanding (the earlier of glatks being herein referred to as the “Distribubdate”, (x) the Rights will be evidenced
(subject to the provisions of Section 3(b) herdwyfthe certificates for Common Stock registerethennames of the holders thereof and n¢
separate Right Certificates, and (y) the Rights léltransferable only in connection with the tfan®f Common Stock. As soon as
practicable after the Distribution Date, the Compuaiill prepare and execute, the Rights Agent wallintersign and the Company will send or
cause to be sent (and the Rights Agent will, iliessied, send) by first-class, insured, postageamtepail, to each record holder of Common
Stock as of the close of business on the Distidoubate (other than any Acquiring Person or anyolisde or Affiliate of an Acquiring
Person), at the address of such holder shown oretloeds of the Company, a Right Certificate, ihstantially the form of Exhibit B hereto
“Right Certificate”), evidencing one Right (subjectadjustment as provided herein) for each shB@mmon Stock so held. As of the
Distribution Date, the Rights will be evidencededplby such Right Certificates.

(b) The Company will send a copy of a SumnadriRights to Purchase Shares of Preferred Stodlistantially the form of Exhibit C
hereto (the “Summary of Rights”), by postage-prdpaail, to each record holder of Common Stock abefClose of Business on the Record
Date (other than any Acquiring Person or any Asgeair Affiliate of any Acquiring Person), at thedaess of such holder shown on the
records of the Company. With respect to certifisdte Common Stock outstanding as of the Recore Dattil the Distribution Date, the
Rights will be evidenced by such certificates regisd in the names of the holders thereof togetiitara copy of the Summary of
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Rights attached thereto. Until the Distribution ®&tr, if earlier, the Expiration Date), the sudenfor transfer of any certificate for Common
Stock outstanding on the Record Date, with or witreocopy of the Summary of Rights, shall also tiarte the transfer of the Rights
associated with the Common Stock represented thereb

(c) Rights shall be issued in respect of ladires of Common Stock issued or disposed of (imetydvithout limitation, upon disposition of
Common Stock out of treasury stock or issuanceissuance of Common Stock out of authorized bigsuaid shares) after the Record Date
but prior to the earlier of the Distribution Datedathe Expiration Date, or in certain circumstanmeided in Section 22 hereof, after the
Distribution Date. Certificates issued for Commaack (including, without limitation, upon transfef outstanding Common Stock,
disposition of Common Stock out of treasury stockseuance or reissuance of Common Stock out dioaized but unissued shares) after the
Record Date but prior to the earlier of the Disitibn Date and the Expiration Date shall have iraped on, printed on, written on or
otherwise affixed to them substantially the follogilegend:

This certificate also evidences and entitles thddrdhereof to certain Rights as set forth in ah&ghgreement between TreeHouse
Foods, Inc. and The Bank of New York, as Rightsgdated as of June 27, 2005 and as amended ifreid time (the “Agreement”),
the terms of which are hereby incorporated hergireference and a copy of which is on file at thagpal executive offices of
TreeHouse Foods, Inc. Under certain circumstaraseset forth in the Agreement, such Rights wilelbiglenced by separate certificates
and will no longer be evidenced by this certificateeeHouse Foods, Inc. will mail to the holdetha$ certificate a copy of the
Agreement without charge after receipt of a writteguest therefor. Under certain circumstanceseaforth in the Agreement, Rights
beneficially owned by or transferred to any Pensio is or becomes an Acquiring Person (as defingde Agreement) and certain
transferees thereof will become null and void atiline longer be transferable

With respect to such certificates containing thedoing legend, until the Distribution Date, thgiRs associated with the Common Stock
represented by such certificates shall be evidehgeslich certificates alone, and the surrendetrémisfer of any such certificate, except as
otherwise provided herein, shall also constitueettnsfer of the Rights associated with the ComBtok represented thereby. In the event
that the Company purchases or otherwise acquire€ammon Stock after the Record Date but prioh®Distribution Date, any Rights
associated with such Common Stock shall be deerreckted and retired so that the Company shall @enltitied to exercise any Rights
associated with the Common Stock which are no Iongtstanding.




Notwithstanding this paragraph (c), the onoisgf a legend shall not affect the enforceabdityny part of this Agreement or the rights of
any holder of the Rights.

Section 4. Form of Right Certificate¥he Right Certificates (and the forms of electiopurchase shares and of assignment to be printed
on the reverse thereof) shall be substantiallystiree as Exhibit B hereto and may have such markkenfification or designation and such
legends, summaries or endorsements printed theetre Company may deem appropriate and as anecoasistent with the provisions of
this Agreement, or as may be required to complj aity applicable law or with any applicable ruleegulation made pursuant thereto or
with any rule or regulation of any applicable st@sichange or interdealer quotation system on wihielRights may from time to time be
listed or quoted, or to conform to usage. Subjethé provisions of this Agreement, the Right Giedies shall entitle the holders thereof to
purchase such number of one one-hundredths ofra sh&referred Stock as shall be set forth thesiethe Purchase Price, but the number of
such one one-hundredths of a share of Preferradk @tud the Purchase Price shall be subject to mdfund as provided herein.

Section 5. Countersignature and Registration

(a) The Right Certificates shall be executedehalf of the Company by the President of the @amy, either manually or by facsimile
signature, shall have affixed thereto the Compasgal or a facsimile thereof and shall be attelsietthe Secretary of the Company, either
manually or by facsimile signature. The Right Gexdites shall be manually countersigned by the Riglyent and shall not be valid for any
purpose unless countersigned. In case any offfcdrecCompany who shall have signed any of the Rghtificates shall cease to be such
officer of the Company before countersignaturetlgyRights Agent and issuance and delivery by thagamy, such Right Certificates,
nevertheless, may be countersigned by the Righemtand issued and delivered by the Company wéfséime force and effect as though
Person who signed such Right Certificates had eased to be such officer of the Company; and agitRGertificate may be signed on
behalf of the Company by any Person who, at theahdate of the execution of such Right Certificateall be a proper officer of the
Company to sign such Right Certificate, althougthatdate of the execution of this Agreement amh$Rerson was not such an officer.

(b) Following the Distribution Date, the Righkgent will keep or cause to be kept, at an officagency designated for such purpose,
books for registration and transfer of the Righttifieates issued hereunder. Such books shall shemames and addresses of the respective
holders of the Right Certificates, the number ajliRs evidenced on its face by each of the Rightifitates and the date of each of the Right
Certificates.

Section 6. Transfer, Split Up, Combination &xthange of Right Certificates; Mutilated, Des&dyLost or Stolen Right Certificates

8




(a) Subject to the provisions of this Agreemanany time after the Distribution Date and ptithe Expiration Date, any Right
Certificate or Right Certificates may be transfdyreplit up, combined or exchanged for another Riggrtificate or Right Certificates,
entitling the registered holder to purchase atikmber of one one-hundredths of a share of Pref&teck as the Right Certificate or Right
Certificates surrendered then entitled such hald@urchase. Any registered holder desiring todfem split up, combine or exchange any
Right Certificate or Right Certificates shall madwech request in writing delivered to the Rights Atgand shall surrender the Right
Certificate or Right Certificates to be transferrsplit up, combined or exchanged at the officagency of the Rights Agent designated for
such purpose. Thereupon the Rights Agent shalltessign and deliver to the Person entitled theag®ight Certificate or Right Certificates,
as the case may be, as so requested. The Compgmgquére payment of a sum sufficient to cover taxyor governmental charge that may
be imposed in connection with any transfer, sgiteombination or exchange of Right Certificates.

(b) Subject to the provisions of this Agreeanany time after the Distribution Date and ptathe Expiration Date, upon receipt by the
Company and the Rights Agent of evidence reasorsailgfactory to them of the loss, theft, destarctir mutilation of a Right Certificate,
and, in case of loss, theft or destruction, of mdity or security reasonably satisfactory to thamd, at the Company’s or the Rights Agent’s
request, reimbursement to the Company and the Riglpent of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will make and deliver a itight Certificate of like tenor to the
Rights Agent for delivery to the registered holdelieu of the Right Certificate so lost, stolerstroyed or mutilated.

Section 7. Exercise of Rights, Purchase PEggjration Date of Rights

(a) Except as otherwise provided herein, tlghR shall become exercisable on the Distribubarte, and thereafter the registered hold
any Right Certificate may, subject to Section 1fiijd)ereof and except as otherwise provided hemiercise the Rights evidenced thereb
whole or in part upon surrender of the Right Cediie, with the form of election to purchase onrnerse side thereof duly executed, to the
Rights Agent at the office or agency of the Righgent designated for such purpose, together wiytmgeant of the aggregate Purchase Price
with respect to the total number of one one-hunthsedf a share of Preferred Stock (or other saegritash or other assets, as the case may
be) as to which the Rights are exercised, at ang twhich is both after the Distribution Date antbpto the time (the “Expiration Date”) that
is the earliest of (i) the Close of Business oneJ2in, 2010 (the “Final Expiration Date”), (ii) thiene at which the Rights are redeemed as
provided in Section 23 hereof (the “Redemption Dabe (iii) the time at which such Rights are exobjad as provided in Section 24 hereof.
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(b) The purchase price (the “Purchase Priskall be initially equal to four (4) times the lasie price, regular way, on the Trading Day
defined in Section 11(d)) immediately following ttate hereof, or in case no such sale takes plasech day, the average of the closing bid
and asked prices, regular way, in either casepstesl by the principal consolidated transactigroréng system with respect to securities
listed on the New York Stock Exchange, for each ame-hundredth of a share of Preferred Stock psaiiia upon the exercise of a Right.
The Purchase Price and the number of one one-hdihdref a share of Preferred Stock or other seesiitr property to be acquired upon
exercise of a Right shall be subject to adjustrfremh time to time as provided in Sections 11 andé®&of and shall be payable in lawful
money of the United States of America in accordamitie paragraph (c) of this Section 7.

(c) Except as otherwise provided herein, uaeipt of a Right Certificate representing exetisis Rights, with the form of election to
purchase duly executed, accompanied by paymeheaiggregate Purchase Price for the shares ofrfe@f8tock to be purchased and an
amount equal to any applicable transfer tax requinebe paid by the holder of such Right Certifcat accordance with Section 9 hereof, in
cash or by certified check, cashier's check or maeer payable to the order of the Company, tlghRiAgent shall thereupon promptly (i)
(A) requisition from any transfer agent of the lereéd Stock, or make available if the Rights Agerthe transfer agent for the Preferred
Stock, certificates for the number of shares ofd?red Stock to be purchased, and the Company hémelvocably authorizes its transfer
agent to comply with all such requests, or (B) isitjon from a depositary agent appointed by thenfany depositary receipts representing
interests in such number of one one-hundredthssbfee of Preferred Stock as are to be purchaseehich case certificates for the Preferred
Stock represented by such receipts shall be deyplosyt the transfer agent with the depositary agang the Company hereby directs any
depositary agent to comply with such requestwign appropriate, requisition from the Companyaimunt of cash to be paid in lieu of
issuance of fractional shares in accordance withi&@e14 hereof, (iii) promptly after receipt ofcucertificates or depositary receipts, cause
the same to be delivered to or upon the orderefelyistered holder of such Right Certificate, segied in such name or names as may be
designated by such holder and (iv) when approprédter receipt, promptly deliver such cash to poruthe order of the registered holder of
such Right Certificate.

(d) Except as otherwise provided herein, sedae registered holder of any Right Certificdtallsexercise less than all of the Rights
evidenced thereby, a new Right Certificate evideg&ights equivalent to the exercisable Rights ieimg unexercised shall be issued by the
Rights Agent to the registered holder of such Rggittificate or to his duly authorized assigns jecito the provisions of Section 14 hereof.

(e) Notwithstanding anything in this Agreemamthe contrary, neither the Rights Agent nor@unpany shall be obligated to undertake
any action with respect to a registered holderigh® upon the occurrence of any purported trarmfexercise of Rights pursuant to
Section 6 hereof or this Section 7 unless suclstegid holder shall
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have (i) completed and signed the certificate dopthin the form of assignment or form of electtorpurchase set forth on the reverse sic
the Right Certificate surrendered for such tranefezxercise and (ii) provided such additional evicke of the identity of the Beneficial Owr
(or former Beneficial Owner) thereof as the Compahall reasonably request.

Section 8. Cancellation and Destruction oftRigertificates All Right Certificates surrendered for the purpad exercise, transfer, split
up, combination or exchange shall, if surrendeceithé Company or to any of its agents, be deliveretie Rights Agent for cancellation or
canceled form, or, if surrendered to the Rightsmtgshall be canceled by it, and no Right CerttBsashall be issued in lieu thereof except as
expressly permitted by any of the provisions of thgreement. The Company shall deliver to the Ridtgent for cancellation and retireme
and the Rights Agent shall so cancel and reting odiner Right Certificate purchased or acquiredh®gyCompany otherwise than upon the
exercise thereof. The Rights Agent shall delivecahceled Right Certificates to the Company, @llsht the written request of the Compa
destroy such canceled Right Certificates, and aln @iase shall deliver a certificate of destructlmreof to the Company.

Section 9. Availability of Shares of Preferi@ihck.

(a) The Company covenants and agrees thall itause to be reserved and kept available oits@futhorized and unissued shares of
Preferred Stock, or any shares of Preferred Stetikih its treasury, the number of shares of PreteStock that will be sufficient to permit
the exercise in full of all outstanding Rights.

(b) So long as the shares of Preferred St&gikabble upon the exercise of Rights may be listedlmitted to trading on any national
securities exchange, or quoted on NASDAQ, the Camaall use its best efforts to cause, from ater afuich time as the Rights become
exercisable, all shares reserved for such issuanoe listed or admitted to trading on such exclkaong quoted on NASDAQ, upon official
notice of issuance upon such exercise.

(c) From and after such time as the Right®texexercisable, the Company shall use its besttgfif then necessary to permit the
issuance of shares of Preferred Stock upon theisgenf Rights, to register and qualify such shafd3referred Stock under the Securities
Act and any applicable state securities or “Blug"S&ws (to the extent exemptions therefrom areawatilable), cause such registration
statement and qualifications to become effectiveaas as possible after such filing and keep segtstration and qualifications effective
(with a prospectus at all times meeting the requénets of the Securities Act) until the earlier ko tlate as of which the Rights are no longer
exercisable for such securities and the Expirailate. The Company may temporarily suspend, formgef time not to exceed 90 days, the
exercisability of the Rights in order to prepard éife a registration statement under the Secusrifiet and permit it to become effective. Uy
any such suspension, the Company shall issue a
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public announcement stating that the exercisalilitthe Rights has been temporarily suspendedelisas a public announcement at such
time as the suspension is no longer in effect. Nbstanding any provision of this Agreement to toatrary, the Rights shall not be
exercisable in any jurisdiction unless the reqeigiialification in such jurisdiction shall have bexbtained and until a registration statement
under the Securities Act shall have been declaifedteve, unless an exemption therefrom is avadabl

(d) The Company covenants and agrees thall iake all such action as may be necessary tarenthat all shares of Preferred Stock
delivered upon exercise of Rights shall, at thestohdelivery of the certificates therefor (subjecpayment of the Purchase Price), be duly
and validly authorized and issued and fully paid anonassessable shares.

(e) The Company further covenants and aghredsttwill pay when due and payable any and alefal and state transfer taxes and charge:s
which may be payable in respect of the issuancielivery of the Right Certificates or of any shaoé®referred Stock upon the exercise of
Rights. The Company shall not, however, be requivguhy any transfer tax which may be payable speet of any transfer or delivery of
Right Certificates to a Person other than, or seance or delivery of certificates or depositageipts for the Preferred Stock in a name ¢
than that of, the registered holder of the Righttifieate evidencing Rights surrendered for exera@s to issue or deliver any certificates or
depositary receipts for Preferred Stock upon tlerage of any Rights until any such tax shall hia@en paid (any such tax being payable by
that holder of such Right Certificate at the tiniswrrender) or until it has been established ¢éoGlompany’s reasonable satisfaction that no
such tax is due.

Section 10. Preferred Stock Record Ddtach Person in whose name any certificate foieRreel Stock is issued upon the exercise of
Rights shall for all purposes be deemed to haverbhedhe holder of record of the shares of Prefédtedk represented thereby on, and such
certificate shall be dated, the date upon whichRigt Certificate evidencing such Rights was didyrendered and payment of the Purchase
Price (and any applicable transfer taxes) was ma®ided, however, that if the date of such surrender and paymeatdate upon which tl
Preferred Stock transfer books of the Company lased, such Person shall be deemed to have betemedord holder of such shares on,
and such certificate shall be dated, the next ®ding Business Day on which the Preferred Stocistea books of the Company are open.
Prior to the exercise of the Rights evidenced tgerthe holder of a Right Certificate shall notes#titled to any rights of a holder of Preferred
Stock for which the Rights shall be exercisableluding, without limitation, the right to vote ar teceive dividends or other distributions,
and shall not be entitled to receive any noticarogf proceedings of the Company, except as provieeein.

Section 11. Adjustment of Purchase Price, Nemaind Kind of Shares and Number of Rightfie Purchase Price, the number of shares of
Preferred Stock or other
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securities or property purchasable upon exercigmofi Right and the number of Rights outstandiegabject to adjustment from time to
time as provided in this Section 11.

(a)(i) In the event the Company shall at ametafter the date of this Agreement (A) declare pay a dividend on the Preferred Stock
payable in shares of Preferred Stock, (B) subdithéeoutstanding Preferred Stock, (C) combine titstanding Preferred Stock into a sme
number of shares of Preferred Stock or (D) issyyeshares of its capital stock in a reclassificatbthe Preferred Stock (including any such
reclassification in connection with a consolidat@mmerger in which the Company is the continuingurviving corporation), except as
otherwise provided in this Section 11(a), the nunavel kind of shares of capital stock issuable upa@rcise of a Right as of the record date
for such dividend or the effective date of suchdéusion, combination or reclassification shallfr®portionately adjusted so that the holder
of any Right exercised after such time shall bé&ledtto receive the aggregate number and kindhafes of capital stock which, if such Right
had been exercised immediately prior to such dadeah a time when the Preferred Stock transfer sabikthe Company were open, the hol
would have owned upon such exercise and beeneghtdlreceive by virtue of such dividend, subdisicombination or reclassification.

(i) Subject to Section 24 of this Agreemeéntthe event any Person becomes an Acquiring PédtBerfirst occurrence of such event being
referred to hereinafter as the “Flip-In Eventfjen (A) the Purchase Price shall be adjusted thé®urchase Price in effect immediately p
to the Flip-In Event multiplied by the number ofeoone-hundredths of a share of Preferred Stockfiich a Right was exercisable
immediately prior to such Flip-In Event, whethemat such Right was then exercisable, and (B) kadter of a Right, except as otherwise
provided in this Section 11(a)(ii) and Section } (i hereof, shallthereafter have the right to receive, upon exelttiseeof at a price equal
the Purchase Price (as so adjusted), in accordgititéhe terms of this Agreement and in lieu ofrelseof Preferred Stock, such number of
shares of Common Stock as shall equal the restdtrednl by dividing the Purchase Price (as so asljijysty 50% of the current per share
market price of the Common Stock (determined purst@aSection 11(d) hereof) on the date of sucp-FiEvent;_provided however, that
the Purchase Price (as so adjusted) and the nushbkares of Common Stock so receivable upon eseeafia Right shall, following the Flip-
In Event, be subject to further adjustment as gmmate in accordance with Section 11(f) hereof.wWthtstanding anything in this Agreement
to the contrary, however, from and after the Rtifevent, any Rights that are beneficially ownedXyany Acquiring Person (or any Affilia
or Associate of any Acquiring Person), (y) a transé of any Acquiring Person (or any such AffiliateAssociate) who becomes a transferee
after the Flip-In Event or (z) a transferee of &wguiring Person (or any such Affiliate or Assoejatvho became a transferee prior to or
concurrently with the Flip-In Event pursuant tchett (1) a transfer from the Acquiring Person todeos of its equity securities or to any
Person with whom it has any continuing agreemerangement or understanding regarding the trareteRights or (Il) a transfer which the
Board of Directors of the Company has determingghis of a plan, arrangement or understanding whashthe purpose or effect of avoiding
the provisions of
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this paragraph, and subsequent transferees ofPersions, shall be void without any further actiod any holder of such Rights shall
thereafter have no rights whatsoever with resgestuth Rights under any provision of this Agreem&he Company shall use all reasonable
efforts to ensure that the provisions of this Sectil(a)(ii) are complied with, but shall have rability to any holder of Right Certificates or
other Person as a result of its failure to makedetgrminations with respect to an Acquiring Pemsoits Affiliates, Associates or transferees
hereunder. From and after the FlipEvent, no Right Certificate shall be issued parg to Section 3 or Section 6 hereof that repitssRight:
that are or have become void pursuant to the pongof this paragraph, and any Right Certificatbvéired to the Rights Agent that
represents Rights that are or have become voidipats$o the provisions of this paragraph shalldmeceled. From and after the occurrence of
an event specified in Section 13(a) hereof, anhRithat theretofore have not been exercised patrsadhis Section 11(a)(ii) shall thereafter
be exercisable only in accordance with SectionriBret pursuant to this Section 11(a)(ii).

(i) The Company may at its option substitidea share of Common Stock issuable upon theceseeof Rights in accordance with the
foregoing subparagraph (ii) a number of sharesefdfred Stock or fraction thereof such that theent per share market price of one share
of Preferred Stock multiplied by such number ocfi@n is equal to the current per share markeepsfoone share of Common Stock. In the
event that there shall not be sufficient shareSa@hmon Stock issued but not outstanding or autedrmut unissued to permit the exercise in
full of the Rights in accordance with the foregosubparagraph (ii), the Board of Directors of th@r®any shall, with respect to such
deficiency, to the extent permitted by applicable bnd any material agreements then in effect fiolwine Company is a party,

(A) determine the excess (such excess, the “Spyeddl) the value of the shares of Common Stoskable upon the exercise of a Right in
accordance with the foregoing subparagraph (ig {@urrent Value”) over (2) the Purchase Pricea@jsisted in accordance with the
foregoing subparagraph (ii)), and (B) with resgeatach Right (other than Rights which have beceoi& pursuant to the foregoing
subparagraph (ii)), make adequate provision totgubssfor the shares of Common Stock issuablecgoedance with the foregoing
subparagraph (ii) upon exercise of the Right andrmant of the Purchase Price (as adjusted in acnoeddoerewith), (1) cash, (2) a reduction
in such Purchase Price, (3) shares of Preferrezk $toother equity securities of the Company (idalg, without limitation, shares or
fractions of shares of preferred stock which, byué of having dividend, voting and liquidationhitg substantially comparable to those of the
shares of Common Stock, are deemed in good faithd¥Board of Directors of the Company to have wutimlly the same value as the
shares of Common Stock (such shares of Prefermak &nd shares or fractions of shares of prefesteck are hereinafter referred to as
“Common Stock Equivalents™)), (4) debt securitiéshee Company, (5) other assets, or (6) any contisinaf the foregoing, having a value
which, when added to the value of the shares ofl@omStock issued upon exercise of such Right, slaak an aggregate value equal to the
Current Value (less the amount of any reductiosuich Purchase Price), where such aggregate vasueclea determined by the Board of
Directors of the Company upon the advice of a matly recognized investment banking firm selectedood faith by the Board of Directors
of the
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Company; provided however, that if the Company shall not make adequate prowito deliver value pursuant to clause (B) abwitkin

thirty (30) days following the Flip-In Event (thae of the Flip-In Event being the “Section 11{@)(rigger Date”), then the Company shall
be obligated to deliver, to the extent permittechpplicable law and any material agreements theffé@ct to which the Company is a party,
upon the surrender for exercise of a Right andautlequiring payment of such Purchase Price, shafr€ommon Stock (to the extent
available), and then, if necessary, such numbé&aotions of shares of Preferred Stock (to thered®ailable) and then, if necessary, cash,
which shares and/or cash have an aggregate vahad tecthe Spread. If, upon the occurrence of {ielR Event, the Board of Directors of
the Company shall determine in good faith that Iltkely that sufficient additional shares of Commtatock could be authorized for issuance
upon exercise in full of the Rights, then, if theaBd of Directors of the Company so elects, theyttiB0) day period set forth above may be
extended to the extent necessary, but not morertimty (90) days after the Section 11(a)(ii) Tegdate, in order that the Company may
seek stockholder approval for the authorizatiosuwth additional shares (such thirty (30) day perdadt may be extended, is herein callec
“Substitution Period”). To the extent that the C@nyp determines that some action need be takengnirsuthe second and/or third sentence
of this Section 11(a)(iii), the Company (x) shaibyide, subject to Section 11(a)(ii) hereof andlds sentence of this Section 11(a)(iii)
hereof, that such action shall apply uniformly lcoatstanding Rights and (y) may suspend the ésabdity of the Rights until the expiration
of the Substitution Period in order to seek anyarization of additional shares and/or to decidedhpropriate form of distribution to be
made pursuant to such second sentence and to dwetehma value thereof. In the event of any suclpension, the Company shall issue a
public announcement stating that the exercisalilitthe Rights has been temporarily suspendedeiisas a public announcement at such
time as the suspension is no longer in effect.geoposes of this Section 11(a)(iii), the valueh# shares of Common Stock shall be the
current per share market price (as determined patso Section 11(d)(i)) on the Section 11(a)(ligger Date and the per share or fractional
value of any “Common Stock Equivalent” shall berded to equal the current per share market pritkeo€ommon Stock. The Board of
Directors of the Company may, but shall not be ireglto, establish procedures to allocate the tigheceive shares of Common Stock upon
the exercise of the Rights among holders of Rightsuant to this Section 11(a)(iii).

(b) In case the Company shall fix a recoredat the issuance of rights, options or warraotaltholders of Preferred Stock entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRed Stock (or shares having the same
rights, privileges and preferences as the PrefeStedk (“Equivalent Preferred Shares”)) or secesittonvertible into Preferred Stock or
Equivalent Preferred Shares at a price per shaPeasérred Stock or Equivalent Preferred Sharebdweing a conversion price per share, if a
security convertible into shares of Preferred Stckquivalent Preferred Shares) less than thedheent per share market price of the
Preferred Stock (determined pursuant to Sectiod)1igreof) on such record date, the Purchase frioe in effect after such record date ¢
be determined by multiplying the Purchase Pricefiact immediately prior to such record date by a
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fraction, the numerator of which shall be the nundfeshares of Preferred Stock and Equivalent PredeShares outstanding on such record
date plus the number of shares of Preferred Stodkegjuivalent Preferred Shares which the aggregfieeing price of the total number of
shares of Preferred Stock and/or Equivalent Predie®hares so to be offered (and/or the aggregéitd onversion price of the convertible
securities so to be offered) would purchase at suctent market price, and the denominator of wisichll be the number of shares of
Preferred Stock and Equivalent Preferred Sharestanding on such record date plus the number dfiadal shares of Preferred Stock ant
Equivalent Preferred Shares to be offered for sugtsan or purchase (or into which the convertibézurities so to be offered are initially
convertible); provided however, that in no event shall the consideration to kid ppon the exercise of one Right be less thamatfygegate
par value of the shares of capital stock of the gamy issuable upon exercise of one Right. In cask subscription price may be paid in a
consideration part or all of which shall be in anficother than cash, the value of such consideratiati be as determined in good faith by the
Board of Directors of the Company, whose deternomashall be described in a statement filed with Rights Agent. Shares of Preferred
Stock and Equivalent Preferred Shares owned bylorfbr the account of the Company shall not berd=boutstanding for the purpose of
any such computation. Such adjustment shall be mackeessively whenever such a record date is fexed;in the event that such rights,
options or warrants are not so issued, the Purdhase shall be adjusted to be the Purchase Ptigeghwvould then be in effect if such record
date had not been fixed.

(c) In case the Company shall fix a recorctdat the making of a distribution to all holdefsle Preferred Stock (including any such
distribution made in connection with a consolidatar merger in which the Company is the continlangurviving corporation) of evidences
of indebtedness or assets (other than a regulateglyacash dividend or a dividend payable in Pmefé Stock) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lihereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natwr of which shall be the then current
per share market price of the Preferred Stock (deted pursuant to Section 11(d) hereof) on sucbrredate, less the fair market value (as
determined in good faith by the Board of Directofshe Company whose determination shall be desdrib a statement filed with the Rights
Agent) of the portion of the assets or evidencdsdébtedness so to be distributed or of such siydbien rights or warrants applicable to one
share of Preferred Stock, and the denominator aftwshall be such current per share market priete(chined pursuant to Section 11(d)
hereof) of the Preferred Stock; provideubwever, that in no event shall the consideration to bd ppon the exercise of one Right be less
than the aggregate par value of the shares ofatapitck of the Company to be issued upon exedfisee Right. Such adjustments shall be
made successively whenever such a record dateeid; fand in the event that such distribution issmimade, the Purchase Price shall aga
adjusted to be the Purchase Price which would lieein effect if such record date had not been fixed
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(d)(i) Except as otherwise provided hereim,tfee purpose of any computation hereunder, theréot per share market price” of any
security (a “Security” for the purpose of this Seat11(d)(i)) on any date shall be deemed to beatlezage of the daily closing prices per
share of such Security for the 30 consecutive Tigadiays (as such term is hereinafter defined) inmately prior to such date; provided
however, that in the event that the current per share atankice of the Security is determined during aqaefollowing the announcement by
the issuer of such Security of (A) a dividend artidbution on such Security payable in shares ohsecurity or securities convertible into
such shares, or (B) any subdivision, combinatioreolassification of such Security, and prior te #xpiration of 30 Trading Days after the
ex-dividend date for such dividend or distributionthe record date for such subdivision, combaratr reclassification, then, and in each
such case, the current per share market pricelshappropriately adjusted to reflect the curreatkat price per share equivalent of such
Security. The closing price for each day shallleelast sale price, regular way, or, in case nb sate takes place on such day, the average o
the closing bid and asked prices, regular wayjtlree case as reported by the principal consoldl&iEnsaction reporting system with respect
to securities listed or admitted to trading on e York Stock Exchange or, if the Security is ligted or admitted to trading on the New
York Stock Exchange, as reported in the princijpalsolidated transaction reporting system with respmesecurities listed on the principal
national securities exchange on which the Secigiligted or admitted to trading or, if the Sequid not listed or admitted to trading on any
national securities exchange, the last quoted jricé not so quoted, the average of the higharid low asked prices on NASDAQ or in the
over-the-counter market, as reported by NASDAQuuhsother system then in use, or, if on any sutt tee Security is not quoted by any
such organization, the average of the closing biflasked prices as furnished by a professional ehankker making a market in the Security
selected by the Board of Directors of the Compdime term “Trading Day” shall mean a day on which phincipal national securities
exchange on which the Security is listed or admittetrading is open for the transaction of bussnas if the Security is not listed or admitted
to trading on any national securities exchangeysiriess Day.

(ii) For the purpose of any computation hedmmif the Preferred Stock is publicly traded, tba@rrent per share market price” of the
Preferred Stock shall be determined in accordarittetiie method set forth in Section 11(d)(i). IétRreferred Stock is not publicly traded
the Common Stock is publicly traded, the “curresit share market priceff the Preferred Stock shall be conclusively deetodsk the curre
per share market price of the Common Stock asméted pursuant to Section 11(d)(i) multiplied bg then applicable Adjustment Number
(as defined in and determined in accordance wihCértificate of Designation for the Preferred jotf neither the Common Stock nor the
Preferred Stock is publicly traded, “current pesrghmarket price$hall mean the fair value per share as determimgdad faith by the Boat
of Directors of the Company, whose determinaticalldhe described in a statement filed with the Rghgent.
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(e) No adjustment in the Purchase Price $leatkquired unless such adjustment would requiia@ease or decrease of at least 1% in the
Purchase Price; providedhowever, that any adjustments which by reason of thisiSedt1(e) are not required to be made shall beészhrr
forward and taken into account in any subsequdnstdent. All calculations under this Section 1alkhe made to the nearest cent or to the
nearest one hundred-thousandth of a share of RrdfStock or one-hundredth of a share of CommookSioother share or security as the
case may be. Notwithstanding the first sentendgisfSection 11(e), any adjustment required by $&istion 11 shall be made no later thar
earlier of (i) three years from the date of thesaction which requires such adjustment or (ii)Ewxpiration Date.

() If as a result of an adjustment made pams$to Section 11(a) hereof, the holder of any Rigbreafter exercised shall become entitle
receive any shares of capital stock of the Commdhgr than the Preferred Stock, thereafter thelaises Price and the number of such other
shares so receivable upon exercise of a Right bhalibject to adjustment from time to time in ain®a and on terms as nearly equivalent as
practicable to the provisions with respect to thefétred Stock contained in Sections 11(a), 11(bj¢), 11(e), 11(h), 11(i) and 11(m) hereof,
as applicable, and the provisions of Sections I0913 and 14 hereof with respect to the Prefedtedk shall apply on like terms to any such
other shares.

(9) All Rights originally issued by the Comgasubsequent to any adjustment made to the Puréhrasehereunder shall evidence the r
to purchase, at the adjusted Purchase Price, theeruwof one one-hundredths of a share of Pref&teck purchasable from time to time
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(h) Unless the Company shall have exercisedléction as provided in Section 11(i), upon eatjhistment of the Purchase Price asar
of the calculations made in Sections 11(b) and)]1&@ch Right outstanding immediately prior to theking of such adjustment shall
thereafter evidence the right to purchase, atdfiested Purchase Price, that number of one onerbdtits of a share of Preferred Stock
(calculated to the nearest one hundred-thousaridtisioare of Preferred Stock) obtained by (i) mplitng (x) the number of one one-
hundredths of a share purchasable upon the exafcsRight immediately prior to such adjustment(yythe Purchase Price in effect
immediately prior to such adjustment and (ii) diaglthe product so obtained by the Purchase Priefféct immediately after such
adjustment.

(i) The Company may elect on or after the dditeny adjustment of the Purchase Price pursaaBéttions 11(b) or 11(c) hereof to adjust
the number of Rights, in substitution for any atfiusnt in the number of one one-hundredths of aesbPreferred Stock purchasable upon
the exercise of a Right. Each of the Rights outlitapafter such adjustment of the number of RightHl be exercisable for the number of
one-hundredths of a share of Preferred Stock faclwa Right was exercisable immediately prior torsadjustment. Each Right held of
record prior to such adjustment
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of the number of Rights shall become that numbérights (calculated to the nearest one-hundreditgimed by dividing the Purchase Price
in effect immediately prior to adjustment of theréhase Price by the Purchase Price in effect imatelgi after adjustment of the Purchase
Price. The Company shall make a public announcepnfdtg election to adjust the number of Rightslitating the record date for the
adjustment, and, if known at the time, the amodithe adjustment to be made. Such record date malyebdate on which the Purchase Price
is adjusted or any day thereafter, but, if the Rigértificates have been issued, shall be at [Hasiays later than the date of the public
announcement. If Right Certificates have been $supon each adjustment of the number of Rightsyant to this Section 11(i), the
Company may, as promptly as practicable, cause thidtributed to holders of record of Right Cectfies on such record date Right
Certificates evidencing, subject to Section 14 beithe additional Rights to which such holderslidba entitled as a result of such
adjustment, or, at the option of the Company, stellse to be distributed to such holders of regosdibstitution and replacement for the
Right Certificates held by such holders prior te tfate of adjustment, and upon surrender therfer@fqiiired by the Company, new Right
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustnRight Certificates so to be distributed shall
be issued, executed and countersigned in the manmeided for herein and shall be registered inrthmes of the holders of record of Right
Certificates on the record date specified in thiglipiannouncement.

() Irrespective of any adjustment or changéhie Purchase Price or the number of one one-kdtity of a share of Preferred Stock
issuable upon the exercise of a Right, the Rightif@ates theretofore and thereafter issued mantinae to express the Purchase Price and
the number of one one-hundredths of a share oéfeef Stock which were expressed in the initiahRiQertificates issued hereunder.

(k) Before taking any action that would caaseadjustment reducing the Purchase Price beloth#drepar value, if any, of the fraction of
Preferred Stock or other shares of capital stoskale upon exercise of a Right, the Company &iadl any corporate action which may, in
the opinion of its counsel, be necessary in ordat the Company may validly and legally issue fplid and nonassessable shares of
Preferred Stock or other such shares at such adjisirchase Price.

() In any case in which this Section 11 shedjuire that an adjustment in the Purchase Peamdide effective as of a record date for a
specified event, the Company may elect to defdt et occurrence of such event issuing to the éwotd any Right exercised after such
record date the Preferred Stock and other capidekr securities of the Company, if any, issualgen such exercise over and above the
Preferred Stock and other capital stock or seesritf the Company, if any, issuable upon such éen the basis of the Purchase Price in
effect prior to such adjustment; provideldowever, that the Company shall deliver to such holdeuea loill or other appropriate instrument
evidencing such holder’s right to receive such taoldal shares upon the occurrence of the eveniniagsuch adjustment.
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(m) Anything in this Section 11 to the conyraotwithstanding, the Company shall be entitlechtke such adjustments in the Purchase
Price, in addition to those adjustments expressiyired by this Section 11, as and to the extettithin its sole discretion shall determine to
be advisable in order that any consolidation odstision of the Preferred Stock, issuance whollydash of any shares of Preferred Stock at
less than the current market price, issuance wihiotlgash of Preferred Stock or securities whichhmir terms are convertible into or
exchangeable for Preferred Stock, dividends orePred Stock payable in shares of Preferred Stocssaance of rights, options or warrants
referred to hereinabove in Section 11(b), hereafizde by the Company to holders of its PreferrediSshall not be taxable to such holders.

(n) Anything in this Agreement to the contragtwithstanding, in the event that at any timerafthe date of this Agreement and prior tc
Distribution Date, the Company shall (i) declarel gay any dividend on the Common Stock payabledam@on Stock or (ii) effect a
subdivision, combination or consolidation of then@oon Stock (by reclassification or otherwise thgrphyment of a dividend payable in
Common Stock) into a greater or lesser number afeshof Common Stock, then, in each such caseutider of Rights associated with e
share of Common Stock then outstanding, or issuelélovered thereafter, shall be proportionateljusibd so that the number of Rights
thereafter associated with each share of Commark$ttlowing any such event shall equal the resbtained by multiplying the number of
Rights associated with each share of Common Stoakediately prior to such event by a fraction thenetator of which shall be the total
number of shares of Common Stock outstanding imateli prior to the occurrence of the event anddér@ominator of which shall be the
total number of shares of Common Stock outstanulimgediately following the occurrence of such event.

(o) The Company agrees that, after the easfi¢ie Distribution Date or the Shares Acquisitidate, it will not, except as permitted by
Sections 23, 24 or 27 hereof, take (or permit amysiliary to take) any action if at the time suctiam is taken it is reasonably foreseeable
that such action will diminish substantially omeihate the benefits intended to be afforded byRiuhts.

Section 12. Certificate of Adjusted PurchaseePor Number of SharesVhenever an adjustment is made as provided itiddetl or 13
hereof, the Company shall promptly (a) preparerificate setting forth such adjustment, and aftsiatement of the facts accounting for <
adjustment, (b) file with the Rights Agent and wétich transfer agent for the Common Stock and iibfefPed Stock a copy of such certific
and (c) mail a brief summary thereof to each hotifexr Right Certificate in accordance with Sectdnhereof (if so required under Section
hereof). The Rights Agent shall be fully proteciedelying on any such certificate and on any aajient therein contained and shall not be
deemed to have knowledge of any such adjustmeassi@nd until it shall have received such certifica
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Section 13. Consolidation, Merger or Sale @angfer of Assets or Earning Power

(a) In the event, directly or indirectly, atyatime after the Flip-In Event (i) the Company Ifbansolidate with or shall merge into any
other Person, (ii) any Person shall merge withiatadlthe Company and the Company shall be the oimty or surviving corporation of such
merger and, in connection with such merger, afjlat of the Common Stock shall be changed intocohanged for stock or other securities
of any other Person (or of the Company) or casimgrother property, or (iii) the Company shall selbtherwise transfer (or one or more of
its Subsidiaries shall sell or otherwise transfierpne or more transactions, assets or earningpaggregating 50% or more of the assets or
earning power of the Company and its Subsidiatasef as a whole) to any other Person (other thei€bmpany or one or more wholly-
owned Subsidiaries of the Company), then uponiteedccurrence of such event, proper provisiorl dleamade so that: (A) each holder of a
Right (other than Rights which have become voidpant to Section 11(a)(ii) hereof) shall theredfigre the right to receive, upon the
exercise thereof at the Purchase Price (as theretafljusted in accordance with Section 11(a)érebf), in accordance with the terms of this
Agreement and in lieu of shares of Preferred Stwdommon Stock of the Company, such number ofilyaiuthorized and issued, fully
paid, non-assessable and freely tradeable shaf@ésnomon Stock of the Principal Party (as such tisrhereinafter defined), not subject to
any liens, encumbrances, rights of first refusadtbier adverse claims, as shall equal the restdirdd by dividing the Purchase Price (as
theretofore adjusted in accordance with Sectiom){il) hereof) by 50% of the current per share reaigkice of the Common Stock of such
Principal Party (determined pursuant to Sectiord)Lhéreof) on the date of consummation of such @afetion, merger, sale or transfer;
provided, however, that the Purchase Price (as theretofore adjuistedcordance with Section 11(a)(ii) hereof) areltiamber of shares of
Common Stock of such Principal Party so receivaplen exercise of a Right shall be subject to furtttgustment as appropriate in
accordance with Section 11(f) hereof to reflect amgnts occurring in respect of the Common Stockuch Principal Party after the
occurrence of such consolidation, merger, saleamsfer; (B) such Principal Party shall theredfetiable for, and shall assume, by virtue of
such consolidation, merger, sale or transferhalldbligations and duties of the Company pursuatitis Agreement; (C) the term “Company”
shall thereafter be deemed to refer to such Prah&garty; and (D) such Principal Party shall takehssteps (including, but not limited to, the
reservation of a sufficient number of its share€ofmmon Stock in accordance with Section 9 herieagpnnection with such consummation
of any such transaction as may be necessary toeaibgu the provisions hereof shall thereafterfy@ieable, as nearly as reasonably may be,
in relation to the shares of its Common Stock taftee deliverable upon the exercise of the Rightsyided that, upon the subsequent
occurrence of any consolidation, merger, saleanrstier of assets or other extraordinary transaatioespect of such Principal Party, each
holder of a Right shall thereupon be entitled teree, upon exercise of a Right and payment oPtlnehase Price as provided in this Section
13(a), such cash, shares, rights, warrants and ptboperty which such holder would have been atitb receive had such holder, at the time
of such transaction, owned the Common Stock oPittircipal
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Party receivable upon the exercise of a Right @msto this Section 13(a), and such Principal Pstigll take such steps (including, but not
limited to, reservation of shares of stock) as ipayecessary to permit the subsequent exercide &ights in accordance with the terms
hereof for such cash, shares, rights, warranto#ret property.

(b) “Principal Party” shall mean:

(i) in the case of any transaction déwattiin (i) or (ii) of the first sentence of Sectib®(a) hereof: (A) the Person that is the issud¢he
securities into which the shares of Common Stoekcanverted in such merger or consolidation, dhefe is more than one such issuer, the
issuer the shares of Common Stock of which havgibatest aggregate market value of shares ouistarad (B) if no securities are so
issued, (x) the Person that is the other partheanerger, if such Person survives said mergeif, thiere is more than one such Person, the
Person the shares of Common Stock of which havgrémtest aggregate market value of shares ouistpad(y) if the Person that is the
other party to the merger does not survive the erethe Person that does survive the merger (ingutthe Company if it survives) or (z) the
Person resulting from the consolidation; and

(i) in the case of any transaction dieat in (i) of the first sentence of Section 1B@reof, the Person that is the party receivimg th
greatest portion of the assets or earning powasfeared pursuant to such transaction or transasstiar, if each Person that is a party to such
transaction or transactions receives the sameopaofithe assets or earning power so transferréfdioe Person receiving the greatest portion
of the assets or earning power cannot be determvieidhever of such Persons is the issuer of Com&tonk having the greatest aggregate
market value of shares outstanding;

provided, however, that in any such case desciib#tke foregoing clause (b)(i) or (b)(ii), if theo®imon Stock of such Person is not at such
time or has not been continuously over the precetifimonth period registered under Section 12 of theherge Act, then (1) if such Pers

is a direct or indirect Subsidiary of another Pardee Common Stock of which is and has been satergd, the term “Principal Party” shall
refer to such other Person, or (2) if such Pers@Subsidiary, directly or indirectly, of more thane Person, the Common Stock of all of
which is and has been so registered, the term ¢pahParty” shall refer to whichever of such Peses the issuer of Common Stock having
the greatest aggregate market value of sharesaadisg, or (3) if such Person is owned, directlynalirectly, by a joint venture formed by

two or more Persons that are not owned, directipdirectly, by the same Person, the rules sehforclauses (1) and (2) above shall apply to
each of the owners having an interest in the verdsrif the Person owned by the joint venture waslasidiary of both or all of such joint
venturers, and the Principal Party in each such shall bear the obligations set forth in this Becl3 in the same ratio as its interest in such
Person bears to the total of such interests.

(c) The Company shall not consummate any dmfzimn, merger, sale or transfer referred to éctn 13(a) hereof unless prior thereto
the Company and the
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Principal Party involved therein shall have exedwad delivered to the Rights Agent an agreemenfiroaing that the requirements of
Sections 13(a) and (b) hereof shall promptly bégpered in accordance with their terms and that sumisolidation, merger, sale or transfer
of assets shall not result in a default by theddpim Party under this Agreement as the same bha#t been assumed by the Principal Party
pursuant to Sections 13(a) and (b) hereof and dimyithat, as soon as practicable after executiof agreement pursuant to this Section 13,
the Principal Party will:

(i) prepare and file a registration stad@t under the Securities Act, if necessary, wadpect to the Rights and the securities
purchasable upon exercise of the Rights on an appte form, use its best efforts to cause suclstragion statement to become effective as
soon as practicable after such filing and useédt bfforts to cause such registration statemerarain effective (with a prospectus at all
times meeting the requirements of the Securitie3 datil the Expiration Date and similarly complytlvapplicable state securities laws;

(ii) use its best efforts, if the Comm®tock of the Principal Party shall be listed or #&thd to trading on the New York Stock
Exchange or on another national securities exchdodist or admit to trading (or continue theilgt of) the Rights and the securities
purchasable upon exercise of the Rights on the Xefk Stock Exchange or such securities exchangef te Common Stock of the
Principal Party shall not be listed or admittedramling on the New York Stock Exchange or a natiseaurities exchange, to cause the Ri
and the securities receivable upon exercise oRtghts to be authorized for quotation on NASDAQarsuch other system then in use;

(i) deliver to holders of the Rightsshorical financial statements for the Principalti?arhich comply in all respects with the
requirements for registration on Form 10 (or angcessor form) under the Exchange Act; and

(iv) obtain waivers of any rights of tirefusal or preemptive rights in respect of thenGwn Stock of the Principal Party subject to
purchase upon exercise of outstanding Rights.

(d) In case the Principal Party has a prowigivany of its authorized securities or in itstifeate of incorporation or by-laws or any other
instrument governing its affairs, which provisionuwld have the effect of (i) causing such Principaity to issue (other than to holders of
Rights pursuant to this Section 13), in connectidth, or as a consequence of, the consummatiortraingaction referred to in this Section
shares of Common Stock or Common Stock Equivaleingsich Principal Party at less than the then camearket price per share thereof
(determined pursuant to Section 11(d) hereof) oustes exercisable for, or convertible into, Coomtock or Common Stock Equivalents
of such Principal Party at less than such thereotimarket price, or (ii) providing for any spegdalyment, tax or similar provision in
connection with the issuance of the Common Stoduch Principal Party pursuant to the provisionSedtion 13, then, in such event, the
Company hereby agrees with each holder of Riglatsitishall not
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consummate any such transaction unless prior théietCompany and such Principal Party shall hageewed and delivered to the Rights
Agent a supplemental agreement providing that theigion in question of such Principal Party slmVe been canceled, waived or amended,
or that the authorized securities shall be redeeseethat the applicable provision will have naeetfin connection with, or as a consequence
of, the consummation of the proposed transaction.

(e) The Company covenants and agrees thiadlitrsot, at any time after the Flip-In Event, antdo any transaction of the type described
in clauses (i) through (iii) of Section 13(a) hdrédi) at the time of or immediately after suchresolidation, merger, sale, transfer or other
transaction there are any rights, warrants or dtftruments or securities outstanding or agreesnargffect which would substantially
diminish or otherwise eliminate the benefits intethdo be afforded by the Rights, (ii) prior to, sllaneously with or immediately after such
consolidation, merger, sale, transfer or othersiaation, the stockholders of the Person who caris$if or would constitute, the Principal P
for purposes of Section 13(b) hereof shall haveived a distribution of Rights previously ownedduch Person or any of its Affiliates or
Associates or (iii) the form or nature of organiaatof the Principal Party would preclude or lirtiie exercisability of the Rights.

Section 14. Fractional Rights and Fractiordw®s.

(a) The Company shall not be required to issations of Rights (except prior to the Distrilout Date in accordance with Section 11(n)
hereof) or to distribute Right Certificates whiakidence fractional Rights. In lieu of such frac@bRights, there shall be paid to the regist
holders of the Right Certificates with regard toievhsuch fractional Rights would otherwise be isdeaan amount in cash equal to the same
fraction of the current market value of a wholeRid-or the purposes of this Section 14(a), theecirmarket value of a whole Right shall be
the closing price of the Rights for the Trading Draynediately prior to the date on which such fraicéil Rights would have been otherwise
issuable. The closing price for any day shall leeléist sale price, regular way, or, in case no satdtakes place on such day, the average of
the closing bid and asked prices, regular wayithee case as reported in the principal consolil&i@nsaction reporting system with respect
to securities listed or admitted to trading onMtlev York Stock Exchange or, if the Rights are msiet or admitted to trading on the New
York Stock Exchange, as reported in the principalsolidated transaction reporting system with resfmesecurities listed on the principal
national securities exchange on which the Righdiated or admitted to trading or, if the Rights aot listed or admitted to trading on any
national securities exchange, the last quoted joricié not so quoted, the average of the higharid low asked prices on NASDAQ or in the
over-the-counter market, as reported by NASDAQumhsother system then in use or, if on any sucé the Rights are not quoted by any
such organization, the average of the closing bitlasked prices as furnished by a professional enankker making a market in the Rights
selected by the Board of Directors of the Compé#fnyn any such date no such market
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maker is making a market in the Rights, the falugaf the Rights on such date as determined inl d@ith by the Board of Directors of the
Company shall be used.

(b) The Company shall not be required to idsaetions of Preferred Stock (other than fractiaigch are integral multiples of one one-
hundredth of a share of Preferred Stock) or taitliste certificates which evidence fractional sisas€Preferred Stock (other than fractions
which are integral multiples of one one-hundredth share of Preferred Stock) upon the exercisxohange of Rights. Interests in fractions
of Preferred Stock in integral multiples of one ¢numdredth of a share of Preferred Stock may,eetéction of the Company, be evidenced
by depositary receipts, pursuant to an appropagiteement between the Company and a depositactestlay it; providedhat such
agreement shall provide that the holders of suglositary receipts shall have all the rights, pegis and preferences to which they are
entitled as beneficial owners of the Preferred IStepresented by such depositary receipts. Indfdtactional shares of Preferred Stock that
are not integral multiples of one one-hundredth ehare of Preferred Stock, the Company shall péyet registered holders of Right
Certificates at the time such Rights are exercitsezkchanged as herein provided an amount in casll €0 the same fraction of the current
market value of a whole share of Preferred Stosld@ermined in accordance with Section 14(a) ligfeothe Trading Day immediately
prior to the date of such exercise or exchange.

(c) The Company shall not be required to ifsations of shares of Common Stock or to distéteertificates which evidence fractional
shares of Common Stock upon the exercise or exehaihBights. In lieu of such fractional shares ofi@non Stock, the Company shall pay
to the registered holders of the Right Certificatéth regard to which such fractional shares of Gwn Stock would otherwise be issuable an
amount in cash equal to the same fraction of theeotimarket value of a whole share of Common S{aslkdetermined in accordance with
Section 14(a) hereof) for the Trading Day immedjageior to the date of such exercise or exchange.

(d) The holder of a Right by the acceptancthefRight expressly waives his right to receivg friactional Rights or any fractional shares
upon exercise or exchange of a Right (except asged above).

Section 15. Rights of ActiarAll rights of action in respect of this Agreemgexcepting the rights of action given to the Righgent
under Section 18 hereof, are vested in the resertpistered holders of the Right Certificategd(gorior to the Distribution Date, the
registered holders of the Common Stock); and agistered holder of any Right Certificate (or, priorthe Distribution Date, of the Common
Stock), without the consent of the Rights Agenpfthe holder of any other Right Certificate (ofiop to the Distribution Date, of the
Common Stock), on his own behalf and for his owndfi¢, may enforce, and may institute and maingaiy suit, action or proceeding against
the Company to enforce, or otherwise act in respkdtis right to exercise the Rights evidencedibgh Right Certificate (or, prior to the
Distribution Date, such Common Stock) in the marprerided therein and in this Agreement. Withontiting the

25




foregoing or any remedies available to the holdéRights, it is specifically acknowledged that ti@ders of Rights would not have an
adequate remedy at law for any breach of this Agese and will be entitled to specific performané¢he obligations under, and injunctive
relief against actual or threatened violationgiod, obligations of any Person subject to this Agreset.

Section 16. Agreement of Right HoldeEvery holder of a Right, by accepting the sanesents and agrees with the Company and the
Rights Agent and with every other holder of a Rittatt:

(a) prior to the Distribution Date, the Righi#l be transferable only in connection with tmartsfer of the Common Stock;

(b) after the Distribution Date, the Right @ferates are transferable only on the registryksoof the Rights Agent if surrendered at the
office or agency of the Rights Agent designatedstarh purpose, duly endorsed or accompanied bgmepinstrument of transfer; and

(c) the Company and the Rights Agent may deedhtreat the Person in whose name the Right @ettf(or, prior to the Distribution
Date, the Common Stock certificate) is registeretha absolute owner thereof and of the Rightsemddd thereby (notwithstanding any
notations of ownership or writing on the Right Cferates or the Common Stock certificate made byoae other than the Company or the
Rights Agent) for all purposes whatsoever, ancheeithe Company nor the Rights Agent, subject ti&e 7(e) hereof, shall be affected by
any notice to the contrary.

Section 17. Right Certificate Holder Not DeehaeStockholder No holder, as such, of any Right Certificate kbalentitled to vote,
receive dividends or be deemed for any purposédalder of the Preferred Stock or any other seasitif the Company which may at any
time be issuable on the exercise or exchange dRitpets represented thereby, nor shall anythindatoed herein or in any Right Certificate
be construed to confer upon the holder of any R@grtificate, as such, any of the rights of a stadéter of the Company or any right to vote
for the election of directors or upon any mattesraiited to stockholders at any meeting thereofpa@ive or withhold consent to any
corporate action, or to receive notice of meetimgsther actions affecting stockholders (exceptrasided in this Agreement), or to receive
dividends or subscription rights, or otherwiseitthe Rights evidenced by such Right Certificatalshave been exercised or exchanged in
accordance with the provisions hereof.

Section 18. Concerning the Rights Agent

(a) The Company agrees to pay to the RightsnAgeasonable compensation for all services redday it hereunder and, from time to
time, on demand of the Rights Agent, its reasonakenses and counsel fees and other disbursemeurtsed in the administration and
execution of this Agreement and the exercise anfbpeance of its
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duties hereunder. The Company also agrees to inflethe Rights Agent for, and to hold it harmleggmmnst, any loss, liability or expense,
incurred without gross negligence or willful misclet on the part of the Rights Agent, for anythilugne or omitted by the Rights Agent in
connection with the acceptance and administratiadhis Agreement, including the costs and expen$eefending against any claim of
liability arising therefrom, directly or indirectly

(b) The Rights Agent shall be protected arall$shcur no liability for, or in respect of anytamn taken, suffered or omitted by it in
connection with, its administration of this Agrearha reliance upon any Right Certificate or céctite for the Preferred Stock or Common
Stock or for other securities of the Company, insient of assignment or transfer, power of attoreeglorsement, affidavit, letter, notice,
direction, consent, certificate, statement or ofager or document believed by it to be genuinetarigt signed, executed and, where
necessary, verified or acknowledged, by the pr&@eson or Persons, or otherwise upon the advicewtsel as set forth in Section 20 her

Section 19. Merger or Consolidation or Chaofjiame of Rights Agent

(a) Any corporation into which the Rights Agen any successor Rights Agent may be merged thrwiiich it may be consolidated, or
any corporation resulting from any merger or coitstion to which the Rights Agent or any succes$ights Agent shall be a party, or any
corporation succeeding to the stock transfer gpaate trust powers of the Rights Agent or any sssor Rights Agent, shall be the succe
to the Rights Agent under this Agreement withoetélxecution or filing of any paper or any furthet an the part of any of the parties hereto;
providedthat such corporation would be eligible for appaiaht as a successor Rights Agent under the progisibSection 21 hereof. In
case at the time such successor Rights Agentsinadeed to the agency created by this Agreemeptfahe Right Certificates shall have
been countersigned but not delivered, any suchesgot Rights Agent may adopt the countersignatutleeqoredecessor Rights Agent and
deliver such Right Certificates so countersigneut ia case at that time any of the Right Certiisaghall not have been countersigned, any
successor Rights Agent may countersign such Righificates either in the name of the predeces&gt® Agent or in the name of the
successor Rights Agent; and in all such casesRigttt Certificates shall have the full force prositlin the Right Certificates and in this
Agreement.

(b) In case at any time the name of the Riggisnt shall be changed and at such time any oRtbbt Certificates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantkdeliver Right Certificates so
countersigned; and in case at that time any oRilgat Certificates shall not have been countersigtiee Rights Agent may countersign such
Right Certificates either in its prior name or s ¢thanged name and in all such cases such Rigtitica¢es shall have the full force provided
in the Right Certificates and in this Agreement.
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Section 20. Duties of Rights Agenthe Rights Agent undertakes the duties and dfidiga imposed by this Agreement upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gteace thereof, shall be bound:

(a) The Rights Agent may consult with legaliesel (who may be legal counsel for the Compamy,the opinion of such counsel shall be
full and complete authorization and protectionhte Rights Agent as to any action taken or omitted m good faith and in accordance with
such opinion.

(b) Whenever in the performance of its dutieder this Agreement the Rights Agent shall deemedessary or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, sfaai or matter (unless other evidence in
respect thereof be herein specifically prescrilmedy be deemed to be conclusively proved and esteduliby a certificate signed by the
President and the Secretary of the Company andededl to the Rights Agent; and such certificatdl sfeafull authorization to the Rights
Agent for any action taken or suffered in goodHfday it under the provisions of this Agreementétiance upon such certificate.

(c) The Rights Agent shall be liable hereurtdahe Company and any other Person only fonits gross negligence or willful
misconduct; providedhowever, that the Rights Agent shall not be liable for@gak consequential, punitive or indirect damages.

(d) The Rights Agent shall not be liable foiby reason of any of the statements of fact aitaksccontained in this Agreement or in the
Right Certificates (except its countersignaturedb® or be required to verify the same, but alrsatatements and recitals are and shall be
deemed to have been made by the Company only.

(e) The Rights Agent shall not be under aspoasibility in respect of the validity of this Aggment or the execution and delivery hereof
(except the due execution hereof by the Rights §ganin respect of the validity or execution ofyaRight Certificate (except its
countersignature thereof); nor shall it be resgadador any breach by the Company of any covenanbaodition contained in this Agreement
or in any Right Certificate; nor shall it be respitrte for any change in the exercisability of thighRs (including the Rights becoming void
pursuant to Section 11(a)(ii) hereof) or any adpesit in the terms of the Rights provided for inties 3, 11, 13, 23 and 24, or the
ascertaining of the existence of facts that woatglire any such change or adjustment (except wghact to the exercise of Rights evidenced
by Right Certificates after receipt of a certifieditirnished pursuant to Section 12, describing shetmge or adjustment); nor shall it by any
act hereunder be deemed to make any representatwarranty as to the authorization or reservatibany shares of Preferred Stock or other
securities to be issued pursuant to this Agreemeahy Right Certificate or as to whether any shafdPreferred Stock or other securities
will, when issued, be validly authorized and issuatly paid and nonassessable.
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(f) The Company agrees that it will performeeute, acknowledge and deliver or cause to be@peed, executed, acknowledged and
delivered all such further and other acts, instmisi@nd assurances as may reasonably be requited BRights Agent for the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.

(g9) The Rights Agent is hereby authorized dineicted to accept instructions with respect togbgormance of its duties hereunder from
any person reasonably believed by the Rights Atgebé one of the President or the Secretary o€thrapany, and to apply to such officers
for advice or instructions in connection with itstids, and it shall not be liable for any actioketa or suffered by it in good faith in
accordance with instructions of any such officefasrany delay in acting while waiting for thosestructions. Any application by the Rights
Agent for written instructions from the Company maythe option of the Rights Agent, set forth iritiwg any action proposed to be taken or
omitted by the Rights Agent under this Agreemermt #re date on and/or after which such action sfeathken or such omission shall be
effective. The Rights Agent shall not be liable &ory action taken by, or omission of, the Right®Rtgn accordance with a proposal included
in any such application on or after the date spetih such application (which date shall not lssléhan five Business Days after the date any
officer of the Company actually receives such aggpion unless any such officer shall have consentediting to an earlier date) unless,
prior to taking any such action (or the effectiwalin the case of an omission), the Rights Agleall fiave received written instructions in
response to such application specifying the adtidre taken or omitted.

(h) The Rights Agent and any stockholder,aorg officer or employee of the Rights Agent mawy jsell or deal in any of the Rights or
other securities of the Company or become peciyiaterested in any transaction in which the Compmnay be interested, or contract with
or lend money to the Company or otherwise act g dind freely as though it were not Rights Agentler this Agreement. Nothing herein
shall preclude the Rights Agent from acting in attyer capacity for the Company or for any othealemtity.

() The Rights Agent may execute and exeraigeof the rights or powers hereby vested in penform any duty hereunder either itself or
by or through its attorneys or agents, and the Riglgent shall not be answerable or accountablarfgract, default, neglect or misconduct of
any such attorneys or agents or for any loss t&€trepany resulting from any such act, default, @etgbr misconduct, provided reasonable
care was exercised in the selection and continomgadayment thereof.

(i) If, with respect to any Rights Certificagarrendered to the Rights Agent for exerciseandfer, the certificate contained in the form of
assignment or the form of election to purchasdostt on the reverse thereof, as the case mayasendt been completed to certify the holder
is not an Acquiring Person (or an Affiliate or Asgde thereof) or a transferee thereof, the Riggisnt shall not take any further action
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with respect to such requested exercise or tramsfhout first consulting with the Company.

Section 21. Change of Rights Ageithe Rights Agent or any successor Rights Agent ragsign and be discharged from its duties under
this Agreement upon 30 days’ notice in writing redito the Company and to each transfer agent af¢imemon Stock or Preferred Stock by
registered or certified mail, and, following thesbBibution Date, to the holders of the Right Cegtifes by first-class mail. The Company may
remove the Rights Agent or any successor RightsiAgigon 30 daysiotice in writing, mailed to the Rights Agent ocsassor Rights Ager
as the case may be, and to each transfer agdm @fdmmon Stock or Preferred Stock by registerexrified mail, and, following the
Distribution Date, to the holders of the Right Terates by first-class mail. If the Rights Agetadl resign or be removed or shall otherwise
become incapable of acting, the Company shall aposuccessor to the Rights Agent. If the Com=majl fail to make such appointment
within a period of 30 days after giving notice ath removal or after it has been notified in wigtiof such resignation or incapacity by the
resigning or incapacitated Rights Agent or by thkdér of a Right Certificate (who shall, with suabtice, submit his Right Certificate for
inspection by the Company), then the registereddradf any Right Certificate may apply to any cafrtompetent jurisdiction for the
appointment of a new Rights Agent. Any successghRiAgent, whether appointed by the Company asumh a court, shall be a corporat
organized and doing business under the laws dflttied States or the laws of any state of the WdinBtates or the District of Columbia, in
good standing, having an office in the State afdliis or the State of New York, which is authorizewler such laws to exercise corporate
or stock transfer powers and is subject to supervisr examination by federal or state authorityg amich has at the time of its appointment
as Rights Agent a combined capital and surplug lefeest $50 million. After appointment, the sucaesRights Agent shall be vested with the
same powers, rights, duties and responsibilitiegiabad been originally named as Rights Agenthwut further act or deed; but the
predecessor Rights Agent shall deliver and trarisféie successor Rights Agent any property atithe held by it hereunder, and execute
deliver any further assurance, conveyance, acted thecessary for the purpose. Not later thanftbetiwe date of any such appointment, the
Company shall file notice thereof in writing withet predecessor Rights Agent and each transfer afjgre Common Stock or Preferred
Stock, and, following the Distribution Date, maihatice thereof in writing to the registered hoklef the Right Certificates. Failure to give
any notice provided for in this Section 21, howewerany defect therein, shall not affect the légalr validity of the resignation or removal
of the Rights Agent or the appointment of the sasoe Rights Agent, as the case may be.

Section 22. Issuance of New Right Certificatdstwithstanding any of the provisions of this Agment or of the Rights to the contrary,
the Company may, at its option, issue new Rightif=tes evidencing Rights in such forms as mayeroved by its Board of Directors to
reflect any adjustment or change in the Purchase Bnd the number or kind or class of shareshw@ratecurities or property purchasable
under the Right Certificates made in accordanchk thié provisions of this Agreement. In addition,
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in connection with the issuance or sale of CommtmeiSfollowing the Distribution Date and prior tieet Expiration Date, the Company may
with respect to shares of Common Stock so issusdldrpursuant to (i) the exercise of stock optjdiisunder any employee plan or
arrangement, (i) upon the exercise, conversioexmhange of securities, notes or debentures idsp#dte Company or (iv) a contractual
obligation of the Company, in each case existingrgo the Distribution Date, issue Rights Certifies representing the appropriate numb
Rights in connection with such issuance or sale.

Section 23. Redemption

(a) The Board of Directors of the Company n&tygny time prior to the Flip-In Event, redeemhait not less than all the then outstanding
Rights at a redemption price of $.01 per Rightrappately adjusted to reflect any stock split,citdividend or similar transaction occurring
in respect of the Common Stock after the date li€tee redemption price being hereinafter refetieds the “Redemption Price”). The
redemption of the Rights may be made effectivaiah gsime, on such basis and with such conditiontt@8oard of Directors of the Compe
in its sole discretion may establish. The Redempiidce shall be payable, at the option of the Camgpin cash, shares of Common Stock, or
such other form of consideration as the Board oé®&ors of the Company shall determine.

(b) Immediately upon the action of the Boafdaectors of the Company ordering the redemptibthe Rights pursuant to paragraph
(a) of this Section 23 (or at such later time @&sBbard of Directors of the Company may establistte effectiveness of such redemption),
and without any further action and without any cetithe right to exercise the Rights will terminate the only right thereafter of the holders
of Rights shall be to receive the Redemption Pii¢te Company shall promptly give public notice o auch redemption; provided
however, that the failure to give, or any defect in, angls notice shall not affect the validity of sucdeeption. Within 10 days after such
action of the Board of Directors of the Companyeuiiag the redemption of the Rights (or such ldtaetas the Board of Directors of the
Company may establish for the effectiveness of sadbmption), the Company shall mail a notice deraption to all the holders of the then
outstanding Rights at their last addresses asappgar upon the registry books of the Rights Agenprior to the Distribution Date, on the
registry books of the transfer agent for the Comi8totk. Any notice which is mailed in the mannereie provided shall be deemed given,
whether or not the holder receives the notice. Bacih notice of redemption shall state the methodttich the payment of the Redemption
Price will be made.

Section 24. Exchange

(a) The Board of Directors of the Company neyits option, at any time after the Flip-In Evesmchange all or part of the then
outstanding and exercisable Rights (which shallimdude Rights that have become void pursuartiégrovisions of Section 11(a)(ii)
hereof) for Common Stock at an exchange ratio efsirare of Common
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Stock per Right, appropriately adjusted to reflny stock split, stock dividend or similar trangactoccurring in respect of the Common
Stock after the date hereof (such amount per Riging hereinafter referred to as the “Exchanged?atNotwithstanding the foregoing, the
Board of Directors of the Company shall not be ewgred to effect such exchange at any time aftekaguiring Person shall have become
the Beneficial Owner of shares of Common Stock egating 50% or more of the shares of Common Stoek butstanding. From and after
the occurrence of an event specified in Sectiom)l3¢reof, any Rights that theretofore have nohleehanged pursuant to this Section 2
shall thereafter be exercisable only in accordavitte Section 13 and may not be exchanged pursoahig Section 24(a). The exchange of
the Rights by the Board of Directors of the Comparay be made effective at such time, on such laaslsvith such conditions as the Board
of Directors of the Company in its sole discretinay establish.

(b) Immediately upon the effectiveness ofdhgon of the Board of Directors of the Companyeoidg the exchange of any Rights
pursuant to paragraph (a) of this Section 24 ankowut any further action and without any notice tight to exercise such Rights shall
terminate and the only right thereafter of a holofesuch Rights shall be to receive that numbeshafres of Common Stock equal to the
number of such Rights held by such holder multgpbg the Exchange Ratio. The Company shall prongtlg public notice of any such
exchange; providedhowever, that the failure to give, or any defect in, saciice shall not affect the validity of such exchanThe
Company shall promptly mail a notice of any sucbhenge to all of the holders of the Rights so ergkd at their last addresses as they
appear upon the registry books of the Rights Ageny. notice which is mailed in the manner hereioyied shall be deemed given, whether
or not the holder receives the notice. Each suticenof exchange will state the method by whichakehange of the shares of Common
Stock for Rights will be effected and, in the evehany partial exchange, the number of Rights Whidl be exchanged. Any partial
exchange shall be effected pro rata based on tid&uof Rights (other than Rights which have becwooié pursuant to the provisions of
Section 11(a)(ii) hereof) held by each holder ajiiRs.

(c) The Company may at its option substitate], in the event that there shall not be sufficmares of Common Stock issued but not
outstanding or authorized but unissued to perméxaange of Rights for Common Stock as contemgbliat@ccordance with this Section |
the Company shall substitute to the extent of sastfficiency, for each share of Common Stock thatild otherwise be issuable upon
exchange of a Right, a number of shares of PrefeSteck or fraction thereof (or Equivalent Prefdr&hares, as such term is defined in
Section 11(b)) such that the current per share etgrce (determined pursuant to Section 11(d)dfef one share of Preferred Stock (or
Equivalent Preferred Share) multiplied by such nendr fraction is equal to the current per shareketeprice of one share of Common St
(determined pursuant to Section 11(d) hereof) deevflate of such exchange.

Section 25. Notice of Certain Events
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(a) In case the Company shall at any time #ifie earlier of the Distribution Date or the Sksafequisition Date propose (i) to pay any
dividend payable in stock of any class to the hdldé its Preferred Stock or to make any otherrithistion to the holders of its Preferred St
(other than a regular quarterly cash dividend) t@iioffer to the holders of its Preferred Stoahts or warrants to subscribe for or to purchase
any additional shares of Preferred Stock or shafreck of any class or any other securities,tagir options, (iii) to effect any
reclassification of its Preferred Stock (other tlhamclassification involving only the subdivisioncombination of outstanding Preferred
Stock), (iv) to effect the liquidation, dissolution winding up of the Company, or (v) to pay anyidiénd on the Common Stock payable in
Common Stock or to effect a subdivision, combinato consolidation of the Common Stock (by reclassion or otherwise than by
payment of dividends in Common Stock), then, irhesuch case, the Company shall give to each hofdeRight Certificate, in accordance
with Section 26 hereof, a notice of such proposgiba, which shall specify the record date for pueposes of such dividend or distributior
offering of rights or warrants, or the date on vihszich liquidation, dissolution, winding up, redidfisation, subdivision, combination or
consolidation is to take place and the date ofi@pation therein by the holders of the Common Btaied/or Preferred Stock, if any such date
is to be fixed, and such notice shall be so givethé case of any action covered by clause (i))oajove at least 10 days prior to the record
date for determining holders of the Preferred Stoclpurposes of such action, and in the case ypkanh other action, at least 10 days prior
to the date of the taking of such proposed actiah® date of participation therein by the holderthe Common Stock and/or Preferred
Stock, whichever shall be the earlier.

(b) In case any event described in Sectioa){il)( or Section 13 shall occur then the Compamllsas soon as practicable thereafter gi\
each holder of a Right Certificate (or if occurrimgor to the Distribution Date, the holders of tBemmon Stock) in accordance with
Section 26 hereof, a notice of the occurrence ofi ®vent, which notice shall describe such evedtthe consequences of such event to
holders of Rights under Section 11(a)(ii) and Secfi3 hereof.

Section 26. NoticesNotices or demands authorized by this Agreemezbetgiven or made by the Rights Agent or by tHdévoof any
Right Certificate to or on the Company shall bdisigntly given or made if sent by first-class maibstage prepaid, addressed (until another
address is filed in writing with the Rights Ageas follows:

TreeHouse Foods, Inc.
1333 Butterfield Road
Suite 490

Downers Grove, IL 60545
Attention: General Counsel

Subject to the provisions of Section 21 hereof, moiyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thgliRs Agent shall be sufficiently given or madedhsby first-class mail,
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postage prepaid, addressed (until another addséibsd in writing with the Company) as follows:

The Bank of New York

101 Barclay Street

New York, New York 10286
Attention: General Counsel

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madesént by first-class mail, postage prepaid, addcesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and AmendmeBtscept as provided in the penultimate sentendkisfSection 27, for so long as the Rights are
then redeemable, the Company may in its sole asolate discretion, and the Rights Agent shall& @ompany so directs, supplement or
amend any provision of this Agreement in any respéhout the approval of any holders of the Rigiitsany time when the Rights are no
longer redeemable, except as provided in the pematk sentence of this Section 27, the Company araythe Rights Agent shall, if the
Company so directs, supplement or amend this Ageeemithout the approval of any holders of Rigiptevidedthat no such supplement or
amendment may (a) adversely affect the interestiseofiolders of Rights as such (other than an AoguPerson or an Affiliate or Associate
of an Acquiring Person), (b) cause this Agreemeairato become amendable other than in accordaitbehis sentence or (c) cause the
Rights again to become redeemable. Notwithstanayghing contained in this Agreement to the cogtrao supplement or amendment shall
be made which changes the Redemption Price. Umbddlivery of a certificate from an appropriatdadf of the Company which states that
the supplement or amendment is in compliance wightérms of this Section 27, the Rights Agent shaticute such supplement or
amendment, providetthat any supplement or amendment that does not@a®ections 18, 19, 20 or 21 hereof or this Se@ibm a manner
adverse to the Rights Agent shall become effedthreediately upon execution by the Company, whetherot also executed by the Rights
Agent.

Section 28. Successorall the covenants and provisions of this Agreetisnor for the benefit of the Company or the RigAgent shall
bind and inure to the benefit of their respectivecessors and assigns hereunder.

Section 29. Benefits of this Agreementothing in this Agreement shall be construedit@ go any Person other than the Company, the
Rights Agent and the registered holders of the Ritgrtificates (and, prior to the Distribution Datiee Common Stock) any legal or equite
right, remedy or claim under this Agreement; big #hgreement shall be for the sole and exclusiveelieof the Company, the Rights Agent
and the registered holders of the Right Certifisdtand, prior to the Distribution Date, the ComnSiack).
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Section 30. Determinations and Actions byBbard of Directors The Board of Directors of the Company shall hidneeexclusive power
and authority to administer this Agreement andxereise the rights and powers specifically grarntethe Board of Directors of the Company
or to the Company, or as may be necessary or dideigathe administration of this Agreement, indéhg] without limitation, the right and
power to (i) interpret the provisions of this Agneent and (ii) make all determinations deemed necgss advisable for the administration of
this Agreement (including, without limitation, atdemination to redeem or not redeem the Right® @ntend or not amend this Agreement).
All such actions, calculations, interpretations determinations that are done or made by the BoBBdrectors of the Company in good faith
shall be final, conclusive and binding on the Compdhe Rights Agent, the holders of the Rightsswash, and all other parties.

Section 31. Severabilityf any term, provision, covenant or restrictidrtlis Agreement is held by a court of competenisgliction or
other authority to be invalid, void or unenforcemlthe remainder of the terms, provisions, covenantl restrictions of this Agreement shall
remain in full force and effect and shall in no wagyaffected, impaired or invalidated.

Section 32. Governing Lawfhis Agreement and each Right Certificate issum@under shall be deemed to be a contract mads thel
laws of the State of Delaware and for all purpasdesd| be governed by and construed in accordanitetiaé laws of such State applicable to
contracts to be made and performed entirely wishich State.

Section 33. Jurisdiction, Wavier of Jury Tridlhe parties agrees that, all actions and proogsdirising out of this Agreement or any of
the transactions contemplated hereby, shall beghtdn the United States District Court for the 8mun District of New York or in a New
York State Court in the County of New York and thatconnection with any such action or proceedguimit to the jurisdiction of, and
venue in, such court. Each of the parties heresto ialevocably waives all right to trial by jury @ny action, proceeding or counterclaim
arising out of this Agreement or the transactiomstemplated hereby.

Section 34. Counterpart¥his Agreement may be executed in any numbeoohterparts and each of such counterparts shadllifor
purposes be deemed to be an original, and all smehterparts shall together constitute but onethadame instrument.

Section 35. Descriptive Headingdescriptive headings of the several SectionsisfAgreement are inserted for convenience only and
shall not control or affect the meaning or condtarcof any of the provisions hereof.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto hauwgsed this Rights Agreement to be duly executedisatif the day and year first above
written.

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill
Name: Thomas E. ( Neill
Title:  Senior Vice Presiden

THE BANK OF NEW YORK,
as Rights Agent

By: /s/ Rohan Bickram
Name: Rohan Bickram
Title:  Assistant Treasure




Exhibit A

FORM OF
CERTIFICATE OF DESIGNATION

of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
TREEHOUSE FOODS, INC.

Pursuant to Section 151 of the General Corporatawm
of the State of Delaware

TreeHouse Foods, Inc., a corporation organ@etexisting under the General Corporation LathefState of Delaware (the
“Corporation”), in accordance with the provisiorfsSection 103 thereof, DOES HEREBY CERTIFY:

That pursuant to the authority vested in thar of Directors of the Corporation (the “Boarddifectors”) in accordance with the
provisions of the Certificate of Incorporation betsaid Corporation, the said Board of Directordwme 7, 2005 adopted the following
resolution creating a series of 10,000,000 sharEsaferred Stock designated as “Series A Junididizating Preferred Stock”:

RESOLVED, that pursuant to the authority vestethenBoard of Directors of this Corporation in actanmce with the provisions of tl
Certificate of Incorporation, a series of PreferBdck, par value $.01 per share, of the Corpardimand hereby is created, and that the
designation and number of shares thereof and ttiegvand other powers, preferences and relativiczating, optional or other rights
of the shares of such series and the qualificatiomngations and restrictions thereof are as faoko

Series A Junior Participating Preferred Stock

1. Designation and Amounthere shall be a series of Preferred Stock thdk lsbalesignated as “Series A Junior ParticipaBngferred
Stock,” and the number of shares constituting ssehes shall be 10,000,000. Such number of shaagsdmincreased or decreased by
resolution of the Board of Directors; provided, fewer, that no decrease shall reduce the numbéraoés of Series A Junior Participating
Preferred Stock to less than the number of shasgsissued and outstanding plus the number of shgseable upon exercise of outstanding
rights, options or warrants or upon conversionustanding securities issued by the Corporation.
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2. Dividends and Distribution.

(A) Subject to the prior and superiohtigyof the holders of any shares of any classnesef stock of the Corporation ranking prior
and superior to the shares of Series A Juniorédaating Preferred Stock with respect to divideritds,holders of shares of Series A Junior
Participating Preferred Stock, in preference tohtbielers of shares of any class or series of stbthe Corporation ranking junior to the
Series A Junior Participating Preferred Stock spext thereof, shall be entitled to receive, whasrand if declared by the Board of Directors
out of funds legally available for the purpose, ntesdy dividends payable in cash on the 1st daylafch, June, September and December, in
each year (each such date being referred to hasedn‘Quarterly Dividend Payment Date”), commenangdhe first Quarterly Dividend
Payment Date after the first issuance of a shafotion of a share of Series A Junior ParticipgtPreferred Stock, in an amount per share
(rounded to the nearest cent) equal to the greéia) $1.00 or (b) the Adjustment Number (as dadibelow) times the aggregate per share
amount of all cash dividends, and the AdjustmentNer times the aggregate per share amount (paiyekiled) of all non-cash dividends or
other distributions other than a dividend payahlshares of Common Stock or a subdivision of thetanding shares of Common Stock (by
reclassification or otherwise), declared on the @mm Stock, par value $.01 per share, of the Cotjporgthe “Common Stock”) since the
immediately preceding Quarterly Dividend PaymenteDar, with respect to the first Quarterly DivideRayment Date, since the first
issuance of any share or fraction of a share agéSéx Junior Participating Preferred Stock. The jistdment Number” shall initially be 100.

In the event the Corporation shall at any timeraftee 27, 2005 (i) declare and pay any dividen€@ommon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrStwck or (iii) combine the outstanding Common 8timto a smaller number of shar
then in each such case the Adjustment Number @cefiinmediately prior to such event shall be adjdisty multiplying such Adjustment
Number by a fraction the numerator of which is ikenber of shares of Common Stock outstanding imatelgi after such event and t
denominator of which is the number of shares of @@m Stock that were outstanding immediately piosuch event.

(B) The Corporation shall declare a darid or distribution on the Series A Junior Parttipg Preferred Stock as provided in parag
(A) above immediately after it declares a dividendlistribution on the Common Stock (other tharvédénd payable in shares of Common
Stock).

(C) Dividends shall begin to accrue aactcbmulative on outstanding shares of Series Aodurarticipating Preferred Stock from the
Quarterly Dividend Payment Date next precedingdde of issue of such shares of Series A JunidicReating Preferred Stock, unless the
date of issue of such shares is prior to the redatd for the first Quarterly Dividend Payment Datewhich case dividends on such shares
shall begin to accrue from the date of issue oh&lares, or unless the date of issue is a QuaRaridend Payment Date or is a date aftel
record date for the determination of
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holders of shares of Series A Junior ParticipaBngferred Stock entitled to receive a quarterlyddid and before such Quarterly Dividend
Payment Date, in either of which events such divildeshall begin to accrue and be cumulative frooh uarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear intef@eidends paid on the shares of Series A JuRaticipating Preferred Stock in an
amount less than the total amount of such dividenidise time accrued and payable on such sharéderallocated pro rata on a share-by-
share basis among all such shares at the timeaadisg. The Board of Directors may fix a recordedat the determination of holders of
shares of Series A Junior Participating PrefertediSentitled to receive payment of a dividend istrébution declared thereon, which record
date shall be no more than 60 days prior to the fileéd for the payment thereof.

3. Voting RightsThe holders of shares of Series A Junior Partizigd®referred Stock shall have the following votiights:

(A) Each share of Series A Junior Partiting Preferred Stock shall entitle the holdergbéto a number of votes equal to the
Adjustment Number on all matters submitted to &\ajtthe stockholders of the Corporation.

(B) Except as required by law, by Sec8¢8) and by Section 10 hereof, holders of Serigsidor Participating Preferred Stock shall
have no special voting rights and their consenll siadbe required (except to the extent they atitled to vote with holders of Common
Stock as set forth herein) for taking any corpoeaton.

(C) If, at the time of any annual meetdigtockholders for the election of directors, gugiivalent of six quarterly dividends (whether
or not consecutive) payable on any share or stdr8sries A Junior Participating Preferred Stoakiardefault, the number of directors
constituting the Board of Directors of the Corpamatshall be increased by two. In addition to vgttngether with the holders of Common
Stock for the election of other directors of ther@wation, the holders of record of the Series AiduParticipating Preferred Stock, voting
separately as a class to the exclusion of the hol@feCommon Stock, shall be entitled at said ngetif stockholders (and at each subsequent
annual meeting of stockholders), unless all divitteim arrears on the Series A Junior Participa®referred Stock have been paid or declared
and set apart for payment prior thereto, to votdtfe election of two directors of the Corporatitre holders of any Series A Junior
Participating Preferred Stock being entitled ta @sumber of votes per share of Series A Junigidizating Preferred Stock as is specified
in paragraph (A) of this Section 3. Each such aaiutil director shall not be a member of Class s8Il or Class Ill of the Board of Directt
of the Corporation, but shall serve until the nextual meeting of stockholders for the electiodiofctors, or until his successor shall be
elected and shall qualify, or until his right toldheuch office terminates pursuant to the provisiofthis Section 3(C). Until the default in
payments of all dividends which permitted the aétetbf said directors shall cease to exist, angalar who shall have been so elected
pursuant to the provisions of this Section 3(C) rhayemoved at any time, without cause, only byafffiemative vote of the holders of the
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shares of Series A Junior Participating PrefertediSat the time entitled to cast a majority of tlades entitled to be cast for the election of
any such director at a special meeting of suchérsldalled for that purpose, and any vacancy tlysredated may be filled by the vote of s
holders. If and when such default shall cease i&t,eke holders of the Series A Junior ParticipgfPreferred Stock shall be divested of the
foregoing special voting rights, subject to revagiin the event of each and every subsequent &kautt in payments of dividends. Upon the
termination of the foregoing special voting rigttee terms of office of all persons who may haverbelected directors pursuant to said
special voting rights shall forthwith terminatedathe number of directors constituting the Boar@wéctors shall be reduced by two. The
voting rights granted by this Section 3(C) shalifbaddition to any other voting rights grantedte holders of the Series A Junior
Participating Preferred Stock in this Section 3.

4. Certain Restrictions.

(A) Whenever quarterly dividends or otllafidends or distributions payable on the SerietuAior Participating Preferred Stock as
provided in Section 2 are in arrears, thereafteruartil all accrued and unpaid dividends and distibns, whether or not declared, on shares
of Series A Junior Participating Preferred Stoctstanding shall have been paid in full, the Corpiorashall not:

(i) declare or pay dividends on, malky other distributions on, or redeem or purcloasgherwise acquire for consideration any
shares of stock ranking junior (either as to dimgkeor upon liquidation, dissolution or winding up)the Series A Junior Participating
Preferred Stock;

(ii) declare or pay dividends omuoaike any other distributions on any shares of staoking on a parity (either as to dividends or
upon liquidation, dissolution or winding up) withet Series A Junior Participating Preferred Stogkept dividends paid ratably on the
Series A Junior Participating Preferred Stock dhdueh parity stock on which dividends are payailén arrears in proportion to the total
amounts to which the holders of all such shareshene entitled; or

(i) purchase or otherwise acqu@econsideration any shares of Series A Juniotidtpating Preferred Stock, or any shares of s
ranking on a parity with the Series A Junior Pguating Preferred Stock, except in accordance wiplurchase offer made in writing or by
publication (as determined by the Board of Diregao all holders of Series A Junior Participatiigferred Stock, or to such holders and
holders of any such shares ranking on a parityethigh, upon such terms as the Board of Directdtsr aonsideration of the respective ant
dividend rates and other relative rights and pezfees of the respective series and classes, gtethtine in good faith will result in fair and
equitable treatment among the respective serielmsses.

(B) The Corporation shall not permit awpsidiary of the Corporation to purchase or otimxacquire for consideration any shares of
stock of the
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Corporation unless the Corporation could, undeagph (A) of this Section 4, purchase or othenatsguire such shares at such time and in
such manner.

5. Reacquired Share#&ny shares of Series A Junior Participating Pref@i$tock purchased or otherwise acquired by thedation in
any manner whatsoever shall be retired prompthrdffte acquisition thereof. All such shares shadirutheir retirement become authorized
but unissued shares of Preferred Stock and magissued as part of a new series of Preferred $too& created by resolution or resolutions
of the Board of Directors, subject to any condii@md restrictions on issuance set forth herein.

6. Liquidation, Dissolution or Winding UgA) Upon any liquidation, dissolution or winding gpthe Corporation, voluntary or otherwi
no distribution shall be made to the holders ofsb@f stock ranking junior (either as to dividendsipon liquidation, dissolution or winding
up) to the Series A Junior Participating Prefei$éack unless, prior thereto, the holders of shaf&eries A Junior Participating Preferred
Stock shall have received an amount per share'Singes A Liquidation Preference”) equal to theages of (i) $1.00 plus an amount equal to
accrued and unpaid dividends and distributionsethrgrwhether or not declared, to the date of sagiment, or (ii) the Adjustment Number
times the per share amount of all cash and otlogrepty to be distributed in respect of the CommtwtiSupon such liquidation, dissolution
winding up of the Corporation.

(B) In the event, however, that thereraesufficient assets available to permit paynieriall of the Series A Liquidation Preference
and the liquidation preferences of all other class®l series of stock of the Corporation, if ahgf tank on a parity with the Series A Junior
Participating Preferred Stock in respect therdadfntthe assets available for such distributionl &leatlistributed ratably to the holders of the
Series A Junior Participating Preferred Stock dmedhiolders of such parity shares in proportiorh@rtrespective liquidation preferences.

(C) Neither the merger or consolidatidnhe Corporation into or with another entity nbetmerger or consolidation of any other entity
into or with the Corporation shall be deemed taliguidation, dissolution or winding up of the @oration within the meaning of this
Section 6.

7. Consolidation, Merger, Etdn case the Corporation shall enter into any cadatibn, merger, combination or other transactiowhich
the outstanding shares of Common Stock are exchaiog@r changed into other stock or securitieshcand/or any other property, then in
any such case each share of Series A Junior Patiivg Preferred Stock shall at the same timeédasily exchanged or changed in an
amount per share equal to the Adjustment Numbegdithe aggregate amount of stock, securities, ardfor any other property (payable in
kind), as the case may be, into which or for wheelsh share of Common Stock is changed or exchanged.
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8. No RedemptiorShares of Series A Junior Participating PreferrediSshall not be subject to redemption by the Gration.

9. Ranking.The Series A Junior Participating Preferred Stdedisank junior to all other series of the PrederStock as to the payment
dividends and as to the distribution of assets ujgmidation, dissolution or winding up, unless tkems of any such series shall provide
otherwise, and shall rank senior to the CommonkSasdo such matters.

10. AmendmentAt any time that any shares of Series A Juniori€ipeting Preferred Stock are outstanding, theiftzate of
Incorporation of the Corporation shall not be aneghdy merger, consolidation or otherwise, whicluldonaterially alter or change the
powers, preferences or special rights of the Séyidgnior Participating Preferred Stock so as fecifthem adversely without the affirmative
vote of the holders of two-thirds of the outstamdahares of Series A Junior Participating PrefeB&xtk, voting separately as a class.

11. Fractional SharesSeries A Junior Participating Preferred Stock mayssued in fractions of a share that shall ertigeholder, in
proportion to such holder’s fractional shares,xereise voting rights, receive dividends, partitépia distributions and to have the benefit of
all other rights of holders of Series A Junior R#pating Preferred Stock.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned has exatthis Certificate of Designation of Series A durRarticipating Preferred Stock
this ___ day of June, 2005.

TREEHOUSE FOODS, INC.

By:
Name: Thomas E. ¢ Neill
Title:  Senior Vice President,
General Counsel and
Chief Administrative Officer
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Exhibit B
Form of Right Certificate
Certificate No. R-

NOT EXERCISABLE AFTER JUNE 27, 2010 OR EARLIER IEREMPTION OR EXCHANGE OCCURS. THE RIGHTS ARE
SUBJECT TO REDEMPTION AT $.01 PER RIGHT AND TO EXBNGE ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, AS SET FORTN THE RIGHTS AGREEMENT, RIGHTS OWNED BY O
TRANSFERRED TO ANY PERSON WHO IS OR BECOMES AN ACRING PERSON (AS DEFINED IN THE RIGHTS
AGREEMENT) AND CERTAIN TRANSFEREES THEREOF WILL BEGME NULL AND VOID AND WILL NO LONGER BE
TRANSFERABLE.

RIGHT CERTIFICATE
TREEHOUSE FOODS, INC.

This certifies that or tegésl assigns, is the registered owner of the nuoiflRights set forth above, each of which
entitles the owner thereof, subject to the termsyipions and conditions of the Rights Agreemeated as of June 27, 2005, as the same may
be amended from time to time (the “Rights Agreerfjebetween TreeHouse Foods, Inc., a Delaware catjpm (the “Company”), and The
Bank of New York, as Rights Agent (the “Rights Aggnto purchase from the Company at any time dfterDistribution Date (as such term
is defined in the Rights Agreement) and prior 1005P.M., New York City time, on June 27, 2010 &t d¢ififice or agency of the Rights Agent
designated for such purpose, or of its successBigigs Agent, one one-hundredth of a fully paid+assessable share of Series A Junior
Participating Preferred Stock, par value $.01 peres (the “Preferred Stock”), of the Company atecpase price of $ per one one-
hundredth of a share of Preferred Stock (the “PasetPrice”), upon presentation and surrender sfRight Certificate with the Form of
Election to Purchase duly executed. The numbeliglitR evidenced by this Rights Certificate (andribenber of one one-hundredths of a
share of Preferred Stock which may be purchased agercise hereof) set forth above, and the PuecRase set forth above, are the number
and Purchase Price as of June 27, 2005 based &ndfeered Stock as constituted at such date. éaged in the Rights Agreement, the
Purchase Price, the number of one one-hundredtasiofre of Preferred Stock (or other securitiggraperty) which may be purchased upon
the exercise of the Rights and the number of
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Rights evidenced by this Right Certificate are sabjo modification and adjustment upon the hapmgof certain events.

This Right Certificate is subject to all oktterms, provisions and conditions of the Rightse&gnent, which terms, provisions and
conditions are hereby incorporated herein by refezeand made a part hereof and to which RightsekXgeat reference is hereby made for a
full description of the rights, limitations of ritg) obligations, duties and immunities hereundehefRights Agent, the Company and the
holders of the Right Certificates. Copies of thghRs Agreement are on file at the principal exeutiffices of the Company and the above-
mentioned office or agency of the Rights Agent. Tmenpany will mail to the holder of this Right Gédate a copy of the Rights Agreement
without charge after receipt of a written requéstéfor.

This Right Certificate, with or without othRight Certificates, upon surrender at the officagency of the Rights Agent designated for
such purpose, may be exchanged for another RigtifiCate or Right Certificates of like tenor andtd evidencing Rights entitling the holder
to purchase a like aggregate number of sharesedéPed Stock as the Rights evidenced by the Rigitificate or Right Certificates
surrendered shall have entitled such holder totfage. If this Right Certificate shall be exercigegart, the holder shall be entitled to receive
upon surrender hereof another Right CertificatRight Certificates for the number of whole Rightt axercised.

Subject to the provisions of the Rights Agreemthe Rights evidenced by this Certificate (Gynbe redeemed by the Company at a
redemption price of $.01 per Right or (i) may beteanged in whole or in part for shares of the Canys Common Stock, par value $.01
share, or shares of Preferred Stock.

No fractional shares of Preferred Stock or @mm Stock will be issued upon the exercise or exghaf any Right or Rights evidenced
hereby (other than fractions of Preferred Stockcivlagre integral multiples of one one-hundredth siare of Preferred Stock, which may, at
the election of the Company, be evidenced by démysieceipts), but in lieu thereof a cash paynwetitbe made, as provided in the Rights
Agreement.

No holder of this Right Certificate, as sushall be entitled to vote or receive dividends @dieemed for any purpose the holder of the
Preferred Stock or of any other securities of tben@any which may at any time be issuable on thecesaeor exchange hereof, nor shall
anything contained in the Rights Agreement or mebei construed to confer upon the holder hereduab, any of the rights of a stockholder
of the Company or any right to vote for the elettid directors or upon any matter submitted tolgtotders at any meeting thereof, or to ¢
or withhold consent to any corporate action, artteive notice of meetings or other actions affecttockholders (except as provided in the
Rights Agreement) or to receive dividends or supson rights, or otherwise, until

B-3




the Right or Rights evidenced by this Right Cegéife shall have been exercised or exchanged aslpdow the Rights Agreement.
This Right Certificate shall not be valid diligatory for any purpose until it shall have besuntersigned by the Rights Agent.

WITNESS the facsimile signature of the propfficers of the Company and its corporate sealeBais of , 200 _.

TREEHOUSE FOODS, INC.

By:
[Title]

ATTEST:

[Title]
Countersigned:

THE BANK OF NEW YORK, as Rights Agent

By
[Title]




Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Right Certificate)

FOR VALUE RECEIVED hereby sells, assigns and transfers unto

(Please print name and address of transferee)

Rights represented by this Right Certiicepgether with all right, title and interesthi@, and does hereby irrevocably consti

and appoint Attorney, to trarssfiel Rights on the books of the within-named Canyp with full power of
substitution.
Dated:

Signature

Signature Guaranteed:

Signatures must be guaranteed by a bank,douspany, broker, dealer or other eligible insiitntparticipating in a recognized signature
guarantee medallion program.

(To be completed)

The undersigned hereby certifies that the Righidenced by this Right Certificate are not lieradly owned by, were not acquired by the
undersigned from, and are not being assigned fcaniring Person or an Affiliate or Associate thafréas defined in the Rights Agreement).

Signature




Form of Reverse Side of Right Certificate - conéidu

FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise
Rights represented by the Rights Certificate)

To XYZ CORPORATION:

The undersigned hereby irrevocably electxerase Rights represented by this Rightificate to purchase the shares of
Preferred Stock (or other securities or propedsglable upon the exercise of such Rights and rexjties certificates for such shares of
Preferred Stock (or such other securities) be éguthe name of:

(Please print name and address)

If such number of Rights shall not be all the Riglavidenced by this Right Certificate, a new Righbttificate for the balance remaining of
such Rights shall be registered in the name ofdetfigered to:

Please insert social security

or other identifying number

(Please print name and address)

Dated:

Signature
(Signature must conform to holder specified on Rigértificate)
Signature Guaranteed:

Signature must be guaranteed by a bank,d¢ampany, broker, dealer or other eligible instdntparticipating in a recognized signature
guarantee medallion program.
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Form of Reverse Side of Right Certificate — congichu

(To be completed)

The undersigned certifies that the Rights engkd by this Right Certificate are not benefigiallvned by, and were not acquired by the
undersigned from, an Acquiring Person or an Aftdiar Associate thereof (as defined in the Riglgse&@ment).

Signature

NOTICE

The signature in the Form of Assignment omfrof Election to Purchase, as the case may be, confbrm to the name as written upon
the face of this Right Certificate in every partay without alteration or enlargement or any clengpatsoever.

In the event the certification set forth abavéhe Form of Assignment or the Form of ElectiorPurchase, as the case may be, is not
completed, such Assignment or Election to Purchaleot be honored.
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Exhibit C

UNDER CERTAIN CIRCUMSTANCES, AS SET FORTH IN THE®HTS AGREEMENT, RIGHTS OWNED BY OR
TRANSFERRED TO ANY PERSON WHO IS OR BECOMES AN ACRING PERSON (AS DEFINED IN THE RIGHTS
AGREEMENT) AND CERTAIN TRANSFEREES THEREOF WILL BEGME NULL AND VOID AND WILL NO LONGER BE
TRANSFERABLE.

SUMMARY OF RIGHTS TO PURCHASE
SHARES OF PREFERRED STOCK OF
TREEHOUSE FOODS, INC.

On June 7, 2005, the Board of Directors oEHeuse Foods, Inc. (the “Company”) declared a énitlof one preferred share purchase
right (a “Right”) for each outstanding share of coon stock, par value $.01 per share, of the Comftialey‘Common Stock”). The dividend
is payable on June 27, 2005 (the “Record Datethe stockholders of record on that date. EaghtRéntitles the registered holder to purct
from the Company one one-hundredth of a share wé$SA Junior Participating Preferred Stock, pdugdb.01 per share, of the Company
(the “Preferred Stock”) at a price of $ pee one-hundredth of a share of Preferred Stock‘Rbechase Price”subject to adjustmer
The description and terms of the Rights are s¢h fora Rights Agreement dated as of June 27, 2808He same may be amended from time
to time (the “Rights Agreement”), between the Compand The Bank of New York, as Rights Agent (tRéghts Agent”).

Until the earlier to occur of (i) 10 days faling a public announcement that a person or god@ffiliated or associated persons (with
certain exceptions, an “Acquiring Person”) has aeglibeneficial ownership of 15% or more of thestamding shares of Common Stock or
(i) 10 business days (or such later date as malebermined by action of the Board of Directorshaf Company prior to such time as any
person or group of affiliated persons becomes ajquiing Person) following the commencement of, mm@incement of an intention to
make, a tender offer or exchange offer the consuiomaf which would result in the beneficial ownleis by a person or group of 15% or
more of the outstanding shares of Common Stockeg@#hmker of such dates being called the “DistribntDate”), the Rights will be evidenced,
with respect to any of the Common Stock certifisaiatstanding as of the Record Date, by such Contaek certificate together with this
Summary of Rights.

The Rights Agreement provides that, untilEhistribution Date (or earlier expiration of the Rtg), the Rights will be transferred with and
only with the Common Stock. Until the Distributi@ate (or earlier expiration of the Rights), new Coom
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Stock certificates issued after the Record Datendpmnsfer or new issuances of Common Stock wilk&im a notation incorporating the
Rights Agreement by reference. Until the DistribntDate (or earlier expiration of the Rights), suerender for transfer of any certificates for
shares of Common Stock outstanding as of the Rdaatel, even without such notation or a copy of usnmary of Rights, will also
constitute the transfer of the Rights associated thie shares of Common Stock represented by srtifiaate. As soon as practicable
following the Distribution Date, separate certifiesevidencing the Rights (“Right Certificates”)IMsie mailed to holders of record of the
Common Stock as of the close of business on theilRition Date and such separate Right Certificateae will evidence the Rights.

The Rights are not exercisable until the [bstion Date. The Rights will expire on June 271@@the “Final Expiration Date”), unless the
Final Expiration Date is advanced or extended ¢esmthe Rights are earlier redeemed or exchangdtellCompany, in each case as
described below.

The Purchase Price payable, and the numlshravés of Preferred Stock or other securities apgnty issuable, upon exercise of the Ri
is subject to adjustment from time to time to prehdilution (i) in the event of a stock dividend,ar a subdivision, combination or
reclassification of, the Preferred Stock, (ii) ugba grant to holders of the Preferred Stock ofacerrights or warrants to subscribe for or
purchase Preferred Stock at a price, or secuntiasertible into Preferred Stock with a convergioice, less than the then-current market
price of the Preferred Stock or (iii) upon the disition to holders of the Preferred Stock of ewicles of indebtedness or assets (excluding
regular periodic cash dividends or dividends pagablPreferred Stock) or of subscription rightsvarrants (other than those referred to
above).

The number of outstanding Rights is subje@djustment in the event of a stock dividend onGbenmon Stock payable in shares of
Common Stock or subdivisions, consolidations or lsim@tions of the Common Stock occurring, in anyhscase, prior to the Distribution
Date.

Shares of Preferred Stock purchasable uportiegeof the Rights will not be redeemable. Eacirsiof Preferred Stock will be entitled,
when, as and if declared, to a minimum preferenigrterly dividend payment of the greater of (B0 per share, and (b) an amount equal
to 100 times the dividend declared per share of @omStock. In the event of liquidation, dissolutmmwinding up of the Company, the
holders of the Preferred Stock will be entitlecatminimum preferential payment of the greater pfia00 per share (plus any accrued but
unpaid dividends), and (b) an amount equal to k8¢ the payment made per share of Common Stock &wre of Preferred Stock will
have 100 votes, voting together with the CommorriStBinally, in the event of any merger, consoligiator other transaction in which
outstanding shares of Common Stock are convertedaranged, each share of Preferred Stock wilhtidlexl to receive 100
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times the amount received per share of Common Sidwse rights are protected by customary antidilyprovisions.

Because of the nature of the Preferred Statikisend, liquidation and voting rights, the valofethe one one-hundredth interest in a share
of Preferred Stock purchasable upon exercise df Baght should approximate the value of one shafeommon Stock.

In the event that any person or group ofiatlld or associated persons becomes an AcquirirspRecach holder of a Right, other than
Rights beneficially owned by the Acquiring Persaich will thereupon become void), will thereafteave the right to receive upon exercise
of a Right that number of shares of Common Stosknigea market value of two times the exercise poicthe Right.

In the event that, after a person or grouplee®me an Acquiring Person, the Company is acdjiira merger or other business
combination transaction or 50% or more of its cdidated assets or earning power are sold, proasigions will be made so that each ho
of a Right (other than Rights beneficially ownedamyAcquiring Person which will have become voidl) thereafter have the right to receive
upon the exercise of a Right that number of shafesmmon stock of the person with whom the Compaexy engaged in the foregoing
transaction (or its parent) that at the time ofrstransaction have a market value of two timesttexcise price of the Right.

At any time after any person or group becoarescquiring Person and prior to the earlier of ohthe events described in the previous
paragraph or the acquisition by such Acquiring 8eisf 50% or more of the outstanding shares of ComBtock, the Board of Directors of
the Company may exchange the Rights (other thahtRimvned by such Acquiring Person which will hlegome void), in whole or in part,
for shares of Common Stock or Preferred Stock @eraes of the Company’s preferred stock havingwadent rights, preferences and
privileges), at an exchange ratio of one shareah@on Stock, or a fractional share of PreferreaiStor other preferred stock) equivalent in
value thereto, per Right.

With certain exceptions, no adjustment inRluechase Price will be required until cumulativeuatinents require an adjustment of at least
1% in such Purchase Price. No fractional sharégefierred Stock or Common Stock will be issueddpthan fractions of Preferred Stock
which are integral multiples of one one-hundredth share of Preferred Stock, which may, at thetiele of the Company, be evidenced by
depositary receipts), and in lieu thereof an adjesit in cash will be made based on the current ebgmtice of the Preferred Stock or the
Common Stock.

At any time prior to the time an Acquiring Ben becomes such, the Board of Directors of the iamy may redeem the Rights in whole,
but not in part, at a price of
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$.01 per Right (the “Redemption Price”) payablehatoption of the Company, in cash, shares of Com8tock or such other form of
consideration as the Board of Directors of the Canypshall determine. The redemption of the Righay e made effective at such time, on
such basis and with such conditions as the BoaRirettors of the Company in its sole discretiorymatablish. Immediately upon any
redemption of the Rights, the right to exerciseRlights will terminate and the only right of theldhers of Rights will be to receive the
Redemption Price.

For so long as the Rights are then redeem#itdeCompany may, except with respect to the Retdlemprice, amend the Rights
Agreement in any manner. After the Rights are mgéy redeemable, the Company may, except with cespehe Redemption Price, amend
the Rights Agreement in any manner that does nggradly affect the interests of holders of the igh

Until a Right is exercised or exchanged, tbkelér thereof, as such, will have no rights aaldtolder of the Company, including, without
limitation, the right to vote or to receive dividis

A copy of the Rights Agreement has been filétth the Securities and Exchange Commission asxaibi to a Registration Statement on
Form 10 dated June 14, 2005. A copy of the Riglgie@ment is available free of charge from the Comp@his summary description of the
Rights does not purport to be complete and is fiedlin its entirety by reference to the Rights égment, as the same may be amended from
time to time, which is hereby incorporated heregjrrdference.
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Exhibit 10.1
TRANSITION SERVICESAGREEMENT

THIS AGREEMENT (the ‘Agreement ") for the performance of transition services isedbas of June 27, 2005, between Dean Foods
Company (“Dean "), a Delaware corporation, and TreeHouse Foods,(InTreeHouse "), a Delaware corporation.

WHEREAS, Dean, through its subsidiaries, ofar¢he Specialty Foods GrowgochaMix®, SecondNatur®, and food service dressings
businesses (theTransferred Businesses”);

WHEREAS, the Board of Directors of Dean hatedwrined that it would be advisable and in the bastests of Dean and its stockholders
for Dean to transfer and assign, or cause to Insfeered and assigned, to TreeHouse the busingsstmns, assets and liabilities related to
the Transferred Businesses;

WHEREAS, Dean desires to transfer and assigoause to be transferred or assigned, to theHbnege Parties the assets and properties o
the Transferred Businesses and the TreeHouse $de#ire to accept the transfer and assignmenichf @&ssets and to assume, or cause to be
assumed, the liabilities and obligations arisingafior relating to the Transferred Businesses;

WHEREAS, the date on which the above transads to become effective is referred to as thestiibution Date"as defined in that certe
Distribution Agreement between Dean and TreeHod=sed as of the date hereof (thBistribution Agreement ”); and

WHEREAS, the parties hereto deem it to be ggiste and in the best interests of TreeHouseDmah that Dean provide certain services
to TreeHouse to facilitate the transaction desdréidgove on the terms and conditions set forth herei

NOW, THEREFORE, in consideration of the mufpmises contained herein, the parties hereteaagdollows:

1. Description of Dean ServiceBean shall, subject to the terms and provisidrikie Agreement:

(a) provide TreeHouse with general services fifiancial, technical, commercial, administratared/or advisory nature, with respect to the
Transferred Businesses, as set forth on Exhiliiefeto; and

(b) render such other specific services agHoeise may from time to time reasonably requebfestito Dean’s sole discretion and its
being in a position to supply such additional segsiat the time of such request.

Unless otherwise specifically provided on Exhibif Bean will provide each of the services until Daber 31, 2005, or such later date as
mutually agreed in writing by the parties. TreeHousay, at its option, upon no less than thirty @&ys prior written notice to Dean (or such
other period as the parties may mutually agreeriting), terminate all or any category of such $ezs.




2. Consideration for Dean ServicégeeHouse shall pay Dean in accordance withSbigtion 2 and Dean shall accept as consideratit
the services rendered to TreeHouse hereunder tbeviiog service charges:

(a) for the services rendered by Dean forrobehalf of TreeHouse pursuant to Section 1(aHorise will be charged Dean’s cost for
each applicable service;

(b) for the services rendered by Dean forrobehalf of TreeHouse pursuant to Section 1(b)eMise will be charged certain fees to be
negotiated and agreed to by the parties at thegirok services are requested.

3. Terms of PaymenDean shall submit in writing an invoice coveritgycharges to TreeHouse for services renderedihdez. Such
invoice shall be submitted on a monthly basis dradl €ontain a summary description of the chargesservices rendered. Payment shall be
made no later than thirty (30) days after the inealate.

4. Method of PaymentAll amounts payable by TreeHouse for the servitescribed on Exhibit Ahall be remitted to Dean in United
States dollars in the form of a check or wire tfant a bank designated in the invoice or othesviriswriting by Dean.

5. WARRANTIES. THIS IS A SERVICES AGREEMENT. EXCEPT AS EXPRESSISYATED IN THIS AGREEMENT, THERE AR
NO EXPRESS OR IMPLIED WARRANTIES OR GUARANTIES, INCDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES
OF MERCHANTABILITY, TITLE OR FITNESS FOR A PARTICURR PURPOSE.

6. Standard of Conduct; Limitation on Liatyili

(a) Dean shall have no liability with resptetts furnishing of services hereunder to Treettosscept on account of Dean’s gross
negligence or willful misconduct.

(b) In no event shall either party have aapility, whether based on contract, tort (includimgthout limitation, negligence), warranty or
any other legal or equitable grounds, for any puajtconsequential, special, indirect or incidetiak or damage suffered by the other party
arising from or related to this Agreement, incluglimithout limitation, loss of data, profits (exclag profits under this Agreement), interes
revenue, or use or interruption of business, evendh party is advised of the possibility of slméses or damages.

(c) In no event shall Dean’s liability, wheth®msed on contract, tort (including without lintiken, negligence), warranty or any other legal
or equitable grounds, exceed in the aggregatertivaiat of fees paid to Dean under this Agreementolevent shall Dean have any liability
of any kind under this Agreement to any third party

7. Termination This Agreement shall terminate on December 3052But may be terminated earlier in accordanch thi¢ following:

(a) upon the mutual written agreement of theigs;




(b) by either TreeHouse or Dean for mateniabbh of any of the terms hereof by Dean or Treadpas the case may be, if the breach is
not remedied within thirty (30) days after writteatice of breach is delivered to the defaultingyar

(c) by either TreeHouse or Dean forthwith, mpeitten notice to Dean or TreeHouse, as the oasebe, if Dean or TreeHouse, as the
may be, shall become insolvent or shall make aig@asent for the benefit of creditors, or shall beced in receivership, reorganization,
liquidation or bankruptcy;

(d) by Dean forthwith, upon written noticeTiceeHouse, if, for any reason, the ownership otrobof TreeHouse or any of TreeHouse’s
operations, becomes vested in, or is made sulgjigbetcontrol or direction of, any direct competibd Dean; or

(e) by TreeHouse forthwith, upon written netto Dean, if for any reason, the ownership orr@bmf Dean or any of Dean’s operations
becomes vested in, or is made subject to the damtidirection of, any direct competitor of Treekeu

Upon any such termination, Dean shall be compeddateall services performed to the date of terrigrain accordance with the provisions
of this Agreement.

8. PerformanceThe services rendered by Dean hereunder shaktiermed in the same manner and with the samiessidlcare as Dean
employs in the service of its own business.

9. Independent ContractdDean is providing the services pursuant to thlise&ment as an independent contractor and theptireby
acknowledge that they do not intend to createrd j@nture, partnership or any other type of agdretyween them.

10. _Confidentiality The specific terms and conditions of this Agreetrand any information conveyed or otherwise reseiy or on
behalf of a party in conjunction herewith are cdgfitial and are subject to the terms of the confidéty provisions of the Distribution
Agreement.

11. Ownership of InformatiorAny information owned by one party or any ofdtssidiaries that is provided to the other partgror of
its subsidiaries pursuant to this Agreement sleatlain the property of the providing party. Unlegedifically set forth herein, nothing
contained in this Agreement shall be construedrasstipmg or conferring rights of license or othemvia any such information. Upon
termination of this Agreement or the earlier teration of any services provided hereunder, TreeHsha#l be obligated to return to Dean, as
soon as reasonably practicable, any equipmenter property of Dean relating to the services mteglihereunder which is in TreeHouse’s
control or possession and which is not a Trangfef®set under the Distribution Agreement.

12. AmendmentThis Agreement shall not be amended, modifiesugplemented except by a written instrument sidnean authorized
representative of each of the parties.

13. _Force MajeureAny delays in or failure of performance by anytpdereto, other than the payment of money, si@llconstitute a
default hereunder if and to the extent




such delays or failures of performance are caugaxtburrences beyond the reasonable control of padly, including, but not limited to: a

of God or the public enemy; expropriation or cocdion of facilities; compliance with any orderreguest of any governmental authority;
acts of war; riots or strikes or other concerteis af personnel; power failure; or any causes, idredr not of the same class or kind as those
specifically named above, which are not within thasonable control of such party.

14. AssignmentThis Agreement shall not be assignable by ejplagty hereto without the prior written consentlod bther party hereto.
When duly assigned in accordance with the foregdimnig Agreement shall be binding upon and shaitérto the benefit of the assignee.

15. Notices All notices and other communications requiregg@mitted to be given hereunder shall be in writing shall be deemed
given upon (@) a transmitter’s confirmation of agipt of a facsimile transmission (but only if failed by confirmed delivery of a standard
overnight courier the following business day adéfivered by hand the following business day),c@mfirmed delivery of a standard overni
courier or when delivered by hand or (c) the exjwraof five business days after the date maileddayified or registered mail (return receipt
requested), postage prepaid, to the parties dbllosving addresses (or at such other addresses farty as shall be specified by like notice):

If to Dean, to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Counsel

with a copy (which shall not constitute effectivatioe) to:

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.

Washington, D.C. 20037

Telephone: (202) 663-6000

Fax: (202) 663-6363

Attention: Erika L. Robinson

If to TreeHouse, to:

TreeHouse Foods Corp.
857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131




Fax: (920) 497-4604
Attention: General Counsel

with a copy (which shall not constitute effectivatioe) to:

Winston and Strawn LLP
35 W. Wacker Drive
Chicago, Illinois 60601
Telephone: (312) 558-5600
Fax: (312) 558-5700
Attention: Bruce A. Toth

Either party may, by written notice to the othertjgs, change the address or the party to whichnatige, request, instruction or other
documents is to be delivered.

16. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRHEID IN ACCORDANCE WITH THE
SUBSTANTIVE LAWS OF THE STATE OF DELAWARE.

[ signature page followk
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IN WITNESS WHEREOF, the parties hereto havecerked this Agreement as of the date and yearatirstve written.
DEAN FOODS COMPANY

By: /s/ Edward F. Fuggel

Name: Edward F. Fugge
Title:  Vice Presiden- Corporate Developmer

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill

Name: Thomas E. ( Neill
Title:  Senior Vice Presiden
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Exhibit 10.2
EMPLOYEE MATTERSAGREEMENT

This Employee Matters Agreement, dated asioé 27, 2005, is between Dean Foods Compabedt ), a Delaware corporation, and
TreeHouse Foods, Inc. TreeHouse "), a Delaware corporation (theAgreement ”).

In consideration of the mutual agreementsaiaetl herein and in the Distribution Agreement,fiagies hereto agree as follows:

ARTICLEI.
DEFINITIONS

As used in this Agreement, the following tershsll have the meanings set forth below. Capadlizrms used but not defined herein shall
have the meanings set forth in the Distributionefgment.

1.01 “Business Employee ” means an individual employed at any time on domto the Distribution Date by any Dean Party wias, as
of the Distribution Date, or who, immediately priorhis or her termination of employment with sidan Party, had employment duties
primarily related to the Transferred Businessedutling any such employee who is on approved mé&dica-medical, short-term disability,
long-term disability or weekly indemnity leave dfseence or absent from active employment due topatmnal illness or injury covered by
workers’ compensation or any other leave authoripeBean.

1.02 “Code” means the U.S. Internal Revenue Code of 198&n@nded.

1.03 “Collective Bargaining Agreement " means any collective bargaining agreement entietecoetween any Dean Party and a union
representing a Business Employee as of the DisimibDate.

1.04 “ERISA " means the Employee Retirement Income SecurityoAdi974, as amended, 29 U.S.C. § 160keq
1.05 “Multiemployer Plan ” means any multiemployer plan as defined in Sectio01(a)(3) of ERISA.

1.06 “Non-ERI SA Benefit Arrangement " means each contract, agreement, policy, pragiicram, plan, trust or arrangement, other
than a Pension Plan or Welfare Plan, providing fien@erquisites or compensation of any nature.

1.07 “Non-Union Employee” means any Business Employee whose terms andtemmlof employment are not covered by a Collective
Bargaining Agreement or who is not represented bgian for collective bargaining purposes with &gan Party as of the Distribution De

1.08 “Pension Plan " means any pension plan as defined in Section &(ERISA.




1.09 “Transferred Employee” means a Business Employee described in Sectiil(&). or 2.01(b) who is employed by TreeHouse.

1.10 “Union Employee ” means any Business Employee whose terms andtaomsldf employment are covered by a Collective
Bargaining Agreement or who is represented by anufor collective bargaining purposes with any D@anty as of the Distribution Date.

1.11 “Welfare Plan " means any employee welfare plan as defined iti@e8(1) of ERISA.

ARTICLEII.
TRANSFERRED EMPLOYEE MATTERS

2.01 Employment

(a)_Union Employee$On and after the Distribution Date, TreeHousdl gmaploy each Union Employee subject to the teofthe
applicable Collective Bargaining Agreements, sutje@ny modifications agreed to between TreeHaunskthe applicable Union(s), if any.
Nothing in this Agreement affects the rights of @ld®use to increase, decrease or otherwise modifgige of its workforce, or terminate &
employee’s employment, for any reason permittethbyCollective Bargaining Agreements and applictédleafter the Distribution Date

(b) _NorUnion Employees On and after the Distribution Date, TreeHousdl glmploy each Non-Union Employee on terms and
conditions substantially similar to the terms andditions of their employment with Deaiothing in this Agreement affects the rights of
TreeHouse to increase, decrease or otherwise mibdifgize of its workforce, or terminate any emplgg employment, for any reason
permitted by the applicable law after the DistribntDate.

2.02 Severance and Other Termination Beneffiits not intended that any Transferred Employékebe eligible for termination or
severance payments or benefits from Dean Entiie@srasult of the transfer or change of employrfremt Dean to TreeHouse or their
respective subsidiaries or affiliates.

ARTICLEIII.
MULTIEMPLOYER PENSION PLAN

3.01 Multiemployer PlansEffective as of the Distribution Date, TreeHoasggees to assume all of Dean’s obligations to dmutt to any
Multiemployer Plan relating to the Transferred Biesises and to make all such contributions withaetiuption, it being the intention of
Dean and TreeHouse that the Distribution qualifytfe relief provided under Section 4218 of ERISA.

ARTICLEIV.
WELFARE PLANS AND NON-ERISA BENEFIT ARRANGEMENTS

4.01 Participation in Dean PlanBean shall continue to provide coverage to the




Business Employees under the Welfare Plans maeddn any Dean Party (theDean Welfare Plans”) in which such Business Employees
participate as of the Distribution Date, until suldie as determined by Dean and TreeHouse, whietulay be different for different plans
(the “ Cessation Time ™), but in no event shall Dean continue to provstieh coverage after December 31, 2005. A list ofiddean Welfare
Plans are set forth on Schedule 4.01 hereto. DedTBeHouse expect to enter into a transitionisesvagreement concerning the
implementation of the provisions of Article IV dfis Agreement.

4.02 TreeHouse Welfare Plarisffective as of the Cessation Time, TreeHousd adapt and establish for the benefit of Non-Union
Employees and their respective eligible dependeets, Welfare Plans (theTreeHouse Welfare Plans ™) that provide benefits that are
substantially similar to the benefits, if any, pidrd under the Dean Welfare Plans, in which sudividuals participate; and TreeHouse shall
also adopt and establish for the benefit of Uniomployees and their respective eligible dependesis\Welfare Plans as required by the
applicable Collective Bargaining Agreements. Sukdjethe requirements of applicable Collective Béaning Agreements, nothing contained
in this Article IV shall prevent TreeHouse from amdeng or terminating the TreeHouse Welfare Plater diie Cessation Time.

4.03 TreeHouse NeBRISA Benefit ArrangementsEffective as of the Distribution Date, TreeHogsall adopt and establish for the
benefit of Non-Union Employees and their respectiigible dependents, new Non-ERISA Benefit Arramgats (the “TreeHouse Non-
ERISA Benefit Arrangements”) that provide benefits that are substantiallyitamto the benefits, if any, provided under theaDéNon-
ERISA Benefit Arrangements, in which such indivitbuparticipate; and TreeHouse shall also adoptestablish for the benefit of Union
Employees and their respective eligible dependemis NonERISA Benefit Arrangements as required by the applie Collective Bargainir
Agreements. Subject to the requirements of apdkc@bllective Bargaining Agreements, nothing camédli in this Article IV shall prevent
TreeHouse from amending or terminating the Treelddusn-ERISA Benefit Arrangements after the Disttiti Date.

ARTICLE V.
PENSION PLANS

5.01 U.S. Defined Contribution Plans

(a) _Establishment of TreeHouse PlaBHective as of the Distribution Date, TreeHosball adopt, establish and maintain a Pension
Plan and trust qualified under section 401(a) autien 501(a) of the Code (thel't eeHouse 401(k) Plan ") that is substantially similar to t
Dean Foods 401(k) Plan and trust (tHeean 401(k) Plan ”). TreeHouse shall also adopt, establish and ra@irg Pension Plan and trust
qualified under section 401(a) and section 501{#he Code (the TreeHouse Union 401(k) Plan ") as required by the applicable Collective
Bargaining Agreements.

(b) _Transfer of Account Balance&s soon as administratively practicable afterBlietribution Date, Dean shall cause to be tramstt
to the TreeHouse 401(k) Plan, or the TreeHouse ru#@d (k) Plan as appropriate, the assets haviradue as of the applicable valuation date
on or nearest to the date on which such transiiredhat are equal to the value




of the aggregate account balances of, and liaslitiith respect to, all Business Employees wita@ount balance under the Dean 401(k)
Plan, or the Dean Foods Union 401(k) Plan and ftbst“ Dean Union 401(k) Plan "), as appropriate, as of such valuation date, as
determined by Dean. Such assets shall be trandferash or through in-kind share transfers (phestransfer of any promissory notes
evidencing outstanding loan balances of Businesgl&raes), and shall be in accordance with sectigt{fiof the Code.

5.02 Defined Benefit Pension Plan

(a) _Adoption of TreeHouse Pension PIg&ffective as of the Distribution Date, TreeHosball adopt, establish and maintain a Pen
Plan and trust qualified under section 401(a) autien 501(a) of the Code for Business Employeexf & Distribution Date (the “
TreeHouse Pension Plan ") that is substantially similar to the Dean Fo@tsmpany Retirement Plan and Trust (tHa€an Pension Plan 7);
provided, however, that benefits provided to Union Employees untlerfreeHouse Pension Plan shall be provided ageedoy the
applicable Collective Bargaining Agreements.

(b) _Transfer of Assets and Liabilities

(1) As soon as practicable afterlstribution Date, the actuary engaged by the Creamsion Plan (theDean Actuary ") shall
determine, subject to the agreement of the actiagpged by the TreeHouse Pension Plan (feeéHouse Actuary ”) (which agreement
shall not be unreasonably withheld), the presehtevaf benefits on a termination basis, as of tis#rDution Date, for Business Employees
with an accrued benefit under the Dean PensioniRlancordance with section 414(l) of the Code #edgeneral rule set forth in Treasury
Regulations 8§ 1.414(1)-1(n)(1) and by applying dtmdls set forth in regulations prescribed by thesia Benefit Guaranty Corporation (the
PBGC ") (the “ Transfer Amount ”).

(2) As soon as practicable afterakpiration of the thirty (30) day waiting periocepcribed by section 6058(b) of the Code (which
TreeHouse and Dean shall take all action to commenamptly), Dean shall direct the trustee of tlea®Pension Plan to transfer the
Transfer Amount in immediately available fundshe trustee of the TreeHouse Pension Plan accotdiagrocedure agreed to by the Dean
Actuary and the TreeHouse Actuary. Such procedwg pnovide that such transfer may be accomplishédd@ or more portions on two or
more different dates.

(3) During the period beginning b Distribution Date and ending on the actual datelivery of the Transfer Amount (or any
portion thereof) (the Transfer Date”), the trustee of the Dean Pension Plan shall HwdTransfer Amount under the TreeHouse Pension
Plan and the Transfer Amount (or any portion thEnab yet transferred) shall be credited with eagsi from the Distribution Date to the
Transfer Date of such portion, at a rate equahéoaictual rate of return of the assets of the BRarsion Plan, including any portion of the
Transfer Amount not yet transferred, for the petedinning on the Distribution Date and ending e Transfer Date of such portion.

(4) The Transfer Amount shall beusell (A) as necessary to reflect benefit paymeiaenif any) from the Dean Pension Plan
after the Distribution Date on behalf of any Busin&mployees and (B) by the pro-rata portion ofexpenses, as agreed to by the




Dean Actuary and the TreeHouse Actuary, incurrethbyDean Pension Plan attributable to any podifahe Transfer Amount for the period
beginning on the Distribution Date and ending anThansfer Date for such portion. Such expensdtishlude without limitation, PBGC
premiums, valuation fees, investment management fgan audit fees and trustees fees.

(5) TreeHouse shall have no respmlityi for any portion of the Transfer Amount begosuch portion is transferred to the TreeHc
Pension Plan.

(6) In connection with the transééiassets and liabilities from the Dean Pensiom Righe TreeHouse Pension Plan:

() Dean and TreeHouse each warrant to the otherhtbgtshall comply with the requirements of ERISAe @ode and Revenue
Ruling 86-48 and that the accrued benefits for geticipant under the TreeHouse Pension Plan irmatedyd after the
effective date of such transfer of assets shalbedess than such participant’s accrued beneitieuthe Dean Pension Plan
immediately prior to the effective date of sucnsfer, based on reasonable actuarial assumptidéesrdeed by the Dean
Actuary in good faith

(i) TreeHouse and Dean shall, in connection with stentster, cooperate in making all appropriate féimgquired under the
Code or ERISA, and the regulations thereunder;

(iii) Liabilities under any qualified domestic relatiarslers (as defined in section 414(p) of the Codegived with respect to any
assets transferred to the TreeHouse Pension Pddirbsitransferred to TreeHouse at the time sushtasire transferre

5.03 Other Retirement Benefit Plan#s soon as reasonably practicable after the iDigton Date, TreeHouse shall adopt, establish and
maintain a new executive deferred compensation (phen" TreeHouse Deferred Compensation Plan ") that is substantially similar to the
Dean Foods Company Post-2004 Executive Deferredp@ogation Plan (theDean Post-2004 Plan ") in which Business Employees
participate. TreeHouse shall credit all such BussrieEmployees with all years of service creditesuich individuals by any Dean Party for all
purposes relating to the TreeHouse Deferred CongiemsPlan. Any Business Employees who are pasiiig in any Dean executive
deferred compensation plan, including the Dean-P08# Plan and the Dean Foods Company Executiverfef Compensation Plan, shall
be treated as having terminated employment witm@eathe Distribution Date and shall receive suskributions from any such executive
deferred compensation plan as are payable upamintion of employment from Dean, such distribotido be made in accordance with the
terms of such plan under which such payments ademaless required to be delayed pursuant to Cedio& 409A. Dean shall be solely
responsible for, and TreeHouse shall not assumdiaility with respect to, such distribution froom other claims relating to any of the Dean
executive deferred compensation plans. No Dealy Raintains any Pension Plan or other retiremenéfieplan in which any Business
Employee participates, other than the Dean 401¢¢),Rhe Dean Union 401(k) Plan, the Dean Pensian, Fhe Dean Foods Company
Executive Deferred Compensation Plan, and the Pest-2004 Plan




ARTICLE VI.
GENERAL PROVISIONS

6.01 MiscellaneousAll provisions contained in Article 13 of the Mibution Agreement are fully applicable hereto and incorporated
herein by reference.

6.02 Preservation of Rights to Amerithe rights of Dean or TreeHouse to amend or teteiany plan referred to herein shall not be
limited in any way by this Agreement.

6.03 Applicability to TreeHouse Subsidiariekhe obligations of TreeHouse in this Agreementlisiiso be applicable to any of the
TreeHouse Parties and TreeHouse shall cause tleélduse Parties to comply with such obligations.

6.04 No Third Party Beneficiarie®No Transferred Employee, Business Employee arathirrent or former employee of Dean or
TreeHouse or any subsidiary or affiliate of eitfmrhis/her spouse, dependent or beneficiary) praginer person not a party to this
Agreement, shall be entitled to assert any clairedneder. This Agreement shall be binding upon andei to the benefit only of the parties
hereto and their respective successors. Notwittstgrany other provisions to the contrary excephwespect to such successors, this
Agreement is not intended and shall not be condtfolethe benefit of any third party or any persat a signatory hereto. In no event shall
this Agreement constitute a third party beneficieontract.

6.05 _Collective BargainingSchedule 6.05 sets forth a list of each CollecBargaining Agreement in effect on the date heaeofthe
Distribution Date.

IN WITNESS WHEREOF, the parties have caus&iEmployee Matters Agreement to be executed iim tfaanes by a duly authorized
officer as of the date first written above.

DEAN FOODS COMPANY

By:  /s/ Edward F. Fuggel
Name: Edward F. Fugge
Title: Vice Presiden- Corporate Developmer

TREEHOUSE FOODS, INC.

By:  /s/ Thomas E. 'Neill
Name: Thomas E. ( Neill
Title: Senior Vice Presiden







Exhibit 10.:
TAX SHARING AGREEMENT

THIS TAX SHARING AGREEMENT (the “Agreement™atied as of June 27, 2005 by and among Dean Foadp#®y, a Delaware
corporation (“Distributing”), TreeHouse Foods, Ine.Delaware corporation and a subsidiary of Dhsting (“Controlled”), and each
Controlled Affiliate (as defined below), is enteriatb in connection with the Distribution (as defthbelow).

WHEREAS, as of the date hereof, Distributimgl &s direct and indirect domestic subsidiariesraembers of an Affiliated Group (as
defined below) of which Distributing is the commparent;

WHEREAS, as set forth in the Distribution Agneent by and between Distributing and Controlleded as of June 27, 2005 (the
“Distribution Agreement”), and subject to the teramsl conditions thereof, Distributing will transgemnd assign, or cause to be transferred and
assigned, to Controlled substantially all the bes# operations, assets and liabilities relatéded@ransferred Businesses (as defined below);

WHEREAS, as set forth in the Distribution Agneent, and subject to the terms and conditiongtfieDistributing will distribute on a pro
rata basis to the holders of Distributing’s comnstock all of the outstanding shares of Controlleshmon stock then owned by Distributing
(together with the preferred share purchase rigesociated therewith) (the “Distribution”);

WHEREAS, the Distribution is intended to gfiahs a tax-free distribution to Distributing argl shareholders under section 355 of the
Code (as defined below); and

WHEREAS, in contemplation of the Distributigryrsuant to which Controlled (and its direct amdiriect subsidiaries) will cease to be
members of Distributing’s Affiliated Group (as defid below), the Parties hereto have determinedtar eto this Agreement, setting forth
their agreement with respect to certain tax matters

NOW, THEREFORE, in consideration of the muttmlenants and agreements contained herein, thiePaereto hereby agree as follo
Section 1. Definitions.

As used in this Agreement, capitalized tertralhave the following meanings (such meaningset@qually applicable to both the singt
and the plural forms of the terms defined):

1.01 “Affiliated Group” means an affiliatedagp of corporations within the meaning of sectié4(a)(1) of the Code that files a
Consolidated Return.

1.02 “After-Tax Amount” means any additional@unt necessary to reflect the Income Tax consexpseof the receipt or accrual of any
payment required to be made under




this Agreement (including upon the receipt of pagtea@equired to make the payment of an After-Taxolint), determined on a hypothetical
basis by assuming that the applicable Party isestlhp the highest applicable statutory corpormateme Tax rate for the relevant jurisdiction
(or, in the case of an item that affects more thraa jurisdiction, the highest applicable statuttoyporate Income Tax rates) for the relevant
taxable period (or portion thereof), that all statel local Income Taxes are deductible for U.Sefakdncome tax purposes, and that all
Income Taxes in the form of interest are deducfiténcome tax purposes.

1.03 “Agreement” has the meaning set fortthenpreamble hereto.
1.04 “Bay Valley” means Bay Valley Foods, LL&Delaware limited liability company and a Conled|Affiliate.

1.05 “Code” means the Internal Revenue Cod986, as amended, and shall include corresponimgsions of any subsequently
enacted federal Tax law.

1.06 “Combined Return” means any Tax Retutineiothan with respect to United States federabrime Taxes, filed on a consolidated,
combined (including nexus combination, worldwidentmnation, domestic combination, line of businessbination or any other form of
combination) or unitary basis wherein Controllecbne or more Controlled Affiliates are includedte filing of such Tax Return for any
taxable period or portion thereof with Distributingone or more Distributing Affiliates.

1.07 “Consolidated Returmieans any Tax Return with respect to United Sfatieral Income Taxes filed on a consolidated babisrein
Controlled or one or more Controlled Affiliates aneluded in the filing of such Tax Return for atayxable period or portion thereof with
Distributing or one or more Distributing Affiliates

1.08 “Controlled” has the meaning set fortiha preamble hereto.

1.09 “Controlled Affiliate” means any corpdmt or other entity directly or indirectly “contied” by Controlled at the time in question,
where “control” means the ownership of 50 percenhore of the ownership interests of such corporatir other entity (by vote or value) or
the possession, directly or indirectly, of the poteedirect or cause the direction of the manageraepolicies of such corporation or other
entity.

1.10 “Controlled Equity Interest” means (acit or any other equity interest in Controlled oy &ontrolled Affiliate (including any
instrument, obligation or other agreement or areament that is treated as stock or as an equityessitéor federal Income Tax purposes), or
(b) any option, warrant or other right to acquiny atock or other equity interest described in séa(a).

1.11 “Controlled Group” means the Affiliateddsp, or similar group of entities as defined unctaresponding provisions of the laws of
other jurisdictions, of which Controlled will beeltommon parent corporation immediately after tigrDution, and including any
corporation or other entity which may become a memaf such group from time to time.

1.12 “Controlled Indemnified Parties” has theaning set forth in Section 7.02.
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1.13 “Controlled Representation Letter” methesrepresentation letter provided by Controlle®istributing’s outside tax counsel in
connection with the Tax Opinion substantially ie form attached hereto as Exhibit A.

1.14 “Controlled Representative” means (i)hreatSam K. Reed, David B. Vermylen, E. Nichol MdiguThomas E. O’Neill, Harry J.
Walsh and Jo Osborn; (ii) each of the director€oifitrolled other than Gregg Engles; and (iii) amys®n acting with the implicit or explicit
permission (within the meaning of section 1.355-the Treasury Regulations) of any of the individu&ted or referred to in clause (i) or
clause (ii).

1.15 “Controlled Taxes” has the meaning sehfm Section 7.01.

1.16 “Deciding Firms” has the meaning setlant Section 10.03.

1.17 “DIPS LP” means Dips Limited PartnerdlDelaware statutory trust.
1.18 “Distributing” has the meaning set fartthe preamble hereto.

1.19 “Distributing Affiliate” means any cormaiion or other entity directly or indirectly “contted” by Distributing where “control” means
the ownership of 50 percent or more of the ownersiterests of such corporation or other entity {bte or value) or the possession, directly
or indirectly, of the power to direct or cause tliection of the management or policies of suctpomation or other entity, but at all times
excluding Controlled and any Controlled Affiliate.

1.20 “Distributing Group” means the Affiliat&skoup, or similar group of entities as defined emcbrresponding provisions of the laws of
other jurisdictions, of which Distributing is themamon parent corporation, and any corporation leero¢ntity which may be, may have been
or may become a member of such group from timante,tbut excluding any member of the Controlled @x.o

1.21 “Distributing Indemnified Parties” hagtmeaning set forth in Section 7.01.

1.22 “Distributing Representation Letter” medhe representation letter provided by Distribgition Distributing’s outside tax counsel in
connection with the Tax Opinion substantially ie form attached hereto as Exhibit B.

1.23 “Distributing Representative” means (iy @urrent or former officer or director of Distuting or any Distributing Affiliate; (ii) any
controlling shareholder (within the meaning of s&ttl.355-7(h)(3) of the Treasury Regulations) @tBbuting; and (iii) any Person acting
with the implicit or explicit permission (within éhmeaning of section 1.355-7 of the Treasury Reiguls) of any of the foregoing; provided,
that a Distributing Representative shall not ineld) any Person who is treated as a ControlledeReptative under the definition of
Controlled Representative, or (b) with respectdiioas taken on or after June 24, 2005, any Pamdmnbecame an employee of Controlled or
a Controlled Affiliate following the Restructuringansactions that occurred on June 24, 2005 andwilhserve as a director or officer of
Controlled or any Controlled Affiliate following éDistribution.




1.24 “Distributing Tax Package” has the megrsat forth in Section 2.05.

1.25 “Distributing Taxes” has the meaningfeeth in Section 7.02.

1.26 “Distribution” has the meaning set fartthe Recitals to this Agreement.

1.27 “Distribution Agreement” has the meangeg forth in the Recitals to this Agreement.
1.28 “Distribution Date” means the date onafththe Distribution is effected.

1.29 “Distribution Taxesfheans any Taxes imposed on, or increase in Tagag@d by, Distributing or any Distributing Affilie, and an
Taxes of a Distributing shareholder that are reguito be paid or reimbursed by Distributing or &istributing Affiliate (without regard to
whether such Taxes are offset or reduced by anyABart, Tax Item, or otherwise) resulting from osiag in connection with (i) the failure
of the Distribution to qualify as a tax-free dibtition under section 355 of the Code or correspapgrovisions of the laws of any other
jurisdictions, or (i) the failure of any Restrugtig Transaction that is intended to qualify aax-free liquidation under section 332 of the
Code, a transfer of property under section 35hefGode, a reorganization under section 368(d)eoCiode and/or a tax-free distribution
under section 355 of the Code to so qualify, iniclgdn the case of each of clause (i) and (ii) &ay resulting from the application of section
355(d), section 355(e) or section 355(f) of the €tmlany Restructuring Transaction or the Distidrut

1.30 “Expenses” means any and all expensesraat in connection with investigating, defendingasserting any claim, action, suit or
proceeding incident to any matter indemnified agialiereunder (including court filing fees, coursiso arbitration fees or costs, witness fees,
and reasonable fees and disbursements of legasebumvestigators, expert witnesses, consultactsountants and other professionals).

1.31 “Filing Party” has the meaning set farttfSection 8.02.

1.32 “Final Determination” means the finalotesion of liability for any Tax for any taxable ped, by or as a result of the first to occur of
(i) a decision, judgment, decree or other ordeaty court of competent jurisdiction that is notjegbto further judicial review (by appeal or
otherwise) and has become final; (ii) a final sattbnt with the IRS, a closing agreement or accegffed in compromise under Code sections
7121 or 7122, or a comparable agreement undeatt® df other jurisdictions, which resolves the renfiax liability for any taxable period;
(iii) any other final disposition, including by rean of the expiration of the applicable statutéroftations or any other event that the Parties
agree in writing is a final and irrevocable deteration of the liability at issue.

1.33 “Form 10" means the Form 10 filed by Hease Foods, Inc. with the Securities and Exch&@wemission on June 14, 2005.
1.34 “Historic Business” means the Mocha Me¢8nd Nature business.
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1.35 “Income Tax” means any income, franchissimilar Tax imposed on, measured by or calcdlatih respect to net income or net
profits.

1.36 “Income Tax Return” means a Tax Retulatirgy to or filed in connection with any IncomexTa
1.37 “Independent Firm” has the meaning sehfm Section 10.03.

1.38 “Initial Ruling” means the private lettrelling dated April 29, 2005, issued by the IRShwigspect to the Restructuring Transactions
and the Distribution.

1.39 “Initial Ruling Documents” means the requfor the Initial Ruling filed with the IRS on about February 11, 2005, together with all
supplemental filings, additional information antie&t materials subsequently submitted in connec¢hierewith on behalf of Distributing, its
subsidiaries and its shareholders to the IRS, Araghpendices and exhibits thereto. The InitialiRgiDocuments shall include the letter dated
June 24, 2005 from Stephen Wegener of DeloittelTaxto Wayne Murray at the IRS regarding the IniRaling.

1.40 “IRS” means the United States InternaldReie Service or any successor thereto, includénggents, representatives, and attorneys.

1.41 “Losses” means any and all losses, cobtijations, liabilities, settlement payments, edgajudgments, fines, penalties, damages,
fees, expenses, deficiencies, claims or other elsaapsolute or contingent, matured or unmatuiguidated or unliquidated, accrued or
unaccrued, known or unknown (including, withoutitation, the costs and expenses of any and allPfrageedings, threatened Tax
Proceedings, demands, assessments, judgmentsimsgits and compromises relating thereto and agtsrfees and any and all expenses
whatsoever reasonably incurred in investigatingppring or defending against any such matters).

1.42 “LPS I” means Dean Specialty Intellecteedperty Services, L.P., a Delaware limited paghip and a Controlled Affiliate.
1.43 “Non-Income Tax” means any Tax other thaincome Tax.

1.44 “Non-Income Tax Return” means any TaxuRebther than an Income Tax Return.

1.45 “Owed Party” has the meaning set fortBéction 8.04.

1.46 “Owing Party” has the meaning set forttSection 8.04.

1.47 "Party” means Distributing, ControlledaControlled Affiliate.

1.48 “Payment Period” has the meaning sehfiorSection 8.04(e).
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1.49 “Person” means any natural person, catfmor, general partnership, limited partnershipjtied liability company, limited liability
partnership, proprietorship, trust, associationomngovernmental authority or other entity, entesg, authority or organization.

1.50 “Pickle” means Dean Pickle and Specilyducts Company, a Wisconsin corporation.
1.51 “Post-Distribution Period” means any talrgperiod (or the portion of any Straddle Perioelyinning after the Distribution Date.
1.52 “Pre-Distribution Period” means any tdrgteriod (or the portion of any Straddle Perioaljliag on or before the Distribution Date.

1.53 “Qualifying Compensatory Transfers” meessiances of Controlled stock to Persons in cdiorewith the performance of services
that satisfy the requirements of Safe Harbor \&li ferth in section 1.355-7(d)(8) of the TreasuggRlations and grants of stock options and
other forms of equity compensation under Contradl@D05 Long-Term Stock Incentive Plan that, if iged or vested, respectively, would
result in issuances of Controlled stock that satisé requirements of Safe Harbor VIl set forttsecttion 1.355-7(d)(8) of the Treasury
Regulations

1.54 “Restricted Actions” has the meaningfegh in Section 4.05(a).

1.55 “Restructuring Transactions” means thagactions undertaken prior to and in connectidh thie Distribution to transfer the assets
and liabilities of the Transferred Businesses tot@iled and its subsidiaries and to effect thetiibiation, as described more fully in the
Initial Ruling and the Initial Ruling Documents.

1.56 “Retained Assets” shall have the measetdorth in the Distribution Agreement.

1.57 “Retained Business” shall have the megset forth in the Distribution Agreement.

1.58 “Ruling Documents” means the Initial RgliDocuments and any Supplemental Ruling Documents.

1.59 “Rulings” means the Initial Ruling andyg®upplemental Rulings.

1.60 “Sole Responsibility Item” means any T for which the non-Filing Party has the engmnomic liability under this Agreement.
1.61 “Specialty Foods Holding” means Speci&lypds Holding Corp., a Delaware corporation af@batrolled Affiliate.

1.62 “Straddle Period” means any taxable getti@t begins before and ends after the Distrilouflate.
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1.63 “Supplemental Ruling” means (1) any raglissued or to be issued by the IRS that relatdset®istribution other than the Initial
Ruling, and (2) any similar ruling issued by angertTaxing Authority addressing the applicatioragfrovision of the Tax laws of another
jurisdiction to the Distribution

1.64 “Supplemental Ruling Documents” meansufly request for a Supplemental Ruling and any riadégeappendices, exhibits or
additional information submitted or filed in contiea therewith, and (2) any similar filings subraitto any other Taxing Authority in
connection with the Distribution.

1.65 “Taxes” means all federal, state, locdboeign taxes, charges, fees, duties, leviespstgor other assessments, including, but not
limited to, income, gross receipts, excise, propesdles, use, license, capital stock, transfandhise, payroll, withholding, social security,
value added or other taxes, including any intepgtalties or additions to tax attributable theratwl a “Tax” shall mean any one of such
Taxes.

1.66 “Tax Asset” means any Tax Item that laswed for Tax purposes, but has not been usedgdltire taxable period in which it has
accrued, and that could reduce a Tax in anothabteyperiod, including a net operating loss, nettahloss, investment tax credit, foreign
credit, charitable deduction or credit relatedlteraative minimum tax or any other Tax credit.

1.67 “Tax Benefit” means a reduction in theTiability (or increase in refund or credit) resdd or received by a taxpayer (or of the
Affiliated Group of which it is a member) for argxable period. Except as otherwise provided inAlggeement, a Tax Benefit shall be
deemed to have been realized or received from dt€éaxin a taxable period only if and to the extinatt the Tax liability of the taxpayer (or
of the Affiliated Group of which it is a member)fsuch period, after taking into account the effddhe Tax Item on the Tax liability of such
taxpayer in the current period and all prior pesiad less than it would have been had such Taxiitiabeen determined without regard to
such Tax Item.

1.68 “Tax Detriment” means an increase inThg liability (or reduction in refund or credit)akzed or received by a taxpayer (or of the
Affiliated Group of which it is a member) for argx@able period. Except as otherwise provided inAlggeement, a Tax Detriment shall be
deemed to have been realized or received from dt€éaxin a taxable period only if and to the extinatt the Tax liability of the taxpayer (or
of the Affiliated Group of which it is a member)fsuch period, after taking into account the effddhe Tax Item on the Tax liability of such
taxpayer in the current period and all prior pesidd more than it would have been had such Téxitiabeen determined without regard to
such Tax Item.

1.69 “Tax Item” means any item of income, géass, deduction, expense or credit, or any adtteibute or amount that may have the
effect of increasing or decreasing any Tax.

1.70 “Tax Opinion” means the opinion rendet@@istributing and Controlled by Distributing’s wide tax counsel with respect to the
federal income tax consequences of the Distribution




1.71 “Tax Proceeding” means any audit, exatianainvestigation, action, suit, claim, assesshoerother administrative or judicial
proceeding relating to Taxes.

1.72 “Tax Return” means any return, reporttiteate, form or similar statement or documemic(uding any related or supporting
information or schedule attached thereto and afoyrnimation return, amended tax return, claim fouref or declaration of estimated Tax)
required to be supplied to, or filed with, a Taxiagthority in connection with the determinationsassment or collection of any Tax or the
administration of any laws, regulations or admnaiste requirements relating to any Tax.

1.73 “Taxing Authority” means any governmergathority or any subdivision, agency, commissioauthority thereof or any quasi-
governmental or private body having jurisdictiorenthe assessment, determination, collection opsitien of any Tax (including the IRS).

1.74 “Transferred Assets” has the meaningyassi to such term in the Distribution Agreement.

1.75 “Transferred Businesses” has the meaassggned to such term in the Distribution Agreement

1.76 “Transferred Business Records” has thaning set forth in Section 10.02(b).

1.77 “Unqualified Opiniontneans an unqualified opinion (except for relianoeeasonable assumptions and representationdpof firm.
Section 2. Preparation and Filing of Tax Returns.

2.01 Distributings Responsibility Distributing shall have sole and exclusive resltity for the preparation and filing of:

(a) all Consolidated Returns and Gim@d Returns;
(b) all Tax Returns required to ed by or with respect to Distributing and/or abigtributing Affiliate for any period;

(c) all Income Tax Returns of LPf81 any taxable period ending on or before therikistion Date (whether due on, before, or after
the Distribution Date); and

(d) all Tax Returns required to Ived by or with respect to Controlled and/or anyn@olled Affiliate that are due (taking into
account any valid extensions of the due date) dretore the Distribution Date.

2.02 Controlled Responsibility Controlled shall have sole and exclusive resailityi for the preparation and filing of:

(a) except as provided in Sectidil), all Tax Returns due (taking into account galyd extensions of the due date) after the
Distribution Date which are required to be




filed by or with respect to, and which relate esthely to Controlled, Specialty Foods Holding and/BS | for any taxable period beginning
before the Distribution Date; and

(b) all Tax Returns required to ed by or with respect to Controlled and/or anyn€olled Affiliate for any taxable period
beginning after the Distribution Date.

2.03 Agent Subiject to the other applicable provisions of #hgreement, Controlled hereby irrevocably desigmaand agrees to cause
each Controlled Affiliate to so designate, Disttibhg as its sole and exclusive agent and attorndgsét to take such actions (including
execution of documents) as Distributing, in itsestiscretion, may deem appropriate in any and atters (including Tax Proceedings)
relating to any Consolidated Return or CombineduRetWithout limiting the foregoing, Distributingontrolled, the members of the
Distributing Group and the members of the Cont{Broup shall file any and all consents, electionsther documents and take any other
actions necessary or appropriate to file any Cadatdd Return or Combined Return.

2.04 Manner of Tax Return Preparation

(a) All Tax Returns shall be filed a timely basis (taking into account applicableeagions) by the Party responsible for filing such
returns under this Agreement.

(b) Tax Returns prepared by Disttitlbgiunder Section 2.01 that relate to Taxes foictviControlled or any Controlled Affiliate is
liable under Section 3 shall be prepared in a maomesistent with past practice, unless otherwgsgiired by applicable law. Subject to the
requirements of the immediately preceding sentemckeSection 4.02(c), Distributing shall have thelesive right with respect to any Tax
Return for which it has filing responsibility undgection 2.01 to determine the manner in which StehReturn shall be prepared and filed,
including the elections, method of accounting, fass, conventions and principles of taxation taused and the manner in which any Tax
Item shall be reported. Distributing shall also é#ve exclusive right with respect to any Tax Refor which it has filing responsibility
under Section 2.01 to determine (1) whether tanetatside firms to prepare or review such Tax Retu(2) whether any extensions shall be
requested, (3) whether any amended Tax Returnktshéiled, (4) whether any claims for refund st made, and (5) whether any refunds
shall be paid by way of refund or credited agaamst liability for Tax; provided, that upon the regt of Controlled, Distributing will use
reasonable efforts to file for and obtain any matérax refund to which Controlled is entitled puast to this Agreement if (x) Distributing
concludes, in its discretion, that filing for sutax refund will not adversely affect Distributing any Distributing Affiliate, (y) the refund
claim relates solely to Taxes for which Controliedesponsible under this Agreement, and (z) Cattagrees to and does reimburse
Distributing for all expenses incurred in conneetigith the filing and prosecution of such Tax refurtaim.

(c) Distributing shall determine,amanner consistent with past practice, whethéletany Tax Return for any taxable period
beginning before the Distribution Date on a cordadkd, combined or unitary basis if the filing afansolidated, combined or unitary Tax
Return for such period is elective under applicdébe If there is no applicable past practice, flsiting shall determine in its discretion
whether to file such Tax Return on a consolidatetybined, or unitary basis; provided, that Disttibg shall not file such a Tax Return on a
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consolidated, combined or unitary basis if the R&turn relates exclusively to Controlled and/orami@olled Affiliate and the election to file
on a consolidated, combined or unitary basis woeltinding on Controlled and/or a Controlled A#ik or otherwise could adversely affect
Controlled or a Controlled Affiliate for taxablen@ds beginning after the Distribution Date withdé prior written consent of Controlled,
which consent shall not be unreasonably withheldedayed.

(d) Tax Returns prepared by Congblinder Section 2.02 that relate to Taxes for wBistributing is liable under Section 3 shall
be prepared in a manner consistent with past peaatid the reporting of Tax Iltems on Consolidatetlifds or Combined Returns filed by
Distributing, unless otherwise required by applledbw. Neither Controlled nor any Controlled Afffilte shall take any position on any Tax
Return filed after the Distribution Date or in afhgx Proceeding (i) that is inconsistent with a positaken on a Tax Return filed by
Distributing or a Distributing Affiliate with respéto any taxable period beginning before the hstion Date, or (ii) that could reasonably
be expected to adversely affect Distributing or Biistributing Affiliate other than a position thigtconsistent with a position taken on a Tax
Return filed by Distributing or a Distributing Afiate with respect to a taxable period beginninfpteethe Distribution Date or a position that
is required by applicable law.

(e) Subject to the requirementsedti®n 2.04(d) and Section 4.02(b), Controlled Idhale the exclusive right with respect to any
Tax Return for which it has filing responsibilitpder Section 2.02 to determine the manner in whiath Tax Return shall be prepared and
filed, including the elections, method of accougtipositions, conventions and principles of taxatio be used and the manner in which any
Tax Item shall be reported. Controlled shall alagenthe exclusive right with respect to any TaxuRefor which it has filing responsibility
under Section 2.02 to determine (1) whether tanetatside firms to prepare or review such Tax Retu(2) whether any extensions shall be
requested, (3) whether any amended Tax Returnktshéiled, (4) whether any claims for refund st made, and (5) whether any refunds
shall be paid by way of refund or credited agaamst liability for Tax; provided, that upon the regt of Distributing, Controlled will use
reasonable efforts to file for and obtain any matdfax refund to which Distributing is entitled iguant to this Agreement if (x) Controlled
concludes, in its discretion, that filing for sutax refund will not adversely affect Controlledanty Controlled Affiliate, (y) the refund claim
relates solely to Taxes for which Distributing ésponsible under this Agreement, and (z) Distriigutigrees to and does reimburse Contn
for all expenses incurred in connection with thiadi and prosecution of such Tax refund claim.

2.05 Preparation of Tax Package and Other Infoonati

(a) Controlled shall provide to Dilstiting in a format determined by Distributing atmhsistent with existing practices of
Distributing’s Affiliated Group all information ragpsted by Distributing to prepare the Tax Retuengiired to be prepared by Distributing
pursuant to Section 2.01 (the “Distributing Tax IRege”). The Distributing Tax Package with respecany taxable year shall be provided by
Controlled to Distributing on a basis consisterttwaurrent practices of Distributing’s Affiliatedr@up no later than ninety (90) days
following the end of such taxable year. Controkiall also timely provide to Distributing informaiti required by Distributing to determine
estimated Tax payments, current federal
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taxable income, current and deferred tax liabgititax reserve items, and any other informatiosareably requested by Distributing in a form
reasonably requested by Distributing.

(b) Distributing shall timely provdo Controlled all information reasonably requédig Controlled to prepare Tax Returns requ
to be prepared by Controlled pursuant to Sectif@ ar to comply with the requirements of Sectiobil6n a form reasonably requested by
Controlled.

Section 3. Liability for Taxes.

3.01 Controlled Liability for Taxes Controlled and each Controlled Affiliate shalljbantly and severally liable for the following Tes:

(a) all Non-Income Taxes of Contedllor any Controlled Affiliate, or that relate geattributable to the Transferred Businesses or
the Transferred Assets, for any period; and

(b) all Income Taxes of Controlladamy Controlled Affiliate, or that relate or arrilbutable to the Transferred Businesses or the
Transferred Assets, for any Post-Distribution Rério

3.02 Distributints Liability for Taxes Except with respect to Taxes for which Controldeuti/or the Controlled Affiliates are liable
pursuant to Section 3.01, Section 3.05, Sectionatterwise under this Agreement, Distributing balliable for the following Taxes:

(a) all Income Taxes reported owiesgf to be reported on the Consolidated ReturdsCombined Returns;

(b) all Income Taxes not describe&ection 3.02(a) of Controlled or any Controlleffilfate, or that relate or are attributable to the
Transferred Businesses or the Transferred Assetanfy Pre-Distribution Period;

(c) all Income Taxes not describe&ection 3.02(a) of Distributing or any DistrimgiAffiliate, or that relate or are attributable to
the Retained Business or the Retained AssetspfoPast-Distribution Period; and

(d) all Non-Income Taxes of Distrilmg or any Distributing Affiliate that relate oreaattributable to the Retained Business or the
Retained Assets for any period.

3.03 Tax Refunds
(a) Controlled and the Controllediliétes shall be entitled to all refunds of Taxeswhich they are responsible under Section 3.01.

(b) Distributing and the Distribugirffiliates shall be entitled to all refunds ofxes for which Distributing is responsible under
Section 3.02.

3.04 [Intentionally Omitted.]
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3.05 Transaction TaxgSontrolled and each Controlled Affiliate shall loingly and severally liable for, and shall indenyréind hold
harmless Distributing and each Distributing Affiesfrom and against, any Taxes incurred as a rei) the distribution by DIPS LP as part
of the Restructuring Transactions of a 99.9 perterited partnership interest in LPS | to Pickle) the distribution by DIPS LP as part of the
Restructuring Transactions of a 0.1 percent gempendher interest in LPS | to Pickle and (c) thdrtg into account of “intercompany items”
resulting from the transactions described in claag and (b) pursuant to Section 1.1502-13 offtieasury Regulations because of and in
connection with the Distribution; provided, thati@wlled’s liability under this Section 3.05 shbé limited to $20,000,000.

3.06 Payment of Tax Liabilitylf one Party is liable or responsible for Taxesler this Agreement with respect to Tax Returntvhi
another Party is responsible for preparing anddilior with respect to Taxes that are paid by ard#arty, then the liable or responsible Party
shall pay the Taxes or reimburse the other Partgdoh Taxes pursuant to Section 8 of this Agreémen

3.07_Carrybackdf a Tax Return of Controlled, a Controlled Affiteor the Controlled Group with respect to a tazgdariod beginning
after the Distribution Date reflects a Tax AssatlsTax Asset may not be carried back to a Cors@iiReturn, Combined Return or any
other Income Tax Return of Distributing or any Dilatiting Affiliate.

3.08 Allocation of Tax Items

(a) All determinations (whether furposes of preparing Tax Returns or for purpo$eet@rmining a Party’s responsibility for
Taxes under this Agreement) regarding the allopatfoTax Items to Pre-Distribution Periods and Hostribution Periods (including
allocations between the portion of a Straddle Fkttiat is a Pre-Distribution Period and the portba Straddle Period that is a Post-
Distribution Period) shall be made pursuant togheciples of section 1.1502-76(b) of the TreasRegulations or of a corresponding
provision under the laws of other jurisdictionspyided, that no election shall be made under sedtib502-76(b)(2)(ii) of the Treasury
Regulations (relating to ratable allocations ofans items). Any such allocation of Income Taxrteshall initially be made by Distributing.
To the extent that Controlled disagrees with suetlerinination, the dispute shall be resolved pursigatihe provisions of Section 10.03.

(b) For purposes of determining Flagties’ respective responsibilities for Non-Incohaxes under this Agreement, the
determination of whether and to what extent Noreine Taxes relate or are attributable to the TraresleAssets or the Transferred
Businesses, or to the Retained Assets or the Ret&nsiness, shall initially be made by the Pargppring the relevant Non-Income Tax
Return. If the other Party disagrees with suchrdatetion, the disagreement shall be resolved @untsio the provisions of Section 10.03.

(c) The allocation of earnings amdfips between Distributing and Controlled shalldetermined pursuant to section 312(h) of the
Code and the Treasury Regulations thereunder. @etelhmination shall be initially made by Distritngion or before October 15, 2006, and
timely provided to Controlled (with any necessaunporting material). To the extent Controlled digsg with such determination, the disj
shall be resolved pursuant to the
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provisions of Section 10.03. Other Tax attributeslisbe allocated between Distributing and Congalin the manner provided by law.

(d) Neither Controlled nor any Catited Affiliate shall take any action on the Disution Date (or, if earlier, after receiving
Transferred Assets) other than in the ordinary sewf business, except for actions undertakennnection with the Restructuring
Transactions and the Distribution that are desdribehe Initial Ruling, the Initial Ruling Documts the Distribution Agreement and/or the
Form 10.

Section 4. Distribution Taxes.

4.01 Representations.

(a) Except for matters describedsehedule 4.01, Controlled represents that noneootr@lled, the Controlled Affiliates, or the
Controlled Representatives has entered into ov&@of any agreement, understanding, arrangemenstantial negotiations or discussions
within two years before the Distribution Date wittspect to (i) any issuance, redemption, or adipisof stock of Controlled or any
Controlled Affiliate, other than as described ie thitial Ruling, issuances of Controlled stoclacst options and restricted stock units to New
Management and Gregg Engles described in the FOrmntd Qualifying Compensatory Transfers; (ii) amgrger or consolidation of
Controlled or any Controlled Affiliate with any Ben other than as described in the Initial Rulifiig;any acquisition by Controlled or any
Controlled Affiliate of any Person or of all or sibntially all of the assets of any Person follapihe Distribution (other than Bay Valley’s
acquisition of assets from Controlled following thistribution); (iv) the acquisition of all or sulastially all of the assets of Controlled or ¢
Controlled Affiliate or any of the Transferred Basgses by any Person (other than the acquisititmedfransferred Businesses by Controlled
and the Controlled Affiliates as part of the Restmwing Transactions and Bay Valley’s acquisitidrassets from Controlled following the
Distribution); or (v) any other transaction or et/émat could, alone or in combination with othemtsactions or events that any of Controlled,
the Controlled Affiliates or the Controlled Repratives has entered into any agreement, undeistgnuegotiations or discussions with
respect to (or of which any of them is aware), essection 355(e) of the Code to apply to the Dhstion. Controlled represents that Bay
Valley is and will remain wholly-owned by Contrall@nd disregarded as an entity separate from Qtattror federal tax purposes.

(b) Except for matters describedsshedule 4.01, Distributing represents that nori@istributing, the Distributing Affiliates or the
Distributing Representatives has entered into amiare of any agreement, understanding, arrangeswgrgtantial negotiations or discussions
within two years before the Distribution Date wispect to (i) the issuance, redemption, or adiprisof stock of Controlled or any
Controlled Affiliate, other than as described ie thitial Ruling, issuances of Controlled stoclacst options and restricted stock units to New
Management and Gregg Engles described in the FOrmntd Qualifying Compensatory Transfers; (ii) amgrger of Controlled or any
Controlled Affiliate with any Person other thandescribed in the Initial Ruling; (iii) the acquisih by Controlled or any Controlled Affiliate
of any Person or of all or substantially all of tiesets of any Person following the Distributiothép than Bay Valley’s acquisition of assets
from Controlled
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following the Distribution); (iv) the acquisitiorf all or substantially all of the assets of Cortrdlor any Controlled Affiliate or any of the
Transferred Businesses by any Person (other tleaadtjuisition of the Transferred Businesses by i@betl and the Controlled Affiliates as
part of the Restructuring Transactions and Bayeyédl acquisition of assets from Controlled follogyithe Distribution); or (v) any other
transaction or event involving the stock or aseéSontrolled that could, alone or in combinatioithwother transactions and events that
Distributing, any Distributing Affiliate or any Disbuting Representative has entered into any agee¢, understanding, arrangement,
negotiations or discussions with respect to (orlith any of them is aware), cause section 355(#)eoCode to apply to the Distribution.

(c) Distributing represents that earf Distributing, the Distributing Affiliates ohe Distributing Representatives has entered into ar
agreement, understanding, or arrangement with angoR pursuant to substantial negotiations or disons described in item 1 on
Schedule 4.01 which will obligate Controlled, angn@olled Affiliate, or any Controlled shareholder(i) issue, redeem, or dispose of stock
of Controlled or any Controlled Affiliate followinthe Distribution; (ii) merge Controlled or any Gmiled Affiliate with any other Person
following the Distribution; (iii) acquire anotheePson or all or substantially all of the assetamf other Person following the Distribution
(other than Bay Valley’s acquisition of assets fr@antrolled following the Distribution); or (iv) 8er otherwise dispose of all or
substantially all of the assets of Controlled oy @ontrolled Affiliate or any of the Transferred 8nesses following the Distribution (other
than transfers of assets from Controlled to Bayeyalollowing the Distribution).

4.02 Actions Inconsistent with Rulings or T@ginion.

(a) Controlled represents that noh€ontrolled, the Controlled Affiliates or the Gooiled Representatives has taken any action tha
is inconsistent with the Initial Ruling, or any émfation, covenant or representation containetiéninitial Ruling Documents. Distributing
represents that none of Distributing, the DistiitbgitAffiliates or the Distributing Representativiess taken any action that is inconsistent with
the Initial Ruling, or any information, covenantrepresentation contained in the Initial Ruling Doents.

(b) Unless otherwise required byimaFDetermination, Controlled agrees that it widlt take or fail to take, or cause or permit any
Controlled Affiliate to take or fail to take, angteaon, including a position on any Tax Return oamy Tax Proceeding, that would be
inconsistent with (1) any representation in thiseegnent, (2) the Initial Ruling, or any informatja@ovenant or representation contained in
the Initial Ruling Documents, (3) the Tax Opinionamy representation made in the Controlled Reptatien Letter or (4) the tax treatment
of the Distribution as tax-free under section 35the Code.

(c) Unless otherwise required byirmFDetermination, Distributing agrees that itlwibt take or fail to take, or cause or permit any
Distributing Affiliate to take or fail to take, argction, including a position on any Tax Returnroany Tax Proceeding, that would be
inconsistent with (1) any representation in thiséegnent, (2) the Initial Ruling, or any informatja@ovenant or representation contained in
the Initial Ruling Documents, (3) the Tax Opinionamy representation made in the Distributing Regnéation Letter, or (4) the tax treatm
of the Distribution as tax-free under section 36fhe Code.
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4.03 Liability.

(a) Controlled and each Controlldtiliate shall be jointly and severally liable faand shall pay and indemnify and hold harmless
Distributing and each Distributing Affiliate frommd against, any Distribution Taxes to the exteat uch Distribution Taxes are attributable
to, caused by or result from one or more of thioahg:

(i) any action or omission bgr@rolled or any Controlled Affiliate after the Digution;

(ii) any event or transactidteathe Distribution that involves the stock, dssend/or business of Controlled or any
Controlled Affiliate, whether or not such eventti@nsaction is the result of direct action of, déthim the control of, Controlled or a
Controlled Affiliate, including without limitatiomny acquisition of any stock or assets of Contdotieany Controlled Affiliate by
one or more other Persons;

(i) any breach or inaccurafyany representation in the Controlled Represimtatetter;

(iv) any breach of any repreagan or covenant of Controlled set forth in, cade pursuant to, this Agreement or the
Distribution Agreement; or

(v) any action described int8st4.04(a) below, regardless of whether suctoads permitted pursuant to Section 4.04
(b) or Section 4.05 below.

(b) Distributing shall be liable f@and shall pay and indemnify and hold harmlesst©ted and each Controlled Affiliate from and
against, any Distribution Taxes to the extent dditribution Taxes are attributable to, caused byesult from one or more of the following:

(i) any action or omission bistBibuting or any Distributing Affiliate after thBistribution;

(ii) any event or transactidteathe Distribution that involves the stock, dssend/or business of Distributing or any
Distributing Affiliate, whether or not such eventteansaction is the result of direct action ofyathin the control of, Distributing or
any Distributing Affiliate, including without limétion any acquisition of any stock or assets ofribigting or any Distributing
Affiliate by one or more other Persons;

(iii) any breach or inaccurafyany representation in the Distributing Repreaton Letter; provided, that in determin
whether there is a breach or inaccuracy of a reptason in the Distributing Representation Leftgrpurposes of this Section 4.03
(b)(iii), the term “Distributing Representativa’ used in the Distributing Representation Lettatl 10t include (a) any Person trez
as a Controlled Representative hereunder pursadhetdefinition of Controlled Representative, oy \fith respect to actions taken
on or after June 24, 2005, any Person who becareengtoyee of Controlled or a Controlled Affiliatelbwing the Restructuring
Transactions that occurred on June 24,
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2005 and who will serve as a director or officeCaitrolled or any Controlled Affiliate followindhe Distribution;

(iv) any breach of any repreagan or covenant of Distributing set forth in,rande pursuant to, this Agreement or the
Distribution Agreement;

(v) any omission in the infottioa provided by Distributing to the IRS in thetinl Ruling Documents; or

(vi) any failure to execute [Bel through 31 of the Transactions (as such temefined in the Initial Ruling) in the
manner described in the Initial Ruling.

(c) Notwithstanding the provisiorfsSection 4.03(a) and Section 4.03(b), but sulife&ection 4.03(d), Distributing shall be liable
for 50 percent, and Controlled and each Controfitiate shall be jointly and severally liable f&0 percent, of any Distribution Taxes to the
extent such Distribution Taxes are attributablectmsed by or result from:

(i) any adoption, amendmenttoange of any law, rule or regulation after theedstthis Agreement, or any change in
the interpretation or application of any existiagv| rule, or regulation as reflected in any judidiecision or any ruling, notice or
other administrative determination or announcerbgrd Taxing Authority after the date of this Agresat) or

(ii) any breach of a represtatathat is included or incorporated by refereimceach of the Distributing Representation
Letter and the Controlled Representation Lettethat is made by each of Distributing and Contblimder the terms of this
Agreement or the Distribution Agreement.

(d) In determining the Parties’ liglp for Distribution Taxes pursuant to this Sexti4.03, the following rules shall apply:

(i) If Controlled and the Carited Affiliates are liable for Distribution Taxgmirsuant to Section 4.03(a)(i), Section 4.03
(a)(ii) or Section 4.03(a)(v), Controlled and then@olled Affiliates shall be exclusively liablerfeuch Distribution Taxes regardless
of whether Distributing could be treated as lidioleall or a portion of those Distribution Taxesrpuant to Section 4.03(b)(iii),
Section 4.03(b)(iv), Section 4.03(b)(v) or Sectib@3(c)(ii); provided, that this Section 4.03(dgBhall not apply to, and Distributing
shall be exclusively responsible for, Distributibaxes that result from or are attributable to abheof the representation set forth in
Section 4.01(c).

(ii) If Distributing is liabléor Distribution Taxes pursuant to Section 4.03f){ Section 4.03(b)(ii), Distributing shall
be exclusively liable for such Distribution Taxegardless of whether Controlled and the Controffiiates could be treated as
liable for all or a portion of those Distributioraes pursuant to Section 4.03(a)(iii), Section @UB/) or Section 4.03(c)(ii).

(iii) Distributing shall not biable under Section 4.03(b)(iii), Section 4.03{) or Section 4.03(c)(ii) for Distribution
Taxes attributable to a breach of any represemtatiade “to the best knowledge of Distributing” athwa similar
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qualification to the extent that (A) the represéntarelates to Controlled or any Controlled Afiide, or actions, plans or intentions of
Controlled, any Controlled Affiliate or any Contied Representative, and (B) Controlled has madsadhee or a substantially similar
representation in this Agreement or the ControReghresentation Letter without a “to the best knalgkeof Controlled” or similar
qualification.

(iv) Controlled shall not babile under Section 4.03(a)(iii), Section 4.03(3)¢iv Section 4.03(c)(ii) for Distribution
Taxes attributable to a breach of a representatiate “to the best knowledge of Controlled” or watkimilar qualification to the
extent that the representation relates to Distirlgutany Distributing Affiliate, or any DistributqhRepresentative or actions, plans or
intentions of Distributing, any Distributing Affdite, or any Distributing Representative.

(v) Controlled shall not bebliea under Section 4.03(a)(iii) or Section 4.03(x¥6r Distribution Taxes attributable to a
breach of representation 1 or representation BarCiontrolled Representation Letter; provided, thit Section 4.03(d)(v) shall not
affect Controlleds liability for Distribution Taxes with respect égobreach of any other representation in the CdattdRepresentatic
Letter or otherwise under this Agreement.

(vi) Distributing shall not fiable under Section 4.03(b)(iii) or Section 4.08i{x for Distribution Taxes resulting from
attributable to a breach of representation 2 irktstributing Representation Letter unless the tinaa of an underlying
representation in the Initial Ruling or the InitRlling Documents that (A) is also included in saene or substantially similar form
on Schedule A to the Controlled Representationeleith which case the Parties’ liabilities for tlesulting Distribution Taxes shall
be as described in Section 4.03(c); or (B) relatdsly to Distributing or a Distributing Affiliatéand not to Controlled or any
Controlled Affiliate, or to any actions, plans aténtions of Controlled or any Controlled Affiliate

4.04 Covenants.

(a) Controlled agrees that, untd thay after the second anniversary of the DistidibytControlled will not and will cause each of the
Controlled Affiliates not to:

(i) sell, exchange, distriboteotherwise transfer to any entity that does et U.S. federal consolidated income tax
return with Controlled any of the assets of Cofgbbr any Controlled Affiliate (other than salegmnsfers of assets in the ordinary
course of business), or any stock or other equigrést in any Controlled Affiliate, if such trastan would result in the disposition
(individually or in the aggregate) of assets, stockther equity interests having an aggregatenfiairket value (as measured as of the
date of the respective sale, exchange, distributiasther transfer) of more than 40% of the fairkeavalue of the net assets of the
Controlled Group;

(ii) liquidate Controlled or nge Controlled or any Controlled Affiliate with aferson (without regard to which Part
the surviving entity);
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provided, that this Section 4.04(a)(ii) shall not apply(1) a merger of any Controlled Affiliate into Coolled or another Controlled
Affiliate in cases in which the Controlled Affilies) involved in the merger file a U.S. federalsaidated income tax return with
Controlled, (2) a merger of another Person intot@dled or any Controlled Affiliate to effect theguisition of all of the assets of
such other Person if none of the considerationigeal/by Controlled or any Controlled Affiliate isGontrolled Equity Interest, and
(3) a merger of a subsidiary of Controlled with ami another Person to effect the acquisition oyptlled of all of the stock or
other equity interests of such other Person if mafrtee consideration provided to owners of stocktber equity interests in such
other Person in connection with the merger is at@tiad Equity Interest;

(iii) discontinue the activenttuct of the Historic Business or sell, exchangetramsfer the Historic Business or the
assets used therein to any Person, other thamg@Agfers of assets in the ordinary course of tisoiHt Business and (B) transfers to
Bay Valley;

(iv) redeem, purchase or othigevacquire any of Controlled’s outstanding stottleothan through stock purchases
meeting the requirements of section 4.05(1)(b) ®f.RProc. 96-30 (as in effect prior to its modifioa by Rev. Proc. 2003-48) (and
as may be modified or amended from time to time);

(v) issue any stock (includimgthout limitation, restricted stock) or other égunterests (including, without limitation,
stock options) in Controlled, except (A) as desadiin the Initial Ruling and (B) for issuances tafck meeting the requirements of
Safe Harbor VIl as set forth in Treasury Regulasigection 1.355-7(d)(8);

(vi) enter into any agreemennt facilitate or otherwise participate in the satether disposition by any Person other
than Controlled of Controlled stock or any otheuwigginterest in Controlled;

(vii) take or fail to take amgtion inconsistent with the information, represginns or covenants included in the Rulings
or the Ruling Documents or the representations rbgdeontrolled in the Controlled Representationtéet

(viii) enter into, or permityanf their directors, officers, controlling sharddhers (within the meaning of section 1.355-7
(h)(3) of the Treasury Regulations) or any Persdh the implicit or explicit permission (within thleeaning of section 1.356of the
Treasury Regulations) of any of the foregoing tteemto, any agreement, understanding, arrangeoramgotiations concerning &
transaction involving any acquisition of the staékControlled or any Controlled Affiliate, or anyn-ordinary course acquisition of
the assets of Controlled or any Controlled Affiiain each case, by any Person identified in itesn $chedule 4.01 or any Person
bearing a relationship to a Person so listed thaldccause such transaction to be treated as ddsiatquisition” within the meaning
of section 1.355-7(h)(12) of the Treasury Regutatjor
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(ix) cause or permit Bay Valkeybe treated as other than an entity that is tawned by Controlled and disregarde
an entity separate from Controlled for federalgarposes.

For purposes of Section 4.04(a)(i) and 4.04(al(j)&n entity that is and will remain wholly-own@dr U.S. federal income tax purposes) by
Controlled or a Controlled Affiliate that files a$l federal consolidated income tax return with t@adled, and disregarded for U.S. federal
income tax purposes as an entity separate fromr@tett or such a Controlled Affiliate, will be trel as filing a U.S. federal consolidated
income tax return with Controlled.

(b) Notwithstanding Section 4.04@pntrolled may take an action described in Secti@d (a)(ii), (iv), (v) or (vi) if all of the
following conditions are satisfied:

(i) Following the proposed acti one or more Persons will not have acquiredwtichot have the right to acquire,
directly or indirectly, more than 40 percent (bytevor value) of the outstanding stock of Controlledtermined immediately
following such action) taking into account all issges, redemptions or other acquisitions of stéckomtrolled and any asset
acquisition treated as an acquisition of stock offittolled under section 355(e)(3)(B) (and any agre®ts with respect to any such
issuances, redemptions or acquisitions), and asguthé exercise or conversion of all options, wats@r similar exercisable or
convertible securities and the closing of all reletvagreements, from the date two years priorgdistribution to the date
immediately following the proposed action and atheo transaction which is part of a plan or seoerelated transactions that
includes the Distribution within the meaning of theic 355(e) of the Code;

(ii) If the proposed actioraisnerger involving Controlled, Controlled will beetsurviving entity; and

(iii) At least seven (7) day#op to entering into any agreement contemplatingetion that is intended to qualify under
this Section 4.04(b), Controlled provides to Dstiting a description of the relevant facts andréfamation signed by an authorized
officer of Controlled attesting that, after an istigation of the facts and receiving advice conicgythe applicable law, Controlled
finds and represents to Distributing that the resaents of clauses (i) and (ii) are satisfied afbbe satisfied as of the time the
proposed action occurs.

4.05 Exceptions to Covenants

(a) Controlled and the Controlledilidtes may take actions inconsistent with thearmants contained in Section 4.04(a) (and not
permitted under Section 4.04(b)) (“Restricted Aa if prior to taking such actions:

(i) Distributing consents initimg to the Restricted Actions, such consent taétrmined by Distributing in its sole
discretion taking into account solely the preseorabf the tax-free status of the Distribution d@hd tax treatment of the
Restructuring Transactions;
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(ii) Distributing, at the reatef Controlled, obtains a Supplemental Rulingrfritne IRS in form and substance
reasonably satisfactory to Distributing that thestReted Actions will not result in the Distributidoeing taxable to Distributing or
Distributing’s shareholders and will not adversatiect the Tax treatment of the Restructuring Taatiens; provided, that
Distributing shall not be obligated to request sagaiuling if it determines in good faith that suelguest could have an adverse effect
on Distributing or any Distributing Affiliate or Btributing’s shareholders; or

(iii) Controlled has deliveraDistributing an Unqualified Opinion in form asdbstance reasonably satisfactory to
Distributing from counsel selected by Controlled a@asonably acceptable to Distributing that thstiReted Actions will not result
in the Distribution being taxable to Distributing Distributing’s shareholders and will not adveysaffect the Tax treatment of the
Restructuring Transactions.

(b) Controlled and the Controlledikdtes will be jointly and severally liable foand shall indemnify and hold harmless Distribu
and each of the Distributing Affiliates from andaaigst, any Taxes resulting from or attributablany Restricted Action (even if such
Restricted Action is permitted pursuant to Secttdi(b) or this Section 4.05); provided, that ntthafanding Section 4.03(a)(v) and this
Section 4.05(b), neither Controlled nor any ComgblAffiliate shall be liable for Taxes resultinggfn a Restricted Action to the extent that
such Taxes result from a breach of any representatiarranty or covenant made by Distributing oy Bistributing Affiliate as part of
obtaining a Supplemental Ruling or an Unqualifigair@on.

4.06 Notice of Specified Transactiohst less than seven (7) business days prior taiagteto any oral or written contract or agreement
and not more than five (5) days after it first bmes aware of any negotiations, plans or intent{oegardless of whether it is a Party to such
negotiations, plans or intentions), regarding afhe transactions described in Section 4.04(ahisfAgreement, Controlled shall provide
written notice to Distributing of its intent to esge in such transaction or of the negotiationg)pla intentions of which it becomes aware, as
the case may be.

4.07 Private Letter Rulings

(a) Distributing represents thatas provided Controlled with accurate and compiefses of the Initial Ruling and all Initial Rulit
Documents submitted on or prior to the date hereof.

(b) If Controlled requests that Dilsiting seek a Supplemental Ruling under Secti®b(#)(ii) or otherwise, Distributing shall
cooperate with Controlled to seek to obtain, imeety manner, such a Supplemental Ruling (includiggnaking representations reasonably
requested by Controlled or the relevant Taxing Atk regarding Distributing and Distributing Afii@tes, if such representations are true,
correct and complete); provided, that Distributiingll not be obligated to request such a rulingdétermines in good faith that such request
could have an adverse effect on Distributing or Bistributing Affiliate or Distributings shareholders. If Controlled requests that Distiiiy
seek a Supplemental Ruling under Section
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4.05(a)(ii) or otherwise, Controlled shall reimbaiiBistributing for all reasonable out-of-pockettsoasnd expenses incurred by Distributing or
any Distributing Affiliate in connection with seelg and/or obtaining a Supplemental Ruling.

(c) Distributing shall have the righ seek a Supplemental Ruling in its sole analaits discretion. Controlled and the other
Controlled Affiliates shall cooperate with Distriting and take any and all actions reasonably reéqddsy Distributing in connection with
seeking and obtaining such a Supplemental Rulmgju@ding making representations reasonably reqddstdistributing or the relevant
Taxing Authority regarding Controlled and the Colled Affiliates, if such representations are troesrect and complete); provided, that if
Distributing seeks a Supplemental Ruling that watsraquested by Controlled (whether pursuant tdi@ed.05(a)(ii) or otherwise),
Distributing shall reimburse Controlled for all semable out-ofjocket costs and expenses that Controlled or amyr@ted Affiliate incurs in
connection with seeking and/or obtaining such Seipgintal Ruling.

(d) If Distributing requests a Sugpental Ruling or other guidance after the datdisfAgreement, (1) Distributing shall keep
Controlled informed in a timely manner of all maéactions taken or proposed to be taken by istiing in connection therewith; and
(2) Distributing shall (A) reasonably in advancetod submission of any Supplemental Ruling Docusiémthe Taxing Authority provide
Controlled with a draft copy thereof, (B) consultgood faith with and reasonably consider Contddl@€omments on such draft copy, and
(C) provide Controlled with an accurate and congtaipy of the Supplemental Ruling and Supplemdttéihg Documents.

(e) In no event shall Distributing kequired to file any Supplemental Ruling Docursentless Controlled represents in writing that
(2) it has read the Supplemental Ruling Documendis(2) all information, representations and covésiahany, relating to Controlled (or a
Controlled Affiliate) contained in the SupplemerfRalling Documents are true, correct and completigh Véspect to any Supplemental Ru
Documents to be filed with a Taxing Authority bysiibuting after the date of this Agreement thatude representations, covenants or
information regarding Controlled and/or any Cor&dlAffiliate, Controlled shall as promptly as ptiaable, and in any event within five
(5) business days of receipt of a draft of suchpBmental Ruling Documents from Distributing, priDistributing written notice which
shall either (i) state that Controlled agrees thatrepresentations, covenants and informatiorrdaggaControlled and the Controlled
Affiliates contained in such Supplemental RulingcDments are true, correct and complete; (ii) Steecertain representations, covenants or
information regarding Controlled and the Controlitiliates contained in such Supplemental Rulingddments are inaccurate and provide
proposed revisions and/or corrected informatiom, ihancorporated by Distributing in the SupplentedrRuling Documents in the manner
suggested by Controlled will cause such representwtcovenants or information to be true, corest complete, and Controlled will be
deemed to have agreed to such representationgyanutgeor information as so revised; or (iii) advi¥stributing that, because of the
complexity of the covenants, representations arinftion regarding Controlled and the Controlledilidtes, or the unavailability to
Controlled of certain information, Controlled inagbfaith reasonably requires an additional numiéusiness days to respond and that
Controlled will respond in accordance with eithizuse (i) or (ii) above within such additional messs days. Notwithstanding clause (iii) of
the immediately preceding sentence, if
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Distributing notifies Controlled that Distributingould like to provide the Supplemental Ruling Do@nts to the IRS or other Taxing
Authority more quickly than the time allotted iraake (jii), then Controlled will use best effordsperform actions to satisfy Distributing’s
request to expedite its response.

(f) Neither Controlled nor any Cadted Affiliate shall seek any guidance (whetheitien or oral) from the IRS or any other Tax
Authority concerning the Distribution except punsut the provisions of this Agreement regarding8emental Rulings.

(9) To the extent that Controlledat$ to obtain an Unqualified Tax Opinion for pusps of Section 4.05(a)(iii) regarding Restricted
Actions, Distributing shall cooperate in good faitlth Controlleds efforts to timely obtain such an opinion, inchgliproviding to Controlle
any information in Distributing or Distributing Affates’ control that is reasonably necessary soéssuch opinion and executing
representation letters as to matters relating saributing and the Distributing Affiliates if (ilugh representation letters are in form and
substance reasonably acceptable to Distributing) (i§nDistributing agrees that the information ameghresentations contained therein are true,
correct and complete. Controlled shall reimbursstribiuting for all reasonable out-of-pocket costd axpenses incurred by Distributing or
any Distributing Affiliate in connection with an \doalified Opinion sought or obtained by Controlledluding out-of-pocket costs and
expenses incurred by Distributing in connectiorhviis review of the opinion and any representatipmgposed to be made by Distributing.

(h) To the extent that a SupplemgRtding or Unqualified Tax Opinion is obtainedacscordance with this Section 4, Controlled
and each Controlled Affiliate and Distributing dhadt take or fail to take (and Distributing shadit allow any Distributing Affiliate to take or
fail to take) any action (including in each casg pasition on any Tax Return) that is inconsistgith the Supplemental Ruling or the
Unqualified Tax Opinion or any information, repretsion, or covenant provided by such Party in emtion with the Supplemental Ruling
Documents or in connection with obtaining the Urlifieal Tax Opinion, in each case, unless otherwéspiired by a Final Determination.

Section 5. Stock Options.

5.01 Distributing shall be entitled to claim ibs Tax Returns any Tax deduction attributablthtoexercise of an option to purchase
Distributing stock, and neither Controlled nor @gntrolled Affiliate shall attempt to claim any $u€ax deduction. Distributing shall
withhold applicable Taxes and satisfy applicabl& fiegporting requirements with respect to the exsercif options to purchase Distributing
stock.

5.02 Controlled shall be entitled to claimitnTax Returns any Tax deduction attributablehmexercise of an option to purchase
Controlled stock, and neither Distributing nor aigtributing Affiliate shall attempt to claim anysh Tax deduction. Controlled shall
withhold applicable Taxes and satisfy applicabl& fiegporting requirements with respect to the exsercif options to purchase Controlled
stock.

5.03 To the extent that any Tax deductiomudal by Distributing attributable to the exerciseny option to purchase Distributing stock is
disallowed by any Taxing Authority, and
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Controlled or any Controlled Affiliate is as a réésentitled to such Tax deduction, Distributing kmetify Controlled of the receipt of such
determination, promptly after the receipt ther&xdntrolled shall pay to Distributing the lessetltgd amount of the Tax Benefit realized by
Controlled or any Controlled Affiliate attributable the Tax deduction and the amount of Distritgisrcorresponding Tax Detriment from
denial of such Tax deduction. To the extent thgtBax deduction claimed by Controlled attributatiléhe exercise of any option to purchase
Controlled stock is disallowed by any Taxing Autihgrand Distributing or any Distributing Affiliates as a result entitled to such Tax
deduction, Controlled shall notify Distributing thfe receipt of such determination, promptly after teceipt thereof, and Distributing shall
pay to Controlled the lesser of the amount of Tardit realized by Distributing or any Distributiddfiliate attributable to the Tax deducti
and the amount of Controlled’s corresponding TakiBent from the denial of such Tax deduction.

Section 6. Successor Employer .

6.01 Employee Wage<£ontrolled shall assume the Form W-2 and Form Wgdrting obligations (including the filing of dbrms
necessary to comply with magnetic media reportéguirements) of Distributing with respect to anypéogee of the Transferred Businesses
that Controlled employs during the calendar yeactincludes the Distribution Date consistent witie procedures set forth in section 5 of
Rev. Proc. 2004-53, 2004-34 I.R.B. 320.

Section 7. Indemnification

7.01 Indemnification by ControlledControlled and each Controlled Affiliate shalintty and severally indemnify, defend and hold
harmless Distributing, each Distributing Affiliatend each of their directors, officers, employa@sl agents, and each of the heirs, executors,
successors and assigns of any of the foregointeftivkely, the “Distributing Indemnified Partiesfrom and against any Taxes for which
Controlled or any Controlled Affiliate is liable dar this Agreement (“Controlled Taxes”) and any alid.osses and Expenses incurred or
suffered by one or more of the Distributing Indefied Parties in connection with, relating to, argsiout of or due to, directly or indirectly:

(a) any Controlled Taxes or any Pagceeding relating thereto;

(b) any inaccuracy or breach of eapresentation or covenant of Controlled and/or@agtrolled Affiliate set forth in this
Agreement or in any document provided pursuantéaérms hereof; provided, that neither Controfiledany Controlled Affiliate shall have
any liability pursuant to this Section 7.01(b) forwith respect to any Distribution Taxes (or argstes or Expenses related thereto) if neither
Controlled nor any Controlled Affiliate is liablerf such Distribution Taxes under Section 4; or

(c) Controlled or any Controlled Kiite supplying Distributing or any Distributingffliate with inaccurate or incomplete
information in connection with the preparation of/a’ax Return, any request for a Supplemental Rutim any Tax Proceeding.

7.02 Indemnification by DistributingDistributing shall indemnify, defend and hold tmégss Controlled, each Controlled Affiliate, and
each of their directors, officers, employees,
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and agents, and each of the heirs, executors, saarseand assigns of any of the foregoing (collelstj the “Controlled Indemnified Parti€s”
from and against any Taxes for which Distributiadiable under this Agreement (“Distributing Taxeahd any and all Losses and Expenses
incurred or suffered by one or more of the Contiblindemnified Parties in connection with, relatingarising out of or due to, directly or
indirectly:

(a) any Distributing Taxes or anRroceeding relating thereto;

(b) any inaccuracy or breach of eepresentation or covenant of Distributing settfantthis Agreement or in any document
provided pursuant to the terms hereof; provideat, Bistributing shall not have any liability pursuido this Section 7.02(b) for or with resp
to any Distribution Taxes (or any Losses or Expsnetated thereto) if Distributing is not liable fuch Distribution Taxes under Section 4;
or

(c) Distributing supplying Contradlevith inaccurate or incomplete information in cention with the preparation of any Tax Ret
any request for a Supplemental Ruling, or any Traxcéeding.

7.03 No Indemnification for Tax Item&othing in this Agreement shall be construed gaarantee of the existence or amount of any loss
credit, carryforward, basis or other Tax Item ox Paset, whether past, present or future, of Disting, any Distributing Affiliate,
Controlled or any Controlled Affiliate. In additipfor the avoidance of doubt, nothing in this Agremt shall be construed to require
compensation by either Party hereto in respechgfdeferred tax assets or liabilities.

Section 8. Payments.

8.01 Payments In Connection With Tax Retufims.

(a) If a Tax Return is filed by Dibuting after the Distribution Date pursuant taen 2.01 and Controlled or any Controlled
Affiliate is liable under this Agreement for all any portion of the Taxes reported on such Tax Refistributing shall provide Controlled
with a written calculation in reasonable detaitisgtforth the amount of the Taxes shown as dusuat Tax Return for which Controlled
and/or the Controlled Affiliate is liable. Contretl shall have fifteen (15) days to object to th#tem calculation provided by Distributing. If
by the end of the fifteen (15) day period Contrbltas either agreed or failed to object to Distiiigis calculation, the calculation shall be
deemed final and Controlled shall pay to Distribgtthe amount set forth thereon within thirty (8@ys of the date on which Distributing
provided the calculation to Controlled. If Conteallnotifies Distributing within the fifteen (15) ylaeriod that it disputes Distributing’s
calculation, Controlled shall nevertheless pay istribbuting any amount not in dispute within thi{80) days of the date on which
Distributing provided the calculation to Controlladd the Parties shall resolve the dispute asytgeanaining amounts pursuant to
Section 10.03.

(b) If a Tax Return is filed by Caolted after the Distribution Date pursuant to $&tR.02(a) and Distributing is liable under this
Agreement for all or any portion of the Taxes répdron such Tax Return, Controlled shall providstibuting with a written calculation in
reasonable detail setting forth the amount of thee shown as due on such Tax
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Return for which Distributing is liable. Distributy shall have fifteen (15) days to object to thétem calculation provided by Controlled. If
by the end of the fifteen (15) day period, Disttihg has either agreed or failed to object to Calted’s calculation, the calculation shall be
deemed final and Distributing shall pay to Con&dlthe amount set forth thereon within thirty (88ys of the date on which Controlled
provided the calculation to Distributing. If Didititing notifies Controlled within the fifteen (18ay period that it disputes Controlled’s
calculation, Distributing shall nevertheless pagtmtrolled any amount not in dispute within thi(80) days of the date on which Controlled
provided the calculation to Distributing and thetfes shall resolve the dispute as to any remaiaimgunts pursuant to Section 10.03.

8.02 Redetermination Amountk the event of a redetermination or adjustménihe® amount of any Taxes reported on any Tax Redar
a result of a refund of Taxes paid, the filing nfaamended Tax Return, a Final Determination, orsatifement or compromise with any
Taxing Authority, the Party responsible for prepgrand filing the Tax Return under Section 2 (tR#irig Party”) shall, if the redeterminatic
or adjustment results in an increase in the amoftifaxes for which another Party is liable hereungeovide such other Party a written
statement setting forth in reasonable detail tfecebf the redetermination or adjustment on thewnt of the Taxes for which such other
Party is liable under this Agreement. The othetyPsinall have fifteen (15) days to object to suchten statement. If the other Party either
agrees or fails to object to the written statenveétitin the fifteen (15) day period, the writtentstament shall be deemed final and the other
Party shall pay to the Filing Party the amountfegh thereon not later than thirty (30) days after written statement was provided. If the
other Party notifies the Filing Party within thédien (15) day period that it disputes the writtgatement, the other Party shall nevertheless
pay to the Filing Party any amount not in disputtnin thirty (30) days of the date on which thetsitaent was initially provided and the
Parties shall resolve the dispute as to any remgiamounts pursuant to Section 10.03.

8.03 Payments of Refunds and Credit©ne Party receives a refund (whether by paytroerredit) of any Tax to which the other Party is
entitled pursuant to Section 3 of this Agreemdrd,Rarty receiving such refund shall pay to thewBarty the amount of such refund within
thirty (30) days of receipt of such refund and &ngount (on an after-tax basis) of any interestiveckfrom the applicable Taxing Authority.

8.04 Payments Under This Agreemelmtthe event that one Party (the “Owing Partg’jequired to make a payment to another Party (the
“Owed Party”) pursuant to this Agreement, then spajments shall be made according to this Sectidf. 8

(a)_In GeneralAll payments shall be made to the Owed Partypdhé appropriate Taxing Authority as specifiediy Owed Party
within the time prescribed for payment in this Agmeent, or if no period is prescribed, within thi(80) days after delivery of written notice
of payment owing together with a computation ofdneounts due.

(b)_Treatment of Paymentdnless otherwise required by any Final Deternimaithe Parties agree that any payments made éy on
Party to another Party (other than payments oféstepursuant to Section 8.04(e) of this Agreenaedtpayments of After-Tax Amounts
pursuant to Section 8.04(d) of this Agreement) pan$ to this Agreement shall to the extent perrbiesinder applicable law be treated for
Tax and financial accounting
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purposes as nontaxable payments made immediatehtpithe Distribution and, accordingly, as natlirdible in the taxable income of the
recipient or as deductible by the payor.

(c)_Prompt PerformancAll actions required to be taken (including payrs® by any Party under this Agreement shall be
performed within the time prescribed for performauntthis Agreement, or if no period is prescrib&ath actions shall be performed
promptly.

(d)_AfteiTax Amounts If pursuant to a Final Determination it is detered that the receipt or accrual of any paymentenatier
this Agreement (other than payments of interessymmt to Section 8.04(e) of this Agreement) isettip any Tax, the Party making such
payment shall be liable for (a) the After-Tax Ambuwith respect to such payment and (b) interetii@atate described in Section 8.04(e) of
this Agreement on the amount of such Tax from #ie duch Tax accrues through the date of paymesuabf After-Tax Amount. A Party
making a demand for a payment pursuant to this égent and for a payment of an After-Tax Amount wékpect to such payment shall
separately specify and compute such After-Tax Anadowever, a Party may choose not to specify aerAfax Amount in a demand for
payment pursuant to this Agreement without thetteding deemed to have waived its right subsequémiiemand an Aftef-ax Amount witt
respect to such payment.

(e)_InterestPayments pursuant to this Agreement that arenaodte within the period prescribed in this Agreenftr “Payment
Period”) shall bear interest for the period frond &mcluding the date immediately following the ldstte of the Payment Period through and
including the date of payment at a per annum rgirleto the prime rate as published in The Wak&tdournal on the last day of such
Payment Period, plus two percent (2%). Such inteviksbe payable at the same time as the payntewtich it relates and shall be calcule
on the basis of a year of 365 days and the actiraber of days for which it is due.

Section 9. Tax Proceedings.

9.01 Notice Within twenty (20) days after a Party becomesraved the existence of an issue in a Tax Proceethagmay give rise to an
indemnification obligation of another Party und@stAgreement, such Party shall give notice todatier Party of such issue (such notice ¢
contain factual information, to the extent knowascribing any asserted Tax liability in reasonaldtail), and shall promptly forward to the
other Party copies of all notices and material camigations with any Taxing Authority relating tockuissue. Notwithstanding any provision
of this Agreement to the contrary, if a Party tis thgreement fails to provide the other Party rotis required by this Section 9.01, and the
failure results in a detriment to the other Paittgn any amount which the other Party is othernaggiired to pay pursuant to this Agreement
shall be reduced by the amount of such detriment.

9.02_In GeneralExcept as otherwise provided in Section 9.03.04 %he Filing Party with respect to a Tax Retsinall have the exclusi
right to control, contest, and represent the irstisref Distributing, any Distributing Affiliate, Gtrolled, and any Controlled Affiliate in any
Tax Proceeding relating to such Tax Return anésolwve, settle or agree to any deficiency, clairadjustment proposed, asserted or ass¢
in connection with or as a result of any such TeocBeding. The Filing Party’s rights shall exteacty matter pertaining to the
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management and control of the Tax Proceeding, direfuexecution of waivers, choice of forum, scheuubf conferences, the resolution of
any Tax Item, and the determination of whetherayp @ny disputed Taxes and sue for a refund inadhe of its choice. The non-Filing Party
shall assist and cooperate with the Filing Partynduthe course of any such Tax Proceeding. Thied-Party shall use reasonable efforts to
provide the non-Filing Party notice of and consvith the non-Filing Party regarding the conductin§ such Tax Proceeding to the extent
that such Tax Proceeding relates to any Taxes filchwthe non-Filing Party may have indemnificataigations under this Agreement. The
Filing Party shall not settle any Tax Proceedingpititrols in a manner that would affect the inddioation obligations of the noRiling Party
hereunder without obtaining the non-Filing Pargdmsent, which consent shall not be unreasonalithheid.

9.03 Sole Responsibility Itentsxcept as otherwise provided in Section 9.04, thre Filing Party shall have the exclusive rightitsit
expense, to control, contest, and represent teeeists of Distributing, any Distributing Affiliat€ontrolled, and any Controlled Affiliate in
any Tax Proceeding relating exclusively to a Saéspgonsibility Item if the non-Filing Party acknowgges in writing that it has sole liability
for any Taxes that might arise from such Tax Prdogpand the resolution of such Tax Proceedingdaot reasonably be expected to
adversely affect the Filing Party. If the non-FgiRarty assumes control of a Tax Proceeding putsadhe preceding sentence, the Filing
Party shall assist and cooperate with the nong-Harty during the course of any such Tax Proceedihe non-Filing Party shall use
reasonable efforts to provide the Filing Party etf and consult with the Filing Party regardihg tonduct of any such Tax Proceeding and
shall not settle any such Tax Proceeding withoaitfiting Party’s consent, which consent shall moubreasonably withheld.

9.04 _Control of Distribution Tax Proceedind3istributing shall have the exclusive right, is $ole discretion, to control, contest, and
represent the interests of Distributing, any Dimtting Affiliate, Controlled, and any Controlled fiate in any Tax Proceedings relating to
Distribution Taxes and to resolve, settle or agoegny deficiency, claim or adjustment proposededed or assessed in connection with or as
a result of any such Tax Proceeding; provided, (ip&tistributing shall not settle any such Tax &eding with respect to any material
Distribution Taxes for which Controlled or any Cuaniked Affiliate would reasonably be expected toliable hereunder without the prior
consent of Controlled, which consent shall not eeasonably withheld or delayed, and (i) to thieekthat an issue is raised in the Tax
Proceeding with respect to the Distribution thatBolved against the taxpayer could reasonabéxpected to result in Controlled having i
liability for any Distribution Taxes hereunder, Bibuting shall (A) provide Controlled with a reasble opportunity to participate in such
Tax Proceeding at Controlled’s sole cost and ex@di) take reasonable steps to ensure Contraledarmed of any developments in the
Tax Proceeding; and (C) provide Controlled withiegpf any written material prior to submissiorthie Taxing Authority regarding the
Distribution. Distributing’s rights shall extend &my matter pertaining to the management and dooftsuch Tax Proceeding, including
execution of waivers, choice of forum, and schedpbf conferences. Controlled may assume contrahgfTax Proceeding relating to
Distribution Taxes if it acknowledges in writingathit has sole liability under this Agreement fay@istribution Taxes that might arise in
such Tax Proceeding and can demonstrate to thefasaitbn of Distributing that it can satisfy itallility for any such Distribution Taxes;
provided, that Controlled shall not have the righassume control of any Tax Proceeding
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relating to Distribution Taxes if Distributing remsably determines that the outcome of such Taxdeaiag could adversely affect
Distributing other than by resulting in a liabilitgr Distribution Taxes; and provided further, tiidtControlled shall not settle any such Tax
Proceeding without the prior consent of Distribgtivhich consent shall not be unreasonably withbeldelayed, if the proposed settlement
would reasonably be expected to adversely affexed af Distributing or any Distributing Affiliateof which Controlled would not be fully
responsible hereunder, and (ii) Controlled sha)lgfovide Distributing with a reasonable opportynd participate in such Tax Proceeding at
Distributing’s sole cost and expense; (B) take @aable steps to ensure Distributing is informedrmf developments in the Tax Proceeding;
and (C) provide Distributing with copies of any tign material prior to submission to the Taxing Warity regarding the Distribution.

Section 10. Miscellaneous Provisions.
10.01 EffectivenessThis Agreement shall become effective upon exeouty the Parties hereto.

10.02 Cooperation and Exchange of Information

(a)_CooperatiarControlled and Distributing shall each coopefatly (and each shall cause its respective affiliaio cooperate
fully) with all reasonable requests from anothertytor information and materials not otherwise itatale to the requesting Party in
connection with the preparation and filing of Tagt&®ns, claims for refund, and Tax Proceedings eonieg issues or other matters covered
by this Agreement or in connection with the deteration of a liability for Taxes or a right to awefl of Taxes. Such cooperation shall
include:

(i) the retention until the égpion of the applicable statute of limitationsdathe provision upon request, of copies of all
Tax Returns, books, records (including informatiegarding ownership and Tax basis of property)udzentation and other
information relating to the Tax Returns, includexgcompanying schedules, related work papers, atwhaents relating to rulings or
other determinations by Taxing Authorities;

(ii) the execution of any doamhthat may be necessary or reasonably helpftdrimection with any Tax Proceeding, or
the filing of a Tax Return or refund claim by a ni#mnof the Distributing Group or the Controlled Gpgincluding certification, to
the best of a Party’s knowledge, of the accuracyampleteness of the information it has supplied;

(iii) the filing of any Tax Reh in accordance with the terms of this Agreemanti

(iv) the use of the Party’ssemable best efforts to obtain any documentatiahrttay be necessary or reasonably helpful
in connection with any of the foregoing.

Each Party shall make its employees and facildieslable on a reasonable and mutually conveniasishn connection with the foregoing
matters.
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(b)_Retention of Recordany Party that is in possession of documentatibistributing (or any Distributing Affiliate) or
Controlled (or any Controlled Affiliate) relating the Transferred Businesses, including withouitéition, books, records, Tax Returns and
all supporting schedules and information relatimgréto (the “Transferred Business Records”) ske#dlin such Transferred Business Records
for a period of five (5) years following the Diditition Date or, if later, the expiration of theaednt statute of limitations. Thereafter, any
Party wishing to dispose of Transferred BusinessoRls in its possession shall provide written reotacthe other Party describing the
documentation proposed to be destroyed or dispofssidty (60) business days prior to taking suctionc The other Party may arrange to
take delivery of any or all of the documentatiosatéed in the notice at its expense during theeeding sixty (60) day period. Any such
documentation that the other Party does not arremgke delivery of during the sixty (60) day perimay be destroyed or disposed of.

10.03 Dispute Resolutionin the event that Distributing and Controlledagdjeee as to the amount or calculation of any paytoeeme made
under this Agreement, or the interpretation or @pgibn of any provision under this Agreement, Baties shall attempt in good faith to
resolve such dispute. If such dispute is not resblvithin thirty (30) days following the commencarhef the dispute, Distributing and
Controlled shall jointly retain a nationally recaged law or accounting firm, which firm is indepemd of both Parties, to resolve the dispute
(the “Independent Firm”). If Distributing and Coollled are unable to agree on an Independent Fawh ef Distributing and Controlled shall
select an independent, nationally recognized laacoeounting firm (the “Deciding Firms”), which Déang Firms together shall select the
Independent Firm. If the Deciding Firms are undblagree on an Independent Firm, the Independemi $tiall be selected by lot from a list
prepared by the Deciding Firms. The Independemh Binall act as an arbitrator to resolve all poaiftdisagreement and its decision shall be
final and binding upon all Parties involved. Foliag the decision of the Independent Firm, Distiibgtand Controlled shall each take or
cause to be taken any action necessary to impletihemtecision of the Independent Firm. The feesexpénses relating to the Independent
Firm shall be borne equally by Distributing and @olted, except that if the Independent Firm defesa that the position advanced by either
Party is frivolous, has not been asserted in gadh br is a position for which there is not subsita authority, 100% of the fees and exper
of the Independent Firm shall be borne by suchyPBigtwithstanding anything in this Agreement te tontrary, the dispute resolution
provisions set forth in this Section 10.03 shall @ applicable to any disagreement between thigeBaelating to Distribution Taxes and any
such dispute shall be settled in a court of laaotherwise agreed to by the Parties.

10.04 NoticesAll notices and other communications requiregp@mitted to be given hereunder shall be in writing shall be deemed
given upon (a) a transmitter’s confirmation of agipt of a facsimile transmission (but only if fmiled by confirmed delivery of a standard
overnight courier the following business day adéfivered by hand the following business day),o@mfirmed delivery of a standard overni
courier or when delivered by hand or (c) the extjforaof three business days after the date maweckhtified or registered mail (return rece
requested), postage prepaid, to the Parties dploeving addresses (or at such other addresses Rarty as shall be specified by like notice):
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If to Distributing, to the General Counsel of Distrting, with a copy to the Director of
Taxes of Distributing, at:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, TX 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853

with a copy (which shall not constitute effectivatioe) to:

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.

Washington, DC 20037

Attn: Erika L. Robinson

Telephone: (202) 663-6000

Fax: (202) 663-6363

If to Controlled or any Controlled Affiliate, to ¢hGeneral Counsel of Controlled, at:

TreeHouse Foods, Inc.
857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604

with a copy (which shall not constitute effectivetioe) to:

Winston & Strawn LLP

35 W. Wacker Drive

Chicago, IL 60601

Attn: Bruce A. Toth and Thomas P. Fitzgerald
Telephone: (312) 558-5600

Fax: (312) 558-5700

Either Party may, by written notice to the othertieg, change the address or the Party to whichhatige, request, instruction or other
documents is to be delivered.

10.05 Changes in Law

(a) Any reference to a provisiortltgd Code or a law of another jurisdiction shallue a reference to any applicable successor
provision or law.

(b) If, due to any change in apfieadaw or regulations or their interpretation myaourt of law or other governing body having
jurisdiction subsequent to the date of this Agrestmeerformance of any provision of this Agreemanany transactio
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contemplated thereby shall become impracticablmpossible, the Parties hereto shall use their cernially reasonable efforts to find and
employ an alternative means to achieve the sarsahstantially the same result as that contemplagesiich provision.

10.06 _Confidentiality Each Party shall hold and cause its directofiest, employees, advisors and consultants to inadtrict
confidence, unless compelled to disclose by jutl@iadministrative process or, in the opiniontsfdounsel, by other requirements of law
information (other than any such information relgtsolely to the business or affairs of such Panty)cerning the other Parties hereto
furnished it by such other Party or its represérgatpursuant to this Agreement (except to thergxtet such information can be shown to
have been (1) in the public domain through no fatifuch Party or (2) later lawfully acquired frather sources not under a duty of
confidentiality by the Party to which it was furhel), and each Party shall not release or disslesk information to any other person, except
its directors, officers, employees, auditors, ays, financial advisors, bankers and other coastdtwho shall be advised of and agree to be
bound by the provisions of this Section 10.06. ERatty shall be deemed to have satisfied its otitigdo hold confidential information
concerning or supplied by the other Party if itreiges the same care as it takes to preserve euifidity for its own similar information.

10.07_Successord his Agreement shall be binding on and inurentolienefit and detriment of any successor, by meageuisition of
assets or otherwise, to any of the Parties hete@the same extent as if such successor had besigamal Party.

10.08 Affiliates Distributing shall cause to be performed, aneghgiguarantees the performance of, all actiongesgents and
obligations set forth herein to be performed by Bistributing Affiliate, and Controlled shall causebe performed, and hereby guarantees
the performance of, all actions, agreements andaiins set forth herein to be performed by anyt@iled Affiliate.

10.09 Authorization, EtcEach of the Parties hereto hereby representsvandnts that it has the power and authority taetes deliver
and perform this Agreement, that this Agreementdeen duly authorized by all necessary corporateraon the part of such Party, that this
Agreement constitutes a legal, valid and bindinfigation of each such Party and that the executiefivery and performance of this
Agreement by such Party does not contravene oticowith any provision of law or of its charter bylaws or any agreement, instrument or
order binding on such Party.

10.10 Entire Agreemenihis Agreement contains the entire agreement grtten Parties hereto with respect to the subjettembereof
and supersedes any prior Tax sharing agreementedeDistributing (or any Distributing Affiliate)hal Controlled (or any Controlled
Affiliate) and such prior Tax sharing agreementalighave no further force and effect. If, and te #xtent, the provisions of this Agreement
conflict with the Distribution Agreement or any ettagreement entered into in connection with trstribiution, the provisions of this
Agreement shall control.

10.11 Applicable Law; Jurisdiction
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(a) This agreement shall be govelmgdind construed in accordance with, the doméstis of the State of Delaware, without
giving effect to any choice of law or conflict @ provision or rule (whether of the State of Dedagvor any other jurisdiction) that would
cause the application of the laws of any jurisdictbther than the State of Delaware.

(b) EACH OF THE PARTIES TO THIS AGEMENT HEREBY IRREVOCABLY AND UNCONDITIONALLY (i) AGREES TO
BE SUBJECT TO, AND HEREBY CONSENTS AND SUBMITS TOHE JURISDICTION OF THE COURTS OF THE STATE OF
DELAWARE AND OF THE FEDERAL COURTS SITTING IN THETATE OF DELAWARE, (ii) TO THE EXTENT SUCH PARTY IS
NOT OTHERWISE SUBJECT TO SERVICE OF PROCESS IN TSIEATE OF DELAWARE, HEREBY APPOINTS TH
CORPORATION TRUST COMPANY, AS SUCH PARTY’S AGENT INHE STATE OF DELAWARE FOR ACCEPTANCE OF LEGAL
PROCESS AND (iii) AGREES THAT SERVICE MADE ON ANYWBCH AGENT SET FORTH IN (ii)) ABOVE SHALL HAVE THE SME
LEGAL FORCE AND EFFECT AS IF SERVED UPON SUCH PARPERSONALLY WITHIN THE STATE OF DELAWARE.

10.12 CounterpartsThis Agreement may be executed in any humbeoohirparts, each of which shall be deemed annatigbut all of
which together shall constitute one and the sanreémgent.

10.13 Severabilitylf any term, provision, covenant, or restrictiafthis Agreement is held by a court of competerisfiction (or an
arbitrator or arbitration panel) to be invalid, @por unenforceable, the remainder of the ternmyipions, covenants, and restrictions set forth
herein shall remain in full force and effect, ahdlsin no way be affected, impaired, or invalidhttn the event that any such term, provision,
covenant or restriction is held to be invalid, voidunenforceable, the Parties hereto shall uselihst efforts to find and employ an alternate
means to achieve the same or substantially the szenét as that contemplated by such terms, pravésicovenant, or restriction.

10.14 No Third Party BeneficiarieShis Agreement is solely for the benefit of (a¥tfibuting, Controlled and the Controlled Affile,
and (b) the Distributing Affiliates, which are eggsly intended to be third party beneficiaries tieder. Except with respect to the third party
beneficiary rights of the Distributing Affiliatethis Agreement should not be deemed to confer tipioth parties any remedy, claim, liability,
reimbursement, cause of action or other rightsaess of those existing without this Agreement.

10.15 Waivers, EtcNo failure or delay on the part of a Party inrei@ng any power or right hereunder shall opesaata waiver thereof,
nor shall any single or partial exercise of anyhstght or power, or any abandonment or discontiiwezof steps to enforce such right or
power, preclude any other or further exercise thfeve the exercise of any other right or power.madification or waiver of any provision of
this Agreement nor consent to any departure bytrées therefrom shall in any event be effectiniess the same shall be in writing, and
then such waiver or consent shall be effective amijre specific instance and for the purpose fhictv given.
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10.16 Setoff All payments to be made by any Party under tlgse&ment may be netted against payments due taParchunder this
Agreement, but otherwise shall be made withoutf§etounterclaim or withholding, all of which areteby expressly waived.

10.17 Other Remedie€ontrolled recognizes that any failure by it oy &ontrolled Affiliate to comply with its obligatns under
Section 4 of this Agreement could result in Digitibn Taxes that would cause irreparable harm &triDuting, the Distributing Affiliates,
and Distributing’s stockholders. Accordingly, Dibtiting shall be entitled to an injunction or ingdions to prevent breaches of this
Agreement and to enforce specifically the termsnodisions of this Agreement, this being in additio any other remedy to which
Distributing is entitled at law or in equity.

10.18 Amendment and Maodificatiohis Agreement may be amended, modified or supgihded only by a written agreement signed by
all of the Parties hereto.

10.19 Interpretatiorin this Agreement, unless the context clearly iatés otherwise:
(a) words used in the singular idelthe plural and words used in the plural incltraesingular;

(b) reference to any Person inclusiesh Person’s successors and assigns but, itapf#i only if such successors and assigns are
permitted by this Agreement;

(c) reference to any gender inclutthesother gender;
(d) the word “including” means “incling but not limited to”;

(e) reference to any Article, Sectixhibit or Schedule means such Article or Sectifh or any Exhibit or Schedule to, this
Agreement, as the case may be, and referencey iBeation or definition to any clause means suahs# of such Section or definition;

(f) the words “herein,” “hereundeftiereof,” “hereto”and words of similar import shall be deemed refeesrto this Agreement a:
whole and not to any particular Section or othewjsion hereof;

(g) reference to any agreementrumsént or other document means such agreemenyimsit or other document as amended,
supplemented and modified from time to time todktent permitted by the provisions thereof andHiy Agreement;

(h) reference to any law (includstgtutes and ordinances) means such law (includinigles and regulations promulgated
thereunder) as amended, modified, codified or retedain whole or in part, and in effect at thedinf determining compliance or
applicability;

(i) relative to the determinationasfy period of time, “from” means “from and incladi” “to” means “to but excluding” and
“through” means “through and including”;
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(j) the titles to Articles and heags of Sections contained in this Agreement haes lieserted for convenience of reference only
and shall not be deemed to be a part of or to efffiecmeaning or interpretation of this Agreemeni

(k) all references to dollar amoumsein shall be in respect of lawful currencyhs tUnited States.

10.20 Waiver of Jury TrialEach of the Parties hereto irrevocably and unitiomally waives all right to trial by jury in anljtigation,
claim, action, suit, arbitration, inquiry, proceeglj investigation or counterclaim (whether basecointract, tort or otherwise) arising out of or
relating to this Agreement or the actions of theiBs hereto in the negotiation, administratiorrfaenance and enforcement thereof.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties hereto hauesed this Agreement to be executed by their atbdniepresentatives as of the date
first above written.

DEAN FOODS COMPANY

By: /s/ Edward F. Fugger
Name: Edward F. Fugg
Title: Vice President — Corporate Development

TREEHOUSE FOODS, INC.
on behalf of itself and the Controlled Affiliates

By: /s/ Thomas E. QNeill
Name: Thomas E. 'Neill
Title: Senior Vice President
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Exhibit 10.4
TRADEMARK LICENSE

This Trademark License (theA'greement ") is made and entered into between TreeHouse Fdocls a Delaware corporation TreeHouse
") and Dean Foods Company, a Delaware corporati@eén ") as of the Distribution Date set forth below.

WHEREAS, Dean, through its subsidiaries, ofsr¢he Specialty Foods Group, and MechaMix®, SecondNatur®, and food service
dressings businesses (théransferred Businesses”);

WHEREAS, the Board of Directors of Dean hatedwrined that it would be advisable and in the bastests of Dean and its stockholders
for Dean to transfer and assign, or cause to Insfeered and assigned, to TreeHouse the busingsstmns, assets and liabilities related to
the Transferred Businesses;

WHEREAS, Dean desires to transfer and assigoause to be transferred or assigned, to theHbnege Parties (as defined in that certain
Distribution Agreement between Dean and TreeHodsked as of June 27, 2005 (thBistribution Agreement ")) the assets and properties
of the Transferred Businesses and the TreeHousie$desire to accept the transfer and assignnienich assets and to assume, or cause to
be assumed, the liabilities and obligations arigsingof or relating to the Transferred Businessegravided in the Distribution Agreement;

WHEREAS, the date on which the above transnds to become effective is referred to as tiestribution Date” as defined in the
Distribution Agreement; and

WHEREAS, the parties hereto deem it to be ggaite and in the best interests of TreeHousealm@®ean Entities (as defined in Section 1
(b) below) that TreeHouse grant to the Dean Estiéidicense to use certain trademarks, trade nantekgos under the terms and conditions
set forth herein;

NOW, THEREFORE, in consideration of the mufaamises contained herein, the parties heretccaggdollows:
1. Definitions . As used in this Agreement, the following termalkhave the meaning set forth in this Section 1.

(a) “Affiliates” means, with respect to any entity, any othertgnkiat directly or indirectly controls, is conti@dl by or is under common
control with such entity. For the purpose of thidinition, the term “control” means the power toatit the management of an entity, directly
or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise; and #grent“controlled” has the meaning
correlative to the foregoing.

(b) “Dean Entities” means Dean and its Affiliates, but only for sadoas they remain Affiliates.
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2.License of Licensed Marks . During the term of this Agreement, and subjedetmination pursuant to Section 10 below, Treeldous
hereby grants to the Dean Entities an exclusiveggteal, royalty-free, and non-transferable licetosdisplay and use the trademarks, trade
names, trade dress and logos set forth on Exhihir&to (the ‘Licensed Marks”) in the United States in connection with the neditkg and
sale of (i) products on which the Dean Entitiesduaey of the Licensed Marks immediately prior te Distribution Date and (ii) other dairy
products (e.g., fluid dairy, cultured dairy, and @ream products) and substitutes for such prodoctiectively, the “Exclusive Products”).
For the avoidance of doubt, the term “dairy produdbes not include salad dressings. In furtherdineeeof, TreeHouse shall not use any of
the Licensed Marks on the Exclusive Products.

3. Restrictionson Use.

(a) The Dean Entities may not register ormesany Licensed Mark or any words or images canflg similar thereto as a trademark,
trade name, corporate name or domain name anywh#re world. The Dean Entities may not attack leallenge the title and interest of
TreeHouse in or to the Licensed Marks.

(b) If TreeHouse at any time finds that thedrised Marks are being used other than in accoedattic the terms of this Agreement (*
Unauthorized Use”), TreeHouse may notify Dean in writing of suchadnhorized Use. If the relevant Dean Entity fadlsorrect or have
corrected such Unauthorized Use within thirty (88ys after receipt of such notice, or if such atiiom can not reasonably be accomplished
within such 30-day period if commercially reasomadtieps to correct the Unauthorized Use have rest taken during such 30 day period,
TreeHouse may, at its election, suspend any af dfle licenses granted under this Agreement sntih time as such Unauthorized Use is
corrected to TreeHouse’s reasonable satisfaction.

4. Reservation of Rights. TreeHouse reserves all rights in the Licensedksland other TreeHouse intellectual property npressly

granted in this Agreement. The Dean Entities siatlluse the Licensed Marks or other TreeHouseléatelal property for the benefit of any
person or entity, or permit any third party to sseh intellectual property, and the Dean Entiti@gehno rights or licenses with respect to such
Licensed Marks or intellectual property, excepseisforth in paragraph 2 above.

5. Ownership of Intellectual Property . The Dean Entities acknowledge and agree thatittensed Marks, and all applications, registrations
and renewals thereof, and all associated gooduwéliein, are owned by and vested in TreeHouse.s&llhy the Dean Entities of the Licensed
Marks hereunder shall inure to the benefit of Trees€. The Dean Entities agree not to challengectlijror indirectly, the rights of
TreeHouse in or to the Licensed Marks. The Deaitiestwill cause the Licensed Marks to be accomgéibly an appropriate trademark
symbol (eithe® or ™ or a corresponding foreign symbol) as specifiedBeHouse. TreeHouse shall maintain all the Licéidarks at its
expense.
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6. Quality Control . The Dean Entities shall maintain and adhere yoaaml all trademark guidelines for display of thednsed Marks or
other reasonable quality control standards for petslbearing the Licensed Marks that TreeHouse pmnayulgate from time to time which
conform with applicable laws. Nothing herein shherwise limit the Dean Entities’ ability to changnodify or determine the way in which
it packages or promotes any of its products, exitgttall such packaging or promotion of produaaring the Licensed Marks shall be in
compliance with applicable law.

7.1njunctive Relief . Because unauthorized use of the Licensed Markspwiolation of the authorization and licensengea in paragraph 2
above, respectively, will diminish substantiallg thalue of such intellectual property and irrevdgdiarm TreeHouse, if the Dean Entities
breach any provision of paragraph 2 above, Treeélghall be entitled to injunctive and/or other ¢ahle relief, in addition to other remedies
afforded by law, to prevent a breach of such piowisf this Agreement.

8. Indemnification . TreeHouse agrees to indemnify Dean and to hokhDarmless from and against any and all liakslitiesses, damages,
claims, causes of action, costs and expensesgdinglueasonable legal fees and expenses that miagilneed by Dean, arising out of a third
party claim based upon actions or inaction by Timed¢ that the Dean Entities’ use of the LicensedkMwithin the scope of the license
granted by this Agreement infringes that third yarintellectual property rights in any respecteTbean Entities shall provide TreeHouse
with prompt written notice of any third-party claiimr which indemnification is sought and coopeffaléy with TreeHouse in allowing
TreeHouse to control the defense of such claimoB8g as TreeHouse is contesting the third-partiyrcla good faith, the Dean Entities may
not settle any such claim without the express pwigiten consent of TreeHouse unless (i) thereigéimding or admission of any violation of
any law or any rights, (ii) the sole relief provitis monetary damages that are paid in full byDkan Entities, and (iii) TreeHouse shall not
have any liability with respect to any such settein The Dean Entities shall have the right, abvte expense, to participate in the defense of
such claim.

9.Term . This Agreement will become effective on the Diwition Date and shall continue in full force arifket until terminated as
provided in Section 10 below.

10.Termination . This Agreement may be terminated:

(a) by either party upon written noti€¢hie other party becomes insolvent, files or lilesl fagainst it a petition under any chapter of the
United States Bankruptcy Code, 11 U.S.C. § 10t ér any similar petition under any insolvency lafiany jurisdiction), proposes any
dissolution, liquidation, composition, financiabrganization or recapitalization with creditors,kaa an assignment or trust mortgage for the
benefit of creditors, or if a receiver, trusteestodlian or similar agent is appointed or takes ggsisn with respect to any property or business
of such party;

(b) by either party at any time upon amgterial breach by the other party of the termihisf Agreement which remains uncured thirty
(30) days following written notice of
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such breach, or if such breach cannot reasonaldyteel within said 30 day period, unless commedscialsonable steps have not been taken
to cure such breach within such 30 day period; and

(c) by TreeHouse, with respect to anyehiged Mark, if (i) all of the Dean Entities cease of such Licensed Mark in the United States
with the intention not to resume use of it, or ifiizll of the Dean Entities cease use of such hseel Mark in the United States for a
continuous thirty-six (36) month period.

11.Effect of Termination . Upon any termination or expiration of this Agresr all rights and obligations of the parties kteminate,
except the rights and obligations of the partiesjoled in paragraphs 8 and 13 of this Agreemeniglwbhall survive the termination or
expiration of this Agreement.

12.Remedies . The demand for one remedy does not constitutaigewor estoppel with regards to any or all odnailable remedies for the
specific breach or default in question.

13.Choiceof Law . This Agreement shall be governed by and constameldenforced in accordance with the substantive tzf the State of
Delaware and the federal laws of the United Statésmerica applicable therein, as though all fastd omissions related hereto occurred in
Delaware.

14.Notices . All notices and other communications requireg@mmitted to be given hereunder shall be in writing shall be deemed given
upon (a) a transmitter’s confirmation of a receipa facsimile transmission (but only if followegt bonfirmed delivery of a standard
overnight courier the following business day adéfivered by hand the following business day),o@mfirmed delivery of a standard overni
courier or when delivered by hand or (c) the extjwraof five business days after the date maileddayified or registered mail (return receipt
requested), postage prepaid, to the parties dollogving addresses (or at such other addresses fparty as shall be specified by like notice):

If to the Dean Entities, to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Counsel

with a copy (which shall not constitute effectivetioe) to:

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.
Washington, D.C. 20037
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Telephone: (202) 663-6000
Fax: (202) 663-6363
Attention: Erika L. Robinson

If to TreeHouse, to:

TreeHouse Foods Corp.
857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604
Attention: General Counsel

with a copy (which shall not constitute effectivetioe) to:

Winston and Strawn LLP
35 W. Wacker Drive
Chicago, Illinois 60601
Telephone: (312) 558-5600
Fax: (312) 558-5700
Attention: Bruce A. Toth

Either party may, by written notice to the othertjgs, change the address or the party to whichnatige, request, instruction or other
documents is to be delivered.

15. Partial Invalidity . Wherever possible, each provision hereof shalhterpreted in such a manner as to be effectidevalid under
applicable law, but in case any one or more ofgteeisions contained herein shall, for any reabenheld to be invalid, illegal or
unenforceable in any respect, such provision ovipimns shall be ineffective to the extent, butyoil the extent, of such invalidity, illegality
or unenforceability without invalidating the remder of such provision or provisions or any othevsions hereof, unless such a
construction would be unreasonable.

16.Entire Agreement; Amendment . This Agreement contains the entire understandfrige parties with respect to this subject madted
supersedes any previous agreements (oral, writtetherwise) and may be altered or amended only Wyitten instrument duly executed by
both parties.

17.Assignment . This Agreement shall not be assignable by ejplagty hereto without the prior written consenttuf bther party hereto (su
consent not to be unreasonably withheld). When da$jgned in accordance with the foregoing, thissAment shall be binding upon and
shall inure to the benefit of the assignee.
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18.Non-Waiver . The failure of a party in any one or more insento insist upon strict performance of any oftérens and conditions of
this Agreement does not constitute a waiver ongelishment, to any extent, of the right to asserely upon any such terms or conditions on
any future occasion.

19.Independent Contractor . The parties are acting as independent contraatatsr this Agreement and the parties hereby acleuge tha
they do not intend to create a joint venture, gaghip or any other type of agency between them.

-— Signature page follows-
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The parties hereby acknowledge that they havearddinderstand this Agreement and all exhibitsaalténda hereto, and agree to all terms
and conditions stated herein and attached hereto.

TREEHOUSE FOODS, INC DEAN FOODS COMPANY
By: /s/ Thomas E. 'Neill By: /s/ Edward F. Fuggt
Name: Thomas E. ' Neill Name: Edward F. Fugg

Title: Senior Vice Presidel Title: Vice Presiden- Corporate Developme!






Exhibit 10.5
TRADEMARK LICENSE

This Trademark License (theA'greement ") is made and entered into between TreeHouse Fdocls a Delaware corporation TreeHouse
") and Dean Foods Company, a Delaware corporati@eén "), Dean Intellectual Property Services Il, L.PDalaware limited partnership
(“ Dean IP 11 ), and Dean Specialty Intellectual Property Sezgid_.P., a Delaware limited partnershifpgan I1P "), as of the Distribution
Date set forth below.

WHEREAS, Dean, through its subsidiaries, ofgsr¢he Specialty Foods Group, and MechaMix®, SecondNatur®, and food service
dressings businesses (th&éransferred Businesses);

WHEREAS, the Board of Directors of Dean hatedurined that it would be advisable and in the bastrests of Dean and its stockholders
for Dean to transfer and assign, or cause to Ibsfeared and assigned, to TreeHouse the busingssgtmns, assets and liabilities related to
the Transferred Businesses;

WHEREAS, Dean desires to transfer and assigoause to be transferred or assigned, to theHbnege Parties (as defined in that certain
Distribution Agreement between Dean and TreeHodakd as of June 27, 2005 (thBistribution Agreement ")) the assets and properties
of the Transferred Businesses and the TreeHousie$desire to accept the transfer and assignniesutch assets and to assume, or cause to
be assumed, the liabilities and obligations arigsingof or relating to the Transferred Businessegravided in the Distribution Agreement;

WHEREAS, the date on which the above transnds to become effective is referred to as tiestribution Date” as defined in the
Distribution Agreement; and

WHEREAS, the parties hereto deem it to be ggsite and in the best interests of the Dean Iseen(as defined in Section 1(b) below)
and the TreeHouse Entities (as defined in Sectoplelow) that the Dean Licensors grant to theelA@use Entities a license to use certain
trademarks, trade names and logos under the terdhsanditions set forth herein;

NOW, THEREFORE, in consideration of the mufaamises contained herein, the parties heretccaggdollows:
1. Definitions . As used in this Agreement, the following termalkhave the meaning set forth in this Section 1.

(a) “Affiliates” means, with respect to any entity, any othertgnkiat directly or indirectly controls, is contiedl by or is under common
control with such entity. For the purpose of thédinition, the term “control” means the power toatit the management of an entity, directly
or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise; and #ret“controlled” has the meaning
correlative to the foregoing.
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(b) “Dean Licensors” means Dean, Dean IP Il and Dean IP.
(c) “TreeHouse Entities” means TreeHouse and its Affiliates, but only$orlong as they remain Affiliates.

2.License of Licensed Marks . During the term of this Agreement, and subjedetmination pursuant to Section 10 below, the Dean
Licensors hereby grant to the TreeHouse Entitiesxatusive, royalty-free, non-transferable licetmsédisplay and use the trademarks, trade
names, trade dress and logos set forth on Exhihr&to (the ‘Licensed Marks ™) worldwide in connection with the products proddc
marketed or sold by the Transferred Businesses.

3. Restrictionson Use.

(a) The TreeHouse Entities may not registeeserve any Licensed Mark or any words or imagesusingly similar thereto as a
trademark, trade name, corporate hame or domaie @aywhere in the world. The TreeHouse Entities matyattack or challenge the title
and interest of the Dean Licensors in or to thehged Marks.

(b) If any Dean Licensor at any time findsttthee Licensed Marks are being used other thagdnralance with the terms of this Agreerr
(“ Unauthorized Use "), such Dean Licensor may notify TreeHouse in ingtof such Unauthorized Use. If the relevant Treest Entity
fails to correct or have corrected such Unauthdridse within thirty (30) days after receipt of suwitice, or if such correction can not
reasonably be accomplished within such 30-day deficommercially reasonable steps to correct thauthorized Use have not been taken
during such 30 day period, the relevant Dean Liosensy, at its election, suspend any or all oflitenses granted under this Agreement |
such time as such Unauthorized Use is correcteddh Dean Licensor’s reasonable satisfaction.

4. Reservation of Rights. The Dean Licensors reserve all rights in the h$ésel Marks and other Dean intellectual propertyexpressly
granted in this Agreement.

5. Ownership of Intellectual Property . The TreeHouse Entities acknowledge and agredhhbdticensed Marks, and all applications,
registrations and renewals thereof, and all asstigoodwill therein, are owned by and vested éRiean Licensors. All use by the
TreeHouse Entities of the Licensed Marks hereuslell inure to the benefit of the Dean Licensoltse TreeHouse Entities agree not to
challenge, directly or indirectly, the rights ofyaDean Licensor in or to the Licensed Marks. TheeHouse Entities will cause the Licensed
Marks to be accompanied by an appropriate tradesyartbol (eithe® or ™ or a corresponding foreign symbol) as specifieduy Dean
Licensor. The Dean Licensors shall maintain allltteensed Marks at their expense.

6. Quality Control . The TreeHouse Entities shall maintain and adtweasy and all trademark guidelines for displayhaf Licensed Marks
or other reasonable quality control standards fodpcts bearing the Licensed Marks that the Deaarisors may promulgate from time to
time which conform with applicable laws. Nothingéi@ shall otherwise limit the




Page 3

TreeHouse Entities’ ability to change, modify otetenine the way in which it promotes any of itsquots, except that all such promotion of
products bearing the Licensed Marks shall be inglamce with applicable law.

7. 1njunctive Relief . Because unauthorized use of the Licensed Marksypwiolation of the authorization and licensenged in paragraph 2
above, respectively, will diminish substantially thalue of such intellectual property and irrevdgddarm the Dean Licensors, if the
TreeHouse Entities breach any provision of pardgéapbove, the Dean Licensors shall be entitlédjtmctive and/or other equitable relief,
in addition to other remedies afforded by law, teyent a breach of such provision of this Agreement

8. Indemnification . The Dean Licensors agree to indemnify TreeHouskt@ hold TreeHouse harmless from and againsaadyall

liabilities, losses, damages, claims, causes @fraatosts and expenses, including reasonable fegaland expenses that may be incurred by
TreeHouse, arising out of a third party claim tihegt TreeHouse Entities’ use of the Licensed MaritBiwthe scope of the license granted by
this Agreement infringes that third party’s inteligal property rights in any respect. The TreeHdtrstities shall provide the Dean Licensors
with prompt written notice of any third-party claifimr which indemnification is sought and coopeffatéy with the Dean Licensors in

allowing the Dean Licensors to control the defesisguch claim. So long as the Dean Licensors anéesting the third-party claim in good
faith, the TreeHouse Entities may not settle arghslaim without the express prior written consafnbean unless (i) there is no finding or
admission of any violation of any law or any righi§ the sole relief provided is monetary damatied are paid in full by the TreeHouse
Entities, and (iii) the Dean Licensors shall notdany liability with respect to any such settlemdine TreeHouse Entities shall have the
right, at its own expense, to participate in thiedse of such claim.

9.Term . This Agreement will become effective on the Disition Date and, unless and until terminated asiged in Section 10 below,
shall continue in full force and effect until Treelibe’s supply of packaging materials existing anDistribution Date and bearing any of the
Licensed Marks is depleted.

10.Termination . This Agreement may be terminated:

(a) by either party upon written noti€¢hie other party becomes insolvent, files or lilesl fagainst it a petition under any chapter of the
United States Bankruptcy Code, 11 U.S.C. § 10&@t &r any similar petition under any insolvency laf\any jurisdiction), proposes any
dissolution, liquidation, composition, financiabrganization or recapitalization with creditors,kesa an assignment or trust mortgage for the
benefit of creditors, or if a receiver, trusteestodlian or similar agent is appointed or takes ggsisn with respect to any property or business
of such party; and

(b) by either party at any time upon amterial breach by the other party of the termthisf Agreement which remains uncured thirty
(30) days following written notice of such breaohjf such breach cannot reasonably be cured wihid 30 day period, unless
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commercially reasonable steps have not been takeure such breach within such 30 day period.

11.Effect of Termination . Upon any termination or expiration of this Agresrt all rights and obligations of the parties kteminate,
except the rights and obligations of the parties/joled in paragraphs 8 and 13 of this Agreemenichwbhall survive the termination or
expiration of this Agreement.

12.Remedies . The demand for one remedy does not constitutaigewor estoppel with regards to any or all odnailable remedies for the
specific breach or default in question.

13.Choice of Law . This Agreement shall be governed by and constameldenforced in accordance with the substantive tf the State of
Delaware and the federal laws of the United Statésmerica applicable therein, as though all famtd omissions related hereto occurred in
Delaware.

14.Notices . All notices and other communications requireg@mmitted to be given hereunder shall be in wriing shall be deemed given
upon (a) a transmitter’s confirmation of a receipa facsimile transmission (but only if followegt bonfirmed delivery of a standard
overnight courier the following business day adélivered by hand the following business day),co@mfirmed delivery of a standard overni
courier or when delivered by hand or (c) the exjwraof five business days after the date maileddayified or registered mail (return receipt
requested), postage prepaid, to the parties dollogving addresses (or at such other addresses fparty as shall be specified by like notice):

If to the Dean Licensors, to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Counsel

with a copy (which shall not constitute effectivetioe to):

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.

Washington, D.C. 20037

Telephone: (202) 663-6000

Fax: (202) 663-6363

Attention: Erika L. Robinson

If to the TreeHouse Entities, to:
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TreeHouse Foods, Inc.
857-897 School Place

P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604
Attention: General Counsel

with a copy (which shall not constitute effectivatioe) to:

Winston and Strawn LLP
35 W. Wacker Drive
Chicago, lllinois 60601
Telephone: (312) 558-5600
Fax: (312) 558-5700
Attention: Bruce A. Toth

Either party may, by written notice to the othertjgs, change the address or the party to whichnatige, request, instruction or other
documents is to be delivered.

15. Partial Invalidity . Wherever possible, each provision hereof shalhtezpreted in such a manner as to be effectidevatid under
applicable law, but in case any one or more ofjteeisions contained herein shall, for any reabenheld to be invalid, illegal or
unenforceable in any respect, such provision ovipimns shall be ineffective to the extent, butyail the extent, of such invalidity, illegality
or unenforceability without invalidating the remder of such provision or provisions or any othevsions hereof, unless such a
construction would be unreasonable.

16.Entire Agreement; Amendment . This Agreement contains the entire understandirige parties with respect to this subject madted
supersedes any previous agreements (oral, writtetherwise) and may be altered or amended only Wyitten instrument duly executed by
both parties.

17.Assignment . This Agreement shall not be assignable by ejplagty hereto without the prior written consenttuf bther party hereto.
When duly assigned in accordance with the foregdimng Agreement shall be binding upon and shaitérto the benefit of the assignee.

18.Non-Waiver . The failure of a party in any one or more ins&nto insist upon strict performance of any oftérens and conditions of
this Agreement does not constitute a waiver ongelishment, to any extent, of the right to asserely upon any such terms or conditions on
any future occasion.
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19.Independent Contractor . The parties are acting as independent contraatatsr this Agreement and the parties hereby acleuge tha
they do not intend to create a joint venture, gaghip or any other type of agency between them.

-— Signature page follows-
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The parties hereby acknowledge that they havearddinderstand this Agreement and all exhibitsaalténda hereto, and agree to all terms
and conditions stated herein and attached hereto.

TREEHOUSE FOODS, INC DEAN FOODS COMPANY

By: /s/ Thomas E. 'Neill By: /sl Lisa N. Tysol

Name: Thomas E. ' Neill Name: Lisa N. Tyso

Title: Senior Vice Presidel Title: Senior Vice President, Deputy General Colingd Assistant Secreta

DEAN INTELLECTUAL PROPERTY
SERVICES, II, L.P

By: DIPS GP I, LLC, general partn

By: /sl Lisa N. Tysol

Name: Lisa N. Tyso
Title: Vice President and Assistant Secre!

DEAN SPECIALTY INTELLECTUAL
PROPERTY SERVICES, L.f

By: TreeHouse Foods, Inc., general par

By: /sl Thomas E. 'Neill

Name: Thomas E. 'Neill

Title: Senior Vice Presidel






Exhibit 10.6
CO-PACK AGREEMENT

THIS CO-PACK AGREEMENT (Agreement ") is dated and effective as of June 27, 200Efftctive Date "), by and between Dean
Foods Company (Dean "), a corporation organized and existing underléives of the State of Delaware, and TreeHouse Fdods(*
TreeHouse "), a corporation organized and existing underldves of the State of Delaware.

RECITALS

WHEREAS, Dean, through its subsidiaries, ogsréhe Specialty Foods Groiyocha Mix®, Second Natur®, and food service
dressings businesses (th&éransferred Businesses ”);

WHEREAS, the Board of Directors of Dean hatedrined that it would be advisable and in the bestests of Dean and its stockholders
for Dean to transfer and assign, or cause to Insfeered and assigned, to TreeHouse the busingsstmns, assets and liabilities related to
the Transferred Businesses;

WHEREAS, the date on which the above transadsi to become effective is referred to as tBgstribution Date” as defined in that
certain Distribution Agreement between Dean ané&Muse, dated as of the date hereof (as amendtated supplemented or otherwise
modified from time to time, the Distribution Agreement );

WHEREAS, following the Distribution Date, Dedasires to obtain a supply of imitation sour creard dip products as more fully
described on Exhibit Awhich is attached to and made a part of thiseagest (the ‘Dean Products”) and TreeHouse desires to supply the
Dean Products to Dean under the terms of this Ageed; and

WHEREAS, following the Distribution Date, Tideuse desires to obtain a supplyMdcha Mix®andSecond Nature®roducts as more
fully described on Exhibit Bwhich is attached to and made a part of thiseagemnt (the “TreeHouse Products” and, together with the Dei
Products, the Products”) and Dean desires to supply the TreeHouse PredactreeHouse under the terms of this Agreement;

NOW, THEREFORE, for and in consideration of the mutual promises eokenants set forth herein, and intending to ballg bound,
the parties do hereby agree as follows:

1. Defined Terms . When used in this Agreement, the following teshall have the following meanings:

a. “Co-Packer " shall mean: (i) Dean, when the Products to bpacked are TreeHouse Products and (ii) TreeHousenwhe
Products to be co-packed are Dean Products.

b. “Buyer " shall mean: (i) TreeHouse, when the Productsetadpacked are TreeHouse Products and (ii) Dean, wieeRtoducts t
be co-packed are Dean Products.




2. Purchase and Sale of Products . Throughout the Term of this Agreement, and sulifetihe terms and conditions set forth herein,
Buyer shall place orders with Co-Packer, and Cd«®ashall sell and deliver to Buyer, quantitieghef Products.

3. Term . The term of this Agreement shall commence on tliecfe Date and shall continue in effect (a) withpect to the Dean
Products, for a period of twenty-four (24) monthsl éb) with respect to the TreeHouse Products| dally 31, 2005 (subject to an extension
until September 30, 2005 if due to unforeseen aistances the transition of production at the Citindustry South plant facility cannot be
completed by July 31, 2005) (th&trm ").

4. Orders; Delivery; Transfer of Title.

a._Order8uyer shall submit orders for Products to Co-Pagkesuant to such terms, conditions and procedagesay be mutually
and reasonably agreed upon by the parties, ingygiocedures to be utilized for canceling or madifyany such orders after submittal.
Without limiting the generality of the foregoing.i$ specifically understood and agreed that if @ugancels or modifies a previously
submitted order, then Buyer shall be obligateduiecipase any and all Products so ordered which @&dPdas commenced to manufacture,
or for which Co-Packer has acquired ingredientdenels or packaging which may not otherwise beseeably used in the normal course of
Co-Packer’s operations, at the time of such caati@f or modification. All purchase orders shalldudject to acceptance by Co-Packer, shall
be in a form reasonably acceptable to both paatigisshall clearly indicate the amount and kindroidBcts desired as well as the desired pick:
up/delivery date.

b._Delivery Co-Packer shall deliver the Products as direlsyeBuyer. For the avoidance of doubt, Buyer shalh &ave the right to
pick up the products at Co-Packer’s facility.

c._Transfer of Title to ProducBroperty, title and risk of loss with respect tbRabducts sold hereunder shall pass from Co-Paoker
Buyer upon the earlier of (i) tender of possessioBuyer, if Buyer receives shipment of Product€atPacker’s designated facility, or
(i) tender of possession to a carrier, if Prodatsdelivered by a carrier arranged or approveBuyer.

5. Prices, Payment Terms.

a._Price$rices for Products ordered by Buyer shall be ¢afed as set forth on Schedule Sfttached hereto. Buyer shall have the
right to audit Co-Packer’s cost records (as thégtedo the Products co-packed for Buyer) from ttméme in order to verify Co-Packer’s
cost, and Co-Packer agrees to provide Buyer wittosk-related information Buyer may reasonablyuess in order to perform such audits.

b. Payment TermSo-Packer will issue invoices to Buyer for all Puots purchased hereunder, and Buyer shall pagnadiges
received from Co-Packer (without deduction or 6tymursuant to this Agreement in full within twenbne (21) days of receipt thereof.
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c._NorPaymentin addition to any other rights and remedies CokBamay have with respect to Buyefailure to fully and timely pe
any amounts due hereunder, any amounts not paid dine shall be subject to an interest charge ofodeone-half percent {12%) per
month computed from the applicable due date, ontagimum rate legally permitted, whichever is less.

6. Warranties.

a._CdPacketrs WarrantiesCo-Packer represents and warrants to Buyer thall (droducts provided to Buyer pursuant to this
Agreement shall be produced and packaged in acocedaith the Federal Food, Drug and Cosmetic Axgraended (theFDA Act ") and
all other applicable federal, state and local lawkes and regulations; (ii) no Products provide@tiyer pursuant to this Agreement shall be
an article which may not, under the applicable miowns of the FDA Act, be introduced into interstabmmerce; (iii) all packaging material
utilized in connection with the Products providedtuyer pursuant to this Agreement shall be freanyf poisonous or deleterious substance
which may make the Products enclosed thereindaibnhform to clause (i) or (ii) of this paragrapind (iv) Co-Packer shall conduct tests
reasonably necessary to ensure that the Prodwstilpd to Buyer pursuant to this Agreement are &afauman consumption and conforrr
the requirements of this Agreement when deliveoeButyer.

b.DISCLAIMER OF WARRANTIES. EXCEPT ASOTHERW!ISE SPECIFICALLY PROVIDED IN THISAGREEMENT,
NEITHER CO-PACKER NOR ANY OF ITSDIRECT OR INDIRECT SUBSIDIARIESOR AFFILIATED ENTITIESMAKESANY,
AND HEREBY DISCLAIMSALL,OTHER WARRANTIES, EITHER EXPRESSOR IMPLIED, INCLUDING WITHOUT
LIMITATION, THE IMPLIED WARRANTY OF FITNESS FOR ANY PURPOSE.

c._Labeling Elementiotwithstanding any other provision set forth irstAgreement, it is specifically understood andeagrthat all
labels utilized in connection with the Productgluding but not limited to the design, content, ding, artwork, label features, batch codes,
date codes, logos, trademarks (registered and isteegd), service marks, trade names and trade de¢gorth thereon (as such may be
changed from time to time,“abeling Elements ™) shall be prescribed by Buyer, and Buyer shalsblely responsible therefor, including but
not limited to their compliance with all applicaliedleral, state and local laws, rules and regulatiBuyer is, and shall at all times during the
Term remain, the exclusive owner of all rightshie tise of any and all designs, logos, trademaekgstered or unregistered), service marks,
trade names and trade dress included within thellrapElements. For the Term of this Agreement, @&uyrants to Co-Packer a non-
exclusive royalty-free license, without the rigbtstublicense, to use all Labeling Elements in cotioe with Co-Packer’s manufacturing,
packaging and sale of Products to Buyer in accaelavith the terms of this Agreement.

d._Compliance With LawEach party shall comply with all federal, state &al laws, rules and regulations that apply $o it
performance hereunder, including without limitatipessessing and maintaining all necessary peanddicenses.

7. Indemnities.




a._CePacker IndemnityCo-Packer shall indemnify, defend and hold harmBasger and each of its subsidiaries and affilistatities,
and the officers, directors, employees, agentsesemtatives, shareholders, predecessors, sucsasgbassigns of each of them, from and
against any and all claims, demands, causes @ractamages, losses, liabilities, judgments, céests, and expenses (including, without
limitation, reasonable costs and expenses of ilgat&in and settlement and reasonable attornegs’ d@d expenses) (collectivelyl. bsses
"), to the extent arising out of or relating to dmgach by Co-Packer of its representations, whesrcovenants or obligations set forth in this
Agreement. Such indemnification obligations shatlése the expiration or termination of this Agreemh.

b._Buyer IndemnityBuyer shall indemnify, defend and hold harmlessRagker and each of its subsidiaries and affiligtatities, and
the officers, directors, employees, agents, reptaiees, shareholders, predecessors, successbassigns of each of them, from and against
any and all Losses, to the extent arising out aktating to (i) any breach by Buyer of its represéions, warranties, covenants or obligations
set forth in this Agreement, (ii) the handling ab&ucts after title to such Products has pass@&iliyer pursuant to the terms of this
Agreement, (iii) the distribution, sale, advertisar storage or transportation of the Product§ivdany Labeling Elements (including but r
limited to any claims of infringement relating tb&). Such indemnification obligations shall suevthie expiration or termination of this
Agreement.

8. Force Majeure . Any delays in or failure of performance by any pdréreto, other than the payment of money, shaltaoostitute a
default hereunder if and to the extent such detayailures of performance are caused by occuriebegond the reasonable control of such
party, including, but not limited to: acts of Godtbe public enemy; expropriation or confiscatidriazilities; compliance with any order or
request of any governmental authority; acts of wiats or strikes or other concerted acts of pemsgrpower failure; or any causes, whethe
not of the same class or kind as those specificaliyed above, which are not within the reasonatnéral of such party. Such party’s
obligations shall be suspended, without liabildythe other party, to the extent of such inabtiityperform; provided, however that a party
shall not be relieved of its obligation to make p@yts as and when due.

9. Confidentiality . The specific terms and conditions of this Agreensmd any information conveyed or otherwise receisgdr on
behalf of a party in conjunction herewith are cdafitial and are subject to the terms of the confidbty provisions of the Distribution
Agreement.

10. Termination Due To Breach or Financial Condition .

(&) This Agreement may be terminate

(i) by either party upon written et if the other party becomes insolvent, filehas filed against it a petition under any chapfer o
the United States Bankruptcy Code, 11 U.S.C. 8et@Ekq. (or any similar petition under any insobyetaw of any jurisdiction), proposes &
dissolution, liquidation, composition, financiabrganization or recapitalization with creditors,kesa an assignment or trust mortgage for the
benefit of creditors, or if a receiver, trusteestodian or similar agent is appointed or takes g&sion with respect to any property or business
of such party; and




(ii) by either party at any time upany material breach by the other party of theseof this Agreement which remains uncured
thirty (30) days following written notice of suchdach.

(b) Termination of this Agreement shait nelease either party from any obligation accrpedr to the date of such termination or from
any obligations continuing beyond the terminatibthes Agreement.

11. Equipment . During the term of this Agreement, TreeHouse simalintain any equipment or other property of Dedatireg to the
services provided hereunder which is in TreeHouserdrol or possession and which is not a TransfeAsset under the Distribution
Agreement (‘Dean Equipment ”) in good operating condition, ordinary wear ardrtexcepted. TreeHouse shall be responsible $erdp
damage to any Dean Equipment while under the cboftforeeHouse. In addition, TreeHouse shall net aisy Dean Equipment to
manufacture products for sale to a third party iothean Dean. Upon termination of this AgreemengeHouse shall be obligated to return to
Dean, as soon as reasonably practicable, all DgaipfBent.

12. Independent Contractors. The parties are providing the services pursuatititobAgreement as independent contractors and the
parties hereby acknowledge that they do not interateate a joint venture, partnership or any otyyge of agency between them.

13. Assignment . This Agreement shall not be assignable by eithdsy feereto without the prior written consent of thiteer party hereto.
When duly assigned in accordance with the foregding Agreement shall be binding upon and shaitérto the benefit of the assignee.

14. Miscellaneous.

a._Governing Law$his Agreement shall be governed by and interpretettcordance with the substantive laws of théeSia
Delaware.

b._WaiverAny term or provision of this Agreement may be vealyor the time for its performance may be extentdgdhe party or
parties entitled to the benefit thereof. Any suciwer shall be validly and sufficiently given fdret purposes of this Agreement if, as to any
party, it is in writing signed by an authorized megentative of such party. The failure of any p&otgnforce at any time any provision of this
Agreement shall not be construed to be a waiveuoh provision, or in any way to affect the validif this Agreement or any part hereof or
the right of any party thereafter to enforce eauwth @ery such provision. No waiver of any breacthef Agreement shall be held to consti
a waiver of any other or subsequent breach.

c._No Consequential Damagdéstwithstanding any other provision set forth ilstAgreement, in no event (including, without
limitation, any termination of this Agreement with without cause) will either party be liable t@thther party for any indirect, special or
consequential damages whatsoever (including, witlmitation, lost profits) arising out of or relag to this Agreement or either party’s
performance under this Agreement.




d._Entire Agreement; Amendmenithis Agreement, including the Exhibits referrechtein and therein and the documents delivered
pursuant hereto and thereto, constitute the eagireement between the parties with respect toubjec matter contained herein or therein,
and supersede all prior agreements, negotiatigssyskions, understandings, writings and commitmketween the parties with respect to
such subject matter. This Agreement shall not beraied, modified or supplemented except by a writtsttument signed by an authorized
representative of each of the parties.

e._Partial InvalidityWherever possible, each provision hereof shalhterpreted in such a manner as to be effectivevalid under
applicable law, but in case any one or more ofjteeisions contained herein shall, for any reabenheld to be invalid, illegal or
unenforceable in any respect, such provision ovipians shall be ineffective to the extent, butyoial the extent, of such invalidity, illegality
or unenforceability without invalidating the remdér of such provision or provisions or any othevsions hereof, unless such a
construction would be unreasonable.

f. _Notices All notices and other communications requiregr@mitted to be given hereunder shall be in writing shall be deemed
given upon (i) a transmitter’s confirmation of @e@t of a facsimile transmission (but only if fmlled by confirmed delivery of a standard
overnight courier the following business day adéfivered by hand the following business day),d@hfirmed delivery of a standard
overnight courier or when delivered by hand o) thie expiration of five business days after thiedaailed by certified or registered malil
(return receipt requested), postage prepaid, tpdntes at the following addresses (or at suckradkdresses for a party as shall be specified
by like notice):

If to Dean, to:

Dean Foods Company
2515 McKinney Avenue
Suite 1200

Dallas, Texas 75201
Telephone: (214) 303-3413
Fax: (214) 303-3853
Attention: General Counsel

with a copy (which shall not constitute effectivetioe) to:

Wilmer Cutler Pickering Hale and Dorr LLP
2445 M Street, N.W.

Washington, D.C. 20037

Telephone: (202) 663-6000

Fax: (202) 663-6363

Attention: Erika L. Robinson

If to TreeHouse, to:

TreeHouse Foods, Inc.
857-897 School Place




P.O. Box 19057

Green Bay, Wisconsin 54307
Telephone: (920) 497-7131
Fax: (920) 497-4604
Attention: General Counsel

with a copy (which shall not constitute effectivetioe) to:

Winston and Strawn LLP
35 W. Wacker Drive
Chicago, lllinois 60601
Telephone: (312) 558-5600
Fax: (312) 558-5700
Attention: Bruce A. Toth

Either party may, by written notice to the othertigs, change the address or the party to whichnatige, request, instruction or other
documents is to be delivered.

g._Execution in Counterparthis Agreement may be executed in one or more eopaits, each of which shall be deemed an original
instrument, but all of which shall be considereé and the same agreement, and shall become biwtlieig one or more counterparts have
been signed by and delivered to each of the parties

[ signature page followks
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IN WITNESS WHEREOF, the parties hereto have caused this Co-Pack Agmteimbe executed by their proper and duly autlegkiz
officers as of the date first set forth above.

DEAN FOODS COMPANY

By: /s/ Edward F. Fugge

Name: Edward F. Fugg
Title: Vice Presiden- Corporate Developme!

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill

Name: Thomas E. ' Neill
Title: Senior Vice Presidel






Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact E. Nichol McCully
Senior Vice President and Chief Financial Offi
(630) 51:-0592

TreeHouse Foods Completes Spin-Off from Dean Foods Company

CHICAGO, June 27, 2005 (NYSE:THS) — Today Hease Foods, Inc. completed its announced spifraii Dean Foods Company
(NYSE:DF) through a distribution of one share oédlHouse stock for every five shares of Dean Foanspgany stock held by Dean Foods
Company shareholders on the June 20, 2005 rected@ean shareholders will receive cash in liearof fractional shares of TreeHouse
common stock resulting from the distribution. Treelde expects that shares of its common stock egjirbtrading on the New York Stock
Exchange under the symbol “THS” on June 28, 2005.

“We are excited to make our debut as an indéget public company,” said Sam K. Reed, Chairnfahe@Board and Chief Executive
Officer of TreeHouse. “We see extraordinary oppuaitiufor growth in both the grocery private labeldafoodservice markets we serve
nationally. We expect shareholder value to be ecddias we expand our presence in both marketsB@u¥alley Foods operating unit,
formerly the Dean Specialty Foods Group, is thaligéatform upon which to expand in both shelf &alry grocery and refrigerated food
products. Our experienced and dedicated workfofde890 is determined to merit our motto — ‘Suppltié Choice’ — with every customer
we serve.”

TreeHouse is a food manufacturer servicingarily the retail grocery and foodservice channié$sproducts include pickles and related
products; non-dairy powdered coffee creamer; ahdrdbod products including aseptic sauces, refaitgel salad dressings, and liquid non-
dairy creamer. TreeHouse believes it is the largestufacturer of pickles and nalairy powdered creamer in the United States baseshles
volume.

Additional information about TreeHouse mayftsend at the company’s website, www.TreeHouseFaods.

Forward L ooking Statements.

This press release contains “forward-lookitajesnents.” Forward-looking statements includest@tements that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,"iends,” “predicts,” “projects,” “potential” or “edinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may cause the compartg ordustry’s actual results, levels of
activity, performance or achievements to be matem#ifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetiets. For further details and a discussion ofelasl other risks and uncertainties, please
see the company’s registration statement on Fornddt@d June 14, 2005, which is filed with the Sities and Exchange Commission. You
are cautioned not to unduly rely on such forwamklng statements, which speak only as of the dageywhen evaluation the information
presented in this presentation. The company exXprdselaims any obligation or undertaking to disseate any updates or revisions to any
forward-looking statement contained herein, toe@finy change in its expectations with regardetioeior any other change in events,
conditions or circumstances on which any statensgodsed



