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

Employment Agreement Amendments

On February 21st and 24th, 2014, TreeHouse Fonds(“lTreeHouse” or the “Company”) and the respecparties entered into
second amendments to (i) the January 27, 2005 Emglot Agreements between the Company and the fwitpaenior officers: Sam K. Ree
Thomas E. O’Neill, and Harry J. Walsh and (ii) thevember 7, 2008 Employment Agreement with DenniRiBrdan (the “Second
Amendments”). The Second Amendments relatingeal#nuary 27, 2005 Employment Agreements elimitmete&hange in control excise tax
gross-up and instead provide for a “best net” azkhahich would cause an automatic reduction in glean control severance payments and
benefits in the event such reduction would resuthe executive receiving greater payments andftieio@ an after-tax basis. Following the
Second Amendments to the January 27, 2005 EmplayAwgrements and the amendment to the Executiver8ege Plan described below,
there are no agreements or plans for TreeHouseogegs that provide for change in control excisegtass up payments. The Second
Amendment to the November 7, 2008 agreement (wdlitimot contain a gross up provision) also addsesst' net” cutback.

The foregoing summary of the Second Amendmentsadified in its entirety by reference to the fuidkt of the Second Amendments,
which are attached as Exhibits 10.35, 10.36, 18rI710.38 hereto and incorporated by referencerhere

Employment Agreement

On February 24, 2014, Christopher D. Sliva enténamlan employment agreement with the Company tdiigoe to serve as an
Executive Vice President. The employment agre¢imeavides for a three year term ending on thalthimniversary of the commencement
date, but also includes automatic one-year extapsabsent written notice from either party of ittehtion not to extend the agreement.

Under the agreement, Mr. Sliva is entitled to aebsedary, an annual incentive award equal to resttlean 70% of his base salary, payable, if
all, upon his and/or the Company’s achievemenhefgerformance objectives established by the Coypdoard of Directors, participation
standard Company benefit programs for senior aiicend indemnification against any loss or ligpiiuffered in connection with performar
of his duties.

If the employment agreement is terminated eithénauit cause by the Company or with good reason bySiiva, Mr. Sliva will be
entitled to a severance payment equal to two timethen current annual base salary payable ima kum within ten days of the seventh-
month anniversary of his termination plus two tima@y annual incentive compensation he would haee leatitled to receive for the calendar
year had he remained employed by the Company payalal lump sum at the time all other executivespaid their incentive compensati
related to the calendar year in question (the “‘BBsiyment”). If the employment agreement is terteidainder the same circumstances as the
immediately preceding sentence and within 24 moattesschange of control of the Company, Mr. Slivil e entitled, in lieu of the Basic
Payment, to a severance payment equal to thres timesum of (1) his then current annual baseysalars (2) his Target Incentive
Compensation for such year of termination (assuralhrgets have been met, regardless of actutdno@eance applicable to such targets) \
such amount being payable in a lump sum withindiys of the seventh month anniversary of his teaitron. A “best net” cutback provision
triggers an automatic reduction in change-in-cdrgeverance payments and benefits in the eventradltittion would result in the executive
receiving greater payments and benefits on an-&fiebasis.

Additionally, Mr. Sliva is subject to a covenantaafnfidentiality, a one-year covenant not to corapahd a one-year covenant not to
solicit employees.

The foregoing summary of Mr. Sliva’s agreementualiied in its entirety by reference to the fudkt of his employment agreement,
which is attached as Exhibit 10.39 hereto and ipa@ted herein by reference.

Executive Severance Plan Amendments
In connection with the amendments described alame consistent with current trends for publichd&d companies, the Company
has amended its Executive Severance Plan, whigbplkcable for executives other than the Compamgmed executive officers, to remove

gross-up provisions and replace them with a “besteutback provision.

The foregoing summary of the amended Executive 1d@ce Plan is qualified in its entirety by referena the full text of the plan,
which is attached as Exhibit 10.40 hereto and ipa@ted by reference herein.

Iltem 9.01 Financial Statements and Exhibits
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Exhibit 10.35

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT
BETWEEN SAM K. REED AND TREEHOUSE FOODS, INC.

THIS SECOND AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of February 24, 2084dtween
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), &AM K. REED (the “Executive”).

WHEREAS, Executive is party to an Employment Agreement da@tlary 27, 2005 (the “Agreement”) with the Compas amended;

WHEREAS, the parties have previously amended the Agreenmehhaw desire to further amend the Agreement tamranother changes,
eliminate the change in control excise tax grossiupinstead provide for a “best net” cutback whichuld cause an automatic reduction in
change in control severance payments and benefiteievent such reduction would result in Exe@utaceiving greater payments and ben
on an after-tax basis; and

WHEREAS, pursuant to Section 10(k) of the Agreement, amemdwen only be made to the Agreement pursuant ittewrconsent of the
Company and Executive.

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutuallyreed that the Agreement is amended effective
February 24, 2014, in the following particulars:

1. By deleting the last sentence of paragraph f(§ection 8 of the Agreement (which had containeeference to excise tax reimbursements)
and substituting the following new sentence in tieereof:

“Any expense reimbursement or other payment t@ottfe benefit of Executive under Section 7(c),) 0id10(e) of the Agreement shall be
made on or before the last day of the taxable fodlamwing the taxable year in which the expense wasirred by or for the Executive and no
such reimbursement or amount of expenses eligitsleefmbursement in one year shall affect the egpemligible for reimbursement in any
other year.”

2. By deleting paragraph (h) of Section 8 of theefggnent in its entirety and inserting the followimgw paragraph (h) in lieu thereof:

“(h) Parachute Excise TaxNo GrossUp Payment Possible Reduction of Payments

(i) If it is determined that any amount or benéditbe paid or payable to Executive under this Agreet or otherwise in conjunction w
Executives employment would give rise to liability of Exeimat for the excise tax imposed by Section 499%ef €ode, as amenc
from time to time, or any successor provision (tlixcise Tax’), then the amount or benefits payable to Executie {btal value ¢
such amounts or benefits, th@ayments’) shall be reduced by the Company to the extent sacgso that no portion of the Paym:
to Executive is subject to the Excise Tax; provideowever, such reduction shall be made only iegults in Executive retaining
greater amount of Payments on an afterbasis (taking into account the Excise Tax guulieable federal, state, and local income
payroll taxes). In the event Payments are requodsk reduced pursuant to this Section 8(h), gl be reduced in the following ori
of priority in @ manner consistent with Section AG% the Code: (A) first from cash compensation) (Bxt from equity compensatic
then (C) pro-rata among all remaining Paymentsteamgbfits.

(ii) The independent public accounting firm servagthe Company's auditing firm, or such other anting firm, law firm or
professional consulting services provider of nalarputation and experience reasonably acceptalttee Company and Executive (the
‘ Accountants”) shall make in writing in good faith all calculat®and determinations under this Section 8(h), dlinlyithe assumptiol
to be used in arriving at any calculations. Fappses of making the calculations and determinatiorder this Section 8(h), the
Accountants and each other party may make reaswaablmptions and approximations concerning thikcagipn of Section 280G and
Section 4999 of the Code. The Company and Exezstiall furnish to the Accountants and each otheln snformation and documents
as the Accountants and each other may reasonaplgseto make the calculations and determinatiodgiuthis Section 8(h). The
Company shall bear all costs the Accountants ifrcaonnection with any calculations contemplatecehg.”

3. By adding the following new paragraph (p) of tBet10 of the Agreement:

“(p) Code Section 409A Policies and Procedurd@dis Agreement incorporates the terms of theeMmise Foods, Inc. Code Section 409A
Policies and Procedures, originally effective adarfuary 1, 2009 and as may be amended from tirti@ég’

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Amendmeuttthss 24 day of February, 2014.

TREEHOUSE FOODS, INC

By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
Executive Vice President, General Counsel and Chief
Administrative Officer

EXECUTIVE:
/s/ Sam K. Ree

Sam K. Reel




Exhibit 10.36

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT
BETWEEN THOMAS E. O'NEILL AND TREEHOUSE FOODS, INC.

THIS SECOND AMENDMENT TO EMPLOYMENT AGREEMENT (this “Amendment”) dated as of February 24, 2084dtween
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), artdOMAS E. O'NEILL (the “Executive”).

WHEREAS, Executive is party to an Employment Agreement da@tlary 27, 2005 (the “Agreement”) with the Compas amended;

WHEREAS, the parties have previously amended the Agreenmehhaw desire to further amend the Agreement t@raother changes,
eliminate the change in control excise tax grossiupinstead provide for a “best net” cutback whichuld cause an automatic reduction in
change in control severance payments and benefiteievent such reduction would result in Exe@utaceiving greater payments and ben
on an after-tax basis; and

WHEREAS, pursuant to Section 10(k) of the Agreement, amemdwen only be made to the Agreement pursuant ittewrconsent of the
Company and Executive.

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutuallyreed that the Agreement is amended effective
February 24, 2014, in the following particulars:

1. By deleting the last sentence of paragraph f(§ection 8 of the Agreement (which had containeeference to excise tax reimbursements)
and substituting the following new sentence in tieereof:

“Any expense reimbursement or other payment t@otte benefit of Executive under Section 7(c),) 0id10(e) of the Agreement shall be
made on or before the last day of the taxable fodlamwing the taxable year in which the expense wasirred by or for the Executive and no
such reimbursement or amount of expenses eligilsleeimbursement in one year shall affect the egperligible for reimbursement in any
other year.”

2. By deleting paragraph (h) of Section 8 of theefggnent in its entirety and inserting the followimgw paragraph (h) in lieu thereof:

“(h) Parachute Excise TaxNo GrossUp Payment Possible Reduction of Payments

(i) If it is determined that any amount or benéditbe paid or payable to Executive under this Agreet or otherwise in conjunction w
Executives employment would give rise to liability of Exeimat for the excise tax imposed by Section 499%ef €Code, as amenc
from time to time, or any successor provision (tli&xcise Tax’), then the amount or benefits payable to Executie {btal value ¢
such amounts or benefits, th@ayments’) shall be reduced by the Company to the extent sacgso that no portion of the Paym
to Executive is subject to the Excise Tax; provideowever, such reduction shall be made only iegults in Executive retaining
greater amount of Payments on an aféerbasis (taking into account the Excise Tax gmulieable federal, state, and local income
payroll taxes). In the event Payments are requodsk reduced pursuant to this Section 8(h), gl be reduced in the following ori
of priority in @ manner consistent with Section A0% the Code: (A) first from cash compensation) (Bxt from equity compensatic
then (C) pro-rata among all remaining Paymentsteamgbfits.

(ii) The independent public accounting firm servagthe Company's auditing firm, or such other anting firm, law firm or
professional consulting services provider of nalorputation and experience reasonably acceptalttee Company and Executive (the
* Accountants”) shall make in writing in good faith all calculat®and determinations under this Section 8(h), dlinlyithe assumptiol
to be used in arriving at any calculations. Fappses of making the calculations and determinatiower this Section 8(h), the
Accountants and each other party may make reaswaablmptions and approximations concerning thikcagipn of Section 280G and
Section 4999 of the Code. The Company and Exezstiall furnish to the Accountants and each otheln snformation and documents
as the Accountants and each other may reasonaplgseto make the calculations and determinatiodgiuthis Section 8(h). The
Company shall bear all costs the Accountants ifrcabnnection with any calculations contemplatecehg.”

3. By adding the following new paragraph (p) of tBet10 of the Agreement:

“(p) Code Section 409A Policies and Procedurd&dis Agreement incorporates the terms of theMmise Foods, Inc. Code Section 409A
Policies and Procedures, originally effective adarfuary 1, 2009 and as may be amended from tirti@eg’

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Amendmeuttthss 24 day of February, 2014.

TREEHOUSE FOODS, INC

By: /s/ Sam K. Ree

Sam K. Reel
President and Chief Executive Offic

EXECUTIVE:
/sl Thomas E. O'Nei

Thomas E. O'Neil



Exhibit 10.37

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT
BETWEEN HARRY J. WALSH AND TREEHOUSE FOODS, INC.

THIS SECOND AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of February 24, 2084dtween
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), ahdiRRY J. WALSH (the “Executive”).

WHEREAS, Executive is party to an Employment Agreement dd@tlary 27, 2005 (the “Agreement”) with the Compas amended;

WHEREAS, the parties have previously amended the Agreenmehhaw desire to further amend the Agreement t@raother changes,
eliminate the change in control excise tax grossiupinstead provide for a “best net” cutback whichuld cause an automatic reduction in
change in control severance payments and benefiteievent such reduction would result in Exe@utaceiving greater payments and ben
on an after-tax basis; and

WHEREAS, pursuant to Section 10(k) of the Agreement, amemdwen only be made to the Agreement pursuant ittewrconsent of the
Company and Executive.

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutuallyreed that the Agreement is amended effective
February 24, 2014, in the following particulars:

1. By deleting the last sentence of paragraph f(§ection 8 of the Agreement (which had containeeference to excise tax reimbursements)
and substituting the following new sentence in tieereof:

“Any expense reimbursement or other payment t@otte benefit of Executive under Section 7(c),) 0id10(e) of the Agreement shall be
made on or before the last day of the taxable fodlamwing the taxable year in which the expense wasirred by or for the Executive and no
such reimbursement or amount of expenses eligilsleeimbursement in one year shall affect the egperligible for reimbursement in any
other year.”

2. By deleting paragraph (h) of Section 8 of theefggnent in its entirety and inserting the followimgw paragraph (h) in lieu thereof:

“(h) Parachute Excise TaxNo GrossUp Payment Possible Reduction of Payments

(i) If it is determined that any amount or benéditbe paid or payable to Executive under this Agreet or otherwise in conjunction w
Executives employment would give rise to liability of Exeimat for the excise tax imposed by Section 499%ef €Code, as amenc
from time to time, or any successor provision (tli&xcise Tax’), then the amount or benefits payable to Executie {btal value ¢
such amounts or benefits, th@ayments’) shall be reduced by the Company to the extent sacgso that no portion of the Paym
to Executive is subject to the Excise Tax; provideowever, such reduction shall be made only iegults in Executive retaining
greater amount of Payments on an aféerbasis (taking into account the Excise Tax gmulieable federal, state, and local income
payroll taxes). In the event Payments are requodsk reduced pursuant to this Section 8(h), gl be reduced in the following ori
of priority in @ manner consistent with Section A0% the Code: (A) first from cash compensation) (Bxt from equity compensatic
then (C) pro-rata among all remaining Paymentsteamgbfits.

(ii) The independent public accounting firm servagthe Company's auditing firm, or such other anting firm, law firm or
professional consulting services provider of nalorputation and experience reasonably acceptalttee Company and Executive (the
* Accountants”) shall make in writing in good faith all calculat®and determinations under this Section 8(h), dlinlyithe assumptiol
to be used in arriving at any calculations. Fappses of making the calculations and determinatiower this Section 8(h), the
Accountants and each other party may make reaswaablmptions and approximations concerning thikcagipn of Section 280G and
Section 4999 of the Code. The Company and Exezstiall furnish to the Accountants and each otheln snformation and documents
as the Accountants and each other may reasonaplgseto make the calculations and determinatiodgiuthis Section 8(h). The
Company shall bear all costs the Accountants ifrcabnnection with any calculations contemplatecehg.”

3. By adding the following new paragraph (p) of tBet10 of the Agreement:

“(p) Code Section 409A Policies and Procedurd&dis Agreement incorporates the terms of theMmise Foods, Inc. Code Section 409A
Policies and Procedures, originally effective adarfuary 1, 2009 and as may be amended from tirti@eg’

[signature page follows]




IN WITNESS WHEREOF, the parties hereto have executed this Amendmeuttthss 24 day of February, 2014.

TREEHOUSE FOODS, INC

By: /s/ Sam K. Ree

Sam K. Reel
President and Chief Executive Offic

EXECUTIVE:
/s/ Harry J. Wals|

Harry J. Walst



Exhibit 10.38

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT
BETWEEN DENNIS F. RIORDAN AND TREEHOUSE FOODS, INC.

THIS SECOND AMENDMENT TO EMPLOYMENT AGREEMENT (this “Amendment”) dated as of February 21, 2084dtween
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), @ENNIS F. RIORDAN (the “Executive”).

WHEREAS, Executive is party to an Employment Agreement datedember 7, 2008 (the “Agreement”) with the Compaas amended;
WHEREAS, the parties have previously amended the Agreenmehhaw desire to further amend the Agreement t@raother changes,
provide for a “best net” cutback which would caaseautomatic reduction in change in control sevagrayments and benefits in the event

such reduction would result in Executive receivimgater payments and benefits on an after-tax;beasis

WHEREAS, pursuant to Section 8(k) of the Agreement, amendmemonly be made to the Agreement pursuant tdemrconsent of the
Company and Executive.

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutualyreed that the Agreement is amended effective
February 21, 2014, in the following particulars:

1. By deleting paragraph (g) of Section 6 of theeggnent in its entirety and inserting the followimgw paragraph (g) in lieu thereof:

“(g) Parachute Excise TaxNo GrossUp Payment Possible Reduction of Payments

(i) If it is determined that any amount or benéditbe paid or payable to Executive under this Agreet or otherwise in conjunction w
Executives employment would give rise to liability of Exeimat for the excise tax imposed by Section 499%ef €ode, as amenc
from time to time, or any successor provision (tlixcise Tax’), then the amount or benefits payable to Executie {btal value ¢
such amounts or benefits, th@ayments’) shall be reduced by the Company to the extent sacgso that no portion of the Paym:
to Executive is subject to the Excise Tax; provideowever, such reduction shall be made only iegults in Executive retaining
greater amount of Payments on an afterbasis (taking into account the Excise Tax guulieable federal, state, and local income
payroll taxes). In the event Payments are requodsk reduced pursuant to this Section 6(g), gl be reduced in the following ori
of priority in @ manner consistent with Section AG® the Code: (A) first from cash compensation) (Bxt from equity compensatic
then (C) pro-rata among all remaining Paymentsteamgbfits.

(ii) The independent public accounting firm servagthe Company's auditing firm, or such other anting firm, law firm or
professional consulting services provider of nalarputation and experience reasonably acceptalttee Company and Executive (the
‘ Accountants”) shall make in writing in good faith all calculat®and determinations under this Section 6(g), dlinly the assumptiol
to be used in arriving at any calculations. Fappses of making the calculations and determinatiorder this Section 6(g), the
Accountants and each other party may make reaswaablmptions and approximations concerning thikcagipn of Section 280G and
Section 4999 of the Code. The Company and Exezstiall furnish to the Accountants and each otheln snformation and documents
as the Accountants and each other may reasonaplgseto make the calculations and determinatiodguthis Section 6(g). The
Company shall bear all costs the Accountants ifrcaonnection with any calculations contemplatecehg.”

2. By adding the following new paragraph (p) of t8et8 of the Agreement:

“(p) Code Section 409A Policies and Procedurd@dis Agreement incorporates the terms of theMmise Foods, Inc. Code Section 409A
Policies and Procedures, originally effective adarfuary 1, 2009 and as may be amended from tirti@eg’

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Amendmeuttthss 21 day of February, 2014.

TREEHOUSE FOODS, INC

By: /s/ Sam K. Ree

Sam K. Reel
President and Chief Executive Offic

EXECUTIVE:
/s/ Dennis F. Riorda

Dennis F. Riorda



Exhibit 10.39

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated and effective as of February 24, 2014yisnd between TREEHOUSE
FOODS, INC., a Delaware corporation (th€E6mpany ") and CHRISTOPHER D. SLIVA (the “Executive”).

WITNESSETH:
WHEREAS , the parties desire to enter into this Agreemertiadying the terms of the continued employmentxaddative by the Company.

NOW, THEREFORE , in consideration of the mutual covenants conthinerein and other good and valuable consideratienreceipt ar
sufficiency of which are hereby acknowledged, aridriding to be legally bound, the Company and Etkeziereby agree as follows:

1. Employment . Upon the terms and subject to the condition$isf Agreement and, unless earlier terminated agged in Section 6, the
Company hereby employs Executive and Executivebyesecepts employment by the Company for the patadmencing on the date hereof
(the “Commencement Dat€) and ending on the third anniversary of the Comasenent Date; provided, however that the termisf th
Agreement shall automatically be extended for alditeonal year on the third anniversary of the Coemeement Date and each subsequent
anniversary thereof unless not less than 90 dagstprsuch anniversary date either party shakkdhe other written notice that he or it does
want the term to extend as of such anniversary. @& period during which Executive is employedspant to this Agreement shall be refe
to herein as the Employment Period.”

2. Position and Duties. During the Employment Period, Executive shall sexs¢he Executive Vice President of the Companyimasdch

other position or positions with the Company asdhiiajority-owned subsidiaries consistent with tr@doing position as the Board of
Directors of the Company (theBoard ") may specify or the Company and Executive mayually agree upon from time to time. During the
Employment Period, Executive shall have the dutiesponsibilities and obligations customarily aseijto individuals at comparable publicly
traded companies serving in the position or pasitio which Executive serves hereunder. Executiadl slevote substantially all his business
time to the services required of him hereundergpkéor vacation time and reasonable periods oérades due to sickness, personal injury or
other disability, and shall perform such serviaethe best of his abilities. Subject to the prawisi of Section 7, nothing herein shall preclude
Executive from (i) engaging in charitable activitignd community affairs, (ii) managing his persaonaéstments and affairs or (iii) serving on
the board of directors or other governing bodyrof eorporate or other business entity, so longiak service is not in violation of the
covenants contained in Section 7 or the governprineiples established for the Company by the Bpasdn effect from time to time, provid
that in no event may such activities, either indiially or in the aggregate, materially interferé¢hathe proper performance of Executive’s
duties and responsibilities hereunder.

3. Place of Performance The Company has its headquarters office in thea@iclllinois metropolitan area (currently, Oak Bkolllinois) at
which Executive shall have his principal office.

4. Compensation.

(a) Base Salary. As of the Commencement Date, the Company shalExa&gutive a base salary at the annual rate of $804,The Board

shall review Executive’s base salary no less fratjyehan annually and may increase such baseysaléis discretion. The amount of annual
base salary payable under this Section 4(a) shaktuced, however, to the extent Executive etedaigefer such salary under the terms of any
deferred compensation or savings plan or arrangemaimtained or established by the Company or dritg subsidiaries. Executive’s annual
base salary payable hereunder, including any isegeannual base salary, without reduction for angumts deferred as described above, is
referred to herein asBase Salary’. The Company shall pay Executive the portion isfBiase Salary not deferred in accordance with its
standard payroll practices, but no less frequehtiy in equal monthly installments.

(b) Incentive Compensation. For each full calendar year during the Employmeaidel, Executive shall be eligible to receive anul
incentive bonus from the Company, with a targetusoopportunity of not less than 70% of his Baseugalhich will be payable, if at all, upc
the achievement by Executive and/or the Compamedbrmance objectives to be established by thedBimaconsultation with the Comparsy’
Chief Executive Officer and communicated to Exegtiuring the first quarter of such year (thecentive Compensation’). Without

limiting the generality of the foregoing, the adtamount payable to Executive in respect of theeittive Compensation may be more or less
than the targeted opportunity (including zero) blasie the actual results against the pre-establiphgfidrmance objectives. Such Incentive
Compensation shall be paid at such time and in marmer as set forth in the relevant underlyingiahincentive compensation plan
document, as in effect from time to time.

5. Benefits, Perquisites and Expenses

(a) Benefits. During the Employment Period, Executive shall bgilele to participate in:

(i) each welfare benefit plan sponsored or maiigibpy the Company for its senior executive officarsluding, without limitation, each
group life, hospitalization, medical, dental, healdccident or disability insurance or similar ptarprogram of the Company; and

(ii) each pension, profit sharing, retirement, defd compensation or savings plan sponsored ortaiaad by the Company for its sen



executive officers,

in each case, whether now existing or establisleeedfter, in accordance with the generally applegbovisions thereof, as the same may be
amended from time to time.

(b) Perquisites. During the Employment Period, Executive shall betlex to receive such perquisites as are genepatlyided to other senior
executive officers of the Company in accordancé Wit then current policies, practices and undaeglyirogram of the Company.

(c) Business ExpensesDuring the Employment Period, the Company shall grageimburse Executive for all reasonable expemsrsred or
paid by Executive in the performance of Executivdti§ies hereunder, upon presentation of expentenstats or vouchers and such other
information as the Company may require and payabteimbursable in accordance with the generalpliaable policies and procedures of the
Company.

(d) Indemnification . The Company agrees that if Executive is made g paris threatened to be made a party, to angmcsuit or
proceeding, whether civil, criminal, administratiweinvestigative (a Proceeding”), by reason of the fact that he is or was a directiicer o1
employee of the Company or any subsidiary or at@lithereof, or is or was serving at the requetiefCompany as a director, officer, mem
employee or agent of another corporation, partmgrghint venture, trust or other enterprise, irtthg, in each case, service with respect to
employee benefit plans, whether or not the bassioh Proceeding is Executive’s alleged actiominfficial capacity while serving as a
director, officer, member, employee or agent, Exgetshall be indemnified and held harmless byGbenpany to the fullest extent legally
permitted or authorized by the Company’s certificaft incorporation or by-laws or resolutions of Bward or, if greater, by the laws of the
State of Delaware, against all cost, expense Jitialind loss (including, without limitation, atteey’s fees, judgments, fines or penalties and
amounts paid or to be paid in settlement) reasgriaburred or suffered by Executive in connectibarewith, and such indemnification shall
continue as to Executive even if he has ceased tdirector, officer, member, employee or agenhefCompany or other entity and shall
inure to the benefit of Executive’s heirs, execsitand administrators. If Executive serves as auireofficer, member, partner, employee or
agent of another corporation, partnership, joimtuee, limited liability company, trust or otherterprise (including, in each case, service with
respect to employee benefit plans) which is a slidnsi or affiliate of the Company, it shall be presed for purposes of this Section 6(d) that
Executive serves or served in such capacity ateyeest of the Company. The Company shall advanEsécutive all reasonable costs and
expenses incurred by him in connection with a Redoeg within 30 days after receipt by the Compahg written request for such advance.
Such request shall include an undertaking by Exeztd repay the amount of such advance, if itlsliimately be determined that he is not
entitled to be indemnified against such costs apeeses. The Company agrees to continue and nramtdirectors’ and officers’ liability
insurance policy covering Executive to the extéet€ompany provides such coverage for its otherwdixe officers or directors.

6. Termination of Employment .

(a) Early Termination of the Employment Period . Notwithstanding Section 1, the Employment Pericalldnd upon the earliest to occur of:

(i) a termination of Executive’s employment on aacbof Executive’s death;

(ii) a Termination due to Disability;

(iif) a Termination for Cause;

(iv) a Termination Without Cause;

(v) a Termination for Good Reason;,

(vi) a Termination due to Retirement; or

(vii) a Voluntary Termination.
(b) Termination Due to Death or Disability . In the event that Executive@employment hereunder terminates due to his death a result of
Termination due to Disability (as defined belowd,termination benefits shall be payable to or spext of Executive except as provided in
Section 6(e). For purposes of this Agreemefefimination due to Disability " means a termination of Executive’s employmentrupaitten
notice from the Company because Executive has ineapable, regardless of any reasonable accomnoodayithe Company, of substantially

fulfilling the positions, duties, responsibiliti@sd obligations set forth in this Agreement becaigghysical, mental or emotional incapacity
resulting from injury, sickness or disease for eqaeof more than:

(i) four consecutive months; or
(i) an aggregate of six months in any twelve maguehiod.

Any question as to the existence or extent of Etkee's disability upon which Executive and the Canp cannot agree shall be determined b
a qualified, independent physician jointly seledsgdhe Company and Executive. If the Company axetHtive cannot agree on the physician
to make the determination, then the Company anduixe shall each select a physician and thoseigihys shall jointly select a third
physician, who shall make the determination. Themeination of any such physician shall be finad aonclusive for all purposes of this
Agreement. Executive or his legal representativenyradult member of his immediate family shalldéwe right to present to such physician
such information and arguments as to Executivesaliiity as he, she or they deem appropriate, dietuthe opinion of Executive’s personal
physician.



(c) Termination by the Company . The Company may terminate Executive’s employmett thie Company with or without Cause. “
Termination for Cause” means a termination of Executive’s employmenthy Company due to CauseCause” means:

(i) Executive’s conviction of a felony or the enter by Executive of a plea of nolo contendere felany charge;

(ii) Executive’s gross neglect or willful and int@mal gross misconduct in the performance of, itlfud; substantial and continual refusal by
Executive in breach of this Agreement to perforne, duties, responsibilities or obligations assigtoeeHxecutive pursuant to the terms
hereof;

(iif) any material breach by Executive of Sectionfthis Agreement; or
(iv) a material breach by Executive of the Cod&tifics applicable to the Company’s employees, &ffectt from time to time;

provided, however, that no act or omission shatistitute “Cause” for purposes of this Agreementsslthe Board provides Executive, within
90 days of the Board learning of such act or acfaiture or failures to act:

(A) written notice of the intention to terminatarhfor Cause, which notice states in detail cleariy fully the particular act or acts or
failure or failures to act that constitute the grds on which the Board reasonably believes in daibd constitutes “Cause”; and

(B) an opportunity, within thirty (30) days follong Executive’s receipt of such notice, to meeterspn with the Board to explain or
defend the alleged act or acts or failure or fe#uto act relied upon by the Board and, to thergxsiegch cure is possible, to cure such act ¢
acts or failure or failures to act.

If such conduct is cured to the reasonable satisfaof the Board, such notice of termination shallrevoked. Further, no act or acts or failure
or failures to act shall be considered “willful” ‘tntentional” if taken in good faith and Executiveasonably believed such act or acts or failur
or failures to act were in the best interests ef@ompany.

(d) Termination by Executive . Executive may terminate his employment with the @any for Good Reason, for Retirement or in a Valty
Termination. A “Termination for Good Reason” by Executive means a termination of Executivetgpboyment by Executive within 90 days
following:

(i) a reduction in Executive’s annual Base Salartacget Incentive Compensation opportunity;
(ii) the failure to elect or reelect Executive tyaf the positions described in Section 2 aboviheremoval of him from any such position;

(iif) a material reduction in Executive’s dutiesdamesponsibilities or the assignment to Executivéuties and responsibilities which are
materially inconsistent with his duties or whichterally impair Executive’s ability to function ithe position specified in Section 2;

(iv) a material breach of any material provisiorttié Agreement by the Company; or

(v) the failure by the Company to obtain the assimnpagreement referred to in Section 8(b) of tkgseement prior to the effectiveness of

any succession referred to therein, unless thenpser, successor or assignee referred to thereouisd to perform this Agreement by

operation of law.

Notwithstanding the foregoing, a termination sinalt be treated as a Termination for Good Rea

(A) if Executive shall have consented in writingth@ occurrence of the event giving rise to thenctkaf Termination for Good Reason; or
(B) unless Executive shall have delivered a writtetice to the Board within 60 days of his havigual knowledge of the occurrence of
one of such events stating that he intends to textaihis employment for Good Reason and specityiadactual basis for such

termination, and such event, if capable of beingdushall not have been cured within 10 days efrélteipt of such notice.

A “ Termination due to Retirement” means Executive’s voluntary termination of emptmnt after having:

(I) completed at least five (5) years of servicéwihe Company; and

(1) the sum of the Executive’s attained age amdjikr of service with the Company is at least 62s(arh lower number as the Board
shall permit).

A “ Voluntary Termination ” shall mean a termination of employment by Exeaithat is not a Termination for Good Reason, aniligtion
due to Retirement or a Termination due to Disahiind which occurs on the 90th day after Executhadl have given the Company written
notice of his intent to terminate his employmemtgs of such later date as Executive shall spétifuch notice).

(e) Payments and Benefits Upon Certain Terminations

(i) In the event of the termination of Executivesployment for any reason (including a Voluntaryrii@ation), Executive shall be entitled
to any Earned Compensation (as defined in subpephdw)(D) of this paragraph (e) immediately bel@mm)ed to Executive but not yet pe



and the Vested Benefits (as defined in subparadgrg) of this paragraph (e) immediately below).

(i) In the event the Employment Period ends byoeeof a Termination Without Cause or a Terminaf@rGood Reason, Executive shall
receive the Basic Payment (as defined in subpgragrg(A) of this paragraph (e) immediately beloWptwithstanding the foregoing, with
respect to the legally required six month delagagment of the Basic Payment in the preceding sente¢he Executive shall also be entitled
to an earnings component equal to the Basic Paymtiplied by the relevant short-term semi-annual applicablerfddate issued by the
IRS for the month in which such Basic Payment fsesiciled to be paid to the Executive; provided, h@sesuch earnings component shall
also be paid in a lump sum at the same time aBak& Payment.

(iii) In lieu of the Basic Payment, in the eveng¢ tBmployment Period ends by reason of a Termin&tidhout Cause or a Termination for
Good Reason within the 24 month period immedidi@lpwing a Change of Control, Executive shall rieeethe Special Payment (as defil
in subparagraph (v)(F) of this paragraph (e) immedly below) in a lump sum payment no later than(i®) days following the seventh-
month anniversary of the date of such terminatiemée Notwithstanding the foregoing, with respecttte legally required six month delay
payment of the Special Payment in the precedintgeeg, the Executive shall also be entitled toaniags component equal to the Special
Paymenmultiplied by the relevant short-term semi-annual applicablerddate issued by the IRS for the month in whisbrsSpecial
Payment is scheduled to be paid to the Executineeiged, however, such earning component shalllagspaid in a lump sum at the same
time as the Special Payment.

(iv) In the event of a Termination due to Disapilia Termination Without Cause or a TerminationGmod Reason, Executive shall be
entitled to continued participation in all medicdéntal, hospitalization and life insurance coveragwhich he was participating on the date
of the termination of his employment until the earbf:

(A) the third anniversary of his termination of dmpment;

(B) Executive’s death (provided that benefits pdad to Executive’s spouse and dependents shaéminate upon Executive'death); o

(C) the date, or dates, he receives equivalentrageeand benefits under the plans and programsabsequent employer (such coverage:
and benefits to be determined on a coverage-byrageeor benefit-by-benefit basis).

If the Executives coverage terminates due to something other thaus€s (A), (B) or (C) above, the Company shall/jgl® Executive with
lump sum payment in an amount equal to the numbenoaining months of coverage to which he is Ettitimes the then applicable
premium for the relevant benefit plan in which BExtéee participated. Such lump sum amount will belghuring the second month followil
the month in which such coverage expires.

(v) Certain Definitions . For purposes of this Section 6, capitalized terengetthe following meanings.

(A) “ Basic Payment’ means an amount equal to:

() two (2) times the annual Base Salary that isently payable to Executive immediately prior bhe end of the Employment Period (or
in the event a reduction in Base Salary is thestfasia Termination for Good Reason, then the Eadary in effect immediately prior to

such reduction) with such amount being paid inmgwsum payment no later than ten (10) days follgwire seventh-month anniversary
of the date of the Executive’s termination event a

(I two (2) times the Target Incentive Compensatjas defined in subparagraph (v)(G) of this paplyr(e) immediately below) for the
calendar year in which the Employment Period endsyant to Section 6(a), with such Target Incenfieepensation being paid when
all other executives are paid their incentive consa¢ion related to such calendar year, at suchamden such manner as set forth in the
relevant underlying annual incentive compensatian document, as in effect from time to time.

(B) “ Change of Control” means the occurrence of any of the following @gen

(I) any “person” (as such term is used in Sectid¢d}]of the Exchange Act, but specifically excluglithe Company, any wholly-owned
subsidiary of the Company and/or any employee litgpleah maintained by the Company or any wholly-edrsubsidiary of the
Company) becomes the “beneficial owner” (as deteeshipursuant to Rule 13d-3 under the Exchange Bicd¢tly or indirectly, of
securities of the Company representing thirty per¢80%) or more of the combined voting power @& @ompany’s then outstanding
securities; or

(1) individuals who currently serve on the Boaod,whose election to the Board or nomination feicébn to the Board was approved
a vote of at least two-thirds (2/3) of the direstarho either currently serve on the Board, or whedgetion or nomination for election
was previously so approved, cease for any reasoortstitute a majority of the Board; or

(11 the Company or any subsidiary of the Compahwgll merge with or consolidate into any other coation, other than a merger or
consolidation which would result in the holderghod voting securities of the Company outstandingné@diately prior thereto holding
immediately thereafter securities representing nioaia sixty percent (60%) of the combined votingvpoof the voting securities of the
Company or such surviving entity (or its ultimatent, if applicable) outstanding immediately afiech merger or consolidation; or

(IV) the stockholders of the Company approve a placomplete liquidation of the Company or an agrert for the sale or disposition
by the Company of all or substantially all of ther@pany’s assets, or such a plan is commenced.



(C) “ Date of Termination " means:

() if Executive’s employment is terminated by disath, the date of his death; and

(1) if Executive’s employment is terminated foryaother reason, the date specified in a noticemhination delivered to Executive by
the Company (or if no such date is specified, @te duch notice is delivered).

(D) “ Earned Compensation” means the sum of:

(I) any Base Salary earned, but unpaid, for sesvieadered to the Company on or prior to the datefich the Employment Period
ends pursuant to Section 6(a) paid in a lump suhateo than fifteen (15) days following the endled Employment Period;

(1) any annual Incentive Compensation payablestvices rendered in the calendar year precedmgatlendar year in which the
Employment Period ends that has not been paid priarto the date the Employment Period ends (dthen (1) Base Salary and (2)
Incentive Compensation deferred pursuant to Exegstielection) and paid at the time all other exiees are paid with respect to the
preceding calendar year in accordance with thenlyidg incentive plan terms and conditions;

(1IM) any accrued but unused vacation days paigiccordance with the underlying program terms amdiitions; and

(IV) any business expenses incurred on or pridghéodate of the Executive’s termination that argilelle for reimbursement in
accordance with the Company’s expense reimbursepadictes as then in effect.

(E) “ Pro-Ration Fraction " means a fraction of which the numerator is thebar of days Executive was employed since the last
anniversary of such Grant Date through (and incligpthe termination date and the denominator otivig 365.

(F) “ Special Payment’ means an amount equal to:

() three (3) times the annual Base Salary curygrdlyable to Executive immediately prior to the efithe Employment Period (or in t
event a reduction in Base Salary is the basis fi@ranination for Good Reason, then the Base Satagffect immediately prior to such
reduction) with such amount being paid in a lumm fayment no later than ten (10) days followinggbeenth-month anniversary of
the date of the Executive’s termination event; and

(I three (3) times the Target Incentive Compeiasatfor the calendar year in which the Employmeattiéd ends pursuant to Section 6
(a), with such Target Incentive Compensation beiaigl in a lump sum payment no later than ten (B9sdollowing the seventh-month
anniversary of the date of the Executive’s ternigraevent.

(G) “ Target Incentive Compensation” means:

(I) with respect to the Basic Payment, with respe@ny calendar year, the annual actual Incef@wmpensation Executive would have
been entitled to receive under Section 4(b) fohstalendar year based on actual performance regwdtsy, had he remained employed
by the Company for the entire calendar year, ben fpro-rated based on the actual number of dayshtd&Executive was employed by
the Company during such calendar year with regpaghich such Incentive Compensation relates; and

(1) with respect to the Special Payment, with exdfo any calendar year, the annual Incentive @Gosgtion Executive would have
been entitled to receive under Section 4(b) fohstalendar year had he remained employed by thep@oynfor the entire calendar year
and assuming that all targets for such calendarha been met.

(H) “ Vested Benefits’ means amounts which are vested or which Execugiv¢herwise entitled to receive under the terfnsr an
accordance with any plan, policy, practice or pangiof, or any contract or agreement with, the Camgpa any of its subsidiaries, at or
subsequent to the date of his termination withegard to the performance by Executive of furthevises or the resolution of a
contingency and payable in accordance with thegarhthe plan, policy, practice, program, cont@cagreement under which such
benefits have accrued.

(f) Resignation upon Termination. Effective as of any Date of Termination under théction 6, Executive shall resign, in writing, frath
positions then held by him with the Company andifsiates.

(g) Parachute Excise Tax- No GrossUp Payment; Possible Reduction of Payments

(i) If it is determined that any amount or benéfitbe paid or payable to Executive under this Agreet or otherwise in conjunction w
Executives employment would give rise to liability of Exeimt for the excise tax imposed by Section 499%ef€ode, as amended fr
time to time, or any successor provision (thExcise Tax”), then the amount or benefits payable to Executikie ¢btal value of sut
amounts or benefits, the Payments”) shall be reduced by the Company to the extent sacgso that no portion of the Payment
Executive is subject to the Excise Tax; provideowéver, such reduction shall be made only if iulissin Executive retaining a gree
amount of Payments on an aftax basis (taking into account the Excise Tax applieable federal, state, and local income and qit
taxes). In the event Payments are required t@theced pursuant to this Section 6(g), they shatebaced in the following order of prior
in a manner consistent with Section 409A of the«€d4) first from cash compensation, (B) next frequity compensation, then (C) prake
among all remaining Payments and benefits.



(ii) The independent public accounting firm servagythe Company's auditing firm, or such other anting firm, law firm or professional
consulting services provider of national reputatmil experience reasonably acceptable to the CongahExecutive (the Accountants”)
shall make in writing in good faith all calculat®and determinations under this Section 6(g), tholythe assumptions to be used in arriy

at any calculations. For purposes of making theutations and determinations under this Sectia@),86e Accountants and each other party
may make reasonable assumptions and approximatmterning the application of Section 280G andiSe@999 of the Code. The
Company and Executive shall furnish to the Accontstand each other such information and documenttseaAccountants and each other
may reasonably request to make the calculationslatetminations under this Section 6(g). The Camghall bear all costs the
Accountants incur in connection with any calculai@ontemplated hereby.

(h) Eull Discharge of Company Obligations. The amounts payable to Executive pursuant to thiti@ 6 following termination of his
employment (including amounts payable with respe&tested Benefits) shall be in full and complesgssaction of Executive’s rights under
this Agreement and any other claims he may havespect of his employment by the Company or antsafubsidiaries other than claims for
common law torts or under other contracts betweatiive and the Company or its subsidiaries. Suwbunts shall constitute liquidated
damages with respect to any and all such rightschichs and, upon Executive’s receipt of such anguhe Company shall be released and
discharged from any and all liability to Executimeconnection with this Agreement or otherwise dmgection with Executive’s employment
with the Company and its subsidiaries and, as dition to payment of any such amounts that arexaess of the Earned Compensation ani
Vested Benefits, following the Date of Terminatemd if requested by the Company, Executive shatete a release in favor of the Compan
in the form approved by the Company.

(i) No Mitigation; No Offset . In the event of any termination of employment urtthes Section 6, Executive shall be under no oliligeto
seek other employment and there shall be no difs@inst amounts due Executive under this Agreemeatcount of any remuneration

attributable to any subsequent employment that dne abtain except as specifically provided with melga the continuation of benefits in
Section 6(e)(vi).

7. Noncompetition and Confidentiality .

(a) Noncompetition . During the Employment Period and, in the event Ehatcutive’s employment is terminated for any reasther than
death, a Termination Without Cause or a TerminakorGood Reason, for a period of 12 months follayvihe Date of Termination (the “
PostTermination Period "), Executive shall not become associated with amyty, whether as a principal, partner, employeasultant or
shareholder (other than as a holder of not in exo€4% of the outstanding voting shares of anyliplyttraded company), that is actively
engaged in any geographic area in any businesdvigin competition with a business conducted ley@mmpany at the time of the alleged
competition and, in the case of the Post-Termimafieriod, at the Date of Termination.

(b) Confidentiality . Without the prior written consent of the Comparxgept:
(i) in the course of carrying out his duties hemem or
(ii) to the extent required by an order of a cdwaving competent jurisdiction or under subpoenenfem appropriate government agency,

Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddroduct development, marketing plans,
sales plans, manufacturing plans, management aa#on information (including data and other infation relating to members of the Board
and management), operating policies or manualsnéss plans, financial records, packaging designttwer financial, commercial, business or
technical information relating to the Company oy afits subsidiaries or information designatedasfidential or proprietary that the
Company or any of its subsidiaries may receive gty to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidential Infation has been previously disclo:
to the public by the Company or has otherwise b&cawailable to the public (other than by reasoBxacutive’s breach of this Section 7(b)).

(c) Company Property . Promptly following termination of Executive’'s emploent, Executive shall return to the Company atlerty of the
Company, and all copies thereof in Executive’s pes®n or under his/her control, except that Exeeuhay retain his personal notes, diaries,
Rolodexes, calendars and correspondence.

(d) Non-Solicitation of Employees During the Employment Period and during the one pesiod following any termination of Executive’s
employment for any reason, Executive shall notepkm the course of carrying out his duties hedeundirectly or indirectly induce any
employee of the Company or any of its subsidiawegsrminate employment with such entity, and shatldirectly or indirectly, either
individually or as owner, agent, employee, consulta otherwise, knowingly employ or offer employmhéo any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employaethyentity for a period of at least 6
months.

(e) Injunctive Relief with Respect to Covenants Executive acknowledges and agrees that the coveaadtobligations of Executive with
respect to noncompetition, nonsolicitation, confitii@ity and Company property relate to specialque and extraordinary matters and that a
violation of any of the terms of such covenants ablijations may cause the Company irreparableyrfir which adequate remedies are not
available at law. Therefore, Executive agreestt@aiCompany shall be entitled to an injunctiontreésing order or such other equitable relief
restraining Executive from committing any violatiofithe covenants and obligations contained in$gistion 7. These injunctive remedies are
cumulative and are in addition to any other rigintd remedies the Company may have at law or irtyequi

8. Miscellaneous.

(a) Survival . Sections 5(d) (relating to the Comp’s obligation to indemnify Executive), 6 (relatirmdarly termination), 7 (relating



noncompetition, nonsolicitation and confidentiglignd 8(0) (relating to governing law) shall sue/the termination hereof, whether such
termination shall be by expiration of the EmploymBariod or an early termination pursuant to Sec@idereof.

(b) Binding Effect . This Agreement shall be binding on, and shall irtarthe benefit of, the Company and any persombtyethat succeeds
the interest of the Company (regardless of whetheh succession does or does not occur by opettian) by reason of a merger,
consolidation or reorganization involving the Comypar a sale of all or substantially all of theetssof the Company, provided that the
assignee or transferee is the successor to allbstantially all of the assets of the Company aruh @ssignee or transferee assumes the
liabilities, obligations and duties of the Compaag,contained in this Agreement, either contraljtimalas a matter of law. The Company
further agrees that, in the event of a sale oftassedescribed in the preceding sentence, it shalits reasonable best efforts to cause such
assignee or transferee to expressly assume thidikah obligations and duties of the Company lheder. This Agreement shall also inure to
the benefit of Executive’s heirs, executors, adstrators and legal representatives and benefisiasgrovided in Section 8(d).

(c) Assignment. Except as provided under Section 8(b), neitherAlgieement nor any of the rights or obligationsdueder shall be assigned
or delegated by any party hereto without the priotten consent of the other party.

(d) Beneficiaries/References Executive shall be entitled, to the extent perrditteder any applicable law and the terms of anyiegdge plan
to select and change a beneficiary or beneficidoesceive any compensation or benefit payableureter following Executive’'s death by
giving the Company written notice thereof. In thvemt of Executive’s death or a judicial determioatof his incompetence, reference in this
Agreement to Executive shall be deemed, where apiate, to refer to his beneficiary, estate or othgal representative.

(e) Resolution of Disputes Any disputes arising under or in connection witls thgreement shall, at the election of Executivéher Company
be resolved by binding arbitration, to be held lidago, lllinois in accordance with the rules amdgedures of the American Arbitration
Association. Judgment upon the award renderedéwathitrator(s) may be entered in any court hajunigdiction thereof. Costs of the
arbitration shall be borne by the Company. Unlassarbitrator determines that Executive did notehaveasonable basis for asserting his
position with respect to the dispute in questibie, Eompany shall also reimburse Executive forédsonable attorneys’ fees incurred with
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsingil continue payment of all amounts due
Executive under this Agreement and all benefitwhéch Executive is entitled at the time the dispatises (other than the amounts which are
the subject of such dispute).

(f) Entire Agreement . This Agreement constitutes the entire agreememid®i the parties hereto with respect to the matiéesred to hereil
No amendment to this Agreement shall be bindinweeh the parties unless it is in writing and sighgdhe party against whom enforcem

is sought. There are no promises, representafimhscements or statements between the parties ththerthose that are expressly contained
herein. Executive acknowledges that he is enténtogthis Agreement of his own free will and accaadd with no duress, that he has been
represented and fully advised by competent cotinsaitering into this Agreement, that he has réilAgreement and that he understands it
and its legal consequences.

(9) Representations. Executive represents that his employment herewemigicompliance by him with the terms and conditiohthis
Agreement will not conflict with or result in thegdach of any agreement to which he is a party axliigh he may be bound. The Company
corporation duly organized, validly existing andjiood standing under the laws of the State of Datawlhe Company has the full corporate
power and authority to execute and deliver thisekgnent. The Company has taken all action requiyddvip, the Certificate of Incorporation,
its By-Laws or otherwise required to be taken ki iauthorize the execution, delivery and perforoeay it of this Agreement. This
Agreement is a valid and binding obligation of @@mpany, enforceable against the Company in acnoed@ith its terms.

(h) Severability; Reformation . In the event that one or more of the provisionthisf Agreement shall become invalid, illegal or nfoeceable
in any respect, the validity, legality and enfollmiéity of the remaining provisions contained hersiall not be affected thereby. In the event
any of Section 7(a), (b) or (d) is not enforceahlaccordance with its terms, Executive and the gamy agree that such Section shall be
reformed to make such Section enforceable in a eramhich provides the Company the maximum rightsnpied at law.

(i) Waiver . Waiver by any party hereto of any breach or defaylthe other party of any of the terms of this égmnent shall not operate as a
waiver of any other breach or default, whether sintb or different from the breach or default wedv No waiver of any provision of this
Agreement shall be implied from any course of dephetween the parties hereto or from any failyreither party hereto to assert its or his
rights hereunder on any occasion or series of amtas

() Notices. Any notice required or desired to be delivered uridis Agreement shall be in writing and shall leéivcered personally, by courier
service, by registered mail, return receipt reqeebsdr by telecopy and shall be effective uponaateceipt when delivered or sent by telecopy
and upon mailing when sent by registered mail, sivadl be addressed as follows (or to such othereaddas the party entitled to notice shall
hereafter designate in accordance with the termeofje

If to the Company:

2021 Spring Road

Suite 600

Oak Brook, IL 60523
Attention: General Counsel
Phone No.: (708) 483-1300

If to Executive:
2021 Spring Road, Suite 500 (Attn: Chris Sli



Oak Brook, IL 60523
(k) Amendments. This Agreement may not be altered, modified or asheenexcept by a written instrument signed by ed¢heoparties heret

(I) Headings. Headings to Sections in this Agreement are foicthrerenience of the parties only and are not intdriddoe part of or to affect
the meaning or interpretation hereof.

(m) Counterparts . This Agreement may be executed in counterpart$y ebwhich shall be deemed an original but all diieh together shall
constitute one and the same instrument.

(n) Withholding . Any payments provided for herein shall be reducgdry amounts required to be withheld by the Corggeom time to
time under applicable federal, state or local inemnemployment tax laws or similar statutes oepfirovisions of law then in effect.

(o) Governing Law . This Agreement shall be governed by the laws ofSttage of Delaware, without reference to princigiesonflicts or
choice of law under which the law of any othergdiction would apply.

(p) Code Section 409A Policies and ProceduresThis Agreement incorporates the terms of theMouse Foods, Inc. Code Section 409A
Policies and Procedures, originally effective adarfuary 1, 2009 and as may be amended from titti@edo

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbuytiés duly authorized officer and Executive haseunto
set his hand as of the day and year first abovitenri

TREEHOUSE FOODS, INC

By: /s/ Sam K. Ree
Sam K. Reet
President and Chief Executive Offic

EXECUTIVE:
/sl Christopher D. Sliv
Christopher D. Slivi




Exhibit 10.40
TREEHOUSE FOODS, INC.
EXECUTIVE SEVERANCE PLAN
(As Amended and Restated as of February 21, 2014)
WHEREAS, TreeHouse Foods, Inc. (the "Company") originallyabished the TreeHouse Foods, Inc. Executive S@eer Plar
effective May 1, 2006 (the "Plan™);
WHEREAS, the Plan was amended and restated effective Jatiu2608, and again effective January 1, 2012;

WHEREAS, the Plan contains severance provisions for invalynterminations by the Company without Cause orviduntary
terminations by the executive for Good Reason;

WHEREAS, the Plan provides severance benefits to certainlames of the Company and subsidiaries thereoidestified ir
Appendix A (the "Executive" or "Executives");

WHEREAS, the Plan shall not be applicable to employees®fQbmpany (or any subsidiary thereof) whose empémiris subject
an employment agreement, unless such agreememsskpstates that such employee shall be eligibfatticipate in the Plan;

WHEREAS, the Company has determined that it is desirabimake certain clarifying changes to the Plan andpate the list «
Executives, and each such Executive’s Tier, s¢h forAppendix A.

NOW, THEREFORE, the Plan is hereby amended and restated in iteegngffective as of February 21, 2014 and it sspaes a
prior plans, policies and practices of the Comp@myany subsidiary thereof); and, for the Execugilisted on Appendix A, the Plan is the ¢
severance program for such Executives.

1. Definitions .

€) "Base Salary" means the regular annual rate of base salarffésteon the Executive's date of termination (o
the date of a Change of Control, if such amougtéster).

(b) "Cause" means:

(@ Executive's conviction of a felony or the erimg by Executive of a plea of nolo contendere
to a felony charge;

(i)  Executive's gross neglect or willful andentional gross misconduct in the performance of,

or willful, substantial and continual refusal bydexitive to perform, the duties, responsibilitie®bligations assigned to
Executive; or

(i)  a material breach by Executive of the Cadd=thics applicable to employees of the
Company (or any subsidiary), as in effect from tim¢ime.

(c) " Change of Control " means the occurrence of any of the following evésitswing the Effective Date:

(i) any "person" (as such term is used in Secti®fu) of the Exchange Act, but specifically
excluding the Company, any wholly-owned subsid@rthe Company and/or any employee benefit plamtaaied by the
Company or any wholly-owned subsidiary of the Conmypdecomes the "beneficial owner" (as determinggyent to Rule
13d-3 under the Exchange Act), directly or indikgadf securities of the Company representing yhitrcent (30%) or more
of the combined voting power of the Company's thetstanding securities; or

(i) individuals who currently serve on the Boaod whose election to the Board or nomination
for election to the Board was approved by a votatdéast two thirds (2/3) of the directors whdeitcurrently serve on the
Board, or whose election or nomination for electicas previously so approved, cease for any reasoartstitute a majority
of the Board; o



(i)  the Company or any subsidiary of the Compahall merge with or consolidate into any
other corporation, other than a merger or consttidavhich would result in the holders of the vatisecurities of the
Company outstanding immediately prior thereto heddmmediately thereafter securities representingenthan sixty perce
(60%) of the combined voting power of the votingig@ties of the Company or such surviving entity (e ultimate parent, if
applicable) outstanding immediately after such reeay consolidation; or

(iv)  the stockholders of the Company approveaa mf complete liquidation of the Company or
an agreement for the sale or disposition by the @z of all or substantially all of the Companyssets, or such a plan is

commenced.
(d) " Code " means the Internal Revenue Code of 1986, as amended
(e) " Earned Compensation" means the sum of:
@ any Base Salary earned, but unpaidsérvices rendered to the Company (or a subgjdier or prior to th

Executive's date of termination, which shall begldg in a lump sum no later than the Company's regdlarly schedule
payroll date following the Executive's date of teration;

(i) any annual Incentive Compensatiorygide for services rendered in the calendar yeacequling th
calendar year in which the Executive's date of ieation occurs that has not been paid on or padhé Executive's date
termination (other than Base Salary and Incentieen@ensation that has been deferred, if any, putsiafExecutive'
election), and which is paid at the time all otegecutives are paid with respect to such calendar gnd payable under
terms of the applicable underlying incentive plargvided that Executive’entitlement to such payment is governed sole
the terms of the applicable underlying incentiv@nplvith the sole exception that, in the event tfreination of the Executi
without Cause and which entitles the Executive agnpent under Section 4(a) herdoé., following a Change of Contro
"Earned Compensation” shall include any annualritice Compensation payable for services renderagtiencalendar ye
preceding the calendar year in which the Execwidate of termination occurs, notwithstanding aaguirement that tt
Executive be in active employment on the date duckntive Compensation is paid or any other terfte applicabl
incentive plan to the contrary;

(i)  any accrued but unused vacation days paid in aanoedwith the underlying program ter
and conditions; and

(iv) any business expenses incurred opriar to the date of the Executive's terminatibattare eligible fc
reimbursement in accordance with the Company'sh@isubsidiary's, as applicable) expense reimbwesepolicies as the
in effect.

() " Good Reason" means a termination of Executive's employment bgchtive within ninety (90) days following:

0] a material reduction in Executivefaal Base Salary or Target Incentive Compensatgortunity; or

(i) a material reduction in Executivesties and responsibilities or the assignment tecktive of duties ar
responsibilities which are materially inconsistevith Executive's duties or which materially imp&kecutive's ability t
function in his/her current position.

Notwithstanding the foregoing, a termination simalt be treated as a termination for Good Reason:

(A) if Executive shall have consentedhiriting to the occurrence of the event giving risghe clain
of termination for Good Reason; or

(B) unless Executive shall have delivemegritten notice to

() the Chief Executive Officer with remy to any Executive with a title of Senior Vv
President or higher; or

(1)) any officer with the title of Senidfice President or higher with respect to an Exiee
not covered by Subclause (I) immediately above,

within sixty (60) days of his/her having actual kiedge of the occurrence of one of these such ew&ating th:
he/she intends to terminate his/her employment Gmod Reason and specifying the factual basis fah
termination, and such event, if capable of beingdushall not have been cured within ten (10) ddytke receipt ¢
such notice.

(9) " Incentive Compensation" means with respect to any calendar year, the anncahtive bonus paid or paya




under any applicable plan or program of the Comganya subsidiary) providing for incentive competitsa

(h) "Key Employee " means a "specified employee" as such term isnddfiunder Code Section 409A and
regulations issued thereunder.

@ "Severance Period' means the period of time over which paymentsraegle pursuant to Sections 3(b) or
hereof, as identified in Appendix A with respecetch eligible Executive.

()] " Target Incentive Compensation" means with respect to any calendar year, the animgentive bonus ti
Executive would have been entitled to receive uraagrapplicable plan or program of the Companyofaa subsidiary) providing fi
incentive compensation (A) had he/she remained @egl by the Company (or a subsidiary) until theed&iquired to receive sL
payment under the terms of the applicable plan;()dhad the performance level designated as “tatggen met in that calendar y
(regardless of what performance level is actuatlyi@ved in such calendar yearjneaning, for the avoidance of doubt, one hur
percent (100%), and no more or less, of participdatget incentive bonus.

() “Vested Benefits' means amounts which are vested or which the Ekecis otherwise entitled to receive un
the terms of or in accordance with any plan, polfgactice or program of, or any contract or agrestmvith, the Company or any
its subsidiaries (collectively referred to as thBenefit Plans”), at or subsequent to the date of his/her terminatiinout regard t
the performance by Executive of further servicetherresolution of a contingency and payable iroedance with applicable law a
the terms of the plan, policy, practice, prograomtract or agreement under which such benefits havried.

2. Eligibility . The Plan is available to those Executives idieatiin Appendix A, as such may be amended frone ttmtime
by the Compensation Committee, or its duly autleatidesignee, in its sole discretion.
3. Benefits upon Certain Terminations.
€) Termination for Any Reason . In the event of the termination of Executivelapboyment for any reasc

Executive shall be entitled to:
0] any Earned Compensation as of the datermination; and
(i) Vested Benefits, if any.

Nothing in this Plan shall amend or modify the terfi any Benefit Plan(s). No additional terminatimenefits shall be paid or paya
to or in respect of the Executive pursuant to Bi&n unless such Executive qualifies for paymedeuisection 3(b) or 4(a) hereof.

(b) Involuntary or Constructive Termination . If the Executive's employment with the Companygsubsidiary, ¢
applicable) is terminated by the Company (or thbsgliary, as applicable) without Cause, or the Hkge has Good Reason
terminate employment, the Executive shall be emtitb the following payments and other benefitsaidition to the payments un
Section 3(a) hereof):

0] Salary Continuation . Executive shall receive salary continuation pagta in an amount equal to one
times (or such other multiple as may be specificalentified with respect to a particular Executive Appendix A) thi
Executive's Base Salary (thgalary Continuation ”). As permitted pursuant to Treasury Regulati@ct®n 1.409A-1(b)(9)
(iii), such Salary Continuation amount shall begdalg as follows:

(A) an amount equal tioe lesser of :
() fifty percent (50%) of Executive'sraral Base Salary as of his/her date of termination;
(1)) two (2) times the compensation linoit Code Section 40I(a)(17) . e., $500,000 fc
2012)

shall be paid to Executive equally (or approximatjually) over the number of pay periods betwesfhar date ¢
termination and the seventh month anniversary @&chtive's date of termination in accordance with @ompany
(or the subsidiary's, as applicable) standard piagractices; and

(B) an amount equal to the Executivelsu§aContinuatiorreduced by the amount paid to Executi
under Clause (A) immediately above shall be pai@tecutive equally (or approximately equally) otlee numbe
of pay periods between his/her seventh month arsavg of his/her date of termination and the fimabntt
anniversary of his/her date of termination througtich Salary Continuation is availakleg., one times Base Sal:
is available for twelve (12) months, two times B&3alary is available for twentipur (24) months, etc.)
accordance with the Company's (or the subsidiaag'spplicable) standard payroll practices; and

(i) Target Incentive Pay. Executive shall receive Target Incentive Pagrinamount equal to one (1) tin
(or such other multiple as may be specifically tifeed with respect to a particular Executive inggmndix A) the Executive
Target Incentive Compensation for the calendar ydach includes his/her date of termination. Targeentive Pay shall |
paid in a single lurr-sum payment paid at the time all active executarespaid with respect to the respective calendar iy




accordance with the underlying incentive plan teemd conditions. Notwithstanding anything to tloatcary, Tie
[l Executives shall not be eligible to receive e Incentive Pay.

(iii) Medical Benefits. The Company will provide comparable medical liding prescription drug), dent
hospitalization and life insurance benefits, asliapple, to the Executive and his/her eligible degents for the Severar
Period, provided the Executive continues to payapplicable employee rate for such coverage andExeeutive formall
and timely elects continuation coverage pursuarthéomaterials that will be provided to Executiyethe Company (or i
designee for such purpose) under separate cowrided, however, that the Company may, in its skideretion, require tt
Executive to pay the total premium (employee andn@any portion) for such benefits to the benefitgviater in order t
continue any or all such benefits coverage. Ihsent, the Company may, to the extent permitieddplicable law, mal
monthly or other lump sum cash payments to Exeeutiyual to the Compars/share of premiums for any such benefit:
are normally paid by the Company on behalf of sainhytsituated actively employed executives of the ComgparExecutive'
coverage shall continue until the earlier of:

(A) the last day of the Severance Period;

(B) Executive's death (provided that Bisg@rovided to Executive's spouse and dependsrdhl no
terminate upon Executive's death); or

© the date, or dates, he/she receigasralent coverage and benefits under the planspaogram
of a subsequent employer (such coverages and keteie determined on a coverage-by-coverageeefii-by-
benefit basis).

If the Executive's coverage under this subparag(@iplerminates due to any event or occurrend¢eeothan Clauses (A), (
or (C) above, the Company shall provide Executiué & lumpsum payment in an amount equal to the number oirgnt
months of coverage to which he/she is entitled dirtiee therapplicable Company portion of the premium for tekevan
benefit plan in which Executive participated. Sugmp sum amount will be paid during the second mdotlowing the
month in which such coverage expires. Any suctecaye provided by the Company shall be providecutite benefit plan
(s) applicable to employees of the Company (orsiiiesidiary, as applicable) in general and shaludgect to the terms
such plan(s), as such terms may be amended by dhga&hy in its sole discretion from time to time.the case of ar
coverage or plan to which the Consolidated OmnBudget Reconciliation Act of 1985, as amended (C@B®Rould apply
any continuation of such coverage shall run comaily with any period of continuation coverage tieggh under COBRA ar
shall otherwise be provided in accordance with C@B#dd the regulations issued thereunder. Nothinthis Agreemel
shall amend or modify the terms of any plan, catrar program providing for medical, prescriptiomug, denta
hospitalization and/or life insurance benefits.

4, Benefits upon Change of Control and Termination

(a) Payments Following a Change of Control In lieu of the payments due under Section Bgreof, in the eve
the Executive's employment with the Company is teated by reason of a termination without Caustonination for Good Reas
within the twentyfour (24) month period immediately following a Clganof Control, the Executive shall be entitledhe followinc
payments and other benefits (in addition to thenpanyts under Section 3(a) hereof):

0] Severance Payment Executive shall receive an amount equal to dneiihes (or such other multiple
may be specifically identified with respect to atfalar Executive in Appendix A relating to a Clggnof Control) the sum
of :

(A) the Executive's Base Salary, plus
(B) the Executive's Target Incentive Cemgation

(collectively, the “Severance Payment). As permitted pursuant to Treasury Regulati@ct®n 1.409A1(b)(9)(iii), suct
Severance Payment amount shall be payable as follow

() an amount equal te lesser of :

(1) fifty percent (50%) of Executive'sraral Base Salary as of his/her datt
termination; or

(2 two (2) times the compensation linfiCode Section 401(a)(17). e., $500,001
for 2012)

shall be paid to Executive equally (or approximateually) over the number of pay periods betv
his/her date of termination and the seventh monthivarsary of Executive's date of terminatior
accordance with the Company's (or the subsidiaag'spplicable) standard payroll practices; and

(1)) an amount equal to the Executiveida8/ Continuation (which but for the Change
Control would have been paid pursuant to Sectidr) Béreof)reduced by the amount paid to Executi



under Subclause (I) immediately above shall be paidExecutive equally (or approximat
equally) over the number of pay periods betweerhbisseventh month anniversary of his/her da
termination and the final month anniversary of s/ date of termination through which Sa
Continuation would have been available to Execupivesuant to Section 3(b) hereof but for the Chaof
Control (e.g., one times Base Salary is availabiewelve (12) months, two times Base Salary idlakke
for twentyfour (24) months, etc.) in accordance with the Canys (or the subsidiary's, as applica
standard payroll practices; and

(1 the remainder, which is an amounual to the Severance Paymentluced by the
amount paid to Executive under Subclauses (1) dpdnimediately above, shall be paid to Executiaes
lump sum no later than the seventh month anniveiefanis/her date of termination;

(i) Medical Benefits. The Company will provide comparable medical l(iding prescription drug), dent
hospitalization and life insurance benefits, asliapple, to the Executive and his/her eligible degents for the Severar
Period, provided the Executive continues to payapplicable employee rate for such coverage and&Exgeutive formall
and timely elects continuation coverage pursuarthéomaterials that will be provided to Executiyethe Company (or i
designee for such purpose) under separate cowerded, however, that the Company may, in its skideretion, require tt
Executive to pay the total premium (employee andn@any portion) for such benefits to the benefitsvjater in order t
continue any or all such benefits coverage. Imsaent, the Company may, to the extent permitieddplicable law, mal
monthly or other lump sum cash payments to Exeeutiyual to the Compars/share of premiums for any such benefit:
are normally paid by the Company on behalf of sinytsituated actively employed executives of the Corgpaixecutive'
coverage shall continue until the earlier of:

(A) the last day of the Severance Period;

(B) Executive's death (provided that Bisg@rovided to Executive's spouse and dependsrdhl no
terminate upon Executive's death); or

© the date, or dates, he/she receigasralent coverage and benefits under the planspaogram
of a subsequent employer (such coverages and ketefe determined on a coverage-by-coverageewefii-by-
benefit basis).

If the Executive's coverage under this subparagi@pherminates due to something other than Clau@e), (B) or (C
immediately above, the Company shall provide Exgeutvith a lump sum payment in an amount equaht riumber ¢
remaining months of coverage to which he/she igledttimes the thempplicable Company portion of the premium for
relevant benefit plan in which Executive particggatSuch lump sum amount will be paid during theoed month followin
the month in which such coverage expires. Any stmrerage provided by the Company shall be providetker the bene
plan(s) applicable to employees of the Companytiersubsidiary, as applicable) in general and dl@bubject to the ter
of such plan(s), as such terms may be amendedebZdmpany in its sole discretion from time to tinrethe case of ai
coverage or plan to which the Consolidated OmnBudget Reconciliation Act of 1985, as amended (C@B®Rould apply
any continuation of such coverage shall run comily with any period of continuation coverage tieggh under COBRA ar
shall otherwise be provided in accordance with C@B#dd the regulations issued thereunder. Nothinthis Agreemel
shall amend or modify the terms of any plan, cattrar program providing for medical, prescriptiomug, denta
hospitalization and/or life insurance benefits.

(b) Parachute Excise Tax- No Gross-Up Payment; Possible Reduction of Payment.

0] If it is determined that any amountb@nefit to be paid or payable to Executive urtbier Plan or otherwis
in conjunction with Executive’ employment (whether paid or payable or distridude distributable pursuant to the term
this Plan or otherwise in conjunction with Execetsszemployment) would give rise to liability of Exdiue for the excise te
imposed by Section 4999 of the Code, as amendedtfroe to time, or any successor provision (tiixtise Tax"), then th
amount or benefits payable to Executive (the tesdie of such amounts or benefits, thBdyments”) shall be reduced |
the Company to the extent necessary so that ntopart the Payments to Executive is subject toEReise Tax; provide:
however, such reduction shall be made only if $ules in Executive retaining a greater amount ofnRents on an afteiax
basis (taking into account the Excise Tax and apple federal, state, and local income and payasks). In the eve
Payments are required to be reduced pursuantd&tition 4(b), they shall be reduced in the falhgworder of priority in
manner consistent with Section 409A of the Codefirf§t from cash compensation, (i) next from d@guiompensation, thi
(iii) pro-rata among all remaining Payments anddfién

(i) The independent public accounting fisarving as the Company's auditing firm, or sucteoticcountin
firm, law firm or professional consulting servigesovider of national reputation and experience aaably acceptable to t
Company and Executive (theAccountants™) shall make in writing in good faith all calculat®@and determinations un
this Section 4(b), including the assumptions tabed in arriving at any calculations. For purpadamaking the calculatiol
and determinations under this Section 4(b), theoMotants and each other party may make reasonablamgtions ar
approximations concerning the application of Sec280G and Section 4999 of the Code. The CompadyExecutive she
furnish to the Accountants and each other suchrmmition and documents as the Accountants and gheh may reasonak
request to make the calculations and determinatiadsr this Section 4(b). The Company shall béawoats the Accountar
incur in connection with any calculations contengdbhereby



5. Conditions and Limitations on Severance Payments The following conditions and limitations shafiy to all severanc
benefits payable under this Plan and all severpagments under the Plan shall be specifically dammid upon the Executive's satisfactio
the conditions noted:

(a) Full Discharge of Company Obligations. The amounts payable to Executive under this Rdlowing
termination of his/her employment (including amaumayable with respect to Vested Benefits) shallirbdull and complet
satisfaction of Executive's rights under this Péard any other claims he/she may have in respetisffier employment by t
Company or any of its subsidiaries other than dafer common law torts or under other contractsvbeh Executive and t
Company or its subsidiaries. Such amounts shakttate liquidated damages with respect to anyahduch rights and claims al
upon Executive's receipt of such amounts, the Com@and all its subsidiaries shall be released aadhdrged from any and
liability to Executive in connection with this Plam otherwise in connection with Executive's empheynt with the Company and
subsidiaries and, as a condition to payment ofsartfyy amounts that are in excess of the Earned Guafien and the Vested Bene
following the date of termination, Executive sheslecute (and not revoke) a valid release to beapeepby the Company pursuan
which the Executive agrees to release the Compadyadl related entities and persons, to the maxinaxtent permitted und
applicable law, from any and all claims Executivaynhave against the Company and/or any of itseélantities and persons t
relate to or arise out of the employment or tertidmaof employment of the Executive, except anyinataor rights which cannot
waived by law.

(b) No Mitigation; No Offset . In the event of any termination of employmeratthntitles the Executive to a paymrr
or payments under this Plan, Executive shall beeumad obligation to seek other employment and tistal be no offset agait
amounts due Executive under this Plan on accouahpfremuneration attributable to any subsequepi@ment that he/she obtai
except as may be applied pursuant to COBRA or @hplicable law respecting the continuation of fiéne

(c) Company Property . Promptly following termination of Executive's ployment, Executive shall return to
Company all property of the Company or any subsydliand all copies thereof in Executive's possessiounder his/her contr
except that Executive may retain his/her persootds) diaries, Rolodexes, calendars and correspoade

(d) Confidentiality . Without the prior written consent of the Compaaycept:
(@ in the course of carrying out hishar duties hereunder; or

(i) to the extent required by an ordéraocourt having competent jurisdiction or undebmoena from &
appropriate government agency,

Executive shall not disclose any trade secretdpmey lists, drawings, designs, information regagdiroduct development, market
plans, sales plans, manufacturing plans, manageowgatization information (including data and otheformation relating t
members of the Board and management), operatirigigmlor manuals, business plans, financial recqudskaging design or ott
financial, commercial, business or technical infation relating to the Company or any of its sulzsidis or information designated
confidential or proprietary that the Company or afiyts subsidiaries may receive belonging to sigppl customers or others who
business with the Company or any of its subsidsa(@llectively, "Confidential Information ") to any third person unless si
Confidential Information has been previously diseld to the public by the Company or has otherwesmime available to the puk
(other than by reason of Executive's breach ofSleigtion 6(d)).

(e) Non-Solicitation of Employees. During Executive's employment with the Company, ang subsidiary there«
and during the twelve (12) month period followingyatermination of Executive's employment for angsen, Executive shall n
except in the course of carrying out his/her dutieseunder, directly or indirectly induce any enygle of the Company or any of
subsidiaries to terminate employment with suchtgntind shall not directly or indirectly, eitherdimidually or as owner, age
employee, consultant or otherwise, knowingly empdopffer employment to any person who is or wapleged by the Company o
subsidiary thereof unless such person shall haasetkto be employed by such entity for a perioat ééast six (6) months.

) Non-Disparagement. Executive shall not disparage, slander or injueslihsiness reputation or goodwill of
Company (or any subsidiary) in any material wayluding, by way of illustration, through any corttagith vendors, suppliel
employees or agents of the Company (or any sulbg)dighich could harm the business reputation ordydth of the Company (or ar
subsidiary).

(9) Confidentiality of Payments under the Plan. Executive shall keep all aspects of this Plan tio¢mvise current!
publicly available, including but not limited toetact, amount and/or duration of any payment urldisr Plan, strictly confidentic
except that Executive may make necessary disclsgorbis/her attorney(s) or tax advisor(s) thatratained to advise Executive
connection with amounts paid under this Plan.

(h) Remedies. To the extent permitted by law, if the Company detaes that the Executive has engaged in a
the restricted activities referenced in this Secty the Company will immediately cease any unpsthry continuation, tarc
incentive compensation or other severance paynardwill have the right to seek repayment of anghgoayments that have alrei
been made. In addition, the covenants and obtigatiof Executive with respect to confidentialitypr@any property, non-
competition, no-solicitation and no-disparagement relate to special, unique and extirganmy matters and a violation of any of



terms of such covenants and obligations may cawuseCompany irreparable injury for which adequatmedies are n
available at law. Therefore, the Company shall ihiiled to an injunction, restraining order or susther equitable relief restraini
Executive from committing any violation of the coamts and obligations under the Plan. These inpmatemedies shall |
cumulative and in addition to any other rights amahedies the Company has at law or in equity.

6. Miscellaneous.

(a) Survival . Sections 5(d), (e), (f), (g) and (h) (relatirgydonfidentiality, hon- competition, non-solicitati, non-
disparagement and remedies) and 6(p) (relatingteming law) shall survive the termination of tRign.

(b) Binding Effect . This Plan shall be binding on, and shall inwréhte benefit of, the Company and any persc
entity that succeeds to the interest of the Compeenardless of whether such succession does @rrlatenccur by operation of la
by reason of a merger, consolidation or reorgaimimanvolving the Company or a sale of all or salgially all of the assets of t
Company, provided that the assignee or transferdbei successor to all or substantially all of élseets of the Company and <
assignee or transferee assumes the liabilitieggaitlins and duties of the Company, as containgdisnPlan, either contractually or
a matter of law. In the event of a sale of assetdescribed in the preceding sentence, the Conglaalluse its reasonable best efi
to cause such assignee or transferee to expressiyna the liabilities, obligations and duties & ompany hereunder. This F
shall also inure to the benefit of Executive's fieéixecutors, administrators and legal represgatatind beneficiaries.

(c) Inalienability; Assignment . Except as provided under Section 6(b), in nmeweay any Executive sell, trans
anticipate, assign or otherwise dispose of anyt iglinterest under the Plan. At no time will auch right or interest be subject to
claims of creditors nor liable to attachment, exiecuor other legal process.

(d) Entire Plan . This Plan document constitutes the entire undeding of the Company and the Executive
respect to the matters referred to herein. Widpeet to Executives identified in Appendix A, tiian supersedes all prior ple
policies and practices of the Company, includingvfgions of a prior employment agreement, if argtween the Executive and
Company (or a subsidiary) with respect to severamcgeparation pay for the Executive. The Plathésonly severance program
such Executives.

(e) Severability; Reformation . In the event that one or more of the provisiohthis Plan shall become invalid, illes
or unenforceable in any respect, the validity, ligand enforceability of the remaining provisionentained herein shall not
affected thereby. In the event any of Sections,5@) (f), (g) or (h) is not enforceable in acamde with its terms, such Sectiol
shall be interpreted or reformed to make such 8eatinforceable in a manner which provides the Compghe maximum righ
permitted at law.

) Waiver . Waiver by any party hereto of any breach or aléfay the other party of any of the terms of tRigr
shall not operate as a waiver of any other breaatefault, whether similar to or different from theeach or default waived. No wai
of any provision of this Plan shall be implied frany course of dealing between the parties hemretmm any failure by either pai
hereto to assert its or his/her rights hereundexrgnoccasion or series of occasions.

(9) Administration .

0] Powers of Administrator . The Plan is administered by the Compensation r@ittee of the Board
Directors of TreeHouse Foods, Inc. The Plan Adstiator has the power, in its sole discretion,dprave and interpret t
Plan, to decide all matters under the Plan, inclgdiligibility to participate and benefit entitlenteand to adopt rules a
procedures it deems appropriate for the administraand implementation of the Plan. The Plan Adstiator"
determinations and interpretations shall be comauand binding on all individuals. In administegi the Plan, the PI
Administrator may, at its option, employ compensattonsultants, accountants, counsel and otheopets assist or renc
advice and other services, all at the expenseeo€thmpany.

(i) Authority to Delegate . The Plan Administrator may delegate all or paritefauthority to such oth
person or persons as the Plan Administrator detdgrfeom time to time. The Plan Administrator kategated to the Sen
Vice President (SVP), Administration, of the Compauthority to determine eligibility under the Pland authority over ¢
aspects of day-tday administration of the Plan (including but niatited review of claims for benefits). The actioofsthe
SVP, Administration shall be final and binding dheanployees and Participants.

(iii) Indemnification . The Company shall indemnify and hold harmlessheaf the members of t
Compensation Committee and any employee to whomoéariye duties of the Compensation Committee mayldiegatec
from and against any and all claims, losses, cdstsiages expenses or liabilities arising from aiipa or failure to act wit
respect to this Plan, except in the case of wilifidconduct by such member or such employee. imbdamnification shall t
in addition to, and not in limitation of, any othiademnification of any such member or employee.

(h) Claims . Any person that believes he/she is entitled to @ayment under the Plan may submit a claim in wg
to the Company. Any such claim should be sentreeMouse Foods, Inc., Attention: Senior Vice Prasichf Administration, 202
Spring Road, Suite 600, Oak Brook, IL 60523. k¥ ttlaim is denied (either in full or in part), thlaimant will be provided wit
written notice explaining the specific reasonstfer denial and referring to the provisions of thenFon which the denial is based.
notice will describe any additional information ded to support the claim. The denial notice wallgrovided within 90 days after !
claim is received. If special circumstances regjain extension of time (up to 90 days), writteriagobf the extension will be giv



within the initial 90-day period.

0] Appeal Procedure. If a claimant's claim is denied, the claimant maplg in writing to the Compensati
Committee for a review of the decision denying ¢te@m. The claimant then has the right to reviewtipent documents and to sub
issues and comments in writing. The Compensatiomi@ittee will provide written notice of its decigsi@n review within 60 da
after it receives a review request. If additioniadet (up to 60 days) is needed to review the reqdestclaimant will be given writte
notice of the reason for the delay.

@) Source of Payments All payments under the Plan will be paid in cdskcept with respect to the paymen
Vested Benefits which will be paid in accordanceéhwthe terms of the applicable Benefit Plans) frira general funds of t
Company; no separate fund will be established utigerPlan and no assets will be segregated orsgd¢ or the sole purpose
making payments under the Plan. Any right of aayspn to receive any payment under the Plan wilhdgreater than the right
any other unsecured creditor of the Company.

() No Expansion of Employment Rights Neither the establishment or maintenance ofthe, the payment of a
amount under the Plan, nor any action of the Companany subsidiary thereof, shall confer upon awgividual any right to
continued as an employee nor any right or intéregte Plan other than as provided in the Plan.

)] Amendment and Termination. The Company reserves the right, in its sole amgblute discretion, to amenc
terminate the Plan, in whole or in part, for angs@n or no reason, at any time and from time te;tiptovided, however, that
amendment or termination of the Plan shall takeatféintil the expiration of a six (6) month perimdm the date such amendmer
adopted or such decision to terminate is made éyBibard of Directors of the Company, or its dulyhauized designee. Any st
amendment or termination may affect the benefij@pke to an Executive.

(m) Headings. Headings to Sections in this Plan are for corerare only and are not intended to be part of @ffiec
the meaning or interpretation hereof.

(n) Withholding . Any payments provided for herein shall be redulsg any amounts required to be withheld by
Company from time to time under applicable fedessite or local income or employment tax laws onilsir statutes or oth
provisions of law then in effect.

(0) Governing Law . This Plan shall be governed by the laws of ttaeSof lllinois without reference to principles
conflicts or choice of law under which the law ofyaother jurisdiction would apply.

IN WITNESS WHEREOF , TreeHouse Foods, Inc., by its duly authorizeiteff has executed this Plan on the date indidadéalv.

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill

Its: General Counsel, Executive Vice President, Chief
* Administrative Officer

Date: February 21, 2014



Tier | Executives

APPENDIX A

Severance Perioc Change in Control

Title Company Regular Severance For Regular Severance Severance
2x Base Salary 3x Base Salary
Currently None N/A 2x Target Incentive 24 months 3x Target Incentive
Compensatiol Compensatiol
Tier Il Executives
Severance Perioc Change in Control
Title Company Regular Severance For Regular Severance Severance
Senior Vice Ix Base Salary 2x Base Salary
President, Human TreeHouse Foods, Inc. Ix Target Incentive 12 months 2x Target Incentive
Resource: Compensatiol Compensatiol
. : . Ix Base Salary 2x Base Salary
Senior Vice President, TreeHouse Foods, Inc. Ix Target Incentive 12 months 2x Target Incentive

Corporate Development

Compensatiol

Compensatiol

Tier 11l Executives

Title Company

Regular Severance

Severance Perioc
For Regular Severance

Change in Control
Severance

Vice Presidents and
Executive Vice Presidents

1x Base Salary

: ~TreeHouse Foods, Inc. 1x Base Salary 12 months 1x Target Incentive
(except any listed above in C .
. . ompensation
Tier | or Tier 1)
Senior Vice Presidents 1x Base Salary
(except any listed above imreeHouse Foods, Inc. 1x Base Salary 12 months 1x Target Incentive
Tier | or Tier 11) Compensatiol
Senior Vice Bav Vallev Foods 1x Base Salary
Presidents (except any "S‘LL%/: y 1x Base Salary 12 months 1x Target Incentive
above in Tier | or Tier I Compensatiol
1x Base Salary
Vice Presidents Bay Valley Foods 1x Base Salary 12 months 1x Target Incentive

LLC

Compensatiol




