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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.

On May 7, 2024, TreeHouse Foods, Inc. (the “Company”) reached a mutual agreement that Sean Lewis will step down from his role of Senior Vice President, Chief
Customer Officer, effective July 15, 2024.

Mr. Lewis has served in this role since March 2021, with responsibility for overseeing the commercial and sales organization and growth of TreeHouse Foods’
categories. Mr. Lewis’ role will not be backfilled, and Mr. Lewis’ responsibilities will transition to Scott Tassani, Executive Vice President, Business President and
Chief Commercial Officer, who reports directly to Steven Oakland, Chairman, Chief Executive Officer and President of TreeHouse Foods.

In connection with his separation, upon execution of the Company’s form separation and release agreement, Mr. Lewis will receive separation benefits consistent
with a qualifying termination of employment without cause under the Company’s Executive Severance Plan.

The foregoing description is qualified in its entirety by the Form of Separation and Release Agreement, a copy of which is attached hereto as Exhibit 10.1 and
incorporated herein by reference

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit
Number Exhibit Description

10.1 Form of Separation and Release Agreement
104 Cover Page Interactive Data File (formatted as Inline XBRL)




hereunto duly authorized.

Date:

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned

May 9, 2024

By:

TreeHouse Foods, Inc.

/s/ Kristy N. Waterman

Kristy N. Waterman

Executive Vice President, Chief Human Resources Officer,
General Counsel, and Corporate Secretary



Exhibit 10.1

SEPARATION AND RELEASE AGREEMENT

THIS SEPARATION and RELEASE AGREEMENT (“Agreement”) is entered by and between (“Employee”) and
TreeHouse Foods, Inc., (together with its subsidiaries and affiliates, the “Company”). The Parties agree as follows:

1. Termination Date. Employee’s employment by the Company shall terminate effective (Employee’s
“Effective Termination Date”). Except as specifically provided by this Agreement, Employee agrees that the Company shall have no other
obligations or liabilities to Employee following Employee's Effective Termination Date.

2. Separation Benefits.

In consideration of Employee’s acceptance of and compliance with this Agreement the Company will provide the following benefits:

o

Separation Pay. The Company will pay Employee twelve (12) months of base compensation as separation pay. Payments shall be
paid in accordance with the Company’s standard payroll practices (e.g., biweekly) and are in lieu of, and not in addition to, any
other contractual, notice or statutory pay obligations (other than accrued but unpaid wages and deferred compensation). The
separation payments will begin on the first regular payroll date following Employee’s execution of this Agreement and the
expiration of the seven (7) revocation period and will be subject to all applicable federal, state, and local income tax withholding.

Career Counseling. The Company agrees to provide Employee with its career continuation counseling for a period of twelve (12)
months, provided Employee commences said counseling no later than one month following the Effective Termination Date. The
Company shall have no obligation to pay Employee an amount equal to the value or cost for any career continuation counseling
service should Employee elect to terminate or abandon such service.

Deferred Compensation. Any benefits due to Employee at termination will be paid in accordance with the terms of the TreeHouse
Foods, Inc. Executive Deferred Compensation Plan.

Short-Term Incentive Bonus. The Company agrees to pay Employee the short-term incentive bonus that Employee would have
become entitled to had Employee’s employment continued until the date upon which eligibility for such bonus is triggered under
the applicable plan. Any such payment will be paid in a single lump sum and shall be paid at “target” for the relevant plan year, as
defined by the plan document. Payment shall be made at the same time all active employees covered under the plan receive
payment. Any bonus payment shall be subject to all applicable federal, state, and local income tax withholding.

3. Benefits. As of Employee’s Effective Termination Date, Employee will become ineligible to participate in the Company’s health insurance
program subject to the Employee’s right, if any, to continuation coverage under COBRA.



However, as additional consideration for the promises and obligations contained herein, and provided Employee has elected such health
insurance coverage prior to Employee’s Effective Termination Date, the Company agrees to continue to pay the employer’s applicable share
of the premium for such coverage for a period of twelve (12) months, or until Employee becomes eligible for other health care coverage,
whichever comes first, provided that Employee timely elects COBRA coverage and continues to pay an amount equivalent to the employee
share of the applicable premium(s). Thereafter, Employee will be solely responsible for the entire COBRA premium payment for the
remaining months of the COBRA coverage period made available pursuant to applicable law. The medical insurance provided herein does
not include any disability coverage.

Sufficiency_of Consideration. Employee understands and agrees that in consideration for his/her acceptance and execution of this
Agreement that he/she is receiving compensation and/or benefits in excess of those to which he/she is otherwise entitled and
acknowledges the sufficiency of such consideration.

Release of Claims.

(a) In exchange for the foregoing Severance Benefits, Employee, on behalf of himself/herself, his/her heirs, representatives, agents and
assigns hereby RELEASES, INDEMNIFIES, HOLDS HARMLESS, and FOREVER DISCHARGES (i) TreeHouse Foods, Inc., (ii) its parent, subsidiaries
and affiliated entities, (iii) all of their present and former directors, officers, employees, and agents as well as (iv) all predecessors,
successors and assigns (“Released Parties”) thereof from any and all actions, charges, claims, demands, damages or liabilities of any kind or
character whatsoever, known or unknown, which Employee now has or may have had through the date of execution of this Agreement.

(b) Without limiting the generality of the foregoing release, it shall include: (i) all waivable claims or potential claims arising under any
federal, state or local laws relating to the Parties’” employment relationship, including (without limitation) any claims Employee may have
under the Civil Rights Acts of 1866, 1964, and 1991, as amended, 42 U.S.C. §§ 1981 and 2000(e) et seq.; the Age Discrimination in
Employment Act, as amended, 29 U.S.C. §§ 621 et seq.; the Americans with Disabilities Act of 1990, as amended, 42 U.S.C. §§ 12,101 et
seq.; the Worker Adjustment and Retraining Notification Act, 29 U.S.C. §§ 2101, et seq.; the Sarbanes-Oxley Act of 2002, including the
Corporate and Criminal Fraud Accountability Act, 18 USC § 1514A; the Employee Retirement Income Security Act, as amended, 29 U.S.C. §§
1101 et seq.; the Family and Medical Leave Act of 1993 as amended, 29 U.S.C. §§ 2601 et seq.; and any other federal, state or local law
governing the Parties’” employment relationship; (ii) any claims on account of, arising out of or in any way connected with Employee’s
employment with the Company or leaving of that employment; (iii) any claims relating to the conduct of any employee, officer, director,
agent or other representative of the Company; (iv) any claims of discrimination, whistleblowing, harassment or retaliation on any basis; (v)
any claims arising from any legal restrictions on an employer’s right to separate its employees; (vi) any claims for personal injury,
compensatory or punitive damages or other forms of relief; and (vii) all other causes of action sounding in contract, tort or other common
law basis, including (without limitation) (a) the breach of any alleged oral or written contract, (b) negligent or intentional
misrepresentations, (c) defamation, (d) wrongful discharge, (e) interference with contract or business relationship or (f) negligent or
intentional infliction of emotional distress. Employee does not release any claims which cannot be waived or released as a matter of law.
Employee affirms that he/she has reported all hours worked as of the date of this Agreement and that he/she is not aware of any



facts on which a claim under the Fair Labor Standards Act or under applicable state minimum wage or wage payment laws could be
brought.

Older Workers Benefit Protection Act. The Parties acknowledge that it is their mutual and specific intent that the above waiver fully comply
with the requirements of the Older Workers Benefit Protection Act (29 U.S.C. § 626) and any similar law governing release of claims.
Accordingly, Employee hereby acknowledges that:

a. Employee is advised to consult with an attorney of his/her choice prior to signing this Agreement; and
b. Employee has been offered at least twenty-one (21) days within which to review, consider and execute this Agreement; and

c. s, through this Agreement, releasing the Company from any and all claims Employee may have against the Company, including
claims under the federal Age Discrimination in Employment Act (with the exception of challenges under the Older Workers Benefits
Protection Act to a waiver of such claims), to the extent permitted by law.

d. Knowingly and voluntarily agrees to the terms set forth in this Agreement.
e. Knowingly and voluntarily intends to be legally bound by the same.

f.  Was advised and hereby is advised in writing to consider the terms of this Agreement and as is Employee’s right, consult prior to
executing this Agreement with an attorney of Employee’s choice and at Employee’s expense.

g. Hasafull seven (7) days following the execution of this Agreement to revoke this Agreement by delivering notice of revocation to
[REDACTED] at TreeHouse Foods, Inc., 2021 Spring Road, Suite 600, Oak Brook, IL 60523, before the end of such seven-
day period; and has been and hereby is advised in writing that this Agreement shall not become effective or enforceable until such
revocation period has expired.

h. Understands that rights or claims under the Age Discrimination in Employment Act of 1967 (29 U.S.C. § 621, et seq.) that may arise
after the date this Agreement is executed are not waived.

Covenant Not to Sue. Employee agrees that he/she will not file any lawsuit or action against the Company or the Released Parties with
respect to any claims or liability released above. Nothing in this Agreement shall be interpreted, however, as interfering with the right to
file, assist or participate in a claim that cannot be waived. Further, nothing shall be interpreted as interfering with the right to file, assist or
participate in a charge with the EEOC or other fair employment practices agency, however, even if Employee has such right, he/she agrees
that he/she shall not obtain, and hereby waives his/her right to, any monetary or other relief for any released claim or liability released in
this Agreement. Nothing in this Agreement shall prevent Employee from challenging, under the Older Workers Benefit Protection Act (29
U.S.C. § 626), the knowing and voluntary nature of Employee’s release of any age claims in this Agreement.

No Waiver of Certain Rights. The Parties agree that nothing contained herein shall purport to waive or otherwise affect any of Employee’s
rights or claims that may arise after Employee signs this Agreement. It is further understood by the Parties that nothing in this Agreement
shall affect any rights Employee may have under any employee benefit plan sponsored by the




10.

11.

Company as of the date of his/her termination, such items to be governed exclusively by the terms of the applicable plan documents.

Restricted Information. Employee acknowledges that the Company as well as its parent, subsidiary, and affiliated companies (“Companies”
herein) possess, and s/he has been granted access to, certain trade secrets as well as other confidential and proprietary information that
they have acquired at great effort and expense. Such information includes, without limitation, confidential information regarding products
and services, marketing strategies, business plans, operations, costs, current or, prospective customer information (including customer
contacts, requirements, creditworthiness and like matters), product concepts, designs, prototypes or specifications, regulatory compliance
issues, research and development efforts, technical data and know-how, sales information, including pricing and other terms and
conditions of sale, financial information, internal procedures, techniques, forecasts, methods, trade information, trade secrets, software
programs, project requirements, inventions, trademarks, trade names, and similar information regarding the Companies’ business
(collectively referred to herein as “Restricted Information”). Employee agrees that all such Restricted Information is and shall remain the
sole and exclusive property of the Company. Except as may be expressly authorized by the Company in writing, or as may be required by
law after providing due notice thereof to the Company, Employee agrees not to disclose, or cause any other person or entity to disclose,
any Restricted Information to any third party for as long thereafter as such information remains confidential (or as limited by applicable
law) and agrees not to make use of any such Restricted Information for Employee’s own purposes or for the benefit of any other entity or
person. The Parties acknowledge that Restricted Information shall not include any information that is otherwise made public through no
fault of Employee or other wrongdoing. The foregoing shall not apply to information that the Employee is required to disclose by applicable
law, regulation, or legal process (provided that the Employee provides the Company with prior notice of the contemplated disclosure and
cooperates with the Company at its expense in seeking a protective order or other appropriate protection of such information). Restricted
Information does not include any information that is, or becomes, in the public domain through no disclosure or other action (whether
direct or indirect) by Employee. The obligations in this paragraph with respect to a particular piece of Restricted Information shall remain in
effect until that piece of information enters the public domain through no breach of contract or duty by Employee.

Return of Property, Deductions. On or before Employee’s Effective Termination Date Employee agrees to return the original and all
copies of Company property, including but not limited to any and all Restricted Information and all documents, files, manuals, forms,
records, contact information or lists, financial information, drawings, plans, hardware, software, access codes, keys, credit cards, and any
and all other physical, intellectual, or personal property of the Company or its affiliates. Employee hereby authorizes the Company to
deduct as an offset from the above-referenced separation payments the value of any Company property not returned or returned in a
damaged condition as well as any monies paid by the Company on Employee’s behalf (e.g., payment of any outstanding American Express
bill), unless prohibited by applicable law. Employee further represents that s/he has not retained any non-public information about the
Company or its affiliates or subsidiaries on any personal computer or portable data storage device or in any other manner.

Non-Disparagement. Employee agrees not to make any written or oral statement that may defame, disparage, or cast in a negative light so
as to do harm to the personal or professional reputation of (a) the Company and its subsidiaries and affiliate entities, (b) their employees,
officers, directors, or trustees or (c) the services and/or products provided by the Company and its subsidiaries or affiliate entities.
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13.

15.

16.

17.

18.

19.

Cooperation. Employee agrees to cooperate with the Company and its subsidiaries or affiliate entities in connection with any pending or
future litigation, proceeding or other matter which may be filed against or by the Company and its subsidiaries and affiliate entities with
any agency, court, or other tribunal and concerning or relating to any matter falling within Employee’s knowledge or former area of
responsibility. Employee agrees to provide reasonable assistance and completely truthful testimony in such matters as needed, and the
Company will reimburse Employee for all reasonable associated out of pocket expenses incurred at the request of the Company.

Confidentiality of Agreement. Employee agrees that s/he will treat the terms of this Agreement as confidential and that unless required by
law, s/he will not disclose the terms of the Agreement or benefits provided pursuant to this Agreement to any person, except their spouse
or partner, attorney, or accountant, provided that they also maintain the confidentiality of the terms of this Agreement. Nothing herein
should be construed as a limitation on Employee’s ability to consult with their counsel or an administrative agency.

. Breach. If Employee breaches or threatens to breach any provision of this Agreement, Employee agrees that the Company shall be entitled

to seek any and all equitable and legal relief provided by law, specifically including immediate and permanent injunctive relief. Employee
hereby waives any claim that the Company has an adequate remedy at law. In addition, and to the extent not prohibited by law, Employee
agrees that the Company shall be entitled to discontinue providing any additional benefits hereunder upon such breach or threatened
breach as well as an award of all costs and attorneys’ fees incurred by the Company in any successful effort to enforce the terms of this
Agreement. Employee agrees that the foregoing relief shall not be construed to limit or otherwise restrict the Company’s ability to pursue
any other remedy provided by law, including the recovery of any actual, compensatory, or punitive damages.

No Admission of Liability. Employee acknowledges that this Agreement shall not be construed as an admission of liability or wrongdoing by
the Company and further acknowledges that the Company has expressly denied any such liability or wrongdoing.

Binding_Agreement. Each of the promises and obligations shall be binding upon and shall inure to the benefit of the heirs, executors,
administrators, assigns and successors in interest of each of the Parties.

Severability. The Parties agree that each and every paragraph, sentence, clause, term, and provision of this Agreement is severable and
that, if any portion of this Agreement should be deemed not enforceable for any reason, such portion shall be stricken, and the remaining
portion or portions thereof shall continue to be enforced to the fullest extent permitted by applicable law.

Choice of Law. This Agreement shall be governed by and interpreted in accordance with the laws of the State of Illinois without regard to
any applicable state’s choice of law provisions to the extent not preempted by applicable federal law.

Regulatory_Compliance. Employee acknowledges and agrees that it is the Company’s policy, communicated to Employee and other
employees, that employees are requested to bring to the Company’s attention any incidents of misconduct or wrongdoing in any areas of
statutory or regulatory compliance, both governmental and industry. Employee hereby affirms that Employee has acted in accordance with
such policy and that Employee has, at this time, no




knowledge of any such incident, which Employee has not brought to the attention of the Company.

20. L.R.C. 409(A). Separation pay is being paid under this Agreement as a result of an involuntary separation from service and is intended to be
exempt from Internal Revenue Code Section 409A pursuant to Treas. Reg. 1.409A-1(b)(9)(iii). As a result, the separation payments made
under this agreement shall in no event exceed two times the lesser of the Employee’s annualized compensation based upon the annual
rate of pay for services provided to the Employer for the taxable year of the Employee preceding the year in which the Employee separated
from service from the Employer, or the maximum amount that may be taken into account under a qualified plan under Internal Revenue
Code Section 401(a)(17) for the year the Employee separated from service. In addition, all separation payments made under this
Agreement must be paid no later than the last day of the second taxable year of the Employee following the year in which the Employee
separated from service from the Employer.

21. Entire Agreement. This Agreement represents the entire agreement between the Parties concerning the subject matter hereof and shall
only be amended or modified in writing executed by both Parties except that this Agreement specifically incorporates by reference all prior
agreements Employee has entered into with the Company regarding confidentiality, trade secrets, inventions, or unfair competition.
Employee acknowledges that s/he has not relied on any representations, promises, or agreements of any kind made in connection with
their decision to accept this Agreement, except for those set forth herein.

PLEASE READ CAREFULLY. THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A COMPLETE RELEASE OF ALL KNOWN AND UNKNOWN
CLAIMS.

IN WITNESS WHEREOF, the Parties have themselves signed, or caused a duly authorized agent thereof to sign, this Agreement on their behalf,
and thereby acknowledge their intent to be bound by its terms and conditions.

EMPLOYEE TREEHOUSE FOODS, INC.
Signed: Signed:

Printed: Printed:

Dated: Dated:

NOT VALID IF SIGNED PRIOR TO
EFFECTIVE DATE OF TERMINATION




