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Item 1.01 Other Events

Effective August 1, 2005, TreeHouse Foods, In@ (tbompany”) adopted the TreeHouse Foods, Inc. Ekex Deferred Compensation Plan
(the “Plan”). The Plan is a non-qualified defercesnpensation plan for eligible employees of the §any and is intended to satisfy the
requirements of Section 409A of the Internal Ree@ode of 1986, as amended, which was implememeeruhe American Jobs Creation
Act of 2004. Eligible employees are those individugelected by the Compensation Committee of trerdof Directors of the Company
from among a group of management or highly compgedsamployees of the Company and its affiliates.

Under the Plan, eligible individuals may elect &det a portion of their annual compensation, ug tbaximum amount established by the
Compensation Committee. A participant in the Play mlect distribution of his or her deferred congagion by either a lump sum cash
payment or installment payments for a period of fiv ten years.

The foregoing is only intended to be a summary etsen of certain terms of the Plan and is noeided to be a complete discussion of the
Plan. The foregoing is qualified by the full texttbe Plan, which is attached as Exhibit 10.1 ie thport and incorporated herein by
reference.

Item 9.01 Financial Statementsand Exhibits

(c) Exhibits:
Exhibit Exhibit
Number Description

10.1 TreeHouse Foods, Inc. Executive Deferred Compesrs&tian
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TREEHOUSE FOODS, INC.
EXECUTIVE DEFERRED COMPENSATION PLAN

PREAMBLE

WHEREAS, the TreeHouse Foods, Inc. (the “Camfja a Delaware corporation, desires to estaldighan to be known as the TreeHouse
Foods, Inc. Executive Deferred Compensation Plaa ‘Plan”) for the exclusive benefit of a seleabgp of management and highly
compensated employees of the Company and itsaaééfilito provide an additional means by which snepl@yees may defer funds for their
retirement;

WHEREAS, the American Jobs Creation Act of 20@poses new restrictions on deferred compensati@ngements for compensation
earned after 2004;

NOW, THEREFORE, the Company hereby adopt$the to read as follows:
ARTICLE |

DEFINITIONS

1.1 “Account”shall mean the individual bookkeeping record e&hbl by the Committee showing the monetary vafubeinterest in th
Plan of each Participant or Beneficiary.

1.2 “Affiliate” shall mean a member of a canbed group of corporations (as defined in SecdaA(b) of the Code), a group of trades or
businesses (whether or not incorporated) whichuader common control (as defined in Section 41d{¢he Code), or an affiliated service
group (as defined in Section 414(m) of the Code¥lnith the Company is a member; and any entityratise required to be aggregated with
the Company pursuant to Section 414(0) of the @wdbke regulations issued thereunder; and any ethiitly in which the Company has an
ownership interest and to which the Company electsake participation in the Plan available.

1.3 “Annual Compensation” shall mean the galbonuses and commissions paid or accrued by ¢hgp@ny or an Affiliate to an
employee as remuneration for personal servicesereddduring each Plan Year, as reported on thesmpls federal income tax withholding
statement or statements (IRS Form W-2 or its sulsgcgequivalent), together with any amounts nduiiable in such employee’s gross
income pursuant to Sections 125 or 402(g) of theeCand any amounts deferred by such employee gntrsmu Section 3.1 hereof. The term
“Annual Compensation” shall also include any ameuwid as directos’fees to members of the Board or members of thedbaf directors ¢
an Affiliate.

1.4 “Beneficiary” shall mean the Beneficiamysibnated by each Participant under the 401(k); Plavided, however, that a Participant
may designate a different Beneficiary




hereunder by delivering to the Committee a writiteneficiary designation, in the form provided bg @ommittee, and executed specifically
with respect to this Plan.

1.5 “Board” shall mean the Board of Directofghe Company.

1.6 “Code” shall mean the Internal Revenuee&Coid1986, as it may be amended from time to tiene, the rules and regulations
promulgated thereunder.

1.7 “Committee” shall mean the Compensatiom@ittee of the Board.
1.8 “Company” shall mean TreeHouse Foods,dn@s successor or Successors.

1.9 “Disability” shall mean the Participanthair (a) is unable to engage in any substantiaifgleactivity by reason of any medically
determinable physical or mental impairment which ba expected to result in death or can be expégatiedt for a continuous period of not
less than 12 months, or (b) is, by reason of angicadly determinable physical or mental impairmehich can be expected to result in death
or can be expected to last for a continuous perfatbt less than 12 months, receiving income repteent benefits for a period of not less
than 3 months under an accident and health plaertmyemployees of the Company.

1.10 “Effective Date” shall mean August 1, 300
1.11 “401(k) Plan” shall mean the TreeHousedsp Inc. 401(k) Plan.
1.12 “Participant” shall mean an individualavhas been designated by the Committee as beumjiglelto participate in the Plan.

1.13 “Performance-Based Compensation” shalmmemmpensation earned by a Participant basedtisfastion of variable and contingent
individual or organizational performance criteriat neadily ascertainable at the time the electsomade and is based on services to be
performed over a period of at least 12 months.

1.14 “Performance Period” shall mean the meoweer which Performance-Based Compensation issdarn

1.15 “Plan” shall mean the TreeHouse Foods, Eixecutive Deferred Compensation Plan set forthis document, as it may be amended
from time to time.

1.17 “Plan Year” shall mean the twelventh period beginning each January 1 and endiclyg Bacember 31, provided that the initial F
Year shall mean the period beginning on the Effecbate and ending on December 31, 2005.

1.18 “Valuation Date” shall mean each busirdgsson which the financial markets are open faditig activity or such other dates as may
be established by the Committee.




ARTICLE Il

ELIGIBILITY

Participation in the Plan shall be made abéél@o a select group of individuals, as determibgdhe Board or the Committee, who are
providing services to the Company or an Affiliatekiey positions of management and responsibiligyti€ipation in the Plan shall also be
made available to members of the Board and anydeutkrectors of subsidiaries of the Company. Sndividuals may elect to participate
hereunder by executing a participation agreemest@h form and at such time as the Committee sballire, provided that each participal
agreement shall be executed no later than thendimediately preceding the Plan Year for which arviddal elects to make contributions to
the Plan in accordance with the provisions of $ec8.1 hereof for compensation other than Perfoomd@ased Compensation, and not later
than six months before the end of the Performarec®®, for Performance-Based Compensation. Nottatiding the foregoing, in the first
year in which an individual becomes eligible totjzgpate in the Plan, he may elect to participatéhie Plan by executing a participati
agreement, in such form as the Committee shallireguithin thirty (30) days after the date on white is notified by the Committee of his
eligibility to participate in the Plan or, with ggsct to Performance-Based Compensation, suchdateras is specified in the preceding
sentence. The election to participate in the PdaafParticipant first enrolled during a Plan Yshall become effective as of the first full
payroll period beginning on or after the Committersceipt of his participation agreement. The deitestion as to the eligibility of any
individual to participate in the Plan shall belie tsole and absolute discretion of the Committémse decision in that regard shall be
conclusive and binding for all purposes hereunder.

ARTICLE Il

CREDITS TO ACCOUNT

3.1 For any Plan Year, a Participant mayharhanner and at the time prescribed by the Comeniitrevocably elect to defer a portion of
the Annual Compensation otherwise payable to sacticihant with respect to such Plan Year, notdoeed the maximum amount
established by the Committee. Any amount defeqpadsuant to this Article 111, from the Annual Cormzation otherwise payable to a
Participant shall be credited to the Account ofrsBarticipant as soon as practicable after theaatehich such amounts would otherwise
have been paid to the Participant.

3.2 At the time of making the deferrals elees described in Section 3.1 and at such othestamés allowed by the Committee, the
Participant shall designate, on a form providedhgyCommittee, the types of investments in whiehRlarticipant’s Account will be deemed
to be invested for purposes of determining the arhotiearnings to be credited to that Account. Qquarterly or other basis selected by the
Committee, the Committee shall credit to each Bigeint's Account an amount equal to the interesmiags or losses that would have
resulted to the Account if the amounts creditetheoAccount were invested as elected by the Ppatiti




ARTICLE IV

BENEFITS

4.1 After the death of a Participant, the Beery of such Participant shall be entitled te #ntire value of all amounts credited to such
Participant’s Account, determined as of the ValuatDate coincident with or preceding the date efriiution.

4.2 After the Disability of a Participant, $uarticipant shall be entitled to the entire vadfiall amounts credited to such Participant’s
Account, determined as of the Valuation Date calent with or preceding the date of Disability. Sachount shall be payable to the
Participant at the time and in the manner deterchinethe Committee.

4.3 After a Participant’s employment termirsabe such Participant ceases to be a member &ahel or a board of directors of a
subsidiary for any reason other than death or Olisglsuch Participant shall be entitled to thaienvalue of all amounts credited to the
Account of such Participant, determined as of th&ustion Date coincident with or preceding the ddtdistribution.

4.4 To the extent allowed by regulations sy the U.S. Department of the Treasury, if ther@ change in the ownership or effective
control of the employer of the Participant (or émployers parent) or in the ownership of a substantialiporof the assets of the employe
the Participant (hereinafter collectively calletiChange in Control”), the Plan shall distribute #hecounts of all Participants employed by
such employer or its subsidiaries impacted by stizhinge in Control, in a single lump sum within 2§ slafter such Change in Control or at
such later date as is required by such regulatibms.determination of whether a Change in Contagl dccurred and whether a distribution
may be made to the Participants shall be made lmas#te definition of a Change in Control thatasifid in the regulations issued by the U.S.
Department of the Treasury under Section 409A efGbde, which regulations are incorporated hergireference.

ARTICLE V

PAYMENT OF BENEFITS AT TERMINATION

5.1 In the case of a Participant who termimat@ployment with the Company or ceases to be abraeaf the Board or an outside director
of a subsidiary of the Company, the amount credibetie Participant’s Account (provided it is méhan $25,000 or such smaller amount
allowed by regulations issued by the U.S. Departroéthe Treasury) shall be paid in cash, to theiétpant, at the time the distribution of -
Account is to commence, from among the followingapal forms of benefit as elected by the Partiotpan the form provided by the
Company upon his or her initial participation ir tRlan:

(1) a lump sum distribution;

(2) substantially equal annual installmentsrdirve (5) years; or




(3) substantially equal annual installmentsraen (10) years.

Notwithstanding the Participant’s distributielection, if the amount credited to a Participarttcount is equal to or less than $25,000 (or
such smaller amount allowed by regulations issyethé U.S. Department of the Treasury), at the tiis&ribution of the Account is to
commence, payment will be made in a lump sum, ard & installment payments have commenced undgiStection 5.1, at such time as
value of such remaining amounts is $25,000 (or smealler amount allowed by regulations issued leyUts. Department of the Treasury),
all remaining amounts credited to a Participantts@unt shall be distributed in a lump sum.

Payment shall commence as soon as practif@lieing the Participant’s termination of employntevith the Company or termination as
a member of the Board or a director of a subsididthe Company, or, if so elected by the Participa the Participant’s deferral election
form provided by the Committee, as soon as praualééicduring the calendar year following the yeawlrich such event occurs.
Notwithstanding the foregoing, if the Participas“specified employee”, as that term is used in $&cti09A of the Code, then no
distribution shall be made to him or her until ttege that is six months after the Participant'miaation of employment with the Company,
unless otherwise permitted by Code Section 409Byaegulations issued by the U.S. Department ofltleasury thereunder. If installment
payments are made, the unpaid balance of the Partits Account shall continue to share in the mecand losses attributable thereto during
the period for which installment payments are mdaethe extent allowed by regulations issued byt Department of the Treasury, a
Participant may modify the time or form of bendfiat he or she has previously elected, as lon@ &s bhe provides the Committee with
written notice at least one (1) year in advancthefeffective date of the change and as long astthrge postpones the payment(s) at least
five years after their scheduled payment date(s).

5.2 Payment of a Participant’s benefit on aot@f death shall be made to the Beneficiary chdRarticipant in a lump sum in cash as
soon as practicable following the Committee’s rptef proper notice of such Participant’s death.

5.3 Notwithstanding the provisions of Sectibrik or 5.2, and to the extent allowed by regufatissued by the U.S. Department of the
Treasury, the benefits payable hereunder may hielgdore they would otherwise be payable if, based change in the federal or applicable
state tax or revenue laws, a published ruling milar announcement issued by the Internal Reverne®, a regulation issued by the U.S.
Department of the Treasury, a decision by a cdutbmpetent jurisdiction involving a ParticipantaBeneficiary, or a closing agreement
made under Section 7121 of the Code that is apprbyehe Internal Revenue Service and involvesradizant, the Committee determines
that a Participant has or will recognize incomeféateral or state income tax purposes with resppeamounts that are or will be payable
under the Plan before they otherwise would be piie.amount of any payments pursuant to this Seéti® shall not exceed the lesser of:
(a) the amount in the Participant’s Account ortfi® amount of taxable income with respect to wihehtax liability is assessed or
determined.




5.4 The payment of benefits under the Plali begin at the date specified in accordance withgrovisions of Sections 5.1 and 5.2 hel
provided that, in case of administrative necestily,starting date of payment of benefits may bayael up to thirty (30) days as long as such
delay does not result in the Participant’s or Beieefy’s receiving the distribution in a differetastxable year than if no such delay had
occurred.

ARTICLE VI

IN-SERVICE WITHDRAWALS

6.1 In the event of an unforeseeable emergenPyarticipant may make a request to the Comnfittea withdrawal from the Account of
such Participant. For purposes of this Sectiontahm “unforeseeable emergency” shall mean a sdirenecial hardship to the Participant
resulting from an iliness or accident of the Pgvtat, the Participardg’spouse, or a dependent (as defined in Sectio@)Lé2the Code) of tr
Participant, loss of the Participant’s property ttueasualty, or other similar extraordinary anfbueseeable circumstances arising as a result
of events beyond the control of the Participanty Aetermination of the existence of an unforeseeabiergency and the amount to be
withdrawn on account thereof shall be made by the@ittee, in its sole and absolute discretion. Hmwenotwithstanding the foregoing, a
withdrawal will not be permitted to the extent ttia¢ financial hardship is or may be relievedti{ipugh reimbursement or compensation by
insurance or otherwise; (ii) by liquidation of tRarticipant’s assets, to the extent that liquidatbsuch assets would not itself cause severe
financial hardship; or (iii) by cessation of detdsrunder this Plan. In no event shall the neesttml a Participant’s child to college or the
desire to purchase a home be deemed to constitutefareseeable emergency. No member of the Comevstiall vote or decide upon any
matter relating to the determination of the existeaf such member’s own financial hardship or tmeant to be withdrawn on account
thereof. A request for a hardship withdrawal mwestriade in the manner prescribed by the Committeknaust be expressed as a specific
dollar amount. The amount of a hardship withdramval/ not exceed the amount required to meet thes&wancial hardship plus the amo
needed to pay taxes reasonably anticipated asith ofshe distribution. All hardship withdrawalkal be paid in a lump sum in cash.

6.2 On a form prescribed by the Committeeadi€pant, prior to the beginning of any Plan Y,ezan elect to receive that Plan Year’s
deferrals made pursuant to Section 3.1, and eativegeon, at a date specified by the Particiggunth date shall be no earlier than two
(2) years from the last day of the Plan Year forohtihe deferrals are made. A Participant may ektee scheduled in-service withdrawal
date for any Plan Year, as long as the Participeotides advance written notice to the Committdeadt one year before the scheduled
payment date, and such extension is for a periowbless than five years from the previous, sclegtlim-service withdrawal date. Any
withdrawal under this Section 6.2 shall be mada &ingle lump sum, in cash.

6.3 Withdrawals shall be charged pro ratd®ihnvestment options in which amounts credited Rarticipant’s Account are deemed to be
invested pursuant to Section 3.2 hereof.




ARTICLE VII

ADMINISTRATION OF THE PLAN

7.1 The Plan shall be administered by the Citteea The members of the Committee shall not k&ceompensation with respect to their
services for the Committee. The members of the Citteenshall serve without bond or security for iegformance of their duties hereunder
unless applicable law makes the furnishing of damid or security mandatory or unless required byGbmpany.

7.2 The Committee shall perform any act whiehPlan authorizes expressed by a vote at a ngemtiim a writing signed by a majority of
its members without a meeting. The Committee mgyg twriting signed by a majority of its memberspaimt any member of the Committee
to act on behalf of the Committee. Any person whha member of the Committee shall not vote or degjzbn any matter relating solely to
such member or vote in any case in which the iddi&i right or claim of such member to any benefder the Plan is particularly involved.

If, in any matter or case in which a person isisquhlified to act, the remaining persons constiguthe Committee cannot resolve such
matter or case, the Board will appoint a temposanystitute to exercise all the powers of the dibfied person concerning the matter or case
in which such person is disqualified.

7.3 The Committee may designate in writingeotbersons to carry out its responsibilities uriterPlan, and may remove any person
designated to carry out its responsibilities urttierPlan by notice in writing to that person. Thennittee may employ persons to render
advice with regard to any of its responsibilitiéd.usual and reasonable expenses of the Comnstial be paid by the Company. The
Company shall indemnify and hold harmless each neerobthe Committee from and against any and alhts and expenses (including,
without limitation, attorneys’ fees and relatedtsdsin connection with the performance by such inenof duties in that capacity, other than
any of the foregoing arising in connection with thiéful neglect or willful misconduct of the pers®o acting.

7.4 The Committee shall establish rules awdgutures, not contrary to the provisions of theFiar the administration of the Plan and the
transaction of its business. The Committee shaéird@ne the eligibility of any individual to paripate in the Plan, shall interpret the Plan in
its sole and absolute discretion, and shall detegrall questions arising in the administrationgiiptetation and application of the Plan. All
determinations of the Committee shall be concluaive binding on all employees, Participants andefieiaries.

7.5 Any action to be taken hereunder by then@any shall be taken by resolution adopted by thar@ or by a committee thereof;
provided, however, that by resolution, the Board aommittee thereof may delegate to any officeahefCompany the authority to take any
such actions hereunder.

ARTICLE VIII

CLAIMS REVIEW PROCEDURE




8.1 In the event that a Participant or Benaficis denied a claim for benefits under this Rlide “Claimant”),the Committee shall provic
to the Claimant written notice of the denial witl8it days after the claim is filed (45 days in tasecof a Disability claim) unless an extension
of time for processing the claim is necessary beeaoore information is needed (or, in the case@fability claim, an extension is
necessary for reasons beyond the control of ther@itiee), in which case a decision will be rendaretllater than 180 days (75 days in the
case of a Disability claim which may be furtheresded to 105 days if the additional extension teesary due to reasons beyond the control
of the Committee) after the initial receipt of ttlaim. If such an extension of time for procesdimg claim is required, written notice of the
extension and additional information that is neags$o process the claim will be furnished to tHaiGant prior to the expiration of the initial
90-day (or 45-day) period and will indicate the@pkcircumstances requiring an extension of tiorepfrocessing the claim and will indicate

the date the Committee expects to render its decish no event will such extension exceed a pesiogD days from the end of the initial
period. The notice shall set forth:

(@)
(b)
(©

(d)

(€)

(f)

the specific reason or reasons for the de
specific references to pertinent Plan provisionsvbith the Committee based its den

a description of any additional materialrdormation needed for the Claimant to perfectdts@m and an explanation of why
the material or information is neede

if the claim is a claim for a Disability hefit, the Participant will be notified if an intel rule, guideline, protocol or other
similar criterion was relied on by the Committea dime Participant will be provided with a copy oth rule, guideline,
protocol, or other criterion free of charge on Bagticipant’s request. If the claim is a claim éobDisability benefit and the
denial is based on a medical necessity or othdtagiexclusion or limit, the Participant will bequrided, free of charge at his or

her request, an explanation of how that exclusidimat and any clinical judgments apply to the fapant’'s medical
circumstances

a statement that the Claimant m

() request a review upon written application to then@Guttee;
(i) review pertinent Plan documents; ¢

(iii) submit issues and comments in writing; i

that any appeal the Claimant wishes to nafkihe adverse determination must be in writind eeceived by the Committee
within 60 days (180 days in the case of a Disabdiaim) after receipt of the Committee’s noticedehial of benefits. The
Committed s notice must further advise the Claimant thatifaito appeal th




action to the Committee in writing within t68-day (or 180-day) period will render the Comasts determination final,
binding, and conclusive

8.2 If the Claimant should appeal to the Cotteaj the Claimant, or the duly authorized repregam of such Claimant, may submit, in
writing, whatever issues and comments such Claipwarihe duly authorized representative of suchintdat, feels are pertinent. The
Committee shall re-examine all facts related toappeal and make a final determination as to whékieedenial of benefits is justified under
the circumstances. The Committee shall advise then@nt in writing of its decision on the appedk specific reasons for the decision, and
the specific Plan provisions on which the decis®hbased. The notice of the decision shall be gwighin 60 days (45 days in the case of a
Disability claim) of the Claimant’s written requdst review, unless special circumstances (suchfasaring) would make the rendering of a
decision within the 60-day (or 45-day) period irdigée, but in no event shall the Committee rendéecision regarding the denial of a claim
for benefits later than 120 days (90 days in trsead a Disability claim) after its receipt of ajuest for review. If an extension of time for
review is required because of special circumstanegten notice of the extension shall be furni$ie the Claimant prior to the date the
extension period commences. The Claimant will Als@ntitled to receive, on request and free ofgdhaaccess to and copies of all
documents, records, and other information relet@ttie claim. In addition, if the claim is a clafor a Disability benefit, the Participant will
be natified if an internal rule, guideline, protboo other similar criterion was relied on by thermittee and will be provided with a copy of
such rule, guideline, protocol, or other criterfoge of charge at your request. If the claim isaéne for a Disability benefit and the denial is
based on a medical necessity or other similar siatuor limit, the Participant will be providede# of charge at his or her request, an
explanation of how that exclusion or limit and amipical judgments apply to the Participant's medicircumstances. In the case of a
Disability claim, the review on appeal must be mbge different decision-maker from the Committed ¢ghat decision-maker cannot give
procedural deference to the original decisionhdf Claimant is dissatisfied with the Committee’sdther independent fiduciary’s) review
decision, the Claimant has the right to file snitifederal or state court.

ARTICLE IX

LIMITATION OF RIGHTS

The establishment of this Plan shall not bestroied as giving to any Participant, employedef@ompany or any person whomsoever,
any legal, equitable or other rights against then@any, or its officers, directors, agents or shal@gdrs, or as giving to any Participant or
Beneficiary any equity or other interest in theeas®r business of the Company or shares of Comgtank or as giving any employee the
right to be retained in the employment of the Conyp&\Il employees of the Company and Participahtdlde subject to discharge to the
same extent they would have been if this Plan lesg@mbeen adopted.




ARTICLE X

LIMITATION OF ASSIGNMENT AND PAYMENTS
TO LEGALLY INCOMPETENT DISTRIBUTEE

10.1 No benefits which shall be payable urtderPlan to any person shall be subject in any eratmnanticipation, alienation, sale,
transfer, assignment, pledge, encumbrance or changeany attempt to anticipate, alienate, sahdfer, assign, pledge, encumber, charge or
otherwise dispose of the same shall be void. Netiteshall in any manner be subject to the delmstracts, liabilities, engagements or torts
of any person, nor shall it be subject to attachtroetegal process for or against any person, exoeine extent required by law.

10.2 Whenever any benefit which shall be pyahder the Plan is to be paid to or for the béwoéfany person who is then a minor or
determined by the Committee, on the basis of gedlihedical advice, to be incompetent, the Committeed not require the appointment of
a guardian or custodian, but shall be authorizezhtse the same to be paid over to the persondhaustody of the minor or incompetent, or
to cause the same to be paid to the minor or inedemp without the intervention of a guardian ortad&n, or to cause the same to be paid to
a legal guardian or custodian of the minor or inpetant, if one has been appointed, or to caussatme to be used for the benefit of the
minor or incompetent.

ARTICLE XI

AMENDMENT TO OR TERMINATION OF THE PLAN

The Committee and the Board reserve the aghhy time to amend or terminate the Plan in whol@ part. No amendment shall have
effect of retroactively depriving Participants cerificiaries of rights already accrued under tlae PUpon termination of the Plan, the
Committee may, in its sole and absolute discretiml, notwithstanding any other provision hereuridé¢ne contrary, direct that all benefits
hereunder will be paid as soon as administratipedgticable thereafter.

ARTICLE XII

GENERAL AND MISCELLANEOUS

12.1 In the event that any provision of thignPshall be declared illegal or invalid for anypsen, said illegality or invalidity shall not affec
the remaining provisions of this Plan but shalfidly severable and this Plan shall be construatlenforced as if said illegal or invalid
provision had never been inserted herein.

12.2 The Section headings and numbers anedadlonly for convenience of reference and arembé taken as limiting or extending the
meaning of any of the terms and provisions of Eién. Whenever appropriate, words used in the &nghall include the plural or the plural
may be read as the singular.




12.3 The validity and effect of this Plan ahd rights and obligations of all persons affed¢teteby shall be construed and determined in
accordance with the laws of the State of Illinadegs superseded by federal law.

12.4 The Company is not required to set asideassets for payment of the benefits providecutids Plan. A Participant shall have no
security interest in any amounts credited hereundesuch Participant’s behalf. It is the Comparigtention that this Plan be construed as a
plan which is unfunded and maintained primarilytfoe purpose of providing deferred compensatiorafeelect group of highly compensated
employees.

12.5 All amounts payable hereunder shall bdeced by any and all federal, state and local tarpssed upon the Participant or a
Beneficiary which are required to be paid or witllhgy the Company.

IN WITNESS WHEREOF, TreeHouse Foods, Inc lassed this document to be executed on this 1sbidaygust, 2005.

COMPANY:

TREEHOUSE FOODS, INC.

By: /s/ THOMAS E. CNEILL
Its: General Counsel, Senior Vic
President, and Chief Administrative Offic




