UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): vember 5, 2008

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Its Girart

Delaware 001-32504 20-2311383
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
Two Westbrook Corporate Center, Suite 1070 60154
Westchester, IL (Zip Code)

(Address of Principal Executive Office
Registrant’s telephone number, including area c@@8:483-1300

(Former Name or Former Address, if Changed Sinet Raport.)Not applicable.

Check the appropriate box below if the Form 8-Kill§ is intended to simultaneously satisfy thénfij obligation of the registrant under any
of the following provisions ¢ee General Instruction A.2. below):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240.-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.
Employment Agreement Amendments

On November 5, 2008, the Board of Directors of Heese Foods, Inc. (the “Company”), authorized Finstendments to the January 27,
2005 Employment Agreements between the Companyrenibllowing senior officers: Sam K. Reed, ThorBa®©’Neill, David B. Vermylen
and Harry J. Walsh (the “First Amendments”).

The First Amendments accomplish two things:

. Comply with Section 409A of the Internal Reveriedle of 1986, as amended (the “Code”) by: (A) mtmg that amounts payable
upon a senior officer’s termination, pursuant t® January 27, 2005 Employment Agreements, shalklsyed six months, and
(B) establishing compliant times and forms of pagtador other compensation items subject to Cod#i&e409A (e.g., expense
reimbursements, medical continuation, etc.);

. Fully documenting in writing the terms, Sectidd®4 compliant deferral rights, and conditions of #quity awards previously
granted pursuant to the January 27, 2005 Employégmements (including Basic Restricted Stock, $ampental Restricted Stock
Units and Stock Options) and as subject to theipias of the TreeHouse Foods, Inc. 2005 L-Term Incentive Plar

For more details, please refer to the executed Airendments attached as Exhibits 10.1, 10.2, Hh@,10.4 respectively hereto, and
incorporated herein by reference.
Employment Agreement

On November 7, 2008, Dennis F. Riordan enteredantemployment agreement with the Company to coetta serve as its Senior Vice
President and Chief Financial Officer. The emplogtregreement provides for a three-year term endinthe third anniversary of the
commencement of employment, but also includes aaticrone-year extensions absent written notice fegthrer party of its intention not to
extend the agreement.

Mr. Riordan is entitled to:
. base salary

. an annual incentive award equal to not less @@ of his base salary, payable, if at all, upanamid/or the Company’s achievement
of the performance objectives, established by the@any s Board of Directors

. participation in any benefit plan maintained bg Company for its senior officers, including aifig,Imedical, accident, or disability
insurance plan, as well as any profit sharingreatent, or deferred compensation or savings |

. reimbursement of reasonable expenses incurredgitivenperformance of his duties to the Company;
. indemnification against any loss or liability sutd in connection with performance of his dut

The Company is entitled to terminate the employnagméement with or without cause. Mr. Riordan
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is entitled to resign from his employment with atheut good reason. However, his resignation fardyeeason following: (A) a reduction in
base salary, (B) a material alteration in duties @@sponsibilities; or (C) for certain other spexifreasons shall be considered an involuntary
termination rather than a voluntary resignatione mployment agreement may also be terminated {ipdaath, (I1) Disability (i.e.,

physical, mental or emotional incapacity resultiram injury, sickness or disease for a period ofenthan 4 consecutive months or an
aggregate of 6 months in any 12 month period)lijrRetirement (i.e., sum of Mr. Riordamage and length of service with the Company
least 62 and he has completed at least 5 yeaes\ag€s with the Company).

If the employment agreement is terminated eithénauit cause by the Company or with good reason byRibrdan, Mr. Riordan will be
entitled to a severance payment equal to two tinethen current annual base salary payable ima kum on the seventhenth anniversar

of his termination plus two times any annual ineenaward he would have been entitled to receiveétfe calendar year had he remained
employed by the Company payable in a lump sumeatithe all other executives are paid their incenttempensation related to the calendar
year in question (th“Basic Payment”)If the employment agreement is terminated undesémee circumstances as the immediately prec
sentence and within 24 months of a change of cbotithe Company, Mr. Riordan will be entitled,liau of the Basic Payment, to a
severance payment equal to three times the suf big then current annual base salary, plus @Y hrget Incentive Compensation for such
year of termination (assuming all targets have beet) with such amount being payable in a lump sarthe seventh month anniversary

his termination (the “Special Payment”). Finally,the event of Mr. Riordan’s termination withoutisa, for good reason or due to Disability,
he will be entitled to continued participation lhraedical, dental, hospitalization and life insuca coverage in which he was participating on
the date of the termination of his employment uihi earlier of: (a) the third anniversary of l@snination of employment, (b) his death, or
(c) the date, or dates, he receives equivalentrageeand benefits under the plans and programswbsequent employer.

Additionally, Mr. Riordan is subject to a covenaficonfidentiality, a one-year covenant not to cetepand a ongear covenant not to soli
employees.

For more details, please refer to the executed@mpnt agreement attached as Exhibit 10.5 hereténaorporated herein by reference.

Benefit Plan Amendments

Additionally, on November 5, 2008, the Board ofézitors of the Company further authorized amendnteritse TreeHouse Foods, Inc.
Executive Deferred Compensation Plan, the TreeH8ugplemental Retirement Plan, the TreeHouse Fdocs2008 Incentive Plan, the
Bay Valley Foods, 2008 Incentive Plan, and the Fimese Foods, Inc. Equity and Incentive Plan. Os daite, the Board of Directors also
authorized the amendment and restatement of treHbrese Foods, Inc. Executive Severance Plan.

The Board of Directors of the Company authorizeddaimendments and restatement in order to comply®@atle Section 409A by:
. establishing compliant times and forms of paymentistributions under each of the plans;

. with respect to the Executive Deferred Compenaa@lan, reducing the small cash out amount inrdece with the final 409A
regulations and providing for accelerated distiitma for tax issues related to Code Section 4(

For more details, please refer to the executed dments attached as Exhibits 10.6, 10.7, 10.8, 10.90 and 10.11 respectively hereto, and
incorporated herein by reference.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 First Amendment, executed November 7, 2008, tdethployment Agreement dated January 27, 2005, bybatwleen
TreeHouse Foods, Inc. and Sam K. R¢

10.2 First Amendment, executed November 7, 2008, tacthployment Agreement dated January 27, 2005, bybatwleen
TreeHouse Foods, Inc. and Thomas ’Neill.

10.3 First Amendment, executed November 7, 2008, tdethployment Agreement dated January 27, 2005, bybatwleen
TreeHouse Foods, Inc. and David B. Vermy

10.4 First Amendment, executed November 7, 2008, tacthployment Agreement dated January 27, 2005, bybatwleen
TreeHouse Foods, Inc. and Harry J. Wa

10.5 Employment Agreement, executed November 7, 200&noybetween TreeHouse Foods, Inc. and Dennisord#ti.

10.6 First Amendment, executed November 7, 2008, ta'tkeHouse Foods, Inc. Executive Deferred Compeamsétian.

10.7 First Amendment, executed November 7, 2008, ta'tkeHouse Supplemental Retirement P

10.8 First Amendment, executed November 7, 2008, td'teeHouse Foods, Inc. 2008 Incentive P

10.9 First Amendment, executed November 7, 2008, tdtneValley Foods, 2008 Incentive Pl:

10.10 First Amendment, executed November 7, 2008, ta'tkeHouse Foods, Inc. Equity and Incentive F

10.11 Amended and Restated TreeHouse Foods, Inc. Execiéverance Pla
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SIGNATURES

Pursuant to the requirements of the Secultiehange Act of 1934, as amended, the Registastlly caused this report to be signed on
its behalf by the undersigned hereunto duly auttecki

TREEHOUSE FOODS, INC.

DATE: November 10, 200¢ By: /s/ Thomas E. 'Neill
Thomas E. (Neill
Senior Vice President, General Counsel, Chief
Administrative Office and officer duly authoriz
to sign on behalf of the Registra
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Exhibit 10.1

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

THIS FIRST AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of November 7, 200&asveen
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), &&M K. REED (the “Executive”).

WHEREAS, Executive’s original Employment Agreement datedudam 27, 2005 (the “Agreement”) with the Compangvides certain
benefits which constitute nonqualified deferred pemsation which is subject to Section 409A of titerinal Revenue Code of 1986, as
amended (the “Code”);

WHEREAS, outside counsel has advised the Company that ngrégiments of benefits under the Agreement areumoéntly in
compliance with Code Section 409A and are requindze amended for compliance;

WHEREAS , Section 6(e) of the Agreement provides that Ekeels Basic Restricted Stock (under Section 6fahe Agreement),
Supplemental Restricted Stock Units (under Sed@ibi of the Agreement) and Stock Options (undetiSe®(c) of the Agreement)
(collectively referred to as the “Awards”) shall figbject to an award agreement and the Companyatidges that Executive’'s Agreement
has been operating as such award agreements;

WHEREAS , the Company now desires to fully document thengeand conditions of the Awards and have the Ages¢rmombined with
this Amendment dually serve as the respective aagréement for the Awards; and

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

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutualtyreed that the Agreement is amended
effective January 1, 2008, in the following partars:

1. By adding the following new sentence imraggly at the end of paragraph (b) of Section sefAgreement as a part thereof:

“Such Incentive Compensation shall be paid at gimeld and in such manner as set forth in the refeaanual incentive compensation plan
document.”

2. By deleting the last sentence of the lasagraph of paragraph (b) of Section 6 of the Agerg and substituting the following new
sentence as a part thereof:

“The shares of Common Stock corresponding to angdesupplemental Restricted Share Units, if angll &t distributed to Executive |
later than five (5) business days following thdieato occur of (i) the fifth anniversary of thatg of grant, or (ii) the sixth month
anniversary of the date Executive’s employment withCompany terminates, unless the Executives(gtt manner consistent with the
applicable requirements of Sections 409A of theriml Revenue Code (the “Code”)) to defer the daten which the shares of Common
Stock corresponding to the vested SupplementaliRiest Share Units shall be




distributed by filing the attached Exhibit A witheé Compensation Committee of the Board of Direatbthe Company.”

3. By deleting paragraph (e) of Section 6hef Agreement in its entirety and inserting thedieihg new paragraph (e) as a part thereof:
“(e) Terms and Conditions of Awards.

(i) Definitions .

(A) Awards . The term “Awards” shall collectively refer to thexdtutive’s Basic Restricted Stock (under Sectia) 6 the

Agreement), Supplemental Restricted Stock Unitsl¢niBection 6(b) of the Agreement) and Stock Optimmder Section 6(c) of the
Agreement).

(B)Plan . The term “Plan” shall mean the TreeHouse Foatts, Equity and Incentive Plan.

(C)Qualifying Termination of Employment . The term “Qualifying Termination of Employmential mean a termination of the
Executive’s employment with the Company due todsiath, a Termination due to Disability (as defime@ection 8(b) of the
Agreement) a Termination due to Retirement (anéefin Section 8(d) of the Agreement), a Termimatdithout Cause (as defined in
Section 8(c) of the Agreement) or a TerminationGaod Reason (as defined in Section 8(d) of theeAigrent).

(ii) Vesting . The Awards shall generally vest in accordance thighrespective provisions of Section 6(a), 6(b) &fwd, as applicable.
Notwithstanding the foregoing:

(A) Basic Restricted Stock and Supplemental Restricte8tock Units.

(I) Qualifying Termination of Employment . In the event of the Executive’s termination of eayphent that is a Qualifying
Termination of Employment, any unvested Basic Resti Stock and Supplemental Restricted Stock UWmitsuch date of
termination shall continue to vest, if at all, ikcardance with their terms on the same terms anditions that would have applied if
Executive’s employment had not terminated (inclgd#wentual expiration if they never vest). The skasf Common Stock
corresponding to any Basic Restricted Stock thabime vested in accordance with this Subclauséndl) be distributed to Executive
(or, in the case of Executive’s death, to Exectgibeneficiary) no later than five (5) businessglafter the date such vesting occurs.
The shares of Common Stock corresponding to anpl8mental Restricted Stock Units that become vestied a Qualifying
Termination shall be distributed to Executive (orthe case of Executive’s death, to Executiveisdieiary) in accordance with his
Distribution Election Form for Supplemental Reggit Stock Units that is in effect on such termimatilate.
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(1) Exceptions to Qualifying Termination of Employment. In the event the Executive’s termination of empleyrnoccurs for
any reason other than a Qualifying Termination wipfoyment pursuant to Subclause (I) immediatelyvabany unvested Basic
Restricted Stock and Supplemental Restricted Stbitts, as the case may be, on such date of teriminsihall be immediately
forfeited and cancelled.

(111y Change of Control. In the event a Change of Control (as defined irtiSed(e)(viii) of the Agreement) and subject to
Section 9(b) of the Plan, any unvested Basic RasttiStock and Supplemental Restricted Stock Uatshe case may be, on such
date of such Change of Control shall be immediaely fully vested. The shares of Common Stock spording to any Basic
Restricted Stock that become vested in accordaitbethis Subclause (I11) shall be distributed toeeutive (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the datk gasting occurs. The shares of
Common




Stock corresponding to any Supplemental RestriStedk Units that become vested after a Change ofrGlcshall be distributed to
Executive (or, in the case of Executive’'s deatlExecutive’s beneficiary) in accordance with histibution Election Form for
Supplemental Restricted Stock Units that is in@fée such termination date. Notwithstanding thedoing, the Company (or any
committee of the Board of Directors of the Companiing as its delegate on equity compensation nsiteay provide that in
connection with the Change in Control, each BasistRcted Stock and Supplemental Restricted Statkslas the case may be,
shall instead be cancelled in exchange for an atr(pagable in accordance with Section 9(a)(iiifted Plan) equal to the Change in
Control Price (as defined in the Planjiltiplied by the number of shares of Common Stock covered bly Basic Restricted Stock
Award and/or Supplemental Restricted Stock Unit Adyas the case may be; provided, however, su¢harasunt, if any, shall be
paid at such time as the corresponding shares wiad been distributed pursuant to the precedintgree.

(B) Options .

() Fully Vested. As of the date of this Amendment, all Options isstethe Executive have fully vested under Sedi) of the
Agreement.

(I Qualifying Termination of Employment . In the event the Executive’s termination of empleyrnis a Qualifying
Termination of Employment, all unexercised Optionssuch date of termination shall remain exercesabtil the first to occur of:

(1) the second anniversary of the date of $ehination related to the Qualifying TerminatiwhEmployment; or
(2) June 27, 2015.

(1) Any Termination Other Than a Qualifying Termination of Employment. In the event the Executive’s termination of
employment occurs for any reason other than a iradi Termination of Employment, all unexercisedti®ps on such date of
termination shall remain exercisable for ninety)(88ys following the date of such termination, &ich time they shall immediately
expire.

(111 Termination for Cause. In the event the Executive’'s employment is ternadabr Cause (as defined in Section 8(c) of the
Agreement), all unexercised Options shall expirmediately, be forfeited and considered null andivoi

(IV) Change of Control. In the event a Change of Control (as defined irtiSe8&(e)(vi) of the Agreement) and subject to &et
9(b) of the Plan, any unexercised Options on saté df such Change of Control shall remain exebbéstinrough June 27, 2015.
Notwithstanding the




foregoing, the Company (or any committee of therBad Directors of the Company acting as its delegm equity compensation
matters) may provide that in connection with the@e in Control, each Option shall be cancellegkithange for an amount
(payable in accordance with Section 9(a)(iii) af #lan) equal to the excess, if any, of:

(1) the Change in Control Price (as defineBéction 2(a) of the Plan) for such Optiower
(2) the exercise price for each such Option.

(iif) Changes in Companys Capital Structure and Impact on Awards. The Awards shall be subject to adjustment as peal/fdr in
Section 6(f) of the Agreement and Section 10(kthefPlan.

(iv) Settlement and Exercise of Awards

(A) Settlement of Basic Restricted Stock and SupplemeaitRestricted Stock Units. All Basic Restricted Stock and Supplemental
Restricted Stock Units, as the case may be, wieshshall be settled by the Company in shares ofr@an Stock.

(B) Exercise of Stock Options All Stock Options which vest may be exercised tigloull payment of the exercise price:
(I) in cash or its equivalent;

(11 by exchanging (including by affirmatior ownership) shares of Common Stock previously ahmgthe Executive (or by

establishing such ownership by affirmation), whiichthis purpose shall not include shares pledgestteerwise subject to a security
interest;

(11N through a Net Exercise (as defined ie thcentive Compensation Plan) or a broker-assisteccise arrangement with a

broker approved by the Company whereby paymeriteékercise price is accomplished with the proceétise sale of Common
Stock issued upon exercise; or

(IV) by a combination of any of Clauses (1)) or (ll1l) immediately above or such other methaslthe Committee may approve.

(v) Tax Withholding on Awards . As a condition to receipt of shares of Common Sigun settlement of the Awards, the Executive
must satisfy his/her withholding tax obligationglwiespect to any such Award through either:

(A) having the Company retain those numbestafres of Common Stock whose fair market valuelequech amount required to be
withheld; or




(B) depositing with the Company an amountusfds equal to the estimated withholding tax lidpili

The Company will not deliver any of the shares ofrnon Stock until and unless the Executive has rpaajger provision for all
applicable tax and similar withholding obligations.

(vi) Effect of Award . The Executive, through this Amendment, acknowledgesipt of a copy of the Plan and representshééshe is
familiar with the terms and provisions thereof (drae had an opportunity to consult counsel reggrttie Awards’ terms), and agrees to
be bound by its contractual terms as set forthénAgreement, the Amendment and in the Plan. Tleelke hereby agrees to accept as
binding, conclusive and final all decisions aneiptetations of the Committee (as defined in Sa@i@) of the Plan) regarding any
questions relating to the Awards. In the event coaflict between the terms and provisions of tlRnd the terms and provisions of the
Agreement and this Amendment, the Plan terms aodgions shall prevail.

(vii) Restriction on Transferability . Until settlement and/or exercise of the respecliwards, the Awards may not be sold,
transferred, pledged, assigned or otherwise akenait any time. Any attempt to do so contrary toglovisions hereof shall be null and
void. Notwithstanding the above, distribution canrbade pursuant to will, the laws of descent asttidution, intra-family transfer
instruments or to an inter vivos trust.

(viii) Voting Rights . The Executive has no voting or any other righta abareholder of the Company with respect to tharde prior
to the date on which he/she is issued the shar€smwimon Stock in settlement thereof. Upon settldraad/or exercise of the Awards into
shares of Common Stock, the Executive will obtaihvfoting and other rights as a shareholder ofGoenpany.

(ix) Employment Matters . Except as otherwise provided in an employee bepkdit in which Executive participates or is coveltbe
value of the Awards shall not and are not includedemuneration for purposes of determining antitsrto which Executive may be
entitled under any such employee benefit plan. Becutive’'s terms and conditions of employmentraoeaffected or changed in any way
by these Awards or by the terms of the Plan, theeAgnent or the Amendment. No provision of the Agreet or the Amendment
hereunder shall give the Executive any right tatioare in the employment of the Company, createiafgrence as to the length of the
Executive’s employment, affect the right of the Qxamy to terminate the Executive’s employment, withvithout Cause (as defined in
Section 8(c) of the Agreement), or give the Exe®utéiny right to participate in any employee welfardenefit plan or other program
(other than the Plan) of the Company. The Exec#olanowledges and agrees (by executing this Amengrtieat the granting of the
Awards was made on a fully discretionary basishgy@ompany and that, except as expressly provid#tei Agreement or the
Amendment, the Agreement and this Amendment ddeaot to a vested right to further awards in thertit

4. By deleting subparagraph (ii) of paragréghof Section 8 of the Agreement and substitutivgfollowing subparagraph (ii) as a part
thereof:




“(ii) Except as provided in Section 8(e)(iii, the event the Employment Period ends by rea$anTermination Without Cause or a
Termination for Good Reason, Executive shall re¢ie Basic Payment in a lump sum payment no tlaser ten (10) days following the
six-month anniversary of the date of such termaragvent. Notwithstanding the foregoing, with rede the legally required six month
delay in payment of the Basic Payment in the priecesentence, the Executive shall also be entiteath earnings component equal to the
Basic Paymentnultiplied by the relevant short-term serinual applicable federal rate issued by the IR$®® month in which such Ba
Payment is scheduled to be paid to the Executiajiged, however, such earnings component shalltadspaid in a lump sum at the same
time as the Basic Payment.”

5. By deleting subparagraph (iii) of paragré@hof Section 8 of the Agreement and substitutivgfollowing subparagraph (iii) as a part
thereof:

“(iii) In the event the Employment Period enmsreason of a Termination Without Cause or a Traition for Good Reason within the
24 month period immediately following a Change oh@ol, Executive shall receive the Special Paynreatlump sum payment no later
than ten (10) days following the six-month anniegysof the date of such termination event. Notwéhsing the foregoing, with respect to
the legally required six month delay in paymenth&f Special Payment in the preceding sentencéxbeutive shall also be entitled to an
earnings component equal to the Special Paymahiiplied by the relevant short-term seminual applicable federal rate issued by the
for the month in which such Special Payment is dakeal to be paid to the Executive; provided, howgesech earnings component shall
also be paid in a lump sum at the same time aSpleeial Payment.”

6. By deleting subparagraph (v) of paragraglof Section 8 of the Agreement and substitutiregfollowing subparagraph (v) as a part
thereof:

“(v) In the event of a Termination due to udiy, a Termination Without Cause or a Terminatior Good Reason, Executive shall be
entitled to continued participation in all medicdéntal, hospitalization and life insurance coveragwhich he was participating on the ¢
of the termination of his employment until the earbf (A) the third anniversary of his terminatiohemployment, or (B) the date, or da
he receives equivalent coverage and benefits thdgylans and programs of a subsequent employehn (saverages and benefits to be
determined on a coverage-by-coverage, or benefiidnefit basis). If the Executive’s coverage temws due to something other than
Clauses (A) or (B) above, the Company shall proigecutive with a lump sum payment in an amountétputhe number of remaining
months of coverage to which he is entitled timesttien applicable premium for the relevant benpdéin in which Executive participated.
Such lump sum amount will be paid during the seaoodth following the month in which such coveragpiees.”

7. By deleting paragraph (g) of Section 8haf Agreement and substituting the following newagaaph (g) as a part thereof:

“(g) Timing of Payments. Earned Compensation shall be paid in a singlgolsam no later than 15 days following the end ef th
Employment Period. Vested Benefits shall be payabéecordance with the terms of the plan, polmnactice, program, contract or
agreement under which such benefits have accrusgeRpense or tax reimbursement or other paymentt for the benefit of Executive
under Section 7(c), 7(d), 8(h) or 10(e) of the Amgnent shall be made on or before the last dayeofakable following the taxable year in
which the expense or tax was incurred by or forEkecutive and no such reimbursement or amourkdreses eligible for reimbursem:
in one year shall affect the expenses eligibledanbursement in any other year.”
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IN WITNESS WHEREOF, the parties hereto have executed this First Amentia®of this 7 day of November, 2008.

/sl Sam K. Ree
Sam K. Reed
Chairman & CEO

/sl Terdema L. Ussery,
TreeHouse Foods, Inc.
Chairman of Compensation Committee




EXHIBIT A

DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

(Made Pursuant to Section 6(b) of the Employment Agement
Between Sam K. Reed and TreeHouse Foods, Inc.)

WHEREAS, a Supplemental Restricted Stock Unit grant was nia@&am K. Reed (the “Executive”) under Section) &fthis
Employment Agreement dated January 27, 2005 (tlgge@dment”) with TreeHouse Foods, Inc. (the “Company

WHEREAS, the Supplemental Restricted Stock Units which aestnot immediately paid and settled but insteacdaferred and
distributed no later than five (5) business day®fdng the earlier to occur of (1) June 27, 2060(2) the sixth month anniversary of the date
the Executive’'s employment with the Company tern@sa

WHEREAS , pursuant to Section 6(d) of the Agreement, thepBamental Restricted Stock Units were granteddechtive pursuant to
the TreeHouse Foods, Inc. Equity and Incentive Rlaa“Plan”);

WHEREAS , pursuant to Section 11(c) of the Plan, Executiae available a number of timing of distributiortiops from which to
choose relative to payment of his vested Supplemh&wgstricted Stock Units; and

WHEREAS , IRS Notice 2007-86 provides that “the transitietief provided in Section XI(C) of the Preambletthe Proposed
Regulations [relating to changes in payment elesligenerally continues to apply through Decemide2808. Accordingly, with respect to
amounts subject to Section 409A, a plan may prowidée amended to provide, for new payment elastamn or before December 31, 2008
with respect to both the time and form of paymdrguzh amounts and the election or amendment wilbe treated as a change in the time
and form of payment under Section 409A(a)(4) oaeteleration of payment under Section 409A(a)(®)vided that the plan is so amended
and elections are made on or before December 3B"Zthe “Transition Guidance”).

NOW, THEREFORE , the Company and Executive wish to utilize thenBraon Guidance and provide the Executive an ojpndy to
make a final revision to his timing of distributietection related to his Supplemental RestrictetiStUnits.
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DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

In accordance with the transition guidancevighed under IRS Notice 2007-86, with respect to Sopplemental Restricted Stock Units in
which | may vest, if any, and which have been defépursuant to Section 6(b) of my Employment Agrest dated January 27, 2005, |
hereby elect to receive my Supplemental RestriStedk Units, if anypn the first to occur of (see Note below) of Categp(1), Category
(2) or Category (3):

*** YOU MUST ELECT ONE OPTION UNDER EACH CATEGORY BELOW ***
Category (1) A fixed date:

O

O0O0Oo0ooao

Option A : June 27, 201(or
Option B : June 27, 201%or
Option C : June 27, 201zor
Option D : June 27, 201%or
Option E : June 27, 201<or
Option F : June 27, 201%or

Option G : | hereby elect that the first to occur of my diees under Category (2) and Category (3) immedtlidtelow shall always
govern. | do not elect any of the above specifiatbsl as my distribution dai

Category (2) Following my termination of employment

O
O

O

Option H : the six month anniversary following my terminatiof employment with TreeHouse Foods, Inc. for eagsonor

Option | : onthe __ (enter 1, 2, 3, 4 or 5) anniversampftermination of employment with TreeHouse Fodds, for any reason;
or

Option J : | hereby elect that the first to occur of my ¢iees under Category (1) immediately above and @ate(3) immediately
below shall always govern. | elect a specified pagtrdate for my distribution date with the exceptid an acceleration upon a
Change of Contro

Category (3) Upon a Change of Control:

O

O

Option K : Within 10 days after the date of a Change of @irfas defined in Section 8(e)(vii) of the Agreertjeso long as it
qualifies as ¢change in control eve” for purposes of Internal Revenue Code Section 488 regulations thereund:

Option L : Even following a Change of Control (as definedection 8(e)(vii) of the Agreement), | hereby ekbat the first to occur
of my elections under Category (1) ¢
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Category (2) immediately above shall alwaygegn. | do not elect any acceleration of my disttibn upon a Change of Control.

[Note: You MUST check an Option under each Category above. Your Supplemental Restricted Stock Unitswill be paid upon the first to occur
of such dates elected under each Category. So, for example, if you elect Option E, Option H and Option K, and a qualifying Change of Control
occurs before July 27, 2014 AND before your employment terminates, you will be paid for your Supplemental Restricted Stock Units within

10 days of the Change of Control.]

IMPORTANT NOTE TO EXECUTIVE : Limited Ability to Change this Distribution Electio n . This particular Distribution Election Form
may be superseded by a later dated form filed thithCompany on or before 5:00 p.m., CST on DecerdbgP008, at which time the
election which is on file with the Company shakthbe irrevocable and subject to change only akdudescribed below.

Pursuant to Section 11(d) of the TreeHouse Foods Hquity and Incentive Plan, the Executive mageio further defer the relevant
distribution date selected above by filing an etecform with TreeHouse Foods, Inc. that speciffesiater fixed date on which the Execut
would like to get paid. This election to furthettexd the relevant distribution date must be madesst one year before the expiration of the
above designated distribution date. This subseqiistitbution election will not be effective unéit least one year after the date on which the
subsequent distribution election has been madeetthe subsequent distribution election, any diastion of Supplemental Restricted Stock
Units subsequently rescheduled must occur at fe@syears from the above designated distributiated

Sam K. Reel

Date:
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Exhibit 10.2

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

THIS FIRST AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of November 7, 200&asveen
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), aitdOMAS E. O’'NEILL (the “Executive”).

WHEREAS, Executive’s original Employment Agreement datedudam 27, 2005 (the “Agreement”) with the Compangvides certain
benefits which constitute nonqualified deferred pemsation which is subject to Section 409A of titerinal Revenue Code of 1986, as
amended (the “Code”);

WHEREAS, outside counsel has advised the Company that ngrégiments of benefits under the Agreement areumoéntly in
compliance with Code Section 409A and are requivdee amended for compliance;

WHEREAS , Section 6(e) of the Agreement provides that Ekeels Basic Restricted Stock (under Section 6fahe Agreement),
Supplemental Restricted Stock Units (under Sed@ibi of the Agreement) and Stock Options (undetiSe®(c) of the Agreement)
(collectively referred to as the “Awards”) shall figbject to an award agreement and the Companyatidges that Executive’'s Agreement
has been operating as such award agreements;

WHEREAS , the Company now desires to fully document thenseand conditions of the Awards and have the Ages¢rmombined with
this Amendment dually serve as the respective aagréement for the Awards; and

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

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutualyreed that the Agreement is amended
effective January 1, 2008, in the following partaus:

1. By adding the following new sentence imraggly at the end of paragraph (b) of Section sefAgreement as a part thereof:

“Such Incentive Compensation shall be paid at gimeld and in such manner as set forth in the refeaanual incentive compensation plan
document.”

2. By deleting the last sentence of the lasagraph of paragraph (b) of Section 6 of the Agwerg and substituting the following new
sentence as a part thereof:

“The shares of Common Stock corresponding to angdesupplemental Restricted Share Units, if angll &t distributed to Executive |
later than five (5) business days following thdieato occur of (i) the fifth anniversary of thatg of grant, or (ii) the sixth month
anniversary of the date Executive’s employment withCompany terminates, unless the Executives(gtt manner consistent with the
applicable requirements of Sections 409A of theriml Revenue Code (the “Code”)) to defer the daten which the shares of Common
Stock corresponding to the vested SupplementaliRiest Share Units shall be




distributed by filing the attached Exhibit A witheé Compensation Committee of the Board of Direatbthe Company.”
3. By deleting paragraph (e) of Section 6hef Agreement in its entirety and inserting thedieihg new paragraph (e) as a part thereof:

“(e) Terms and Conditions of Awards.

(i) Definitions .

(A) Awards . The term “Awards” shall collectively refer to thexdtutive’s Basic Restricted Stock (under Sectia) 6 the
Agreement), Supplemental Restricted Stock Unitsl¢niBection 6(b) of the Agreement) and Stock Optimmder Section 6(c) of the
Agreement).

(B)Plan . The term “Plan” shall mean the TreeHouse Foatts, Equity and Incentive Plan.

(C)Qualifying Termination of Employment . The term “Qualifying Termination of Employmential mean a termination of the
Executive’s employment with the Company due todsiath, a Termination due to Disability (as defime@ection 8(b) of the
Agreement) a Termination due to Retirement (anéefin Section 8(d) of the Agreement), a Termimatdithout Cause (as defined in
Section 8(c) of the Agreement) or a TerminationGaod Reason (as defined in Section 8(d) of theeAigrent).

(ii) Vesting . The Awards shall generally vest in accordance thighrespective provisions of Section 6(a), 6(b) &fwd, as applicable.
Notwithstanding the foregoing:

(A) Basic Restricted Stock and Supplemental Restricte8tock Units.

(I) Qualifying Termination of Employment . Subject to Subclause (l) below, in the event ef Bxecutive’s termination of
employment that is a Qualifying Termination of Emyrhent, any unvested Basic Restricted Stock angl8o@ntal Restricted Sto
Units on such date of termination shall continugest, if at all, in accordance with their termstba same terms and conditions that
would have applied if Executive’s employment hatlteominated (including eventual expiration if thegver vest). The shares of
Common Stock corresponding to any Basic RestriStedk that become vested in accordance with thigl&use (1) shall be
distributed to Executive (or, in the case of Exa®is death, to Executive’s beneficiary) no latear five (5) business days after the
date such vesting occurs. The shares of Commork Stweesponding to any Supplemental RestrictediSthuts that become vested
after a Qualifying Termination shall be distributedExecutive (or, in the case of Executive’s detdlExecutive’s beneficiary) in
accordance with his Distribution Election Form Supplemental Restricted Stock Units that is inaféan such termination date.
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(1) Exceptions to Qualifying Termination of Employment.

(1) In the event the Executive’s terminatidremployment:

(a) is a Termination Without Cause (as defime8ection 8(c) of the Agreement) or a TerminafienGood Reason (as
defined in Section 8(d) of the Agreement); and

(b) Sam Reed is then acting as the Companlyisf Executive Officer,

then any unvested Basic Restricted Stock and Sogpital Restricted Stock Units on such date of teation shall vest, if at all,
on the next and second following anniversariehefdate of grant which immediately follow the Exiéoeis date of termination,
in such proportions as outlined and provided iroedance with Section 8(e)(vi) of this AgreementeTeamaining portion of the
unvested Basic Restricted Stock and SupplementdtiBted Stock Units, as the case may be, whichaidpe vested pursuant to
the preceding sentence shall be immediately fededind cancelled. The shares of Common Stock gameling to any Basic
Restricted Stock that become vested in accordaitbetlvis Subclause (Il) shall be distributed to Exve (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the dathk gasting occurs. The shares of
Common Stock corresponding to any SupplementalriRest Stock Units that become vested after a uiagj Termination shall
be distributed to Executive (or, in the case ofdttive’s death, to Executive’s beneficiary) in awtance with his Distribution
Election Form for Supplemental Restricted Stockt&thiat is in effect on such termination date.

(2) In the event the Executive’s terminatidremployment occurs for any reason other than difumg Termination of
Employment pursuant to Subclause (I) or pursuatieta (1) immediately above, any unvested Basidritésd Stock and
Supplemental Restricted Stock Units, as the cagebmaon such date of termination shall be immedtiidbrfeited and cancelled.

(111y Change of Control. In the event a Change of Control (as defined irtiSed(e)(viii) of the Agreement) and subject to
Section 9(b) of the Plan, any unvested Basic RasttiStock and Supplemental Restricted Stock Uastshe case may be, on such
date of such Change of Control shall be immediaely fully vested. The shares of Common Stock spording to any Basic
Restricted Stock that become vested in accordaitbethis Subclause (I11) shall be distributed toegeutive (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the datk gasting occurs. The shares of
Common




Stock corresponding to any Supplemental RestriStedk Units that become vested after a Change ofrGlcshall be distributed to
Executive (or, in the case of Executive’'s deatlExecutive’s beneficiary) in accordance with histibution Election Form for
Supplemental Restricted Stock Units that is in@fée such termination date. Notwithstanding thedoing, the Company (or any
committee of the Board of Directors of the Companiing as its delegate on equity compensation nsiteay provide that in
connection with the Change in Control, each BasistRcted Stock and Supplemental Restricted Statkslas the case may be,
shall instead be cancelled in exchange for an atr(pagable in accordance with Section 9(a)(iiifted Plan) equal to the Change in
Control Price (as defined in the Planjiltiplied by the number of shares of Common Stock covered bly Basic Restricted Stock
Award and/or Supplemental Restricted Stock Unit Adyas the case may be; provided, however, su¢harasunt, if any, shall be
paid at such time as the corresponding shares wiad been distributed pursuant to the precedintgree.

(B) Options .

() Fully Vested. As of the date of this Amendment, all Options isstethe Executive have fully vested under Sedi) of the
Agreement.

(I Qualifying Termination of Employment . In the event the Executive’s termination of empleyrnis a Qualifying
Termination of Employment, all unexercised Optionssuch date of termination shall remain exercesabtil the first to occur of:

(1) the second anniversary of the date of $ehination related to the Qualifying TerminatiwhEmployment; or
(2) June 27, 2015.

(1) Any Termination Other Than a Qualifying Termination of Employment. In the event the Executive’s termination of
employment occurs for any reason other than a iradi Termination of Employment, all unexercisedti®ps on such date of
termination shall remain exercisable for ninety)(88ys following the date of such termination, &ich time they shall immediately
expire.

(111 Termination for Cause. In the event the Executive’'s employment is ternadabr Cause (as defined in Section 8(c) of the
Agreement), all unexercised Options shall expirmediately, be forfeited and considered null andivoi

(IV) Change of Control. In the event a Change of Control (as defined irtiSe8&(e)(vi) of the Agreement) and subject to &et
9(b) of the Plan, any unexercised Options on saté df such Change of Control shall remain exebbéstinrough June 27, 2015.
Notwithstanding the




foregoing, the Company (or any committee of therBad Directors of the Company acting as its delegm equity compensation
matters) may provide that in connection with the@e in Control, each Option shall be cancellegkithange for an amount
(payable in accordance with Section 9(a)(iii) af #lan) equal to the excess, if any, of:

(1) the Change in Control Price (as defineBéction 2(a) of the Plan) for such Optiower
(2) the exercise price for each such Option.

(iif) Changes in Companys Capital Structure and Impact on Awards. The Awards shall be subject to adjustment as peal/fdr in
Section 6(f) of the Agreement and Section 10(kthefPlan.

(iv) Settlement and Exercise of Awards

(A) Settlement of Basic Restricted Stock and SupplemeaitRestricted Stock Units. All Basic Restricted Stock and Supplemental
Restricted Stock Units, as the case may be, wieshshall be settled by the Company in shares ofr@an Stock.

(B) Exercise of Stock Options All Stock Options which vest may be exercised tigloull payment of the exercise price:
(I) in cash or its equivalent;

(11 by exchanging (including by affirmatior ownership) shares of Common Stock previously ahmgthe Executive (or by

establishing such ownership by affirmation), whiichthis purpose shall not include shares pledgestteerwise subject to a security
interest;

(11N through a Net Exercise (as defined ie thcentive Compensation Plan) or a broker-assisteccise arrangement with a

broker approved by the Company whereby paymeriteékercise price is accomplished with the proceétise sale of Common
Stock issued upon exercise; or

(IV) by a combination of any of Clauses (1)) or (ll1l) immediately above or such other methaslthe Committee may approve.

(v) Tax Withholding on Awards . As a condition to receipt of shares of Common Sigun settlement of the Awards, the Executive
must satisfy his/her withholding tax obligationglwiespect to any such Award through either:

(A) having the Company retain those numbestafres of Common Stock whose fair market valuelequech amount required to be
withheld; or




(B) depositing with the Company an amountusfds equal to the estimated withholding tax lidpili

The Company will not deliver any of the shares ofrnon Stock until and unless the Executive has rpaajger provision for all
applicable tax and similar withholding obligations.

(vi) Effect of Award . The Executive, through this Amendment, acknowledgesipt of a copy of the Plan and representshééshe is
familiar with the terms and provisions thereof (drae had an opportunity to consult counsel reggrttie Awards’ terms), and agrees to
be bound by its contractual terms as set forthénAgreement, the Amendment and in the Plan. Tleelke hereby agrees to accept as
binding, conclusive and final all decisions aneiptetations of the Committee (as defined in Sa@i@) of the Plan) regarding any
questions relating to the Awards. In the event coaflict between the terms and provisions of tlRnd the terms and provisions of the
Agreement and this Amendment, the Plan terms aodgions shall prevail.

(vii) Restriction on Transferability . Until settlement and/or exercise of the respecliwards, the Awards may not be sold,
transferred, pledged, assigned or otherwise akenait any time. Any attempt to do so contrary toglovisions hereof shall be null and
void. Notwithstanding the above, distribution canrbade pursuant to will, the laws of descent asttidution, intra-family transfer
instruments or to an inter vivos trust.

(viii) Voting Rights . The Executive has no voting or any other righta abareholder of the Company with respect to tharde prior
to the date on which he/she is issued the shar€smwimon Stock in settlement thereof. Upon settldraad/or exercise of the Awards into
shares of Common Stock, the Executive will obtaihvfoting and other rights as a shareholder ofGoenpany.

(ix) Employment Matters . Except as otherwise provided in an employee bepkdit in which Executive participates or is coveltbe
value of the Awards shall not and are not includedemuneration for purposes of determining antitsrto which Executive may be
entitled under any such employee benefit plan. Becutive’'s terms and conditions of employmentraoeaffected or changed in any way
by these Awards or by the terms of the Plan, theeAgnent or the Amendment. No provision of the Agreet or the Amendment
hereunder shall give the Executive any right tatioare in the employment of the Company, createiafgrence as to the length of the
Executive’s employment, affect the right of the Qxamy to terminate the Executive’s employment, withvithout Cause (as defined in
Section 8(c) of the Agreement), or give the Exe®utéiny right to participate in any employee welfardenefit plan or other program
(other than the Plan) of the Company. The Exec#olanowledges and agrees (by executing this Amengrtieat the granting of the
Awards was made on a fully discretionary basishgy@ompany and that, except as expressly provid#tei Agreement or the
Amendment, the Agreement and this Amendment ddeaot to a vested right to further awards in thertit

4. By deleting subparagraph (ii) of paragréghof Section 8 of the Agreement and substitutivgfollowing subparagraph (ii) as a part
thereof:




“(ii) Except as provided in Section 8(e)(iii, the event the Employment Period ends by rea$anTermination Without Cause or a
Termination for Good Reason, Executive shall re¢ie Basic Payment in a lump sum payment no tlaser ten (10) days following the
six-month anniversary of the date of such termaragvent. Notwithstanding the foregoing, with rede the legally required six month
delay in payment of the Basic Payment in the priecesentence, the Executive shall also be entiteath earnings component equal to the
Basic Paymentnultiplied by the relevant short-term serinual applicable federal rate issued by the IR$®® month in which such Ba
Payment is scheduled to be paid to the Executiajiged, however, such earnings component shalltadspaid in a lump sum at the same
time as the Basic Payment.”

5. By deleting subparagraph (iii) of paragré@hof Section 8 of the Agreement and substitutivgfollowing subparagraph (iii) as a part
thereof:

“(iii) In lieu of the Basic Payment, in theexst the Employment Period ends by reason of a Textion Without Cause or a Termination
for Good Reason within the 24 month period immedyatollowing a Change of Control, Executive shalteive the Special Payment in a
lump sum payment no later than ten (10) days faligwhe six-month anniversary of the date of semtnation event. Notwithstanding
the foregoing, with respect to the legally requisedmonth delay in payment of the Special Paynrettie preceding sentence, the
Executive shall also be entitled to an earningspmmant equal to the Special Paymenttiplied by the relevant short-term semi-annual
applicable federal rate issued by the IRS for tlo@ttm in which such Special Payment is scheduldzbtpaid to the Executive; provided,
however, such earnings component shall also beipadump sum at the same time as the Special Biatyin

6. By deleting subparagraph (vii) of paragréghof Section 8 of the Agreement and substitutireggfollowing subparagraph (vii) as a part
thereof:

“(vii) In the event of a Termination due todability, a Termination Without Cause or a Termimatfor Good Reason, Executive shall
be entitled to continued participation in all medjaental, hospitalization and life insurance cage in which he was participating on the
date of the termination of his employment until &zelier of (A) the second anniversary (or, in ¢ent Executive receives the Special
Payment, then the third anniversary) of his tertidgmaof employment, or (B) the date, or dates,dweives equivalent coverage and
benefits under the plans and programs of a subsegu®loyer (such coverages and benefits to berdeted on a coverage-by-coverage,
or benefit-by-benefit basis). If the Executive’setage terminates due to something other than €saf#s or (B) above, the Company
shall provide Executive with a lump sum paymerdinamount equal to the number of remaining montleewerage to which he is entitl
times the then applicable premium for the relevmmtefit plan in which Executive participated. Suamp sum amount will be paid during
the second month following the month in which saokierage expires.”

7. By deleting paragraph (g) of Section 8haf Agreement and substituting the following newagaaph (g) as a part thereof:

“(g) Timing of Payments. Earned Compensation shall be paid in a singlgplsum no later than 15 days following the end ef th
Employment Period. Vested Benefits shall be payabéecordance with the terms of the plan, polpnactice, program, contract or
agreement under which such benefits have accrusgeRpense or tax reimbursement or other paymentt for the benefit of Executive
under Section 7(c), 7(d), 8(h) or 10(e) of the Amgnent shall be made on or before the last dayeofakable following the taxable year in
which the expense or tax was incurred by or forEkecutive and no such reimbursement or amourtdreses eligible for reimbursem:
in one year shall affect the expenses eligibledanbursement in any other year.”
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IN WITNESS WHEREOF, the parties hereto have executed this First Amentia®of this 7 day of November, 2008.

Executive : /s/ Thomas E.’Neill

Thomas E. C Neill

Company: /sl Sam K. Ree

TreeHouse Foods, Inc




EXHIBIT A

DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

(Made Pursuant to Section 6(b) of the Employment Agement
Between Thomas E. O’'Neill and TreeHouse Foods, Inc.

WHEREAS, a Supplemental Restricted Stock Unit grant was niadéiomas E. O’Neill (the “Executive”) under Secti6(b) of his
Employment Agreement dated January 27, 2005 (tlgge@dment”) with TreeHouse Foods, Inc. (the “Company

WHEREAS, the Supplemental Restricted Stock Units which aestnot immediately paid and settled but insteacdaferred and
distributed no later than five (5) business day®fdng the earlier to occur of (1) June 27, 2060(2) the sixth month anniversary of the date
the Executive’'s employment with the Company tern@sa

WHEREAS , pursuant to Section 6(d) of the Agreement, thepBamental Restricted Stock Units were grantedxechtive pursuant to
the TreeHouse Foods, Inc. Equity and Incentive Rlaa“Plan”);

WHEREAS , pursuant to Section 11(c) of the Plan, Executiae available a number of timing of distributiortiops from which to
choose relative to payment of his vested Supplemh&wgstricted Stock Units; and

WHEREAS , IRS Notice 2007-86 provides that “the transitietief provided in Section XI(C) of the Preambletthe Proposed
Regulations [relating to changes in payment elesligenerally continues to apply through Decemide2808. Accordingly, with respect to
amounts subject to Section 409A, a plan may prowidée amended to provide, for new payment elastamn or before December 31, 2008
with respect to both the time and form of paymdrguzh amounts and the election or amendment wilbe treated as a change in the time
and form of payment under Section 409A(a)(4) oaeteleration of payment under Section 409A(a)(®)vided that the plan is so amended
and elections are made on or before December 3B"Zthe “Transition Guidance”).

NOW, THEREFORE , the Company and Executive wish to utilize thenBrion Guidance and provide the Executive an cjpndy to
make a final revision to his timing of distributietection related to his Supplemental RestrictetiStUnits.
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DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

In accordance with the transition guidancevighed under IRS Notice 2007-86, with respect to Sopplemental Restricted Stock Units in
which | may vest, if any, and which have been defépursuant to Section 6(b) of my Employment Agrest dated January 27, 2005, |
hereby elect to receive my Supplemental RestriStedk Units, if anypn the first to occur of (see Note below) of Categp(1), Category
(2) or Category (3):

*** YOU MUST ELECT ONE OPTION UNDER EACH CATEGORY BELOW ***
Category (1) A fixed date:

O

OOO0OoOooa0Q

Option A : June 27, 201(or
Option B : June 27, 201%or
Option C : June 27, 201zor
Option D : June 27, 201%or
Option E : June 27, 201<or
Option F : June 27, 201%or

Option G : | hereby elect that the first to occur of my ¢iees under Category (2) and Category (3) immedtidtelow shall always
govern. | do not elect any of the above specifigbsl as my distribution dai

Category (2) Following my termination of employment

O
O

O

Option H : the six month anniversary following my terminatiof employment with TreeHouse Foods, Inc. for eagsonor

Option | : onthe __ (enter 1, 2, 3, 4 or 5) anniversampftermination of employment with TreeHouse Fodds, for any reason;
or

Option J : | hereby elect that the first to occur of my ¢i@es under Category (1) immediately above and @ate(3) immediately
below shall always govern. | elect a specified pagtrdate for my distribution date with the exceptid an acceleration upon a
Change of Contro

Category (3) Upon a Change of Control:

O

O

Option K : Within 10 days after the date of a Change of @iifas defined in Section 8(e)(vii) of the Agreertjeso long as it
qualifies as ¢change in control eve” for purposes of Internal Revenue Code Section 4@9d\regulations thereund

Option L : Even following a Change of Control (as definedrction 8(e)(vii) of the Agreement), | hereby ékbat the first to occur
of my elections under Category (1) ¢
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Category (2) immediately above shall always govedn not elect any acceleration of my distributiggon a Change of Contr¢

[Note: You MUST check an Option under each Category above. Your Supplemental Restricted Stock Unitswill be paid upon the first to occur
of such dates elected under each Category. So, for example, if you elect Option E, Option H and Option K, and a qualifying Change of Control
occurs before July 27, 2014 AND before your employment terminates, you will be paid for your Supplemental Restricted Stock Units within

10 days of the Change of Control.]

IMPORTANT NOTE TO EXECUTIVE : Limited Ability to Change this Distribution Electio n . This particular Distribution Election Form
may be superseded by a later dated form filed thithCompany on or before 5:00 p.m., CST on DecerdbgP008, at which time the
election which is on file with the Company shakthbe irrevocable and subject to change only akdudescribed below.

Pursuant to Section 11(d) of the TreeHouse Foods Hquity and Incentive Plan, the Executive mageio further defer the relevant
distribution date selected above by filing an etecform with TreeHouse Foods, Inc. that speciffesiater fixed date on which the Execut
would like to get paid. This election to furthettenxd the relevant distribution date must be madesst one year before the expiration of the
above designated distribution date. This subseqiistitbution election will not be effective unéit least one year after the date on which the
subsequent distribution election has been madeetthe subsequent distribution election, any diastion of Supplemental Restricted Stock
Units subsequently rescheduled must occur at fe@syears from the above designated distributiated

Thomas E. (Neill

Date:
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Exhibit 10.3

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT
BETWEEN DAVID B. VERMYLEN AND TREEHOUSE FOODS, INC.

THIS FIRST AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of November 7, 200&asveen
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), @aVID B. VERMYLEN (the “Executive”).

WHEREAS, Executive’s original Employment Agreement datedudam 27, 2005 (the “Agreement”) with the Compangvides certain
benefits which constitute nonqualified deferred pemsation which is subject to Section 409A of titerinal Revenue Code of 1986, as
amended (the “Code™);

WHEREAS, outside counsel has advised the Company that ngrégiments of benefits under the Agreement areumoéntly in
compliance with Code Section 409A and are requivdee amended for compliance;

WHEREAS , Section 6(e) of the Agreement provides that Ekeels Basic Restricted Stock (under Section 6fahe Agreement),
Supplemental Restricted Stock Units (under Sedib) of the Agreement) and Stock Options (undetiBed(c) of the Agreement)
(collectively referred to as the “Awards”) shall figbject to an award agreement and the Companyatidges that Executive’'s Agreement
has been operating as such award agreements;

WHEREAS , the Company now desires to fully document thengeand conditions of the Awards and have the Ages¢rmombined with
this Amendment dually serve as the respective aagredement for the Awards; and

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

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutuallyreed that the Agreement is amended
effective January 1, 2008, in the following partars:

1. By adding the following new sentence imraggly at the end of paragraph (b) of Section sefAgreement as a part thereof:

“Such Incentive Compensation shall be paid at gimed and in such manner as set forth in the refeaanual incentive compensation plan
document.”

2. By deleting the last sentence of the lasagraph of paragraph (b) of Section 6 of the Agwerg and substituting the following new
sentence as a part thereof:

“The shares of Common Stock corresponding to angdedupplemental Restricted Share Units, if angll &ie distributed to Executive |
later than five (5) business days following thdieato occur of (i) the fifth anniversary of thatg of grant, or (ii) the sixth month
anniversary of the date Executive’s employment withCompany terminates, unless the Executives(gctt manner consistent with the
applicable requirements of Sections 409A of theriml Revenue Code (the “Code”)) to defer the daten which the shares of Common
Stock corresponding to the vested SupplementafiRiest Share Units shall be




distributed by filing the attached Exhibit A witheé Compensation Committee of the Board of Direatbthe Company.”
3. By deleting paragraph (e) of Section 6hef Agreement in its entirety and inserting thedieihg new paragraph (e) as a part thereof:

“(e) Terms and Conditions of Awards.

(i) Definitions .

(A) Awards . The term “Awards” shall collectively refer to thexdtutive’s Basic Restricted Stock (under Sectia) 6 the
Agreement), Supplemental Restricted Stock Unitsl¢niBection 6(b) of the Agreement) and Stock Optimmder Section 6(c) of the
Agreement).

(B)Plan . The term “Plan” shall mean the TreeHouse Foatts, Equity and Incentive Plan.

(C)Qualifying Termination of Employment . The term “Qualifying Termination of Employmential mean a termination of the
Executive’s employment with the Company due todsiath, a Termination due to Disability (as defime@ection 8(b) of the
Agreement) a Termination due to Retirement (anéefin Section 8(d) of the Agreement), a Termimatdithout Cause (as defined in
Section 8(c) of the Agreement) or a TerminationGaod Reason (as defined in Section 8(d) of theeAigrent).

(ii) Vesting . The Awards shall generally vest in accordance thighrespective provisions of Section 6(a), 6(b) &fwd, as applicable.
Notwithstanding the foregoing:

(A) Basic Restricted Stock and Supplemental Restricte8tock Units.

(I) Qualifying Termination of Employment . Subject to Subclause (l) below, in the event ef Bxecutive’s termination of
employment that is a Qualifying Termination of Emyrhent, any unvested Basic Restricted Stock angl8o@ntal Restricted Sto
Units on such date of termination shall continugest, if at all, in accordance with their termstba same terms and conditions that
would have applied if Executive’s employment hatlteominated (including eventual expiration if thegver vest). The shares of
Common Stock corresponding to any Basic RestriStedk that become vested in accordance with thigl&use (1) shall be
distributed to Executive (or, in the case of Exa®is death, to Executive’s beneficiary) no latear five (5) business days after the
date such vesting occurs. The shares of Commork Stweesponding to any Supplemental RestrictediSthuts that become vested
after a Qualifying Termination shall be distributedExecutive (or, in the case of Executive’s detdlExecutive’s beneficiary) in
accordance with his Distribution Election Form Supplemental Restricted Stock Units that is inaféan such termination date.
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(1) Exceptions to Qualifying Termination of Employment.

(1) In the event the Executive’s terminatidremployment:

(a) is a Termination Without Cause (as defime8ection 8(c) of the Agreement) or a TerminafienGood Reason (as
defined in Section 8(d) of the Agreement); and

(b) Sam Reed is then acting as the Companlyisf Executive Officer,

then any unvested Basic Restricted Stock and Sogpital Restricted Stock Units on such date of teation shall vest, if at all,
on the next and second following anniversariehefdate of grant which immediately follow the Exiéoeis date of termination,
in such proportions as outlined and provided iroedance with Section 8(e)(vi) of this AgreementeTeamaining portion of the
unvested Basic Restricted Stock and SupplementdtiBted Stock Units, as the case may be, whichaidpe vested pursuant to
the preceding sentence shall be immediately fededind cancelled. The shares of Common Stock gameling to any Basic
Restricted Stock that become vested in accordaitbetlvis Subclause (Il) shall be distributed to Exve (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the dathk gasting occurs. The shares of
Common Stock corresponding to any SupplementalriRest Stock Units that become vested after a uiagj Termination shall
be distributed to Executive (or, in the case ofdttive’s death, to Executive’s beneficiary) in awtance with his Distribution
Election Form for Supplemental Restricted Stockt&thiat is in effect on such termination date.

(2) In the event the Executive’s terminatidremployment occurs for any reason other than difumg Termination of
Employment pursuant to Subclause (I) or pursuatieta (1) immediately above, any unvested Basidritésd Stock and
Supplemental Restricted Stock Units, as the cagebmaon such date of termination shall be immedtiidbrfeited and cancelled.

(111y Change of Control. In the event a Change of Control (as defined irtiSed(e)(viii) of the Agreement) and subject to
Section 9(b) of the Plan, any unvested Basic RasttiStock and Supplemental Restricted Stock Uastshe case may be, on such
date of such Change of Control shall be immediaely fully vested. The shares of Common Stock spording to any Basic
Restricted Stock that become vested in accordaitbethis Subclause (I11) shall be distributed toegeutive (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the datk gasting occurs. The shares of
Common




Stock corresponding to any Supplemental RestriStedk Units that become vested after a Change ofrGlcshall be distributed to
Executive (or, in the case of Executive’'s deatlExecutive’s beneficiary) in accordance with histibution Election Form for
Supplemental Restricted Stock Units that is in@fée such termination date. Notwithstanding thedoing, the Company (or any
committee of the Board of Directors of the Companiing as its delegate on equity compensation nsiteay provide that in
connection with the Change in Control, each BasistRcted Stock and Supplemental Restricted Statkslas the case may be,
shall instead be cancelled in exchange for an atr(pagable in accordance with Section 9(a)(iiifted Plan) equal to the Change in
Control Price (as defined in the Planjiltiplied by the number of shares of Common Stock covered bly Basic Restricted Stock
Award and/or Supplemental Restricted Stock Unit Adyas the case may be; provided, however, su¢harasunt, if any, shall be
paid at such time as the corresponding shares wiad been distributed pursuant to the precedintgree.

(B) Options .

() Fully Vested. As of the date of this Amendment, all Options isstethe Executive have fully vested under Sedi) of the
Agreement.

(I Qualifying Termination of Employment . In the event the Executive’s termination of empleyrnis a Qualifying
Termination of Employment, all unexercised Optionssuch date of termination shall remain exercesabtil the first to occur of:

(1) the second anniversary of the date of $ehination related to the Qualifying TerminatiwhEmployment; or
(2) June 27, 2015.

(1) Any Termination Other Than a Qualifying Termination of Employment. In the event the Executive’s termination of
employment occurs for any reason other than a iradi Termination of Employment, all unexercisedti®ps on such date of
termination shall remain exercisable for ninety)(88ys following the date of such termination, &ich time they shall immediately
expire.

(111 Termination for Cause. In the event the Executive’'s employment is ternadabr Cause (as defined in Section 8(c) of the
Agreement), all unexercised Options shall expirmediately, be forfeited and considered null andivoi

(IV) Change of Control. In the event a Change of Control (as defined irtiSe8&(e)(vi) of the Agreement) and subject to &et
9(b) of the Plan, any unexercised Options on saté df such Change of Control shall remain exebbéstinrough June 27, 2015.
Notwithstanding the




foregoing, the Company (or any committee of therBad Directors of the Company acting as its delegm equity compensation
matters) may provide that in connection with the@e in Control, each Option shall be cancellegkithange for an amount
(payable in accordance with Section 9(a)(iii) af #lan) equal to the excess, if any, of:

(1) the Change in Control Price (as defineBéction 2(a) of the Plan) for such Optiower
(2) the exercise price for each such Option.

(iif) Changes in Companys Capital Structure and Impact on Awards. The Awards shall be subject to adjustment as peal/fdr in
Section 6(f) of the Agreement and Section 10(kthefPlan.

(iv) Settlement and Exercise of Awards

(A) Settlement of Basic Restricted Stock and SupplemeaitRestricted Stock Units. All Basic Restricted Stock and Supplemental
Restricted Stock Units, as the case may be, wieshshall be settled by the Company in shares ofr@an Stock.

(B) Exercise of Stock Options All Stock Options which vest may be exercised tigloull payment of the exercise price:
(I) in cash or its equivalent;

(11 by exchanging (including by affirmatior ownership) shares of Common Stock previously ahmgthe Executive (or by

establishing such ownership by affirmation), whiichthis purpose shall not include shares pledgestteerwise subject to a security
interest;

(11N through a Net Exercise (as defined ie thcentive Compensation Plan) or a broker-assisteccise arrangement with a

broker approved by the Company whereby paymeriteékercise price is accomplished with the proceétise sale of Common
Stock issued upon exercise; or

(IV) by a combination of any of Clauses (1)) or (ll1l) immediately above or such other methaslthe Committee may approve.

(v) Tax Withholding on Awards . As a condition to receipt of shares of Common Sigun settlement of the Awards, the Executive
must satisfy his/her withholding tax obligationglwiespect to any such Award through either:

(A) having the Company retain those numbestafres of Common Stock whose fair market valuelequech amount required to be
withheld; or




(B) depositing with the Company an amountusfds equal to the estimated withholding tax lidpili

The Company will not deliver any of the shares ofrnon Stock until and unless the Executive has rpaajger provision for all
applicable tax and similar withholding obligations.

(vi) Effect of Award . The Executive, through this Amendment, acknowledgesipt of a copy of the Plan and representshééshe is
familiar with the terms and provisions thereof (drae had an opportunity to consult counsel reggrttie Awards’ terms), and agrees to
be bound by its contractual terms as set forthénAgreement, the Amendment and in the Plan. Tleelke hereby agrees to accept as
binding, conclusive and final all decisions aneiptetations of the Committee (as defined in Sa@i@) of the Plan) regarding any
questions relating to the Awards. In the event coaflict between the terms and provisions of tlRnd the terms and provisions of the
Agreement and this Amendment, the Plan terms aodgions shall prevail.

(vii) Restriction on Transferability . Until settlement and/or exercise of the respecliwards, the Awards may not be sold,
transferred, pledged, assigned or otherwise akenait any time. Any attempt to do so contrary toglovisions hereof shall be null and
void. Notwithstanding the above, distribution canrbade pursuant to will, the laws of descent asttidution, intra-family transfer
instruments or to an inter vivos trust.

(viii) Voting Rights . The Executive has no voting or any other righta abareholder of the Company with respect to tharde prior
to the date on which he/she is issued the shar€smwimon Stock in settlement thereof. Upon settldraad/or exercise of the Awards into
shares of Common Stock, the Executive will obtaihvfoting and other rights as a shareholder ofGoenpany.

(ix) Employment Matters . Except as otherwise provided in an employee bepkdit in which Executive participates or is coveltbe
value of the Awards shall not and are not includedemuneration for purposes of determining antitsrto which Executive may be
entitled under any such employee benefit plan. Becutive’'s terms and conditions of employmentraoeaffected or changed in any way
by these Awards or by the terms of the Plan, theeAgnent or the Amendment. No provision of the Agreet or the Amendment
hereunder shall give the Executive any right tatioare in the employment of the Company, createiafgrence as to the length of the
Executive’s employment, affect the right of the Qxamy to terminate the Executive’s employment, withvithout Cause (as defined in
Section 8(c) of the Agreement), or give the Exe®utéiny right to participate in any employee welfardenefit plan or other program
(other than the Plan) of the Company. The Exec#olanowledges and agrees (by executing this Amengrtieat the granting of the
Awards was made on a fully discretionary basishgy@ompany and that, except as expressly provid#tei Agreement or the
Amendment, the Agreement and this Amendment ddeaot to a vested right to further awards in thertit

4. By deleting subparagraph (ii) of paragréghof Section 8 of the Agreement and substitutivgfollowing subparagraph (ii) as a part
thereof:




“(ii) Except as provided in Section 8(e)(iii, the event the Employment Period ends by rea$anTermination Without Cause or a
Termination for Good Reason, Executive shall re¢ie Basic Payment in a lump sum payment no tlaser ten (10) days following the
six-month anniversary of the date of such termaragvent. Notwithstanding the foregoing, with rede the legally required six month
delay in payment of the Basic Payment in the priecesentence, the Executive shall also be entiteath earnings component equal to the
Basic Paymentnultiplied by the relevant short-term serinual applicable federal rate issued by the IR$®® month in which such Ba
Payment is scheduled to be paid to the Executiajiged, however, such earnings component shalltadspaid in a lump sum at the same
time as the Basic Payment.”

5. By deleting subparagraph (iii) of paragré@hof Section 8 of the Agreement and substitutivgfollowing subparagraph (iii) as a part
thereof:

“(iii) In lieu of the Basic Payment, in theexst the Employment Period ends by reason of a Textion Without Cause or a Termination
for Good Reason within the 24 month period immedyatollowing a Change of Control, Executive shalteive the Special Payment in a
lump sum payment no later than ten (10) days faligwhe six-month anniversary of the date of semtnation event. Notwithstanding
the foregoing, with respect to the legally requisedmonth delay in payment of the Special Paynrettie preceding sentence, the
Executive shall also be entitled to an earningspmmant equal to the Special Paymenttiplied by the relevant short-term semi-annual
applicable federal rate issued by the IRS for tlo@ttm in which such Special Payment is scheduldzbtpaid to the Executive; provided,
however, such earnings component shall also beipadump sum at the same time as the Special Biatyin

6. By deleting subparagraph (vii) of paragréghof Section 8 of the Agreement and substitutireggfollowing subparagraph (vii) as a part
thereof:

“(vii) In the event of a Termination due todability, a Termination Without Cause or a Termimatfor Good Reason, Executive shall
be entitled to continued participation in all medjaental, hospitalization and life insurance cage in which he was participating on the
date of the termination of his employment until &zelier of (A) the second anniversary (or, in ¢ent Executive receives the Special
Payment, then the third anniversary) of his tertidgmaof employment, or (B) the date, or dates,dweives equivalent coverage and
benefits under the plans and programs of a subsegu®loyer (such coverages and benefits to berdeted on a coverage-by-coverage,
or benefit-by-benefit basis). If the Executive’setage terminates due to something other than €saf#s or (B) above, the Company
shall provide Executive with a lump sum paymerdinamount equal to the number of remaining montleewerage to which he is entitl
times the then applicable premium for the relevmmtefit plan in which Executive participated. Suamp sum amount will be paid during
the second month following the month in which saokierage expires.”

7. By deleting paragraph (g) of Section 8haf Agreement and substituting the following newagaaph (g) as a part thereof:

“(g) Timing of Payments. Earned Compensation shall be paid in a singlgplsum no later than 15 days following the end ef th
Employment Period. Vested Benefits shall be payabéecordance with the terms of the plan, polpnactice, program, contract or
agreement under which such benefits have accrusgeRpense or tax reimbursement or other paymentt for the benefit of Executive
under Section 7(c), 7(d), 8(h) or 10(e) of the Amgnent shall be made on or before the last dayeofakable following the taxable year in
which the expense or tax was incurred by or forEkecutive and no such reimbursement or amourtdreses eligible for reimbursem:
in one year shall affect the expenses eligibledanbursement in any other year.”
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IN WITNESS WHEREOF, the parties hereto have executed this First Amentiaeof this 7th day of November, 2008.

Executive : /s/ David B. Vermylen

David B. Vermylen

Company: /sl Sam K. Reec

TreeHouse Foods, Inc.




EXHIBIT A

DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

(Made Pursuant to Section 6(b) of the Employment Agement
Between David B. Vermylen and TreeHouse Foods, Inc.

WHEREAS, a Supplemental Restricted Stock Unit grant was ntadiavid B. Vermylen (the “Executive”) under Sexti6(b) of his
Employment Agreement dated January 27, 2005 (tlgge@dment”) with TreeHouse Foods, Inc. (the “Company

WHEREAS, the Supplemental Restricted Stock Units which aestnot immediately paid and settled but insteacdaferred and
distributed no later than five (5) business day®fdng the earlier to occur of (1) June 27, 2060(2) the sixth month anniversary of the date
the Executive’'s employment with the Company tern@sa

WHEREAS , pursuant to Section 6(d) of the Agreement, thepamental Restricted Stock Units were grantedxechtive pursuant to
the TreeHouse Foods, Inc. Equity and Incentive Rlaa“Plan”);

WHEREAS , pursuant to Section 11(c) of the Plan, Executiae available a number of timing of distributiortiops from which to
choose relative to payment of his vested Supplemh&wsstricted Stock Units; and

WHEREAS , IRS Notice 2007-86 provides that “the transitietief provided in Section XI(C) of the Preambletthe Proposed
Regulations [relating to changes in payment elesligenerally continues to apply through Decemide2808. Accordingly, with respect to
amounts subject to Section 409A, a plan may prowidée amended to provide, for new payment elastamn or before December 31, 2008
with respect to both the time and form of paymdrguzh amounts and the election or amendment wilbe treated as a change in the time
and form of payment under Section 409A(a)(4) oaeteleration of payment under Section 409A(a)(®)vided that the plan is so amended
and elections are made on or before December 3B"Zthe “Transition Guidance”).

NOW, THEREFORE , the Company and Executive wish to utilize thenBraon Guidance and provide the Executive an ojppdy to
make a final revision to his timing of distributietection related to his Supplemental RestrictetiStUnits.
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DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

In accordance with the transition guidancevighed under IRS Notice 2007-86, with respect to Sopplemental Restricted Stock Units in
which | may vest, if any, and which have been defépursuant to Section 6(b) of my Employment Agrest dated January 27, 2005, |
hereby elect to receive my Supplemental RestriStedk Units, if anypn the first to occur of (see Note below) of Categp(1), Category
(2) or Category (3):

*** YOU MUST ELECT ONE OPTION UNDER EACH CATEGORY BELOW ***
Category (1) A fixed date:

O

OOO0OoOooa0Q

Option A : June 27, 201(or
Option B : June 27, 201%or
Option C : June 27, 201zor
Option D : June 27, 201%or
Option E : June 27, 201<or
Option F : June 27, 201%or

Option G : | hereby elect that the first to occur of my ¢iees under Category (2) and Category (3) immedtidtelow shall always
govern. | do not elect any of the above specifigbsl as my distribution dai

Category (2) Following my termination of employment

O
O

O

Option H : the six month anniversary following my terminatiof employment with TreeHouse Foods, Inc. for eagsonor

Option | : onthe __ (enter 1, 2, 3, 4 or 5) anniversampftermination of employment with TreeHouse Fodds, for any reason;
or

Option J : | hereby elect that the first to occur of my ¢i@es under Category (1) immediately above and @ate(3) immediately
below shall always govern. | elect a specified pagtrdate for my distribution date with the exceptid an acceleration upon a
Change of Contro

Category (3) Upon a Change of Control:

O

O

Option K : Within 10 days after the date of a Change of @iifas defined in Section 8(e)(vii) of the Agreertjeso long as it
qualifies as ¢change in control eve” for purposes of Internal Revenue Code Section 4@9d\regulations thereund

Option L : Even following a Change of Control (as definedrction 8(e)(vii) of the Agreement), | hereby ékbat the first to occur
of my elections under Category (1) ¢
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Category (2) immediately above shall always govedn not elect any acceleration of my distributiggon a Change of Contr¢

[Note: You MUST check an Option under each Category above. Your Supplemental Restricted Stock Unitswill be paid upon the first to
occur of such dates elected under each Category. So, for example, if you elect Option E, Option H and Option K, and a qualifying Change of
Control occurs before July 27, 2014 AND before your employment terminates, you will be paid for your Supplemental Restricted Stock Units
within 10 days of the Change of Control.]

IMPORTANT NOTE TO EXECUTIVE : Limited Ability to Change this Distribution Electio n . This particular Distribution Election
Form may be superseded by a later dated formiitdthe Company on or before 5:00 p.m., CST onddgwer 31, 2008, at which time
the election which is on file with the Company shiaén be irrevocable and subject to change onfurdiser described belov

Pursuant to Section 11(d) of the TreeHouse §ood. Equity and Incentive Plan, the Executive/ relect to further defer the relevant
distribution date selected above by filing an etecform with TreeHouse Foods, Inc. that speciffeslater fixed date on which the
Executive would like to get paid. This electiorfaother extend the relevant distribution date nhestmade at least one year before the
expiration of the above designated distributioreda@his subsequent distribution election will netdffective until at least one year after
date on which the subsequent distribution eledtas been made. Under the subsequent distribugatial, any distribution of
Supplemental Restricted Stock Units subsequensigheduled must occur at least five years from biova designated distribution da

David B. Vermyler

Date:
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Exhibit 10.4

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

THIS FIRST AMENDMENT TO EMPLOYMENT AGREEMENT  (this “Amendment”) dated as of November 7, 200&asveen
TREEHOUSE FOODS, INC., a Delaware corporation (the “Company”), ahdiRRY J. WALSH (the “Executive”).

WHEREAS, Executive’s original Employment Agreement datedudam 27, 2005 (the “Agreement”) with the Compangvides certain
benefits which constitute nonqualified deferred pemsation which is subject to Section 409A of titerinal Revenue Code of 1986, as
amended (the “Code”);

WHEREAS, outside counsel has advised the Company that ngrégiments of benefits under the Agreement areumoéntly in
compliance with Code Section 409A and are requivdee amended for compliance;

WHEREAS , Section 6(e) of the Agreement provides that Ekeels Basic Restricted Stock (under Section 6fahe Agreement),
Supplemental Restricted Stock Units (under Sed@ibi of the Agreement) and Stock Options (undetiSe®(c) of the Agreement)
(collectively referred to as the “Awards”) shall figbject to an award agreement and the Companyatidges that Executive’'s Agreement
has been operating as such award agreements;

WHEREAS , the Company now desires to fully document thenseand conditions of the Awards and have the Ages¢rmombined with
this Amendment dually serve as the respective aagréement for the Awards; and

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

NOW, THEREFORE, BE IT RESOLVED, in consideration of the foregoing, it is mutualyreed that the Agreement is amended
effective January 1, 2008, in the following partaus:

1. By adding the following new sentence imraggly at the end of paragraph (b) of Section sefAgreement as a part thereof:

“Such Incentive Compensation shall be paid at gimeld and in such manner as set forth in the refeaanual incentive compensation plan
document.”

2. By deleting the last sentence of the lasagraph of paragraph (b) of Section 6 of the Agwerg and substituting the following new
sentence as a part thereof:

“The shares of Common Stock corresponding to angdesupplemental Restricted Share Units, if angll &t distributed to Executive |
later than five (5) business days following thdieato occur of (i) the fifth anniversary of thatg of grant, or (ii) the sixth month
anniversary of the date Executive’s employment withCompany terminates, unless the Executives(gtt manner consistent with the
applicable requirements of Sections 409A of theriml Revenue Code (the “Code”)) to defer the daten which the shares of Common
Stock corresponding to the vested SupplementaliRiest Share Units shall be




distributed by filing the attached Exhibit A witheé Compensation Committee of the Board of Direatbthe Company.”
3. By deleting paragraph (e) of Section 6hef Agreement in its entirety and inserting thedieihg new paragraph (e) as a part thereof:

“(e) Terms and Conditions of Awards.

(i) Definitions .

(A) Awards . The term “Awards” shall collectively refer to thexdtutive’s Basic Restricted Stock (under Sectia) 6 the
Agreement), Supplemental Restricted Stock Unitsl¢niBection 6(b) of the Agreement) and Stock Optimmder Section 6(c) of the
Agreement).

(B)Plan . The term “Plan” shall mean the TreeHouse Foatts, Equity and Incentive Plan.

(C)Qualifying Termination of Employment . The term “Qualifying Termination of Employmential mean a termination of the
Executive’s employment with the Company due todsiath, a Termination due to Disability (as defime@ection 8(b) of the
Agreement) a Termination due to Retirement (anéefin Section 8(d) of the Agreement), a Termimatdithout Cause (as defined in
Section 8(c) of the Agreement) or a TerminationGaod Reason (as defined in Section 8(d) of theeAigrent).

(ii) Vesting . The Awards shall generally vest in accordance thighrespective provisions of Section 6(a), 6(b) &fwd, as applicable.
Notwithstanding the foregoing:

(A) Basic Restricted Stock and Supplemental Restricte8tock Units.

(I) Qualifying Termination of Employment . Subject to Subclause (l) below, in the event ef Bxecutive’s termination of
employment that is a Qualifying Termination of Emyrhent, any unvested Basic Restricted Stock angl8o@ntal Restricted Sto
Units on such date of termination shall continugest, if at all, in accordance with their termstba same terms and conditions that
would have applied if Executive’s employment hatlteominated (including eventual expiration if thegver vest). The shares of
Common Stock corresponding to any Basic RestriStedk that become vested in accordance with thigl&use (1) shall be
distributed to Executive (or, in the case of Exa®is death, to Executive’s beneficiary) no latear five (5) business days after the
date such vesting occurs. The shares of Commork Stweesponding to any Supplemental RestrictediSthuts that become vested
after a Qualifying Termination shall be distributedExecutive (or, in the case of Executive’s detdlExecutive’s beneficiary) in
accordance with his Distribution Election Form Supplemental Restricted Stock Units that is inaféan such termination date.
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(1) Exceptions to Qualifying Termination of Employment.

(1) In the event the Executive’s terminatidremployment:

(a) is a Termination Without Cause (as defime8ection 8(c) of the Agreement) or a TerminafienGood Reason (as
defined in Section 8(d) of the Agreement); and

(b) Sam Reed is then acting as the Companlyisf Executive Officer,

then any unvested Basic Restricted Stock and Sogpital Restricted Stock Units on such date of teation shall vest, if at all,
on the next and second following anniversariehefdate of grant which immediately follow the Exiéoeis date of termination,
in such proportions as outlined and provided iroedance with Section 8(e)(vi) of this AgreementeTeamaining portion of the
unvested Basic Restricted Stock and SupplementdtiBed Stock Units, as the case may be, whichaidpe vested pursuant to
the preceding sentence shall be immediately fededind cancelled. The shares of Common Stock gameling to any Basic
Restricted Stock that become vested in accordaitbetlvis Subclause (Il) shall be distributed to Exve (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the dathk gasting occurs. The shares of
Common Stock corresponding to any SupplementalriRest Stock Units that become vested after a uiagj Termination shall
be distributed to Executive (or, in the case ofdttive’s death, to Executive’s beneficiary) in awtance with his Distribution
Election Form for Supplemental Restricted Stockt&thiat is in effect on such termination date.

(2) In the event the Executive’s terminatidremployment occurs for any reason other than difumg Termination of
Employment pursuant to Subclause (I) or pursuatieta (1) immediately above, any unvested Basidritésd Stock and
Supplemental Restricted Stock Units, as the cagebmaon such date of termination shall be immedtiidbrfeited and cancelled.

(111y Change of Control. In the event a Change of Control (as defined irtiSed(e)(viii) of the Agreement) and subject to
Section 9(b) of the Plan, any unvested Basic RasttiStock and Supplemental Restricted Stock Uastshe case may be, on such
date of such Change of Control shall be immediaely fully vested. The shares of Common Stock spording to any Basic
Restricted Stock that become vested in accordaitbethis Subclause (I11) shall be distributed toegeutive (or, in the case of
Executive’s death, to Executive’s beneficiary) atet than five (5) business days after the datk gasting occurs. The shares of
Common




Stock corresponding to any Supplemental RestriStedk Units that become vested after a Change ofrGlcshall be distributed to
Executive (or, in the case of Executive’'s deatlExecutive’s beneficiary) in accordance with histibution Election Form for
Supplemental Restricted Stock Units that is in@fée such termination date. Notwithstanding thedoing, the Company (or any
committee of the Board of Directors of the Companiing as its delegate on equity compensation nsiteay provide that in
connection with the Change in Control, each BasistRcted Stock and Supplemental Restricted Statkslas the case may be,
shall instead be cancelled in exchange for an atr(pagable in accordance with Section 9(a)(iiifted Plan) equal to the Change in
Control Price (as defined in the Planjiltiplied by the number of shares of Common Stock covered bly Basic Restricted Stock
Award and/or Supplemental Restricted Stock Unit Adyas the case may be; provided, however, su¢harasunt, if any, shall be
paid at such time as the corresponding shares wiad been distributed pursuant to the precedintgree.

(B) Options .

() Fully Vested. As of the date of this Amendment, all Options isstethe Executive have fully vested under Sedi) of the
Agreement.

(I Qualifying Termination of Employment . In the event the Executive’s termination of empleyrnis a Qualifying
Termination of Employment, all unexercised Optionssuch date of termination shall remain exercesabtil the first to occur of:

(1) the second anniversary of the date of $ehination related to the Qualifying TerminatiwhEmployment; or
(2) June 27, 2015.

(1) Any Termination Other Than a Qualifying Termination of Employment. In the event the Executive’s termination of
employment occurs for any reason other than a iradi Termination of Employment, all unexercisedti®ps on such date of
termination shall remain exercisable for ninety)(88ys following the date of such termination, &ich time they shall immediately
expire.

(111 Termination for Cause. In the event the Executive’'s employment is ternadabr Cause (as defined in Section 8(c) of the
Agreement), all unexercised Options shall expirmediately, be forfeited and considered null andivoi

(IV) Change of Control. In the event a Change of Control (as defined irtiSe8&(e)(vi) of the Agreement) and subject to &et
9(b) of the Plan, any unexercised Options on saté df such Change of Control shall remain exebbéstinrough June 27, 2015.
Notwithstanding the




foregoing, the Company (or any committee of therBad Directors of the Company acting as its delegm equity compensation
matters) may provide that in connection with the@e in Control, each Option shall be cancellegkithange for an amount
(payable in accordance with Section 9(a)(iii) af #lan) equal to the excess, if any, of:

(1) the Change in Control Price (as defineBéction 2(a) of the Plan) for such Optiower
(2) the exercise price for each such Option.

(iif) Changes in Companys Capital Structure and Impact on Awards. The Awards shall be subject to adjustment as peal/fdr in
Section 6(f) of the Agreement and Section 10(kthefPlan.

(iv) Settlement and Exercise of Awards

(A) Settlement of Basic Restricted Stock and SupplemeaitRestricted Stock Units. All Basic Restricted Stock and Supplemental
Restricted Stock Units, as the case may be, wieshshall be settled by the Company in shares ofr@an Stock.

(B) Exercise of Stock Options All Stock Options which vest may be exercised tigloull payment of the exercise price:
(I) in cash or its equivalent;

(11 by exchanging (including by affirmatior ownership) shares of Common Stock previously ahmgthe Executive (or by

establishing such ownership by affirmation), whiichthis purpose shall not include shares pledgestteerwise subject to a security
interest;

(11N through a Net Exercise (as defined ie thcentive Compensation Plan) or a broker-assisteccise arrangement with a

broker approved by the Company whereby paymeriteékercise price is accomplished with the proceétise sale of Common
Stock issued upon exercise; or

(IV) by a combination of any of Clauses (1)) or (ll1l) immediately above or such other methaslthe Committee may approve.

(v) Tax Withholding on Awards . As a condition to receipt of shares of Common Sigun settlement of the Awards, the Executive
must satisfy his/her withholding tax obligationglwiespect to any such Award through either:

(A) having the Company retain those numbestafres of Common Stock whose fair market valuelequech amount required to be
withheld; or




(B) depositing with the Company an amountusfds equal to the estimated withholding tax lidpili

The Company will not deliver any of the shares ofrnon Stock until and unless the Executive has rpaajger provision for all
applicable tax and similar withholding obligations.

(vi) Effect of Award . The Executive, through this Amendment, acknowledgesipt of a copy of the Plan and representshééshe is
familiar with the terms and provisions thereof (drae had an opportunity to consult counsel reggrttie Awards’ terms), and agrees to
be bound by its contractual terms as set forthénAgreement, the Amendment and in the Plan. Tleelke hereby agrees to accept as
binding, conclusive and final all decisions aneiptetations of the Committee (as defined in Sa@i@) of the Plan) regarding any
questions relating to the Awards. In the event coaflict between the terms and provisions of tlRnd the terms and provisions of the
Agreement and this Amendment, the Plan terms aodgions shall prevail.

(vii) Restriction on Transferability . Until settlement and/or exercise of the respecliwards, the Awards may not be sold,
transferred, pledged, assigned or otherwise akenait any time. Any attempt to do so contrary toglovisions hereof shall be null and
void. Notwithstanding the above, distribution canrbade pursuant to will, the laws of descent asttidution, intra-family transfer
instruments or to an inter vivos trust.

(viii) Voting Rights . The Executive has no voting or any other righta abareholder of the Company with respect to tharde prior
to the date on which he/she is issued the shar€smwimon Stock in settlement thereof. Upon settldraad/or exercise of the Awards into
shares of Common Stock, the Executive will obtaihvfoting and other rights as a shareholder ofGoenpany.

(ix) Employment Matters . Except as otherwise provided in an employee bepkdit in which Executive participates or is coveltbe
value of the Awards shall not and are not includedemuneration for purposes of determining antitsrto which Executive may be
entitled under any such employee benefit plan. Becutive’'s terms and conditions of employmentraoeaffected or changed in any way
by these Awards or by the terms of the Plan, theeAgnent or the Amendment. No provision of the Agreet or the Amendment
hereunder shall give the Executive any right tatioare in the employment of the Company, createiafgrence as to the length of the
Executive’s employment, affect the right of the Qxamy to terminate the Executive’s employment, withvithout Cause (as defined in
Section 8(c) of the Agreement), or give the Exe®utéiny right to participate in any employee welfardenefit plan or other program
(other than the Plan) of the Company. The Exec#olanowledges and agrees (by executing this Amengrtieat the granting of the
Awards was made on a fully discretionary basishgy@ompany and that, except as expressly provid#tei Agreement or the
Amendment, the Agreement and this Amendment ddeaot to a vested right to further awards in thertit

4. By deleting subparagraph (ii) of paragréghof Section 8 of the Agreement and substitutivgfollowing subparagraph (ii) as a part
thereof:




“(ii) Except as provided in Section 8(e)(iii, the event the Employment Period ends by rea$anTermination Without Cause or a
Termination for Good Reason, Executive shall re¢ie Basic Payment in a lump sum payment no tlaser ten (10) days following the
six-month anniversary of the date of such termaragvent. Notwithstanding the foregoing, with rede the legally required six month
delay in payment of the Basic Payment in the priecesentence, the Executive shall also be entiteath earnings component equal to the
Basic Paymentnultiplied by the relevant short-term serinual applicable federal rate issued by the IR$®® month in which such Ba
Payment is scheduled to be paid to the Executiajiged, however, such earnings component shalltadspaid in a lump sum at the same
time as the Basic Payment.”

5. By deleting subparagraph (iii) of paragré@hof Section 8 of the Agreement and substitutivgfollowing subparagraph (iii) as a part
thereof:

“(iii) In lieu of the Basic Payment, in theexst the Employment Period ends by reason of a Textion Without Cause or a Termination
for Good Reason within the 24 month period immedyatollowing a Change of Control, Executive shalteive the Special Payment in a
lump sum payment no later than ten (10) days faligwhe six-month anniversary of the date of semtnation event. Notwithstanding
the foregoing, with respect to the legally requisedmonth delay in payment of the Special Paynrettie preceding sentence, the
Executive shall also be entitled to an earningspmmant equal to the Special Paymenttiplied by the relevant short-term semi-annual
applicable federal rate issued by the IRS for tlo@ttm in which such Special Payment is scheduldzbtpaid to the Executive; provided,
however, such earnings component shall also beipadump sum at the same time as the Special Biatyin

6. By deleting subparagraph (vii) of paragréghof Section 8 of the Agreement and substitutireggfollowing subparagraph (vii) as a part
thereof:

“(vii) In the event of a Termination due todability, a Termination Without Cause or a Termimatfor Good Reason, Executive shall
be entitled to continued participation in all medjaental, hospitalization and life insurance cage in which he was participating on the
date of the termination of his employment until &zelier of (A) the second anniversary (or, in ¢ent Executive receives the Special
Payment, then the third anniversary) of his tertidgmaof employment, or (B) the date, or dates,dweives equivalent coverage and
benefits under the plans and programs of a subsegu®loyer (such coverages and benefits to berdeted on a coverage-by-coverage,
or benefit-by-benefit basis). If the Executive’setage terminates due to something other than €saf#s or (B) above, the Company
shall provide Executive with a lump sum paymerdinamount equal to the number of remaining montleewerage to which he is entitl
times the then applicable premium for the relevmmtefit plan in which Executive participated. Suamp sum amount will be paid during
the second month following the month in which saokierage expires.”

7. By deleting paragraph (g) of Section 8haf Agreement and substituting the following newagaaph (g) as a part thereof:

“(g) Timing of Payments. Earned Compensation shall be paid in a singlgplsum no later than 15 days following the end ef th
Employment Period. Vested Benefits shall be payabéecordance with the terms of the plan, polpnactice, program, contract or
agreement under which such benefits have accrusgeRpense or tax reimbursement or other paymentt for the benefit of Executive
under Section 7(c), 7(d), 8(h) or 10(e) of the Amgnent shall be made on or before the last dayeofakable following the taxable year in
which the expense or tax was incurred by or forEkecutive and no such reimbursement or amourtdreses eligible for reimbursem:
in one year shall affect the expenses eligibledanbursement in any other year.”
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IN WITNESS WHEREOF, the parties hereto have executed this First Amentia®of this 7 day of November, 2008.

Executive /sl Harry J. Wals

Harry J. Walsh

Company: /sl Sam K. Ree

TreeHouse Foods, Inc




EXHIBIT A

DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

(Made Pursuant to Section 6(b) of the Employment Agement
Between Harry J. Walsh and TreeHouse Foods, Inc.)

WHEREAS, a Supplemental Restricted Stock Unit grant was nbadtarry J. Walsh (the “Executive”) under Sectéib) of his
Employment Agreement dated January 27, 2005 (tlgge@dment”) with TreeHouse Foods, Inc. (the “Company

WHEREAS, the Supplemental Restricted Stock Units which aestnot immediately paid and settled but insteacdaferred and
distributed no later than five (5) business day®fdng the earlier to occur of (1) June 27, 2060(2) the sixth month anniversary of the date
the Executive’'s employment with the Company tern@sa

WHEREAS , pursuant to Section 6(d) of the Agreement, thepamental Restricted Stock Units were grantedxechtive pursuant to
the TreeHouse Foods, Inc. Equity and Incentive Rlaa“Plan”);

WHEREAS , pursuant to Section 11(c) of the Plan, Executiae available a number of timing of distributiortiops from which to
choose relative to payment of his vested Supplemh&wgstricted Stock Units; and

WHEREAS , IRS Notice 2007-86 provides that “the transitietief provided in Section XI(C) of the Preambletthe Proposed
Regulations [relating to changes in payment elesligenerally continues to apply through Decemide2808. Accordingly, with respect to
amounts subject to Section 409A, a plan may prowidée amended to provide, for new payment elastamn or before December 31, 2008
with respect to both the time and form of paymdrguzh amounts and the election or amendment wilbe treated as a change in the time
and form of payment under Section 409A(a)(4) oaeteleration of payment under Section 409A(a)(®)vided that the plan is so amended
and elections are made on or before December 3B"Zthe “Transition Guidance”).

NOW, THEREFORE , the Company and Executive wish to utilize thenBraon Guidance and provide the Executive an ojpndy to
make a final revision to his timing of distributietection related to his Supplemental RestrictetiStUnits.
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DISTRIBUTION ELECTION FORM
FOR SUPPLEMENTAL RESTRICTED STOCK UNITS

In accordance with the transition guidancevighed under IRS Notice 2007-86, with respect to Sopplemental Restricted Stock Units in
which | may vest, if any, and which have been defépursuant to Section 6(b) of my Employment Agrest dated January 27, 2005, |
hereby elect to receive my Supplemental RestriStedk Units, if anypn the first to occur of (see Note below) of Categp(1), Category
(2) or Category (3):

*** YOU MUST ELECT ONE OPTION UNDER EACH CATEGORY BELOW ***
Category (1) A fixed date:

O

O0O0Oo0ooao

Option A : June 27, 201(or
Option B : June 27, 201%or
Option C : June 27, 201zor
Option D : June 27, 201%or
Option E : June 27, 201<or
Option F : June 27, 201%or

Option G : | hereby elect that the first to occur of my diees under Category (2) and Category (3) immedtlidtelow shall always
govern. | do not elect any of the above specifiatbsl as my distribution dai

Category (2) Following my termination of employment

O
O

O

Option H : the six month anniversary following my terminatiof employment with TreeHouse Foods, Inc. for eagsonor

Option | : onthe __ (enter 1, 2, 3, 4 or 5) anniversampftermination of employment with TreeHouse Fodds, for any reason;
or

Option J : | hereby elect that the first to occur of my ¢iees under Category (1) immediately above and @ate(3) immediately
below shall always govern. | elect a specified pagtrdate for my distribution date with the exceptid an acceleration upon a
Change of Contro

Category (3) Upon a Change of Control:

O

O

Option K : Within 10 days after the date of a Change of @irfas defined in Section 8(e)(vii) of the Agreertjeso long as it
qualifies as ¢change in control eve” for purposes of Internal Revenue Code Section 488 regulations thereund:

Option L : Even following a Change of Control (as definedection 8(e)(vii) of the Agreement), | hereby ekbat the first to occur
of my elections under Category (1) ¢
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Category (2) immediately above shall always govedn not elect any acceleration of my distributiggon a Change of Contr¢

[Note: You MUST check an Option under each Category above. Your Supplemental Restricted Stock Unitswill be paid upon the first to occur
of such dates elected under each Category. So, for example, if you elect Option E, Option H and Option K, and a qualifying Change of Control
occurs before July 27, 2014 AND before your employment terminates, you will be paid for your Supplemental Restricted Stock Units within

10 days of the Change of Control.]

IMPORTANT NOTE TO EXECUTIVE : Limited Ability to Change this Distribution Electio n . This particular Distribution Election Form
may be superseded by a later dated form filed thithCompany on or before 5:00 p.m., CST on DecerdbgP008, at which time the
election which is on file with the Company shakthbe irrevocable and subject to change only akdudescribed below.

Pursuant to Section 11(d) of the TreeHouse Foods Hquity and Incentive Plan, the Executive mageio further defer the relevant
distribution date selected above by filing an etecform with TreeHouse Foods, Inc. that speciffesiater fixed date on which the Execut
would like to get paid. This election to furthettenxd the relevant distribution date must be madesst one year before the expiration of the
above designated distribution date. This subseqiistitbution election will not be effective unéit least one year after the date on which the
subsequent distribution election has been madeetthe subsequent distribution election, any diastion of Supplemental Restricted Stock
Units subsequently rescheduled must occur at fe@syears from the above designated distributiated

Harry J. Walst

Date
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Exhibit 10.5

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this ‘Agreement”), dated as of November 7, 2008, is by and betweRBEEHOUSE FOODS,
INC., a Delaware corporation (theCompany” and DENNIS F. RIORDAN (the “Executive”) and is, effective as of [DATE], 2008.

WITNESSETH:

WHEREAS , Executive possesses the skills and experiencessary to serve as the Company’s Chief Financid&fand a member of
its management team; and

WHEREAS , in light of these skills and experience, the Campdesires to secure the services of Executivejsawilling to enter into
this Agreement embodying the terms of the employroéExecutive by the Company;

NOW, THEREFORE , in consideration of the mutual covenants hereimtained, the Company and Executive hereby agréalaws:

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 Exectiveby accepts employment by the Company for thegpeommencing on the date
hereof (the ‘Commencement Date€) and ending on the third anniversary of the Commereee Date; provided, however that the term of
Agreement shall automatically be extended for afditeonal year on the third anniversary of the Cozneement Date and each subsequent
anniversary thereof unless not less than 90 dagstersuch anniversary date either party shakkdhe other written notice that he or it does
not want the term to extend as of such anniverdaty. The period during which Executive is emplogatsuant to this Agreement shall be
referred to herein as theEmployment Period.”

2. Position and Duties. During the Employment Period, Executive shall sexs¢he Senior Vice President and Chief Financiit€r of
the Company and in such other position or positigitls the Company and its majority-owned subsidisigonsistent with the foregoing
position as the Board of Directors of the Compahg ( Board ") may specify or the Company and Executive mayually agree upon from
time to time. During the Employment Period, Exeaaighall have the duties, responsibilities andgattions customarily assigned to
individuals at comparable publicly traded compasiewing in the position or positions in which Entiee serves hereunder. Executive shall
devote substantially all his business time to #r@ises required of him hereunder, except for vandtme and reasonable periods of absence
due to sickness, personal injury or other disahifihd shall perform such services to the bestoabhilities. Subject to the provisions of
Section 7, nothing herein shall preclude Executiwen (i) engaging in charitable activities and coomity affairs, (i) managing his personal
investments and affairs or (iii) serving on the tsbaf directors or other governing body of any avgie or other business entity, so long as
such service is not in violation of the covenamistained in Section 7 or the governance principktablished for the Company by the Board,
as in effect from time to time, provided that inewent may such activities, either individuallyioithe aggregate, materially interfere with the
proper performance of Executive’s duties and resjbidities hereunder.




3. Place of Performance The Company has its headquarters office in thed&@aiclllinois metropolitan area (currently, Weststes,
lllinois) at which Executive shall have his prinaipffice.

4. Compensation.

(a) Base Salary. As of the Commencement Date, the Company shalEp&gutive a base salary at the annual rate of $888The
Board shall review Executive’s base salary no fesguently than annually and may increase such &asey in its discretion. The amount of
annual base salary payable under this Sectiorsti@) be reduced, however, to the extent Execaigets to defer such salary under the te
of any deferred compensation or savings plan @angement maintained or established by the Compaagyoof its subsidiaries. Executive’s
annual base salary payable hereunder, includingremgased annual base salary, without reductioarig amounts deferred as described
above, is referred to herein aB&se Salary’. The Company shall pay Executive the portion isfBase Salary not deferred in accordance
with its standard payroll practices, but no lessjfrently than in equal monthly installments.

(b) Incentive Compensation. For each full calendar year during the Employmesaridel, Executive shall be eligible to receive an
annual incentive bonus from the Company, with gaabonus opportunity of not less than 60% of lisé8Salary which will be payable, if at
all, upon the achievement by Executive and/or tom@any of performance objectives to be establislyetthe Board in consultation with the
Company’s Chief Executive Officer and communicateéxecutive during the first quarter of such y@he “ Incentive Compensation”).
Without limiting the generality of the foregoindpet actual amount payable to Executive in respetiteofncentive Compensation may be nr
or less than the targeted opportunity (includingpy®ased on the actual results against the pedlestied performance objectives. Such
Incentive Compensation shall be paid at such tinttia such manner as set forth in the relevant dyidg annual incentive compensation
plan document, as in effect from time to time.

5. Benefits, Perquisites and Expenses

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

(i) each welfare benefit plan sponsorethaintained by the Company for its senior exeeutfficers, including, without limitation,
each group life, hospitalization, medical, dent&lalth, accident or disability insurance or simgkmn or program of the Company; and

(i) each pension, profit sharing, ratient, deferred compensation or savings plan spedsarmaintained by the Company for its
senior executive officers,

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

(b) Perquisites. During the Employment Period, Executive shall bétlewl to receive such perquisites as are genepatlyided to
other senior executive officers of the Companydocadance with the then current policies, practames underlying program of the Compa
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(c) Business ExpensesDuring the Employment Period, the Company shall gageimburse Executive for all reasonable expenses
incurred or paid by Executive in the performanc&xécutive’s duties hereunder, upon presentati@xpénse statements or vouchers and
such other information as the Company may requiceayable or reimbursable in accordance with greetplly applicable policies and
procedures of the Company.

(d) Indemnification . The Company agrees that if Executive is made & parrts threatened to be made a party, to anpmcsuit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he is or was a deofficer
or employee of the Company or any subsidiary dliatf thereof, or is or was serving at the requéshe Company as a director, officer,
member, employee or agent of another corporatiarinprship, joint venture, trust or other entemgriacluding, in each case, service with
respect to employee benefit plans, whether orhrbasis of such Proceeding is Executive’s allegtidn in an official capacity while
serving as a director, officer, member, employeagamt, Executive shall be indemnified and heldriiess by the Company to the fullest
extent legally permitted or authorized by the Comyps certificate of incorporation or by-laws or obgtions of the Board or, if greater, by the
laws of the State of Delaware, against all cogteese, liability and loss (including, without limiton, attorney’s fees, judgments, fines or
penalties and amounts paid or to be paid in se¢théhreasonably incurred or suffered by Executivednnection therewith, and such
indemnification shall continue as to Executive eifdre has ceased to be a director, officer, mep#raployee or agent of the Company or
other entity and shall inure to the benefit of Ex@®’s heirs, executors and administrators. If &tive serves as a director, officer, member,
partner, employee or agent of another corporagiartnership, joint venture, limited liability compga trust or other enterprise (including, in
each case, service with respect to employee bepiafis) which is a subsidiary or affiliate of ther@pany, it shall be presumed for purposes
of this Section 6(d) that Executive serves or sgtivesuch capacity at the request of the Compahg.Jompany shall advance to Executive
all reasonable costs and expenses incurred byrhaarinection with a Proceeding within 30 days akeeipt by the Company of a written
request for such advance. Such request shall ia@dndundertaking by Executive to repay the amoftistich advance, if it shall ultimately be
determined that he is not entitled to be indemdifigainst such costs and expenses. The Compargsdgreontinue and maintain a directors
and officers’ liability insurance policy covering&cutive to the extent the Company provides suekmrage for its other executive officers or
directors.

6. Termination of Employment .

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

(i) a termination of Executive’s employmi@n account of Executive’s death;
(ii) a Termination due to Disability;

(i) 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’s employment hereuteleninates due to his death or as a
result of a Termination due to Disability (as defirbelow), no termination benefits shall be pay#bler in respect of Executive except as
provided in Section 6(e). For purposes of this Agrent, “Termination due to Disability ” means a termination of Executive’s employment
upon written notice from the Company because Exeetlias been incapable, regardless of any reasoaabbmmodation by the Company,
of substantially fulfilling the positions, dutie®sponsibilities and obligations set forth in tAgreement because of physical, mental or
emotional incapacity resulting from injury, sickee® disease for a period of more than:

(i) four consecutive months; or
(i) an aggregate of six months in anglive month period.

Any question as to the existence or extent of Ettees disability upon which Executive and the Canp cannot agree shall be determined
by a qualified, independent physician jointly sédelcby the Company and Executive. If the ComparyExecutive cannot agree on the
physician to make the determination, then the Campad Executive shall each select a physiciarntlaoge physicians shall jointly select a
third physician, who shall make the determinatibime determination of any such physician shall balfand conclusive for all purposes of
this Agreement. Executive or his legal represevaadir any adult member of his immediate family shal’e the right to present to such
physician such information and arguments as to Ekex's disability as he, she or they deem appadpriincluding the opinion of Executiwe’
personal physician.

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

(i) Executive’s conviction of a felony thre entering by Executive of a plea of nolo cod&® to a felony charge;

(ii) Executive’s gross neglect or willfahd intentional gross misconduct in the performsawic or willful, substantial and continual
refusal by Executive in breach of this Agreememédorm, the duties, responsibilities or obligasassigned to Executive pursuant to the
terms hereof;

(iif) any material breach by ExecutiveS#ction 7 of this Agreement; or
(iv) a material breach by Executive af thode of Ethics applicable to the Company’s eng®sy as in effect from time to time;

provided, however, that no act or omission shatlistitute “Causetor purposes of this Agreement unless the Boargiges Executive, withi
90 days of the Board learning of such act or acftaiture or failures to act:
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(A) written notice of the intention tamenate him for Cause, which notice states in dletaarly and fully the particular act or a
or failure or failures to act that constitute theunds on which the Board reasonably believes oddaith constitutes “Cause”; and

(B) an opportunity, within thirty (30) gsifollowing Executives receipt of such notice, to meet in person withBoard to explai
or defend the alleged act or acts or failure dufas to act relied upon by the Board and, to ttierg such cure is possible, to cure such
act or acts or failure or failures to act.

If such conduct is cured to the reasonable satisfaof the Board, such notice of termination stha&lrevoked. Further, no act or acts or fa
or failures to act shall be considered “willful” tntentional” if taken in good faith and Executiveasonably believed such act or acts or

failure or failures to act were in the best intésexf the Company.

(d) Termination by Executive . Executive may terminate his employment with the @any for Good Reason, for Retirement or in a
Voluntary Termination. A ‘Termination for Good Reason” by Executive means a termination of Executivetgp@doyment by Executive

within 90 days following:
(i) a reduction in Executive’s annual B&alary or target Incentive Compensation oppastuni
(ii) the failure to elect or reelect Extéige to any of the positions described in Secfabove or the removal of him from any such
position;
(i) a material reduction in Executivelsties and responsibilities or the assignmentdecktive of duties and responsibilities which
are materially inconsistent with his duties or Whinaterially impair Executive’s ability to function the position specified in Section 2;

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

(v) the failure by the Company to obttia assumption agreement referred to in Sectiond(this Agreement prior to the
effectiveness of any succession referred to theugiless the purchaser, successor or assigneescefertherein is bound to perform this

Agreement by operation of law.
Notwithstanding the foregoing, a termination sinait be treated as a Termination for Good Rea
(A) if Executive shall have consentedhiriting to the occurrence of the event giving rigsehe claim of Termination for Good

Reason; or

(B) unless Executive shall have delivemesritten notice to the Board within 60 days of having actual knowledge of the
occurrence of one of such events stating thatteads to terminate his employment for Good Reasdrspecifying the factual basis-
such termination, and such event, if capable aideured, shall not have been cured within 10 déyise receipt of such notice.
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A “ Termination due to Retirement” means Executive’s voluntary termination of emptmnt after having:

(I) completed at least five (5) yearsefvice with the Company; and

(1) the sum of the Executive’s attaireegke and length of service with the Company isagtlé2 (or such lower number as the
Board shall permit).

A “ Voluntary Termination " shall mean a termination of employment by Exeguthat is not a Termination for Good Reason, a
Termination due to Retirement or a Termination ttuBisability, and which occurs on the 90th dagafxecutive shall have given the
Company written notice of his intent to terminate émployment (or as of such later date as Exeeutall specify in such notice).

(e) Payments and Benefits Upon Certain Terminations

(i) In the event of the termination ofdexitive’s employment for any reason (including duitary Termination), Executive shall be
entitled to any Earned Compensation (as definediizparagraph (v)(D) of this paragraph (e) immedjidielow) owed to Executive but r
yet paid and the Vested Benefits (as defined ipatdgraph (v)(H) of this paragraph (e) immediabsiow).

(i) In the event the Employment Periadig by reason of a Termination Without Cause oefrihation for Good Reason, Execut
shall receive the Basic Payment (as defined ina#gwaph (v)(A) of this paragraph (e) immediatedjolv). Notwithstanding the
foregoing, with respect to the legally required signth delay in payment of the Basic Payment irptteeeding sentence, the Executive
shall also be entitled to an earnings componendlequhe Basic Paymentultiplied by the relevant short-term semi-annual applicable
federal rate issued by the IRS for the month inclwlsiuch Basic Payment is scheduled to be paicet&xiecutive; provided, however, such
earnings component shall also be paid in a lumpatime same time as the Basic Payment.

(iii) In lieu of the Basic Payment, iretevent the Employment Period ends by reason efaihation Without Cause or a
Termination for Good Reason within the 24 monthiqgzeimmediately following a Change of Control, Exége shall receive the Special
Payment (as defined in subparagraph (v)(F) ofghimgraph (e) immediately below) in a lump sum paytmo later than ten (10) days
following the seventh-month anniversary of the ddtsuch termination event. Notwithstanding theefming, with respect to the legally
required six month delay in payment of the Spee@tment in the preceding sentence, the Executaiéabko be entitled to an earnings
component equal to the Special Paynrauitiplied by the relevant short-term semi-annual applicableriddate issued by the IRS for the
month in which such Special Payment is scheduldxtpaid to the Executive; provided, however, seamtming component shall also be
paid in a lump sum at the same time as the Speaighent.

(iv) In the event of a Termination duetisability, a Termination Without Cause or a Temation for Good Reason, Executive shall
be entitled to continued participation in all medjaental, hospitalization and life insurance cage in which he was participating on the
date of the termination of his employment until gzglier of:

(A) the third anniversary of his termiioat of employment;

(B) Executive’s death (provided that Hi#egorovided to Executive’s spouse and dependsmd not terminate upon Executive’s
death); or

(C) the date, or dates, he receives @dpiiw coverage and benefits under the plans argtaores of a subsequent employer (such
coverages and benefits to be determined on a aqgedrg-coverage, or benefit-by-benefit basis).

If the Executive’s coverage terminates due to shingtother than Clauses (A), (B) or (C) above,@loenpany shall provide Executive
with a lump sum payment in an amount equal to




the number of remaining months of coverage to whiels entitled times the then applicable premiontlie relevant benefit plan in whi
Executive participated. Such lump sum amount vélplaid during the second month following the mantivhich such coverage expires.

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

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

() two (2) times the annual Base Sathat is currently payable to Executive immediagalipr to the end of the Employment
Period (or in the event a reduction in Base Sakatle basis for a Termination for Good Reasom the Base Salary in effect
immediately prior to such reduction) with such amtdoeing paid in a lump sum payment no later tlean(10) days following the
seventh-month anniversary of the date of the Exeg’sttermination event; and

(1) two (2) times the Target Incentiver@pensation (as defined in subparagraph (v)(Ghiefgaragraph (e) immediately
below) for the calendar year in which the Employtreeriod ends pursuant to Section 6(a), with sumigdt Incentive Compensation
being paid when all other executives are paid tinegntive compensation related to such calendar, y such time and in such
manner as set forth in the relevant underlying ahimecentive compensation plan document, as irceffem time to time.

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

(I) any “person” (as such term is use@attion 13(d) of the Exchange Act, but specificakkcluding the Company, any
wholly-owned subsidiary of the Company and/or ampkyee benefit plan maintained by the Companyngnaholly-owned
subsidiary of the Company) becomes the “benefmiater” (as determined pursuant to Rule 13d-3 uttteExchange Act), directly
or indirectly, of securities of the Company represey thirty percent (30%) or more of the combinveting power of the Company’s
then outstanding securities; or

(1) individuals who currently serve dmetBoard, or whose election to the Board or noriongbr election to the Board was
approved by a vote of at least two-thirds (2/3)hef directors who either currently serve on therBpar whose election or
nomination for election was previously so approwase for any reason to constitute a majorithefBoard; or

(111 the Company or any subsidiary of tBompany shall merge with or consolidate into atitmer corporation, other than a
merger or consolidation which would result in tlidders of the voting securities of the Company taunding immediately prior
thereto holding immediately




thereafter securities representing more than gigtgent (60%) of the combined voting power of théng securities of the Company
or such surviving entity (or its ultimate parefitapplicable) outstanding immediately after suctrgee or consolidation; or

(IV) the stockholders of the Company awera plan of complete liquidation of the Compangm agreement for the sale or
disposition by the Company of all or substantiallyof the Company’s assets, or such a plan is cenuad.

(C) “Date of Termination " means:

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

(I if Executive’s employment is termied for any other reason, the date specified iote@ of termination delivered to
Executive by the Company (or if no such date icie, the date such notice is delivered).

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

(I) any Base Salary earned, but unpaidsérvices rendered to the Company on or pritinéadate on which the Employment
Period ends pursuant to Section 6(a) paid in a lsamp no later than fifteen (15) days following #red of the Employment Period;

(1) any annual Incentive Compensatioggide for services rendered in the calendar yesrquling the calendar year in which
the Employment Period ends that has not been peat prior to the date the Employment Period endsef than (1) Base Salary ¢
(2) Incentive Compensation deferred pursuant tacHxee’s election) and paid at the time all other exeagtiare paid with respect
the preceding calendar year in accordance withutitkerlying incentive plan terms and conditions;

(1 any accrued but unused vacationsdpgid in accordance with the underlying programmgeand conditions; and

(IV) any business expenses incurred gorior to the date of the Executive’s terminatibattare eligible 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 the nremolb days Executive was employed since the

anniversary of such Grant Date through (and inclggthe termination date and the denominator otivig 365.

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




() three (3) times the annual Base Yatarrently payable to Executive immediately pitiothe end of the Employment Peri
(or in the event a reduction in Base Salary idihgs for a Termination for Good Reason, then thgeBSalary in effect immediately
prior to such reduction) with such amount beingipaia lump sum payment no later than ten (10) dayewving the seventh-month
anniversary of the date of the Executive’s termamaevent; and

(I1) three (3) times the Target Incentt@empensation for the calendar year in which the@lByment Period ends pursuant to
Section 6(a), with such Target Incentive Compensabieing paid in a lump sum payment no later tean(10) days following the
seventh-month anniversary of the date of the Exeslsttermination event.

(G) “Target Incentive Compensation’ means:

() with respect to the Basic Paymenthwespect to any calendar year, the annual akttoahtive Compensation Executive
would have been entitled to receive under Sect{bhfér such calendar year based on actual perfiocmeesults, if any, had he
remained employed by the Company for the entirencdr year, but then pro-rated based on the autuaber of days that the
Executive was employed by the Company during saééndar year with respect to which such Incentiven@ensation relates; and

(1) with respect to the Special Paymaevith respect to any calendar year, the annuahiive Compensation Executive would
have been entitled to receive under Section 43dch calendar year had he remained employedebgtimpany for the entire
calendar year and assuming that all targets fdr satendar year had been met.

(H) “Vested Benefits’ means amounts which are vested or which Execisiwtherwise entitled to receive under the terfnsro
in accordance with any plan, policy, practice axgsam of, or any contract or agreement with, then@any or any of its subsidiaries, at
or subsequent to the date of his termination withegard to the performance by Executive of furdewvices or the resolution of a
contingency and payable in accordance with thegerhthe plan, policy, practice, program, cont@cagreement under which such
benefits have accrued.

(f) Resignation upon Termination. Effective as of any Date of Termination under éction 6, Executive shall resign, in writing,
from all positions then held by him with the Compamd its affiliates.

(g) Payment Following a Change of Control If the aggregate of all payments or benefits maderavided to Executive under
Section 6(e)(iii)(A), if applicable, and under ather plans and programs of the Company (tAgdregate Payment') is determined to
constitute a Parachute Payment, as such termiigedeh Section 280G(b)(2) of the Code, the Compstrail pay to Executive, prior to the
time any excise tax imposed by Section 4999 oflbde (the ‘Excise Tax") is payable with respect to such Aggregate Payraam
additional amount which, after the




imposition of all income, employment and exciseetthereon, is equal to the Excise Tax on the AgdesPayment. The determination of
whether the Aggregate Payment constitutes a Pamétmyment and, if so, the amount to be paid t@iike and the time of payment
pursuant to this Section 6(g) shall be made byCimpany’s independent auditor or, if such indepahdaditor is unwilling or unable to
serve in this capacity, such other nationally redzed accounting firm selected by the Company withconsent of the person serving as the
Chief Executive Officer of the Company immediatphjor to the Change of Control, which consent shatlbe unreasonably withheld (the *
Auditor ). Notwithstanding anything to the contrary, anggkegate Payment pursuant to this Section 6(g) Baglaid no later than
December 31 of the year following the year in whith Executive pays the applicable Excise Tax,randarlier than the first day of the
seventh month following such Executive’s terminatiate.

(h) Full Discharge of Company Obligations. The amounts payable to Executive pursuant to thiti@ 6 following termination of
his employment (including amounts payable with eespo Vested Benefits) shall be in full and congkeatisfaction of Executive’s rights
under this Agreement and any other claims he mag hmarespect of his employment by the Companyngrdd its subsidiaries other than
claims for common law torts or under other consdxttween Executive and the Company or its subigdiaSuch amounts shall constitute
liquidated damages with respect to any and all sigttis and claims and, upon Executive’s receiguath amounts, the Company shall be
released and discharged from any and all liakititiExecutive in connection with this Agreement tireswise in connection with Executive’s
employment with the Company and its subsidiariel as a condition to payment of any such amoutisate in excess of the Earned
Compensation and the Vested Benefits, followingDag of Termination and if requested by the Corgp&mxecutive shall execute a release
in favor of the Company in the form approved by @@mpany.

(i) No Mitigation; No Offset . In the event of any termination of employment urtthés Section 6, Executive shall be under no
obligation to seek other employment and there di@ho offset against amounts due Executive ufieAigreement on account of any
remuneration attributable to any subsequent empboyrihat he may obtain except as specifically glediwith regard to the continuation of
benefits in Section 6(e)(vi).

7. Noncompetition and Confidentiality .

(a) Noncompetition . During the Employment Period and, in the event Ehadcutive’s employment is terminated for any reasther
than death, a Termination Without Cause or a Teatign for Good Reason, for a period of 12 monttiefang the Date of Termination (the
“ PostTermination Period "), Executive shall not become associated with amtjty, whether as a principal, partner, employeasultant or
shareholder (other than as a holder of not in exoé4% of the outstanding voting shares of anylipiytiraded company), that is actively
engaged in any geographic area in any businessgin competition with a business conducted ley@Gompany 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 CompamGept:

(i) in the course of carrying out hisidathereunder; or
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(ii) to the extent required by an ordeéa@ourt having competent jurisdiction or unddsmaena from an appropriate government
agency,

Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagddiroduct development, marketing plans,
sales plans, manufacturing plans, management aat#on information (including data and other infation relating to members of the Bo
and management), operating policies or manualsnéss plans, financial records, packaging desigstteer financial, commercial, business
or technical information relating to the Companyaay of its subsidiaries or information designaasdatonfidential or proprietary that the
Company or any of its subsidiaries may receiverghy to suppliers, customers or others who dortass with the Company or any of its
subsidiaries (collectively, Confidential Information ") to any third person unless such Confidentiabiniation has been previously
disclosed to the public by the Company or has otiserbecome available to the public (other thamdagon of Executive’s breach of this
Section 7(b)).

(c) Company Property . Promptly following termination of Executive’s emgloent, Executive shall return to the Company all
property of the Company, and all copies theredxecutive’s possession or under his/her contraepkthat Executive may retain his
personal notes, diaries, Rolodexes, calendars@mespondence.

(d) Non-Solicitation of Employees. During the Employment Period and during the onea peaiod following any termination of
Executive’s employment for any reason, Executivalsiot, except in the course of carrying out hisies hereunder, directly or indirectly
induce any employee of the Company or any of ibsiliaries to terminate employment with such entityd shall not directly or indirectly,
either individually or as owner, agent, employaemsultant or otherwise, knowingly employ or offendoyment to any person who is or was
employed by the Company or a subsidiary thereadsmbuch person shall have ceased to be employae:hyentity 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, nonsolicitationnfidentiality and Company property relate to spkecinaique and extraordinary matters and
that a violation of any of the terms of such coveeand obligations may cause the Company irrepamjoiry for which adequate remedies
are not available at law. Therefore, Executive agitbat the Company shall be entitled to an injonctestraining order or such other
equitable relief restraining Executive from comimijtany violation of the covenants and obligationstained in this Section 7. These
injunctive remedies are cumulative and are in &uiio any other rights and remedies the Company ma&e at law or in equity.

8. Miscellaneous.

(a) Survival . Sections 5(d) (relating to the Company’s obligatioindemnify Executive), 6 (relating to early ténaion), 7 (relating
to noncompetition, nonsolicitation and confidentygland 8(0) (relating to governing law) shall giwe the termination hereof, whether such
termination shall be by expiration of the EmploymBeriod or an early termination pursuant to Secidereof.

(b) Binding Effect . This Agreement shall be binding on, and shall irtarthe benefit of, the Company and any persombtyethat
succeeds to the interest of the Company
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(regardless of whether such succession does omabexcur by operation of law) by reason of a ragrgonsolidation or reorganization
involving the Company or a sale of all or substlhtiall of the assets of the Company, provided tha assignee or transferee is the succ

to all or substantially all of the assets of thenpany and such assignee or transferee assuméatiitigds, obligations and duties of the
Company, as contained in this Agreement, eithetraotually or as a matter of law. The Company fertagrees that, in the event of a sale of
assets as described in the preceding sentent@lliuse its reasonable best efforts to cause aswignee or transferee to expressly assume th
liabilities, obligations and duties of the Compdmgyeunder. This Agreement shall also inure to #reefit of Executive’s heirs, executors,
administrators and legal representatives and beagés as provided in Section 8(d).

(c) Assignment. Except as provided under Section 8(b), neitherAlgieement nor any of the rights or obligationssueder shall be
assigned or delegated by any party hereto withwiptior written consent of the other party.

(d) Beneficiaries/References Executive shall be entitled, to the extent perrditteder any applicable law and the terms of any
applicable plan, to select and change a beneficabeneficiaries to receive any compensation aefiepayable hereunder following
Executive’s death by giving the Company writtenicethereof. In the event of Executive’s death ardicial determination of his
incompetence, reference in this Agreement to Exexshall be deemed, where appropriate, to refaisgteneficiary, estate or other legal
representative.

(e) Resolution of Disputes Any disputes arising under or in connection witis thgreement shall, at the election of Executivéher
Company, be resolved by binding arbitration, tdbkl in Chicago, Illinois in accordance with théesiand procedures of the American
Arbitration Association. Judgment upon the awardiexed by the arbitrator(s) may be entered in aoytdhaving jurisdiction thereof. Costs
of the arbitration shall be borne by the Comparyiels the arbitrator determines that Executivendichave a reasonable basis for asserting
his position with respect to the dispute in questtbe Company shall also reimburse Executive fordasonable attorneyfges incurred wit
respect to any arbitration. Pending the resolutioany arbitration or court proceeding, the Compsimgll continue payment of all amounts
due Executive under this Agreement and all bentfitghich Executive is entitled at the time thepdi® arises (other than the amounts which
are the subject of such dispute).

(f) Entire Agreement . This Agreement constitutes the entire agreememidssi the parties hereto with respect to the matééesred
to herein. No amendment to this Agreement shallibding between the parties unless it is in writhmgl signed by the party against whom
enforcement is sought. There are no promises, septations, inducements or statements betweerattiepother than those that are
expressly contained herein. Executive acknowledgshe is entering into this Agreement of his dvee will and accord, and with no
duress, that he has been represented and fullgetibly competent counsel in entering into this Agrent, that he has read this Agreement
and that he understands it and its legal consegsenc

(g) Representations. Executive represents that his employment hereusldicompliance by him with the terms and conditiohthis
Agreement will not conflict with or result in thedach of any agreement to which he is a party avfiigh he may be bound. The Company is
a corporation duly organized, validly existing andjood standing under the laws of the State oAate. The Company has the full
corporate power and authority to execute and dethis Agreement. The Company has taken all actguired by law, the Certificate of
Incorporation, its
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By-Laws or otherwise required to be taken by iatwhorize the execution, delivery and performancd bf this Agreement. This Agreement
is a valid and binding obligation of the Companyfoeceable against the Company in accordance vetteims.

(h) Severability; Reformation . In the event that one or more of the provisionthif Agreement shall become invalid, illegal or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsi@ined herein shall not be affected then
In the event any of Section 7(a), (b) or (d) is eoforceable in accordance with its terms, Exeeutind the Company agree that such Section
shall be reformed to make such Section enforcaatdemanner which provides the Company the maximights permitted at law.

(i) Waiver . Waiver by any party hereto of any breach or defaylthe other party of any of the terms of this égment shall not
operate as a waiver of any other breach or defahkther similar to or different from the breachdefault waived. No waiver of any
provision of this Agreement shall be implied fromyacourse of dealing between the parties herefmaor any failure by either party hereto to
assert its or his rights hereunder on any occasiceries of occasions.

() Notices. Any notice required or desired to be delivered undis Agreement shall be in writing and shall ledivered personally, k
courier service, by registered mail, return recegguested, or by telecopy and shall be effectpauactual receipt when delivered or sent by
telecopy and upon mailing when sent by registerad, mnd shall be addressed as follows (or to siehr address as the party entitled to
notice shall hereafter designate in accordance théhierms hereof):

If to the Company:

Two Westbrook Corporate Center- Suite 1070
Westchester, IL 60154

Attention: General Counsel

Fax No.: (708) 409-1162

If to Executive:

1833 Morgan Circle
Naperville, IL 60565

(k) Amendments. This Agreement may not be altered, modified or afeerexcept by a written instrument signed by edi¢heo
parties hereto.

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

(m) Counterparts . This Agreement may be executed in counterpart$) ebwhich shall be deemed an original but all diiei
together shall constitute one and the same institime
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(n) Withholding . Any payments provided for herein shall be reducedry amounts required to be withheld by the Corygeom
time to time under applicable federal, state oaldlecome or employment tax laws or similar statuwgeother provisions of law then in effect.

(o) Governing Law . This Agreement shall be governed by the laws ofStagde of Delaware, without reference to princigés
conflicts or choice of law under which the law ofyaother jurisdiction would apply.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbytiés duly authorized officer and Executive has
hereunto set his hand as of the day and yearfiste written.

TREEHOUSE FOODS, INC

By: /s/ Sam K. Ree

Name: Sam K. Ree
Title: Chief Executive Office

EXECUTIVE:
/s/ Dennis F. Riorda

Dennis F. Riordal
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Exhibit 10.6

FIRST AMENDMENT TO THE
TREEHOUSE FOODS, INC.
EXECUTIVE DEFERRED COMPENSATION PLAN

WHEREAS , TreeHouse Foods, Inc. (the “Company”), maintéiressTreeHouse Foods, Inc. Executive Deferred Cosgtén Plan,
effective August 1, 2005 (the “Plan”); and

WHEREAS , pursuant to Article Xl of the Plan, the Compamywdesires to amend the Plan for documentary camgéd with Internal
Revenue Code Section 409A.

NOW, THEREFORE , the Plan is amended, effective January 1, 2@0&ad as follows:
1. The first two paragraphs of Section 5.1 of the Rlemamended to read as follo

“5.1 In the case of a Participant who terminatesleynpent with the Company or ceases to be a menftiileedoard or an outside direc
of a subsidiary of the Company, if the amount deatito the Participant’s Account is more than $06,&s adjusted pursuant to

Section 402(g)(5) of the Code), the balance ofthricipant’'s Account shall be paid in cash, toPlaticipant, at the time the distribution
of the Account is to commence, from among the foilhg optional forms of benefit as elected by thetifipant on the form provided by
the Company upon his or her initial participatiarthe Plan

(1) a lump sum distribution;
(2) substantially equal annual installtsesver five (5) years; or
(3) substantially equal annual installtsesver ten (10) years.

Notwithstanding the Participé’'s distribution election, if the amount creditedadarticipant’s Account is equal to or less thah,$00 at
the time distribution of the Account is to commeneayment will be made in a lump sum, and, evémsifallment payments have
commenced under this Section 5.1, at such timbeasalue of such remaining amounts is $15,500eatkining amounts credited to a
Participant’s Account shall be distributed in a pusum. For purposes of determining the $15,500 litné Participant's deferred
compensation attributable to any nonqualified aot®alance plan, as defined under Treasury Regul&ection 1.409A-1(c)(2),
maintained by the Company shall be aggreg”

2. The first sentence of the third paragraph otiSe&.1 of the Plan is amended to read as follows:

“Payment shall commence within 60 days follogvthe Participant’s termination of employment vitte Company or termination as a
member of the Board or a director of a subsididithe Company, or, if a payment event is electethieyParticipant in the Participant’s
deferral election form provided by the Committe@him 60 days after such event occ”

3. Section 5.2 of the Plan is amended to read asasl|




“5.2 Payment of a Participastbenefit on account of death shall be made t@#ficiary of such Participant in a lump sum islcavithin
60 days following the Committee’s receipt of propetice of such Participant’s death.”

. Section 5.3 of the Plan is amended to read asasl|

“5.3 The Committee shall have the discretion tcedarate the time or schedule of a payment undelPldue if the Plan fails to meet the
requirements of Section 409A of the Code and reigula promulgated thereunder, provided that any gyment does not exceed the
amount required to be included in income as a re$@uch failure”

. Section 5.4 of the Plan is amended to read asAsl|

“5.4 The payment of benefits under the Plan shediito at the date specified in accordance with tleigions of Sections 5.1 and 5.2
hereof, provided that the starting date of a payroébenefits may be delayed in accordance witta3uey Regulation Sections 1.409A-3
(d) and (9)

. Section 6.1 of the Plan is amended by adding @&seatat the end thereof to read as follc

“The Plan shall cancel the Participant’s deferfat#on in place at the time he takes a withdrawaler this Section 6.1 in accordance with
Treasury Regulation Section 1.409A-3(j)(4)(viiindathe Participant must make a new deferral eledbo any subsequent deferral in
accordance with Article 1l and Section 3

. The last sentence of Article XI of the Plan shalldmended to read as follov

“Upon termination of the Plan, the Committee, sxgble and absolute discretion, may direct thatfitsrpayments shall be accelerated in
accordance with Treasury Regulation Section 1.48g#4)(ix). To the extent the Committee determitiest such payment is not
permitted, the Accounts of Participants shall amnito be held until distributed in accordance witticle V.”

IN WITNESS WHEREOF, the Company, acting by and through its General Geluand Chief Administrative Officer, has caused th

First Amendment to be executed as of the 7 dayoselhber, 2008.

TreeHouse Foods, In

By: /s/ Thomas E. 'Neill

Its: General Counsel and Chief Administrative Gfi



Exhibit 10.7

FIRST AMENDMENT TO THE
TREEHOUSE SUPPLEMENTAL RETIREMENT PLAN

WHEREAS , TreeHouse Foods, Inc. (the “Company”), maintéiresTreeHouse Supplemental Retirement Plan, effedtinuary 1, 2006

(the “Plan™); and

WHEREAS , pursuant to Section 3.8 of the Plan, the Compemy desires to amend the Plan for documentary damg# with Internal

Revenue Code Section 409A.

NOW, THEREFORE , the Plan is amended, effective January 1, 2@0&ad as follows:
. Section 2.2(b) of the Plan is amended to read lbsifs:

“(b) 401(k) Plan Excess Benefit Form and Timing The benefit payable pursuant to subparagrapsh@) be paid in a lump sum amo
to the Participant (or, in the event of his or tieath, to his or her beneficiary as designated uh@e401(k) Plan) as soon as
administratively practicable following the Partiait’s death or termination of employment with thanfpany; but in no event later than
March 15 following the close of the Plan Year inigthsuch death or termination of employment takasgy or such other time as may be
required under Section 409A of the Code and thelagigns issued thereund”

. Section 2.2(d) of the Plan is amended to read lbsnfs:

“(d) Pension Plan Excess Benefit Payment Form and Timinghe benefit payable pursuant to subparagraph @d) Isé payable to the
Participant in an actuarially equivalent lump suayment, commencing as soon as administrativelytipedate following the Participant’s
death or termination of employment with the Compdnyt in no event later than March 15 following these of the Plan Year in which
such death or termination of employment takes placsuch other time as may be required under @edf)9A of the Code and the
regulations issued thereund”

. Section 3.5 of the Plan is amended to read aswsll

“3.5 Delay of Payment to Key Employee&ny payment to a Participant that is determirete “deferred compensation” within the
meaning of Section 409A of the Code and that lsetonade to a Key Employee following such Key Emp#gg termination of
employment shall be subject to a six (6) monthyjefaand to the extent required to achieve commuéwith Section 409A of the Code. In
such event, payment of the benefit payable undeiPilan shall be made to the Key Employee in alsilugnp sum as soon as
administratively practicable following the expiatiof such six (6) month period, but in no evetgdahan March 15 following the close
the Plan Year in which such expiration occi

For purposes of this Section 3.5, the téritiey Employe€’ shall mean a “specified employee” as such ternefsdd under Section 409A
of the Code and the regulations issued thereL”




4. Section 3.9 of the Plan is amended by adding &seatat the end thereof to read as follc

“Upon termination of the Plan, the Company, insitée and absolute discretion, may direct that bengayments shall be accelerated in
accordance with Treasury Regulation Section 1.48gK4)(ix). To the extent the Company, in its saled absolute discretion, determines

-

that such payment is not permitted, Particig’ benefits shall continue to be held until distrilslibe accordance with Section 2

IN WITNESS WHEREOF, the Company, acting by and through its General Geluand Chief Administrative Officer, has causéd th
First Amendment to be executed as of the 7 dayoselhber, 2008.

TreeHouse Foods, In

By: /s/ Thomas E. 'Neill

Its: General Counsel and Chief Administrative Gfi



Exhibit 10.8

FIRST AMENDMENT TO THE
TREEHOUSE FOODS, INC.
2008 INCENTIVE PLAN

WHEREAS , TreeHouse Foods, Inc. (the “Company”), maintaéiresTreeHouse Foods, Inc. 2008 Incentive Plan“@han”); and

WHEREAS , pursuant to Section 7 of the Plan, the Compems&bmmittee of the Board of Directors of the Compaow desires to
amend the Plan for documentary compliance withrir@ieRevenue Code Section 409A.

NOW, THEREFORE , Section 6F of the Plan is amended, effective dgni, 2008, to read as follows:

“F. Payment Form and Timir

All payments under the Plan shall be made in the fof a single lump sum and shall be paid no tan May 31 following the clos
of the Plan Year for which the Performance Godtstee

Notwithstanding the preceding paragraph, any paysnaade following a Participé's return to Active Employment after a leave of
absence, which ends after May 31 following the €losthe Plan Year for which the Performance Goele, shall be due and
payable within 30 days of such return to Active BEogment, but in no event later than March 15 foliogvthe close of the Plan Year
in which the Participant returns from such leavalmence

Payment of incentive awards shall be madeaordance with accepted Company payroll practiskésequired taxes, income
withholding, and other deductions shall be witht”

IN WITNESS WHEREOF, the Compensation Committee of the Board of Directdrthe Company, acting by and through the
Company’s General Counsel and Chief Administra@¥fficer, has caused this First Amendment to be @tegtas of the 7 day of November,
2008.

TreeHouse Foods, In

By: /s/ Thomas E. 'Neill

Its: General Counsel and Chief Administrative GHfi



Exhibit 10.9

FIRST AMENDMENT TO THE
BAY VALLEY FOODS
2008 INCENTIVE PLAN

WHEREAS , Bay Valley Foods (the “Company”), maintains theyB/alley Foods 2008 Incentive Plan (the “Planf)da

WHEREAS , pursuant to Section 7 of the Plan, the Compems&bmmittee of the Board of Directors of TreeHolseds, Inc. now
desires to amend the Plan for documentary comgiavith Internal Revenue Code Section 409A.

NOW, THEREFORE , Section 6F of the Plan is amended, effective dgni, 2008, to read as follows:

“F. Payment Form and Timir

All payments under the Plan shall be made in the fof a single lump sum and shall be paid no tan May 31 following the clos
of the Plan Year for which the Performance Godtstee

Notwithstanding the preceding paragraph, any paysnaade following a Participé's return to Active Employment after a leave of
absence, which ends after May 31 following the €losthe Plan Year for which the Performance Goele, shall be due and
payable within 30 days of such return to Active BEogment, but in no event later than March 15 foliogvthe close of the Plan Year
in which the Participant returns from such leavalmence

Payment of incentive awards shall be made in aeecma with accepted Company payroll practices. éduired taxes, income
withholding, and other deductions shall be withkeld

IN WITNESS WHEREOF, the Compensation Committee of the Board of DirectdrTreeHouse Foods, Inc., acting by and throbgh t
General Counsel and Chief Administrative OfficefToéeHouse Foods, Inc., has caused this First Amentto be executed as of the 7 day
of November, 2008.

Bay Valley Foods

By: /s/ Thomas E. 'Neill

General Counsel and Chief Administrative Officer,
TreeHouse Foods, In



Exhibit 10.10

FIRST AMENDMENT TO THE
TREEHOUSE FOODS, INC.
EQUITY AND INCENTIVE PLAN

WHEREAS , TreeHouse Foods, Inc. (the “Company”), maintéiresTreeHouse Foods, Inc. Equity and Incentive Rlaramended and
restated effective February 16, 2007 (the “Plaaiid

WHEREAS , pursuant to Section 10(a) of the Plan, the Bo&i@irectors of the Company now desires to ameed™an for documenta
compliance with Internal Revenue Code Section 409A.

NOW, THEREFORE , Section 11(b)(iv) of the Plan is amended, effectlanuary 1, 2008, by adding a sentence at théhengbf to rea
as follows:

“Any such deferral election must defer recégpta period of at least two years.”

IN WITNESS WHEREOF, the Board of Directors of the Company, acting bgt #tmough the Company’s General Counsel and Chief
Administrative Officer, has caused this First Ameraht to be executed as of the 7 day of Novemb@&8.20

TreeHouse Foods, In

By: /s/ Thomas E. 'Neill

Its: General Counsel and Chief Administrative GHfi



Exhibit 10.11

TREEHOUSE FOODS, INC.
EXECUTIVE SEVERANCE PLAN

(As Amended and Restated as of January 1, 2008)

WHEREAS, TreeHouse Foods, Inc. (the “Compangt)ginally established the Treehouse Foods, Inecktive Severance Plan, effect
May 1, 2006 (the “Plan”);

WHEREAS , the Plan contains severance provisions for invaly terminations by the Company without Caus®owoluntary
terminations by the executive for Good Reason;

WHEREAS , the Plan provides severance benefits to certapl@/ees of the Company and subsidiaries thersafjemtified in
Appendix A (the “Executive” or “Executives”);

WHEREAS , the Plan shall not be applicable to employedh@fCompany (or any subsidiary thereof) whose eympént is subject to an
employment agreement, unless such agreement elpseates that such employee shall be eligibleattigpate in the Plan;

WHEREAS, generally, severance provisions, by their termastitute nonqualified deferred compensation arrareygs under
Section 409A of the Internal Revenue Code of 198Gmended (the “Code”);

WHEREAS, the new Code Section 409A rules contain restrigipiirements on the timing of distributions spieaify with respect to
executives who constitute “specified employeesdorposes of Code Section 409A and failure to cgmyith the new Code Section 409A
rules could subject executives to a 20% penaltyitaaddition to regular income taxes and an enbditterest rate for underpayment of tax;
and

WHEREAS, the Company has determined that it is desirabiaeake certain written amendments to the Plan inrdadbe compliant with
Code Section 409A and that such written amendmpuotsuant to IRS Notice 2007-86, are permittedetonfade at any time on or before
December 31, 2008.

NOW, THEREFORE, the Plan is hereby amended and restated in itsegnéffective as of January 1, 2008 and it sugkrsall prior
plans, policies and practices of the Company (grsasidiary thereof); for the Executives listedAppendix A, the Plan is the only
severance program for such Executives.

1. Definitions .

(a)" Base Salary” means the regular annual rate of base salary @ctedh the Executive’s date of termination (or lom date of a
Change of Control, if such amount is greater).

(b)" Cause” means:




(i) Executive’s conviction of a felony or tkatering by Executive of a plea of nolo contendera felony charge;

(ii) Executive’s gross neglect or willful aimtentional gross misconduct in the performancepfyillful, substantial and continual
refusal by Executive to perform, the duties, resjailities or obligations assigned to Executive; or

(i) a material breach by Executive of thedef Ethics applicable to employees of the Comganywny subsidiary), as in effect
from time to time.

(c)* Change of Control ” means the occurrence of any of the following evéasitswing the Effective Date:

(i) any “person” (as such term is used in Bect3(d) of the Exchange Act, but specifically kexting the Company, any wholly-
owned subsidiary of the Company and/or any empldgeefit plan maintained by the Company or any Whalvned subsidiary of the
Company) becomes the “beneficial owner” (as deteeahipursuant to Rule 13d-3 under the Exchange Aicgctly or indirectly, of
securities of the Company representing thirty per¢80%) or more of the combined voting power & @ompany’s then outstanding
securities; or

(ii) individuals who currently serve on thed@d, or whose election to the Board or nominatmrnefection to the Board was appro'
by a vote of at least twthirds (2/3) of the directors who either currergrve on the Board, or whose election or nomindtorlection
was previously so approved, cease for any reasoartstitute a majority of the Board; or

(i) the Company or any subsidiary of the Gmany shall merge with or consolidate into any ottwporation, other than a merger or
consolidation which would result in the holdergtod voting securities of the Company outstandingnédiately prior thereto holding
immediately thereafter securities representing nioae sixty percent (60%) of the combined votingvpoof the voting securities of the
Company or such surviving entity (or its ultimagrent, if applicable) outstanding immediately afflech merger or consolidation; or

(iv) the stockholders of the Company approyéea of complete liquidation of the Company oragmeement for the sale or
disposition by the Company of all or substantiallyof the Company’s assets, or such a plan is cenued.

(d)“ Code " means the Internal Revenue Code of 1986, as amended
(e)* Earned Compensation” means the sum of:

(i) any Base Salary earned, but unpaid, forises rendered to the Company (or a subsidiaryjrarior to the Executive’s date of
termination, which shall be payable in a lump swrater than the Company’s next regularly schedpkdoll date following the
Executive’s date of termination;




(i) any annual Incentive Compensation paydbteservices rendered in the calendar year pregetiie calendar year in which the
Executive’s date of termination occurs that hashaan paid on or prior to the Executive’s datesofiination (other than Base Salary
and Incentive Compensation that has been deféafrady, pursuant to Executive’s election), and vhig paid at the time all other
executives are paid with respect to such calenelar gnd payable under the terms of the applicaidenlying incentive plan; provided,
however, in the event of a termination of the Eximeuwithout Cause and which entitles the Executivpayment under Section 4(a)
hereof (i.e. , following a Change of Control), “Earned Compeiw#tshall include any annual Incentive Compensapayable for
services rendered in the calendar year precedagdlendar year in which the Executive’s date whieation occurs, notwithstanding
any requirement that the Executive be in activeleympent on the date such Incentive Compensatipaiis or any other terms of the
applicable incentive plan to the contrary;

(iiif) any accrued but unused vacation days paaccordance with the underlying program termd @nditions; and

(iv) any business expenses incurred on or poithe date of the Executive’s termination that @ligible for reimbursement in
accordance with the Company’s (or the subsidiagssapplicable) expense reimbursement policieseasih effect.

(N “ Good Reason” means a termination of Executive’s employment bgdtive within ninety (90) days following:
(i) a material reduction in Executive’'s annBake Salary or Target Incentive Compensation dppity; or

(i) a material reduction in Executive’s digtiend responsibilities or the assignment to Exeeuwdf duties and responsibilities which
are materially inconsistent with Executive’s dutisvhich materially impair Executive’s ability fanction in his/her current position.

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

(A) if Executive shall have consented in wigtito the occurrence of the event giving rise &dlaim of termination for Good
Reason; or

(B) unless Executive shall have delivered dter notice to
() the Chief Executive Officer with respectyaExecutive with a title of Senior Vice Presidentigher; or

(1) any officer with the title of Senior Videresident or higher with respect to an ExecutiMecovered by Subclause (1)
immediately above,




within sixty (60) days of his/her having actual kriedge of the occurrence of one of these such eatating that he intends to
terminate his/her employment for Good Reason ardifsfing the factual basis for such terminationd anch event, if capable of
being cured, shall not have been cured within 1) days of the receipt of such notice.

(9) “Incentive Compensation” means with respect to any calendar year, the @rinaentive bonus paid or payable under any
applicable plan or program of the Company (or aswliary) providing for incentive compensation.

(h)* Key Employee” means a “specified employee” as such term is defimeler Code Section 409A and the regulations @ssue
thereunder.

(i) “ Severance Period means the period of time over which paymentsnaagle pursuant to Sections 3(b) or 4(a) hereofjerttified
in Appendix A with respect to each eligible Exeuati

() “ Target Incentive Compensation” means with respect to any calendar year, the ammehtive bonus the Executive would have
been entitled to receive under any applicable ptaorogram of the Company (or of a subsidiary) piimg for incentive compensation had
he remained employed by the Company (or a subgjdnrd assuming that performance at the level dasigl as “targetfor such calend:
year had been met.

(k) Vested Benefits” means amounts which are vested or which the Exexigiotherwise entitled to receive under the teofra in
accordance with any plan, policy, practice or pangof, or any contract or agreement with, the Cowipa any of its subsidiaries
(collectively referred to as theBenefit Plans”), at or subsequent to the date of his/her tertionawithout regard to the performance by
Executive of further services or the resolutioraaontingency and payable in accordance with apipliiclaw and the terms of the plan,
policy, practice, program, contract or agreemeuteanvhich such benefits have accrued.

2. Eligibility . The Plan is available to those Executives idemtifiteAppendix A, as such may be amended from tiortgre by the
Compensation Committee, or its duly authorizedgtese, in its sole discretion.

3. Benefits upon Certain Terminations.

(a)Termination for Any Reason. In the event of the termination of Executive’s eayphent for any reason, Executive shall be entitled
to:

(i) any Earned Compensation as of the dateraiination; and
(ii) Vested Benefits, if any.

Nothing in this Plan shall amend or modify the terof any Benefit Plan(s). No additional terminatiemefits shall be paid or payable t
in respect of the Executive pursuant to this Plaless such Executive qualifies for payment undeti&e 3(b) or 4(a) hereof.

4




(b)Involuntary or Constructive Termination . If the Executive’s employment with the Company dsubsidiary, as applicable) is
terminated by the Company (or the subsidiary, gdicable) without Cause, or the Executive has GRedson to terminate employment,
the Executive shall be entitled to the following/peents and other benefits (in addition to the payender Section 3(a) hereof):

(i) Salary Continuation . Executives shall receive salary continuation payt® in an amount equal to one (1) times (or sticlro
multiple as may be specifically identified with pegt to a particular Executive in Appendix A) theeEutive’'s Base Salary (theSalary
Continuation ). As permitted pursuant to Treasury Regulationt®@ 1.409A-1(b)(9)(iii), such Salary Continuatiamount shall be
payable as follows:

(A) an amount equal the lesser of:
() fifty percent (50%) of Executive’s annuBdse Salary as of his/her date of termination; or
(I two (2) times the compensation limit ob@ Section 401(a)(17).€., $460,000 for 2008)

shall be paid to Executive equally (or approximatgjually) over the number of pay periods betwesfhlr date of termination and
the seventh month anniversary of Executive’s dateranination in accordance with the Company’stt@ subsidiary’s, as
applicable) standard payroll practices; and

(B) an amount equal to the Executive’s Sataoytinuationreduced by the amount paid to Executive under Clause
(A) immediately above shall be paid to Executivealy (or approximately equally) over the numbepal periods between his/her
seventh month anniversary of his/her date of teation and the final month anniversary of his/heedd termination through which
Salary Continuation is availableeg. , one times Base Salary is available for twelvg (hanths, two times Base Salary is available
for twenty-four (24) months, etc.) in accordancéhwihe Company’s (or the subsidiasyas applicable) standard payroll practices

(ii) Target Incentive Pay. Executives shall receive Target Incentive Compgos in an amount equal to one (1) times (or satbler
multiple as may be specifically identified with pegt to a particular Executive in Appendix A) thesEutive’s Incentive Compensation
for the calendar year which includes his/her datemnination. Target Incentive Compensation (pi@daas applicable) shall be paid in
a single lump sum payment paid at the time all ogixecutives are paid with respect to the respedatendar year in accordance with
the underlying incentive plan terms and conditidwstwithstanding anything to the contrary, TierEXecutives shall not be eligible to
receive Target Incentive Compensation.

(iif) Medical Benefits. The Company will provide comparable medical (inahgdprescription drug), dental, hospitalization difel
insurance benefits, as applicable, to the Execuatingehis/her eligible dependents for the Sever&ecmd,
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provided the Executive continues to pay the appleeamployee rate for such coverage. Executivelgi@ge shall continue until the
earlier of:

(A) the last day of the Severance Period;

(B) Executive’s death (provided that bengfitsvided to Executive’s spouse and dependents sbaterminate upon Executive’s
death); or

(C) the date, or dates, he/she receives elgnitveoverage and benefits under the plans andamgof a subsequent employer
(such coverages and benefits to be determinedconerage-by-coverage, or benefit-by-benefit basis).

If the Executive’'s coverage under this subparagapherminates due to any event or occurrend¢enthan Clauses (A), (B) or

(C) above, the Company shall provide Executive withmp sum payment in an amount equal to the nuwitremaining months of
coverage to which he/she is entitled times the #pglicable Company portion of the premium for télevant benefit plan in which
Executive participated. Such lump sum amount vélplaid during the second month following the mantivhich such coverage
expires. Any such coverage provided by the Comzdayl be provided under the benefit plan(s) apple#o employees of the
Company (or the subsidiary, as applicable) in gareerd shall be subject to the terms of such pJaagssuch terms may be amended by
the Company in its sole discretion from time toeirm the case of any coverage or plan to whiclCibesolidated Omnibus Budget
Reconciliation Act of 1985, as amended (COBRA) wioapply, any continuation of such coverage shallaencurrently with any
period of continuation coverage required under CBBIRd shall otherwise be provided in accordanch WDBRA and the regulations
issued thereunder. Nothing in this Agreement sirakénd or modify the terms of any plan, contragirogram providing for medical,
prescription drug, dental, hospitalization andfferihnsurance benefits.

4. Benefits upon Change of Control and Termination

(a)Payments Following a Change of Control In lieu of the payments due under Section 3(b)dfeie the event the Executive’s
employment with the Company is terminated by readantermination without Cause or termination®wod Reason within the twenty-
four (24) month period immediately following a Clgenof Control, the Executive shall be entitledhe following payments and other
benefits (in addition to the payments under Sei@) hereof):

(i) Severance Payment Executives shall receive an amount equal to dhértes (or such other multiple as may be speddific
identified with respect to a particular ExecutimefAippendix A relating to a Change of Contritig sum of :

(A) the Executive’s Base Salary, plus

(B) the Executive’s Target Incentive Compeiusat




(collectively, the “Severance Payment). As permitted pursuant to Treasury Regulationt®a 1.409A-1(b)(9)(iii), such Severance
Payment amount shall be payable as follows:

(1) an amount equal the lesser of:
(2) fifty percent (50%) of Executive’s annigdse Salary as of his/her date of termination; or
(I two (2) times the compensation limit ob@ Section 401(a)(17).€., $460,000 for 2008)

shall be paid to Executive equally (or approximatually) over the number of pay periods betwasfhbr date of termination
and the seventh month anniversary of Executivets datermination in accordance with the Comparfgisthe subsidiary’s, as
applicable) standard payroll practices; and

(I an amount equal to the Executive’s Sal@ontinuation (which but for the Change of Contsoluld have been paid
pursuant to Section 3(b) hereofuced by the amount paid to Executive under Subclause (f)eédiately above shall be paid to
Executive equally (or approximately equally) ovee humber of pay periods between his/her seventithmanniversary of his/her
date of termination and the final month anniversariis/her date of termination through which Sal@ontinuation would have
been available to Executive pursuant to Sectioh I3¢beof but for the Change of Contra.g. , one times Base Salary is available
for twelve (12) months, two times Base Salary igilable for twenty-four (24) months, etc.) in aatance with the Company’s (or
the subsidiary’s, as applicable) standard paymaitiices; and

(111) the remainder, which is an amount ecoathe Severance Paymertuced by the amount paid to Executive under
Subclauses (1) and (ll) immediately above, shalpaiel to Executive in a lump sum no later thangéeenth month anniversary of
his/her date of termination;

(i) Medical Benefits. The Company will provide comparable medical (inahgdprescription drug), dental, hospitalization difiel
insurance benefits, as applicable, to the Execuaingehis/her eligible dependents for the Sever®ec®d, provided the Executive
continues to pay the applicable employee rateifoh €overage. Executive’'s coverage shall contimii the earlier of:

(A) the last day of the Severance Period;

(B) Executive’s death (provided that benggitsvided to Executive’s spouse and dependents sbaterminate upon Executive’s
death); or




(C) the date, or dates, he/she receives elgnitveoverage and benefits under the plans andamgof a subsequent employer
(such coverages and benefits to be determinedconerage-by-coverage, or benefit-by-benefit basis).

If the Executive’s coverage under this subparag(é@pterminates due to something other than Clays¢, (B) or (C) immediately
above, the Company shall provide Executive withrag sum payment in an amount equal to the numbesnadéining months of
coverage to which he/she is entitled times the #pglicable Company portion of the premium for télevant benefit plan in which
Executive participated. Such lump sum amount vélplaid during the second month following the mantivhich such coverage
expires. Any such coverage provided by the Compsduayl be provided under the benefit plan(s) appleso employees of the
Company (or the subsidiary, as applicable) in gareerd shall be subject to the terms of such pJaagssuch terms may be amended by
the Company in its sole discretion from time todirm the case of any coverage or plan to whictCbiesolidated Omnibus Budget
Reconciliation Act of 1985, as amended (COBRA) wioapply, any continuation of such coverage shallaoncurrently with any
period of continuation coverage required under CBBIRd shall otherwise be provided in accordancl WDBRA and the regulations
issued thereunder. Nothing in this Agreement siraénd or modify the terms of any plan, contragirogram providing for medical,
prescription drug, dental, hospitalization andfferihsurance benefits.

(b)Parachute Excise Tax.

(i) Gross-Up for Tax Liability under Section 4999 of the Code If the aggregate of all payments or benefits maderavided to
Executive with respect to payment under Sectioh d¢eeof, if applicable, and under all other pland programs of the Company (the “
Aggregate Payment) is determined to constitute a Parachute Paynansuch term is defined in Section 280G(b)(2hef€ode, and
exceeds an amount which is equal to three (3) tire&xecutive’s “base amount” (as such term isneefin accordance with
Section 280G(b)(3)) by more than 10%, then the Gomshall pay to Executive, prior to the time argige tax imposed by
Section 4999 of the Code (th&xcise Tax”") is payable with respect to such Aggregate Paypsnadditional amount which, after the
imposition of all income, employment and exciseethereon, is equal to the Excise Tax on the AgdeePayment.

(ii) Limitation on the Amount of Payment. If Aggregate Payment is determined to constituBaeachute Payment, as such term is
defined in Section 280G(b)(2) of the Code, and Eqtiimee (3) times the Executive’s “base amourg”gach term is defined in
accordance with Section 280G(b)(3)) or exceeds auubunt by 10% or less, then the Company shalloethe amount payable under
Section 4(a) to an amount, the value of which is dallar ($1.00) less than an amount which is etputtiree (3) times the Executives
“base amount” and no payment shall be requiredamtepursuant to Section 4(b)(i) hereof.

(iii) Determination by Independent Auditor . The determination of whether the Aggregate Payroenstitutes a Parachute Payn
and, if so, whether




such amount shall be subject to an excise tax isthasder Section 4999 of the Code, as well asatermination of the amount to be
paid to Executive and the time of payment purstmiitis Section 4 shall be made by the Companylsfendent auditor or, if such
independent auditor is unwilling or unable to sernvthis capacity, such other nationally recogniaedounting firm selected by the
Company with the consent of the person serving@a<hief Executive Officer of the Company immediafeior to the Change of
Control, which consent shall not be unreasonabtiiveld. For purposes of this calculation, the Exieeushall be deemed to pay fede
state and local taxes at the highest marginalafati@xation for the applicable tax year.

(iv) Payment. The estimated amount of the payment due the Execptirsuant to paragraphs (4)(b)(i) or (ii), asliapple, shall be
paid to the Executive in a lump sum not later ttiarty (30) business days following the deliverysofch estimate to the Executive and
the Company. In the event that the amount of thiemaged payment is less than the amount actuakytduhe Executive under this
Section 4(b), the amount of any shortfall shalpb&l to the Executive within ten (10) business d#fyesr the existence of the shortfall is
determined.

5. Conditions and Limitations on Severance PaymentsThe following conditions and limitations shall appb all severance benefits
payable under this Plan and all severance paynuaniesr the Plan shall be specifically conditionedruphe Executive’s satisfaction of the
conditions noted:

(a)Full Discharge of Company Obligations. The amounts payable to Executive under this Plhoviong termination of his/her
employment (including amounts payable with respe&tested Benefits) shall be in full and completgsgaction of Executive’s rights
under this Plan and any other claims he/she mag tmarespect of his/her employment by the Compargng of its subsidiaries other than
claims for common law torts or under other consdxttween Executive and the Company or its subigdiaSuch amounts shall constitute
liquidated damages with respect to any and all sigttis and claims and, upon Executive’s receiguath amounts, the Company and all
its subsidiaries shall be released and dischamed &ny and all liability to Executive in connectiwith this Plan or otherwise in
connection with Executive’employment with the Company and its subsidiare as a condition to payment of any such amdhatsare
in excess of the Earned Compensation and the V8sedfits following the date of termination, Exagatand the Company shall execute
(and not revoke) a valid mutual release to be pegphy the Company pursuant to which the Executingtthe Company (and its
subsidiaries and affiliates) shall each mutuallseago release the other, to the maximum extemipted under applicable law, from any
and all claims either party may have against therothat relate to or arise out of the employmerieonination of employment of the
Executive, except any claims or rights which carbetvaived by law.

(b)No Mitigation; No Offset . In the event of any termination of employment thatitles the Executive to a payment or payments
under this Plan, Executive shall be under no ohbibgao seek other employment and there shall beffset against amounts due Execu
under this Plan on account of any remuneratioibatable to any subsequent employment that he/staén except as may be applied
pursuant to COBRA or other applicable law respectire continuation of benefits.
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(c)Company Property . Promptly following termination of Executiveemployment, Executive shall return to the Compalhgropert
of the Company or any subsidiary, and all copiesabf in Executive’s possession or under his/hatrot except that Executive may
retain his/her personal notes, diaries, Rolodecasndars and correspondence.

(d)Confidentiality . Without the prior written consent of the CompamGept:
(i) in the course of carrying out his or hetids hereunder; or

(ii) to the extent required by an order ofoaurt having competent jurisdiction or under sub@offam an appropriate government
agency,

Executive shall not disclose any trade secretgpmey lists, drawings, designs, information regagdiroduct development, marketing
plans, sales plans, manufacturing plans, manageongamization information (including data and othdormation relating to members of
the Board and management), operating policies ouala, business plans, financial records, packadg@sggn or other financial,
commercial, business or technical information reato the Company or any of its subsidiaries dorimation designated as confidentia
proprietary that the Company or any of its subsidgamay receive belonging to suppliers, custoroerghers who do business with the
Company or any of its subsidiaries (collectivelgohfidential Information”) to any third person ussesuch Confidential Information has
been previously disclosed to the public by the Camypor has otherwise become available to the pgbiier than by reason of
Executive’s breach of this Section 6(d)).

(e)Non-Solicitation of Employees. During Executive’s employment with the Company, ang subsidiary thereof, and during the
twelve (12) month period following any terminatiohExecutive’s employment for any reason, Execusilvall not, except in the course of
carrying out his/her duties hereunder, directlyndirectly induce any employee of the Company or afnits subsidiaries to terminate
employment with such entity, and shall not directtyindirectly, either individually or as owner,ead, employee, consultant or otherwise,
knowingly employ or offer employment to any persdmo is or was employed by the Company or a subygidieereof unless such person
shall have ceased to be employed by such entitg fmriod of at least six (6) months.

(f) Non-Disparagement. Executive shall not disparage, slander or injueetthsiness reputation or goodwill of the Compamafy
subsidiary) in any material way, including, by wafyillustration, through any contact with vendasgppliers, employees or agents of the
Company (or any subsidiary) which could harm thsitbess reputation or goodwill of the Company (or smbsidiary).

(9)Confidentiality of Payments under the Plan. Executive shall keep all aspects of this Plan tlo¢vise currently publicly availak
strictly confidential, including but not limited the fact, amount and/or duration of any paymeieuhis Plan strictly confidential, exce
that Executive may make necessary disclosuresstbdriattorney(s) or tax advisor(s) that are rethito advise Executive in connection
with amounts paid under this Plan.
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(h)Remedies. To the extent permitted by law, if the Company detaes that the Executive has engaged in any ofgbieicted
activities referenced in this Section 5, the Conypaill immediately cease any unpaid severance paysnend will have the right to seek
repayment of any such payments that have alreagly imade. In addition, the covenants and obligatidrisxecutive with respect to
confidentiality, Company property, hon-competitiolon-solicitation and non-disparagement relategximl, unique and extraordinary
matters and that a violation of any of the termsuafh covenants and obligations may cause the Qopipaparable injury for which
adequate remedies are not available at law. Thexretoe Company shall be entitled to an injunctrestraining order or such other
equitable relief restraining Executive from comimitany violation of the covenants and obligatiansler the Plan. These injunctive
remedies shall be cumulative and in addition to @hwer rights and remedies the Company has at tawexuity.

6. Miscellaneous.

(a)Survival . Sections 5(d), (e), (f), (g) and (h) (relating tmfidentiality, non-competition, non-solicitationégnonédisparagement) ai
6(p) (relating to governing law) shall survive tieemination of this Plan.

(b)Binding Effect . This Plan shall be binding on, and shall inurent lhenefit of, the Company and any person or etitdysucceeds
to the interest of the Company (regardless of wérestich succession does or does not occur by apeditiaw) 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 aruth @ssignee or transferee assumes the
liabilities, obligations and duties of the Compaayg,contained in this Plan, either contractuallp®a matter of law. In the event of a sale
of assets as described in the preceding sentdre€ampany shall use its reasonable best effodause such assignee or transferee to
expressly assume the liabilities, obligations antied of the Company hereunder. This Plan shall ialgre to the benefit of Executive’s
heirs, executors, administrators and legal reptatieas and beneficiaries.

(c)Inalienability; Assignment . Except as provided under Section 6(b), in no et any Executive sell, transfer, anticipate, assig
or otherwise dispose of any right or interest urtderPlan. At no time will any such right or intstré&e subject to the claims of creditors
liable to attachment, execution or other legal pssc.

(d)Entire Plan . This Plan document constitutes the entire undedgtgrof the Company and the Executive with respethe matters
referred to herein. With respect to Executives iified in Appendix A, this Plan supersedes all pptans, policies and practices of the
Company, including provisions of a prior employmagteement, if any, between the Executive and trapgany (or a subsidiary) with
respect to severance or separation pay for theufixec The Plan is the only severance programudchd<£xecutives.

(e)Severability; Reformation . In the event that one or more of the provisionthaf Plan shall become invalid, illegal or unenéable
in any respect, the validity, legality and enfollmiéty of the remaining provisions contained hershall not be affected thereby. In the
event any of Sections 5 (d), (e), (f), (g) or @nbt enforceable in accordance with its
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terms, such Section(s) shall be interpreted ormeéd to make such Section enforceable in a manhshwprovides the Company the
maximum rights permitted at law.

(f) Waiver . Waiver by any party hereto of any breach or defayithe other party of any of the terms of thisnP3hall 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
Plan shall be implied from any course of dealingjMeen the parties hereto or from any failure bjegiparty hereto to assert its or his
rights hereunder on any occasion or series of amtas

(9)Administration .

(i) Powers of Administrator . The Plan is administered by the Compensation Coteendf the Board of Directors of TreeHouse
Foods, Inc. The Plan Administrator has the poweitsi sole discretion, to approve and interpretRlen, to decide all matters under the
Plan, including eligibility to participate and bémentitlement, and to adopt rules and procediirdeems appropriate for the
administration and implementation of the Plan. Pken Administrator's determinations and interpiietat shall be conclusive and
binding on all individuals. In administering theaR] the Plan Administrator may, at its option, esgptompensation consultants,
accountants, counsel and other persons to assshder advice and other services, all at the esgpehthe Company.

(i) Authority to Delegate . The Plan Administrator may delegate all or partofuthority to such other person or persons eftar
Administrator designates from time to time. ThenPdaministrator has delegated to the Senior Viaskient (SVP), Administration, of
the Company authority to determine eligibility untlee Plan and authority over all aspects of dagietp administration of the Plan
(including but not limited review of claims for befits). The actions of the SVP, Administration $hel final and binding on all
employees and Participants.

(i) Indemnification . The Company shall indemnify and hold harmless edt¢he members of the Compensation Committee and
any employee to whom any of the duties of the Coregtion Committee may be delegated, from and agaitysand all claims, losses,
costs, damages expenses or liabilities arising fiagnaction or failure to act with respect to tRian, except in the case of willful
misconduct by such member or such employee. ThHenmification shall be in addition to, and notimitation of, any other
indemnification of any such member or employee.

(h)Claims . Any person that believes he/she is entitled tomayment under the Plan may submit a claim in wgitmthe Company.
Any such claim should be sent to TreeHouse Foas, Attention: Senior Vice President of Adminisioa, 2 Westbrook Corporate
Center, Suite 1070, Westchester, lllinois 60154héfclaim is denied (either in full or in parf)etclaimant will be provided with written
notice explaining the specific reasons for the dleaind referring to the provisions of the Plan drick the denial is based. The notice will
describe any additional information needed to suppe claim. The denial notice will be providedhwn 90 days after the claim is
received. If special circumstances
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require an extension of time (up to 90 days), emithotice of the extension will be given within thiial 90-day period.

(i) Appeal Procedure. If a claimant’s claim is denied, the claim may gpipl writing to the Compensation Committee for aiegv of
the decision denying the claim. The claimant thas the right to review pertinent documents anditorst issues and comments in writi
The Compensation Committee will provide writtenioetof its decision on review within 60 days aftereceives a review request. If
additional time (up to 60 days) is needed to rewiesvrequest, the claimant will be given writterio® of the reason for the delay.

(i) Source of Payments All payments under the Plan will be paid in castcépt with respect to the payment of Vested Beseftiich
will be paid in accordance with the terms of theleyable Benefit Plans) from the general fundshef Company; no separate fund will be
established under the Plan and no assets willdgregated or set aside for the sole purpose of rggh@lyments under the Plan. Any righ
any person to receive any payment under the Pllub&vho greater than the right of any other unsedereditor of the Company.

(k) No Expansion of Employment Rights Neither the establishment or maintenance of tha,Ree payment of any amount under the
Plan, nor any action of the Company, or any subsjdhereof, shall confer upon any individual aight to be continued as an employee
nor any right or interest in the Plan other thapravided in the Plan.

() Amendment and Termination . The Company reserves the right, in its sole andlatesdiscretion, to amend or terminate the Plan,
in whole or in part, for any reason or no reasoang time and from time to time; provided, howewtbat no amendment or termination of
the Plan shall take effect until the expiratioracfix (6) month period from the date such amendnsesdopted or such decision to
terminate is made by the Board of Directors ofGmenpany, or its duly authorized designee. Any sudendment or termination may
affect the benefits payable to an Executive.

(m)Headings. Headings to Sections in this Plan are for conver@emly and are not intended to be part of or fecathe meaning or
interpretation hereof.

(n)Withholding . Any payments provided for herein shall be reducedry amounts required to be withheld by the Conpgeam
time to time under applicable federal, state oaliccome or employment tax laws or similar statuieother provisions of law then in
effect.

(0)Governing Law . This Plan shall be governed by the laws of theeStétllinois without reference to principles ofrdticts or choice
of law under which the law of any other jurisdictizvould apply.

IN WITNESS WHEREOF , TreeHouse Foods, Inc., by its duly authorizeiteff has executed this Plan on the date indidadéaiv.
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TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill

Its: General Counsel and Chief Administrative Offi

Date: November 7, 200




APPENDIX A
Tier | Executives

Severance Period Change in Control
Title Company Regular Severance For Regular Severanc ~ Severance
Senior Vice President and TreeHouse Foods, Inc. 2x Base Salary 24 months 3x Base Salary
Chief Financial Officer 2x Target Incentive 3x Target Incentive
Compensatiol Compensatiol
Tier Il Executives
Severance Period Change in Control
Title Company Regular Severance For Regular Severanc  Severance
Senior Vice TreeHouse Foods, Inc. 1x Base Salary 12 months 2x Base Salary
President—HR 1x Target Incentive 2x Target Incentive
Compensatiol Compensatiol
Tier 1l Executives
Severance Perioc Change in Control
Title Company Regular Severance For Regular Severanc ~ Severance
Vice President & Assistant TreeHouse Foods, Inc. 1x Base Salary 12 months 1x Base Salary
General Counsel 1x Target Incentive

Compensatiol

Senior Vice Presidents Bay Valley Foods LLC 1x Base Salary 12 months 1x Base Salary
1x Target Incentive
Compensatiol

Vice Presidents Bay Valley Foods LLC 1x Base Salary 12 months 1x Base Salary

1x Target Incentive
Compensatiol
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