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Item 5.02.

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

On February 26, 2019, B&G Foods announced that Vanessa E. Maskal, our Executive Vice President of Sales & Marketing, plans to retire on April 5,
2019. On that date we entered into a retirement agreement with Ms. Maskal, pursuant to which she will receive certain retirement benefits, including salary
continuation payments of $735,683.20, which reflects payment of 160% of her annual base salary for an additional one year following her retirement date.
The agreement also amends Ms. Maskal’s existing stock option agreements to increase the period of time she will have after her retirement to exercise vested
stock options to the earlier of three years and the current expiration date of the options. The full text of the retirement agreement is attached as Exhibit 10.1
to this report and is incorporated by reference herein.
Item 7.01.

Regulation FD Disclosure.

On February 26, 2019, B&G Foods issued a press release to announce the appointments of Erich A. Fritz to the position of Executive Vice President
and Chief Supply Chain Officer, Jordan E. Greenberg to the position of Executive Vice President and Chief Commercial Officer and Ellen M. Schum to the
position of Executive Vice President and Chief Customer Officer. All three appointments are effective March 11, 2019. The information contained in the
press release, which is attached to this report as Exhibit 99.1, is incorporated by reference herein and is furnished pursuant to Item 7.01, “Regulation FD
Disclosure.” A copy of the employment agreements we entered into with Mr. Fritz, Mr. Greenberg and Ms. Schum are attached to this report as Exhibits 10.2,
10.3 and 10.4, respectively.
Item 9.01. Financial Statements and Exhibits.
(d)

Exhibits.
10.1
10.2
10.3
10.4
99.1

Retirement Agreement and General Release, dated as of February 26, 2019, between Vanessa E. Maskal and
B&G Foods, Inc.
Employment Agreement, dated as of February 26, 2019, between Erich A. Fritz and B&G Foods, Inc.
Employment Agreement, dated as of February 26, 2019, between Jordan E. Greenberg and B&G Foods, Inc.
Employment Agreement, dated as of February 26, 2019, between Ellen M. Schum and B&G Foods, Inc.
Press release dated February 26, 2019.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
B&G FOODS, INC.
Dated: March 1, 2019

By:
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/s/ Scott E. Lerner
Scott E. Lerner
Executive Vice President,
General Counsel and Secretary

Exhibit 10.1

CONFIDENTIAL
VIA HAND DELIVERY
February 26, 2019
Ms. Vanessa E. Maskal
Re:

Retirement Agreement and General Release

Dear Vanessa:
Consistent with our discussions concerning the terms of your retirement, this letter constitutes an agreement between you and B&G Foods, Inc. (“B&G
Foods”), on behalf of itself and its subsidiaries (collectively with B&G Foods, the “Company”), setting forth all terms of your retirement from the Company.
By signing this letter agreement, and not revoking it, you agree as follows:
1.

Retirement Date. It is understood that your last day of employment with the Company shall be April 5, 2019 (the “Retirement Date”).

2.

Treatment Under Employment Agreement and Long-Term Incentive Agreements. Your retirement from the Company shall be treated (i) as a
termination without cause pursuant to Section 7 of the Amended and Restated Employment Agreement by and between you and B&G Foods,
dated as of December 31, 2018 (the “Employment Agreement”), and (ii) as a retirement pursuant to your currently outstanding performance share
long-term incentive award agreements and stock option agreements, except that for purposes of your stock option agreements, the vested portion
of options, including any portion that vests as a result of your retirement pursuant to the terms of the stock option agreements, shall remain
exercisable until the earlier of (A) the end of the three-year period immediately following your Retirement Date and (B) the current expiration
date of such options.

3.

Severance and Other Benefits. In accordance with Section 7 of the Employment Agreement and in consideration of the general release and
waiver of all claims against the Company and the other Releasees (as defined below) and your other promises made in this letter agreement, and
conditioned on your not revoking this letter agreement as described in paragraph 22 below, the Company shall provide you with the following
severance payments and other benefits:
A. The Company shall pay you salary continuation payments equal in the aggregate to $735,683.20 (less any state, federal, FICA and other
applicable taxes and, as set forth below in subsection B, less the amount of medical and dental insurance contributions), which reflects
payment of 160% of your annual base salary for an additional one year following the Retirement Date (the “Severance Period”). Such
payments shall be paid in the same manner and pursuant to the same payroll procedures that were in effect prior to the Retirement Date and
shall commence no later than the Company’s next regular pay day that is at least seven
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(7) days after the date on which this letter agreement becomes effective in accordance with paragraph 22 below (the “Initial Payment Date”).
B. The Company shall continue your current medical and dental coverage for the duration of the Severance Period. Your contributions will be
the same as those of a currently active participant and will automatically be withheld on a pre-tax basis from your salary continuation
payments set forth in subsection A above. At the end of the Severance Period you will be eligible to continue your coverage pursuant to
COBRA for up to an additional eighteen months at your sole expense, subject to the terms and conditions of the Company’s medical and
dental benefit plans and COBRA rules and provisions.
C. The Company shall pay you on the Initial Payment Date a lump sum payment of $10,000.00 (less any state, federal, FICA and other
applicable taxes), which amount reflects the estimated market value of your life insurance and disability insurance benefits for the duration
of the Severance Period that will not be available to you because of your status as a terminated employee.
D. The Company shall provide you with one additional year of service under the Company’s qualified pension plan during the Severance
Period.
4.

Vacation Pay. You understand and agree that your vacation accrual will cease as of the Retirement Date. You will be paid for any unused
vacation pay for 2019 earned and accrued from January 1, 2019 through the Retirement Date (less any state, federal, FICA and other applicable
taxes) in accordance with the Company’s existing paid time off policies and practices and applicable law.

5.

No Admission of Liability. You understand and agree that the severance and other benefits to be provided to you pursuant to the terms of this
letter agreement are not and shall not be construed or represented to be an admission of liability of any kind by the Company.

6.

Termination of Certain Other Benefits.
A. Life Insurance. You understand and agree that your participation in any life insurance plan maintained by the Company will automatically
terminate on the Retirement Date. Subject to the terms and conditions of the Company’s life insurance plan and applicable law, you may
convert your life insurance to an individual policy by notifying the life insurance carrier not later than thirty-one (31) days after your life
insurance ends.
B. Accidental Death and Dismemberment Insurance. You understand and agree that your participation in the Company’s accidental death and
dismemberment insurance plan will automatically terminate on the Retirement Date. The accidental death and dismemberment insurance
policy does not include a conversion option.
C. Short-Term and Long-Term Disability Insurance. You understand and agree that your participation in the Company’s short-term and longterm disability plans automatically terminates on the Retirement Date. The short-term and long-term disability insurance plans do not
include a conversion option.
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D. Other Benefits. You understand and agree that all other benefits that you may currently receive, including, without limitation, your
automobile allowance and company paid cell phone or cell phone allowance, if any, will also terminate on the Retirement Date.
E. 401(k) Defined Contribution Plan and Defined Benefit Pension Plan. The Company will separately forward to you a letter with further
details regarding your options with respect to the Company’s 401(k) plan and defined benefit pension plan following your retirement from
the Company.
7.

General Release and Waiver. In exchange for the severance and other benefits described in paragraph 3 above, and for other good and valuable
consideration, you, on behalf of yourself and your family, heirs, executors, successors and assigns, hereby irrevocably and unconditionally
release and forever discharge the Company and its past, present and future affiliates, parents, subsidiaries and divisions and the Company’s and
each of the foregoing person’s or entity’s respective shareholders, directors, officers, employees, agents, employee benefit plans (and the
administrators and fiduciaries thereof) and representatives (collectively with the Company, the “Releasees”), and agree to hold the Releasees
harmless from and against, and hereby waive, any and all claims, causes of action, charges or demands, in law or in equity, whether known or
unknown, which may have existed or which may now exist from the beginning of time to the date on which you sign this letter agreement. This
release includes, without limitation, all claims, causes of action, charges or demands arising from or relating to your employment with, or
separation from employment with, the Company or otherwise, other than claims that the law does not permit you to waive by signing this letter
agreement.
Without limiting the generality of the foregoing, this release includes a release of any rights or claims you may have under any and all federal,
state or local statutes, including, without limitation, the following:
A. Title VII of the Civil Rights Act of 1964, as amended, and the Civil Rights Act of 1991, as amended;
B. the Americans with Disabilities Act of 1990, as amended, and the Rehabilitation Act of 1973, as amended;
C. the Family and Medical Leave Act of 1993, as amended;
D. Section 1981 of the Civil Rights Act of 1866, as amended;
E. Section 1985(3) of the Civil Rights Act of 1871, as amended;
F.

the Age Discrimination in Employment Act of 1967 (the “ADEA”), as amended, and the Older Workers Benefit Protection Act of 1990, as
amended;

G. the Occupational Safety and Health Act, as amended;
H. the Equal Pay Act, as amended;
I.

the Employee Retirement Income Security Act of 1974, as amended;
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J.

the New Jersey Conscientious Employee Protection Act, as amended; and

K. any and all other federal, state or local laws and regulations against discrimination, including but not limited to the laws and regulations of
the State of New Jersey and the New Jersey Department of Labor and Workforce Development; and any other federal, state, or local law,
regulation or common law relating to employment, wages, hours, or any other terms and conditions of employment.
This release includes a release by you of any claims for wrongful discharge, breach of contract, torts or any other claim in any way related to your
employment with or retirement from the Company, including, without limitation, any claim under any policy, agreement, understanding or
promise, written or oral, formal or informal, between the Company and yourself, and including any claims for wages, monetary or equitable relief,
damages of any nature and attorneys’ fees.
Notwithstanding the above, nothing in this release shall be construed to waive (i) your rights to the payments and benefits expressly provided for
in this letter agreement; (ii) any claims you may have to the payment of vested benefits under the terms of the Company’s retirement and benefit
plans and your individual performance share long-term incentive award agreements and stock option agreements; or (iii) any rights to
reimbursement or indemnification you may have in your capacity as an officer or employee of the Company under the governing documents of
the Company, any insurance policy or applicable law for any of your acts (or failures to act) made in good faith while you were employed by the
Company.
8.

Workers Compensation. You represent that no incident has occurred that could form the basis for any claim by you against the Company or any
other Releasee under the worker’s compensation laws of any jurisdiction.

9.

No Complaints, Claims or Actions. You represent that you have not filed any complaints, claims or actions against the Company or any other
Releasee with any federal, state or local agency or court.

10. No Assignment or Reservation of Claims. You hereby represent that you have not assigned or transferred to any person or entity all or any
portion of any claim against the Company or any other Releasee, and you do not reserve any claim against the Company or any other Releasee
from the effect of this letter agreement.
11. Restrictive Covenants.
A. Non-Disturbance; Non-Disparagement. You understand and agree that you shall not perform any act that is intended, or may reasonably be
expected to, disrupt, damage, impair, or interfere with the business, reputation, prospects or operations of the Company or any other
Releasee, or their respective relationships with their respective employees, customers, vendors, agents or representatives. You further agree
that you shall not issue or make or cause to be issued or made any communication, written or oral, that disparages, criticizes or otherwise
reflects adversely upon, or encourages any adverse action against, the Company or any of the other Releasees, except as required by law.
Notwithstanding the foregoing, nothing in this letter agreement shall prohibit you from providing truthful testimony or information in
connection with any governmental proceeding, including but not limited to
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any investigation by the Equal Employment Opportunity Commission or similar state or local agency, or in response to a lawful subpoena or
other legal process.
B. Confidentiality. You shall comply with the confidentiality agreements set forth in Section 11 of the Employment Agreement.
Notwithstanding the foregoing, nothing in this letter agreement or the Employment Agreement shall prohibit you from making any
disclosure that is required by a lawful order of a court of competent jurisdiction, any governmental authority or agency, or any recognized
subpoena power, or in connection with reporting possible violations of federal law or regulation to any governmental agency or entity, or
making other disclosures that are protected under the whistleblower provisions of applicable law or regulation. Notwithstanding anything
to the contrary herein, in accordance with the Defend Trade Secrets Act of 2016, you shall not be held criminally or civilly liable under any
federal or state trade secret law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or local government
official, either directly or indirectly, or to an attorney and (ii) solely for the purpose of reporting or investigating a suspected violation of
law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
C. Non-Solicitation. You understand and agree that the Company has expended and continues to expend significant time and expense in
recruiting and training its employees and that the loss of employees would cause significant and irreparable harm to the Company. You
shall not directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or induce the termination of employment of any employee of the
Company during the Severance Period.
12. Breach of Agreement. You understand and agree that the general release and wavier set forth in Section 7 and the restrictive covenants set forth
in Section 11 of this this letter agreement are essential consideration for this letter agreement and an award of damages may be made for violation
thereof. Any such award shall not affect the enforceability of the general release of all claims made by you. Consistent with and without limiting
the foregoing, you acknowledge and agree that your severance and other benefits shall be subject to forfeiture and repayment to the Company if
you violate paragraphs 7, 11 or 14 or any of the other terms of this letter agreement, or any other surviving obligation owed to the Company,
without prejudice to any additional relief that may be available to the Company and without effecting the validity and enforceability of the
general release of all claims made by you. Notwithstanding the foregoing sentence, your severance and other benefits shall not be subject to
forfeiture solely due to a challenge to the validity of the release contained in this agreement pursuant to the ADEA. In addition, in the event of a
breach or threatened breach by you of any of the provisions of this letter agreement, you hereby consent and agree that the Company shall be
entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief against such breach or
threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money damages would
not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in
addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
13. Attorneys’ Fees. Should you breach or threaten to breach any of the terms of this letter agreement or the post-termination obligations set forth
herein, to the extent authorized by New Jersey law, you shall be responsible for payment of all reasonable attorneys’ fees and costs that the
Company incurs in the course of enforcing the terms of the letter agreement, including
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demonstrating the existence of a breach or threatened breach and any other contract enforcement efforts.
14. Covenant Not to Sue. You agree that you will not file any complaint, claim or action asserting any claim waived in paragraph 7 of this letter
agreement, and that if you breach this promise, and the action is found to be barred in whole or in part by this letter agreement, you shall be
liable for all costs, including attorneys’ fees, incurred by the Company or any other Releasee in defending the claim, and shall assign to the
Company and any such other Releasee your right and interest to collect any monetary damages awarded to you. Notwithstanding the foregoing,
nothing in this paragraph precludes you from challenging the validity of the release above under the requirements of the ADEA, and you shall
not be responsible for reimbursing the attorneys’ fees and costs of the Releasees in connection with such a challenge to the validity of the
release. However, you acknowledge that the release contained in this letter agreement applies to all claims you have under the ADEA, and that,
unless the release is held to be invalid, all of your claims under the ADEA shall be extinguished. Further, nothing in this letter agreement shall
preclude or prevent you from filing a charge with, participating in an investigation by or proceeding before, or providing truthful information to
the United States Equal Employment Opportunity Commission or a similar state or local agency, but you acknowledge and agree that you shall
not be entitled to or accept any relief obtained on your behalf in any proceeding by any government agency, private party, class, or otherwise
with respect to any claims covered by the above release.
15. Return of Company Property. You agree to promptly return to the Company any and all Company documents, materials, records, equipment and
other property issued to you or otherwise in your possession or control, as a condition for receipt of the severance and other benefits. In addition,
you agree to promptly reconcile any outstanding expense accounts.
16. Governing Law. This letter agreement and any claim, controversy or dispute arising under or related to this letter agreement, the relationship of
the parties or the interpretation and enforcement of the rights and duties of the parties to this letter agreement shall be governed by and construed
in accordance with the laws of the State of New Jersey, without reference to the conflicts of laws principles thereof.
17. Entire Agreement. This letter agreement and the Employment Agreement shall constitute the sole and exclusive understanding between the
Company and you concerning the subject matter of this letter agreement, and expressly supersedes any and all prior agreements or
understandings, written or oral, concerning the subject matter hereof. The parties acknowledge that this letter agreement is intended to embody a
complete and final resolution of the employer-employee relationship. You further acknowledge and agree that the payments and benefits
described in this letter agreement are all that you are entitled to receive from the Company (other than the payment of any shares of the
Company’s common stock that you may earn pursuant to and subject to the terms and conditions of your 2016 to 2018 Performance Share Award
Agreement, 2017 to 2019 Performance Share Award Agreement and 2018 to 2020 Performance Share Award Agreement), and that the Company
shall have no liability or obligation to you in excess of such amounts (other than the payment of any shares of the Company’s common stock
that you may earn pursuant to and subject to the terms and conditions of your 2016 to 2018 Performance Share Award Agreement, 2017 to 2019
Performance Share Award Agreement and 2018 to 2020 Performance Share Award Agreement).
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18. Severability. If any provision of this letter agreement is held by a court of competent jurisdiction to be enforceable only if modified, or if any
portion of this letter agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this
letter agreement, the balance of which shall continue to be binding upon the parties with any such modification to become a part hereof and
treated as though originally set forth in this letter agreement. The parties further agree that any such court is expressly authorized to modify any
such unenforceable provision of this letter agreement in lieu of severing such unenforceable provision from this letter agreement in its entirety,
whether by rewriting the offending provision, deleting any or all of the offending provision, adding additional language to this letter agreement
or by making such other modifications as it deems warranted to carry out the intent and agreement of the parties as embodied herein to the
maximum extent permitted by law. The Parties expressly agree that this letter agreement as so modified by the court shall be binding upon and
enforceable against each of them. In any event, should one or more of the provisions of this letter agreement be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such provision or
provisions are not modified as provided above, this letter agreement shall be construed as if such invalid, illegal or unenforceable provisions had
not been set forth herein.
19. No Amendments. This letter agreement may not be amended, supplemented or otherwise modified, except as mutually agreed in writing by B&G
Foods and you.
20. Successors and Assigns. The Company may freely assign this letter agreement at any time. This letter agreement shall inure to the benefit of the
Company and its successors and assigns. You may not assign this letter agreement or any part hereof. Any purported assignment by you shall be
null and void from the initial date of purported assignment.
21. Adequate Review. You are hereby advised to consult with an attorney before signing this letter agreement. You acknowledge that you have
read and fully understand the terms and conditions of this letter agreement. You further acknowledge that you have entered into this letter
agreement voluntarily and not as the result of coercion, duress or undue influence. Additionally, you acknowledge that you have been
afforded the opportunity of at least twenty-one (21) days to consider this letter agreement. Modifications to this letter agreement, whether
material or non-material, do not restart the aforementioned period.
22. Revocation. You understand that you will have seven (7) days from the date you sign this letter agreement to revoke it by notifying the
Company’s Human Resources Department of your decision. This letter agreement shall not become effective or enforceable until the
revocation period has expired. No revocation of this letter agreement by you shall be effective unless the Company has received written
notice of any revocation within the 7-day revocation period.
[Signature Page Follows]
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If you agree with the foregoing, please so indicate by signing in the space designated below.
Sincerely,
/s/ Eric H. Hart
Eric H. Hart
Executive Vice President of Human Resources and Chief Human Resources Officer
Agreed to and accepted:
/s/ Vanessa E. Maskal
Vanessa E. Maskal
Date:

February 26, 2019
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Exhibit 10.2
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated as of February 26, 2019, by and between B&G FOODS, INC. (hereinafter the
“Corporation”) and ERICH A. FRITZ (hereinafter “Executive”).
WHEREAS, subject to the terms of this Agreement, Corporation desires to employ Executive as Executive Vice President and Chief Supply Chain
Officer, and Executive desires to accept such employment.
NOW THEREFORE, in consideration of the material advantages accruing to the two parties and the mutual covenants contained herein, the
Corporation and Executive agree with each other as follows
1.

Effective Date. For purposes of this Agreement, the “Effective Date” shall mean March 11, 2019.

2.
Employment. Executive will render full-time professional services to the Corporation and, as directed by the Corporation, to its subsidiaries
or other Affiliates (as defined in Paragraph 3 below), in the capacity of Executive Vice President and Chief Supply Chain Officer under the terms and
conditions of this Agreement. He will at all times, faithfully, industriously and to the best of his ability, perform all duties that may be required of him by
virtue of his position as Executive Vice President and Chief Supply Chain Officer and in accordance with the directions and mandates of the Board of
Directors of the Corporation. It is understood that these duties shall be substantially the same as those of an executive vice president and chief supply chain
officer of a similar business corporation engaged in a similar enterprise. Executive is hereby vested with authority to act on behalf of the Corporation in
keeping with policies adopted by the Board of Directors, as amended from time to time. Executive shall report to the President and Chief Executive Officer
(hereinafter the “Chief Executive Officer”) and the Board of Directors.
3.
Services to Subsidiaries or Other Affiliates. The Corporation and Executive understand and agree that if and when the Corporation so
directs, Executive shall also provide services to any subsidiary or other Affiliate (as defined below) by virtue of his employment under this Agreement. If so
directed, Executive agrees to serve as Executive Vice President and Chief Supply Chain Officer of such subsidiary or other Affiliate of the Corporation, as a
condition of his employment under this Agreement, and upon the termination of his employment under this Agreement, Executive shall no longer provide
such services to the subsidiary or other Affiliate. The parties recognize and agree that Executive shall perform such services as part of his overall professional
services to the Corporation but that in certain circumstances approved by the Corporation he may receive additional compensation from such subsidiary or
other Affiliate. For purposes of this Agreement, an “Affiliate” is any corporation or other entity that is controlled by, controlling or under common control
with the Corporation. “Control” means the direct or indirect beneficial ownership of at least fifty (50%) percent interest in the income of such corporation or
entity, or the power to elect at least fifty (50%) percent of the directors of such corporation or entity, or such other relationship which in fact constitutes actual
control.

4.
Term of Agreement. The initial term of Executive’s employment under this Agreement shall commence on the Effective Date and end on
December 31, 2019; provided that unless notice of termination has been provided in accordance with Paragraph 8(a) at least sixty (60) days prior to the
expiration of the initial term or any additional twelve (12) month term (as provided below), or unless this Agreement is otherwise terminated in accordance
with the terms of this Agreement, this Agreement shall automatically be extended for additional twelve (12) month periods (the “Term”).
5.
Place of Performance. The principal place of Executive’s employment shall be the Corporation’s corporate headquarters, which is currently
located in Parsippany, New Jersey; provided that Executive will be required to travel on Corporation business during the Term as directed by the Chief
Executive Officer. Within one hundred eighty (180) days of the Effective Date, Executive shall relocate his primary residence to permanent housing within
forty-five (45) miles of Parsippany, New Jersey and shall thereafter maintain his primary residence in permanent housing within forty-five (45) miles of
Parsippany, New Jersey during the Term.
6.
Base Compensation. During the Term, in consideration for the services as Executive Vice President and Chief Supply Chain Officer
required under this Agreement, the Corporation agrees to pay Executive an annual base salary of Four Hundred Ten Thousand Dollars ($410,000), or such
higher figure as may be determined at an annual review of his performance and compensation by the Compensation Committee of the Board of Directors, less
applicable tax withholdings. The annual review of Executive’s base salary shall be conducted by the Compensation Committee of the Board of Directors
within a reasonable time after the end of each fiscal year of the Corporation and any increase shall be retroactive to January 1 st of the then current Agreement
year. The amount of annual base salary shall be payable in equal installments consistent with the Corporation’s payroll payment schedule for other
executive employees of the Corporation. Executive may choose to select a portion of his compensation to be paid as deferred income through qualified plans
or other programs consistent with the policy of the Corporation and subject to any and all applicable federal, state or local laws, rules or regulations.
7.

Other Compensation and Benefits. During the Term, in addition to his base salary, the Corporation shall provide Executive the following:

(a)
Relocation Assistance. In connection with Executive’s relocation pursuant to Paragraph 5 hereof, the Corporation shall pay Executive a
relocation assistance payment of $50,000, less applicable tax withholdings (the “Relocation Assistance Payment”). The Relocation Assistance Payment
shall be paid in two installments of $25,000 each. The first installment shall be paid on the Corporation’s first payroll date following the Effective Date and
the second installment shall be paid upon the completion of Executive’s relocation. Executive shall repay to the Corporation the entire gross amount of the
Relocation Assistance Payment if (i) Executive does not complete his relocation within one hundred eighty (180) days of the Effective Date or (ii) prior to the
first anniversary of the Effective Date Executive terminates his employment voluntarily or is terminated by the Corporation for cause pursuant to Paragraph 9
below. The Corporation shall also pay Executive a temporary living and travel allowance for expenses of temporary housing near the Company’s Parsippany
headquarters and expenses for travel from Executive’s current residence to his temporary housing near the Company’s
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Parsippany headquarters of $8,350 per month, less applicable tax withholdings, until the earlier of the date Executive completes his relocation and the date
that is one hundred eighty (180) days after the Effective Date. In no event shall the temporary living and travel allowance payments exceed $50,100 in the
aggregate.
(b)

Incentive Compensation.

(i)
Annual Bonus Plan. Commencing with the 2019 performance period, Executive shall participate in the Company’s annual bonus
plan (the “Annual Bonus Plan”), as shall be adopted and/or modified from time to time by the Board of Directors or the Compensation Committee. Annual
Bonus Plan awards are calculated as a percentage of Executive’s base salary on the December 31 st closest to the last day of the Annual Bonus Plan
performance period. The percentages of base salary that Executive shall be eligible to receive in accordance with the Annual Bonus Plan based on
performance shall be determined by the Compensation Committee and it is anticipated that the percentages shall initially range from 0% at “Threshold” to
60% at “Target” and to 120% at “Maximum,” as such terms are defined in the Annual Bonus Plan. Notwithstanding the foregoing, for the performance
period in which the Effective Date occurs, Executive’s bonus under the Annual Bonus Plan shall be determined on a pro rata basis applying the percentages
set forth above to his base salary multiplied by a fraction, the numerator of which is the number of days transpired in the performance period beginning on the
Effective Date and ending on the last day of the performance period and the denominator of which is the number of days in the entire performance period.
Annual Bonus Plan awards are payable no later than the 15th day of the third month following the end of each fiscal year of the Corporation.
(ii)
Long-Term Incentive Compensation. Beginning in 2019, Executive shall participate in the Company’s long-term incentive plans
(the “Long-Term Incentive Plans”), as shall be adopted and/or modified from time to time by the Board of Directors or the Compensation Committee.
Executive shall be eligible to earn Long-Term Incentive Plan awards (“LTIAs”) calculated as a percentage of Executive’s base salary on the grant date of such
LTIAs, with such percentage to be determined by the Compensation Committee. For performance share LTIAs, the percentages of base salary that it is
anticipated Executive will be eligible to earn based on performance range from 30% at “Threshold” to 60% at “Target” to 120% at “Maximum,” as such
terms are defined in the performance share LTIAs. Performance based LTIAs, if earned, are payable no later than the 15th day of the third month following
the end of the final fiscal year of the Corporation of the applicable performance period. Each year, at the discretion of the Compensation Committee, it is
anticipated that Executive will be eligible to receive stock options equivalent on the grant date to 20.0% of Executive’s base salary.
(iii)
Other Incentive Compensation. In addition, beginning in 2019 Executive shall be eligible to participate in all other incentive
compensation plans, if any, that may be adopted by the Corporation from time to time and with respect to which the other executive employees of the
Corporation are eligible to participate.
(c)
Vacation. Executive shall be entitled to five (5) weeks (or twenty-five (25) days) of compensated vacation time during each calendar year,
to be taken at times mutually agreed
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upon between him and the Chief Executive Officer of the Corporation; provided, however, that during 2019, the number of vacation days will be prorated
based on the portion of the calendar year Executive has been employed by B&G Foods. Vacation accrual shall be limited to the amount stated in the
Corporation’s policies currently in effect, as amended from time to time.
(d)
Sick Leave and Disability. Executive shall be entitled to participate in such compensated sick leave and disability benefit programs as are
offered to the Corporation’s other executive employees.
(e)
Medical and Dental Insurance. Executive, his spouse, and his dependents, shall be entitled to participate in such medical and dental
insurance programs as are provided to the Corporation’s other executive employees.
(f)
Executive Benefits And Perquisites. Executive shall be entitled to receive all other executive benefits and perquisites to which all other
executive employees of the Corporation are entitled.
(g)
Automobile and Cellular Phone. The Corporation agrees to provide Executive with a monthly automobile allowance of $833.33, less
applicable tax withholdings, and a monthly cellular phone allowance of $130.00, less applicable tax withholdings.
(h)
Liability Insurance. The Corporation agrees to insure Executive under the appropriate liability insurance policies, in accordance with the
Corporation’s policies and procedures, for all acts done by him within the scope of his authority in good faith as Executive Vice President and Chief Supply
Chain Officer throughout the Term.
(i)
Professional Meetings and Conferences. Executive will be permitted to be absent from the Corporation’s facilities during working days to
attend professional meetings and such continuing education programs as are necessary for Executive to maintain such professional licenses and
certifications, if any, as are required in the performance of his duties under this Agreement, and to attend to such outside professional duties as have been
mutually agreed upon between him and the Chief Executive Officer of the Corporation. Attendance at such approved meetings and programs and
accomplishment of approved professional duties shall be fully compensated service time and shall not be considered vacation time. The Corporation shall
reimburse Executive for all reasonable expenses incurred by him incident to attendance at approved professional meetings and continuing education
programs, and such reasonable entertainment expenses incurred by Executive in furtherance of the Corporation’s interests; provided, however, that such
reimbursement is approved by the Chief Executive Officer of the Corporation.
(j)
Registration Fees and Professional Dues. The Corporation shall reimburse Executive for registration fees for such professional licenses and
certifications, if any, as are required in the performance of his duties under this Agreement. In addition, the Corporation agrees to pay dues and expenses to
professional associations and societies and to such community and service organizations of which Executive is a member provided such dues and
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expenses are approved by the Chief Executive Officer as being in the best interests of the Corporation.
(k)
Life Insurance. The Corporation shall provide Executive with life insurance coverage on the same terms as such coverage is provided to all
other executive employees of the Corporation.
(l)
Business Expenses. The Corporation shall reimburse Executive for reasonable expenses incurred by him in connection with the conduct of
business of the Corporation and its subsidiaries or other Affiliates.
8.

Termination Without Cause.

(a)
By the Corporation. The Corporation may, in its discretion, terminate Executive’s employment hereunder without cause at any time upon
sixty (60) days prior written notice or at such later time as may be specified in said notice (the date of termination set forth in such notice is herein referred to
as the “Termination Date”). Except as otherwise provided in this Agreement, after such termination, all rights, duties and obligations of both parties shall
cease.
(i)
Upon the termination of employment pursuant to subparagraph (a) above, subject to the terms in subparagraph (ii) and Paragraph
10 below and the requirements of Paragraph 11 below, in addition to all accrued and vested benefits payable under the Corporation’s employment and
benefit policies, including, but not limited to, unpaid Annual Bonus Awards and any other incentive compensation awards earned under the Annual Bonus
Plan or any other incentive compensation plan for any completed performance periods, Executive shall be provided with the following Salary Continuation
and Other Benefits (as defined below) for the duration of the Severance Period (as defined below): (1) salary continuation payments for each year of the
Severance Period in an amount per year equal to 160% of his then current annual base salary (“Salary Continuation”), which Salary Continuation shall be
paid in the same manner and pursuant to the same payroll procedures that were in effect prior to the effective date of termination commencing on the
Corporation’s first payroll date following the Termination Date; (2) continuation of medical, dental, life insurance and disability insurance for him, his
spouse and his dependents, during the Severance Period, as in effect on the effective date of termination (“Other Benefits”), or if the continuation of all or any
of the Other Benefits is not available because of his status as a terminated employee, a payment equal to the market value of such excluded Other Benefits;
(3) if allowable under the Corporation’s qualified pension plan in effect on the date of termination, credit for additional years of service during the Severance
Period; and (4) outplacement services of an independent third party, mutually satisfactory to both parties, until the earlier of one year after the effective date
of termination, or until he obtains new employment; the cost for such service will be paid in full by the Corporation. For purposes of this Agreement (except
for Paragraph 10 below), the “Severance Period” shall mean the period from the date of termination of employment to the first (1st) anniversary of the date of
such termination.
(ii)
Subject to Paragraph 11 below, in the event Executive accepts other employment during the Severance Period, the Corporation
shall continue the Salary Continuation
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in force until the end of the Severance Period. All Other Benefits described in subparagraph (i)(2) and the benefit set forth in (i)(3), other than all accrued and
vested benefits payable under the Corporation’s employment and benefit policies, shall cease.
(iii)
Executive shall not be required to seek or accept any other employment. Rather, the election of whether to seek or accept other
employment shall be solely within Executive’s discretion. If during the Severance Period Executive is receiving all or any part of the benefits set forth in
subparagraph (i) above and he should die, then Salary Continuation remaining during the Severance Period shall be paid fully and completely to his spouse
or such individual designated by him or if no such person is designated to his estate.
(b)
Release. The obligation of the Corporation to provide the Salary Continuation and Other Benefits described in subparagraph (a) above is
contingent upon and subject to (i) the execution and delivery by Executive of a general release, in form and substance satisfactory to Executive and the
Corporation and (ii) Executive’s compliance with the requirements of Paragraph 11. The Corporation will provide Executive with a copy of a general release
satisfactory to the Corporation simultaneously with or as soon as administratively practicable following the delivery of the notice of termination provided in
Paragraph 8(a), or at or as soon as administratively practicable following the expiration of the Corporation’s right to cure provided in Paragraph 8(d) or
Paragraph 10, but not later than twenty-one (21) days before the date payments are required to be begin under Paragraph 8(a). Executive shall deliver the
executed release to the Corporation eight days before the date payments are required to begin under Paragraph 8(a).
Without limiting the foregoing, such general release shall provide that for and in consideration of the above Salary Continuation and Other Benefits,
Executive releases and gives up any and all claims and rights ensuing from his employment and termination with the Corporation, which he may have
against the Corporation, a subsidiary or other Affiliate, their respective trustees, officers, managers, employees and agents, arising from or related to his
employment and/or termination. This releases all claims, whether based upon federal, state, local or common law, rules or regulations. Such release shall
survive the termination or expiration of this Agreement.
(c)
Voluntary Termination. Should Executive in his discretion elect to terminate this Agreement, he shall give the Corporation at least sixty
(60) days prior written notice of his decision to terminate. Except as otherwise provided in this Agreement, at the end of the sixty (60) day notice period, all
rights, duties and obligations of both parties to the Agreement shall cease, except for any and all accrued and vested benefits under the Corporation’s existing
employment and benefit policies, including but not limited to, unpaid incentive compensation awards earned under the Annual Bonus Plan or any other
incentive compensation plan for any completed performance periods. At any time during the sixty (60) day notice period, the Corporation may pay
Executive for the compensation owed for said notice period and in any such event Executive’s employment termination shall be effective as of the date of the
payment.
(d)
Alteration of Duties. If the Board of Directors or the Chief Executive Officer of the Corporation, in either of their sole discretion, takes
action which substantially changes or
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alters Executive’s authority or duties so as to effectively prevent him from performing the duties of the Executive Vice President and Chief Supply Chain
Officer as defined in this Agreement, or requires that his office be located at and/or principal duties be performed at a location more than forty-five (45) miles
from the present corporate headquarters of the Corporation in Parsippany, New Jersey, then Executive may, at his option and upon written notice to the Board
of Directors within thirty (30) days after the Board’s or Chief Executive Officer’s action, consider himself terminated without cause and entitled to the
benefits set forth in Paragraph 8(a), unless within thirty (30) days after delivery of such notice, Executive’s duties have been restored.
(e)

Disability.

(i)
The Corporation, in its sole discretion, may terminate Executive’s employment upon his Total Disability. In the event he is
terminated pursuant to this subparagraph, he shall be entitled to the benefits set forth in Paragraph 8(a), provided however, that the annual base salary
component of Salary Continuation shall be reduced by any amounts paid to Executive under any disability benefits plan or insurance policy. For purposes of
this Agreement, the term “Total Disability” shall mean death or any physical or mental condition which prevents Executive from performing his duties under
this contract for at least four (4) consecutive months. The determination of whether or not a physical or mental condition would prevent Executive from the
performance of his duties shall be made by the Board of Directors in its discretion. If requested by the Board of Directors, Executive shall submit to a mental
or physical examination by an independent physician selected by the Corporation and reasonably acceptable to him to assist the Board of Directors in its
determination, and his acceptance of such physician shall not be unreasonably withheld or delayed. Failure to comply with this request shall prevent him
from challenging the Board’s determination.
(f)
Retirement. The Corporation, in its sole discretion, may establish a retirement policy for its executive employees, including Executive,
which includes the age for mandatory retirement from employment with the Corporation. Upon the termination of employment pursuant to such retirement
policy, all rights and obligations under this Agreement shall cease, except that Executive shall be entitled to any and all accrued and vested benefits under
the Corporation’s existing employment and benefits policies, including but not limited to unpaid incentive compensation awards earned under the Annual
Bonus Plan or any other incentive compensation plan for any completed performance periods.
(g)
Section 280G. Notwithstanding any other provision of this Agreement, in the event that the amount of payments or other benefits payable
to Executive under this Agreement (including, without limitation, the acceleration of any payment or the accelerated vesting of any payment or other
benefit), together with any payments, awards or benefits payable under any other plan, program, arrangement or agreement maintained by the Corporation or
one of its Subsidiaries or other Affiliates, would constitute an “excess parachute payment” (within the meaning of Section 280G of the Internal Revenue
Code of 1986, as amended (the “Code”)), such payments and benefits shall be reduced (by the minimum possible amounts) in the order set forth below until
no amount payable to Executive under this Agreement or otherwise constitutes an “excess parachute payment” (within the meaning of Section 280G of the
Code); provided, however, that no such reduction shall be made if the net after-tax amount (after taking into
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account federal, state, local or other income, employment and excise taxes) to which Executive would otherwise be entitled without such reduction would be
greater than the net after-tax amount (after taking into account federal, state, local or other income, employment and excise taxes) to Executive resulting from
the receipt of such payments and benefits with such reduction. If any payments or benefits payable to Executive are required to be reduced pursuant to this
Paragraph, such payments and/or benefits to Executive shall be reduced in the following order: first, payments that are payable in cash, with amounts that are
payable last reduced first; second, payments due in respect of any equity or equity derivatives included at their full value under Section 280G (rather than
their accelerated value); third, payments due in respect of any equity or equity derivatives valued at accelerated value under Section 280G, with the highest
values reduced first (as such values are determined under Treasury Regulation Section 1.280G-1, Q&A 24); and fourth, all other non-cash benefits.
All determinations required to be made under this Paragraph 8(g), including whether a payment would result in an “excess parachute
payment” and the assumptions to be utilized in arriving at such determinations, shall be made by an accounting firm designated by the Corporation (the
“Accounting Firm”) which shall provide detailed supporting calculations both to the Corporation and Executive as requested by the Corporation or
Executive. All fees and expenses of the Accounting Firm shall be borne solely by the Corporation and shall be paid by the Corporation. Absent manifest
error, all determinations made by the Accounting Firm under this Paragraph 8(g) shall be final and binding upon the Corporation and Executive.
9.
Termination for Cause. Executive’s employment under this Agreement may be terminated by the Corporation, immediately upon written
notice in the event and only in the event of the following conduct: conviction of a felony or any other crime involving moral turpitude, whether or not
relating to Executive’s employment; habitual unexcused absence from the facilities of the Corporation; habitual substance abuse; willful disclosure of
material confidential information of the Corporation and/or its subsidiaries or other Affiliates; intentional violation of conflicts of interest policies
established by the Board of Directors; wanton or willful failure to comply with the lawful written directions of the Board or other superiors; and willful
misconduct or gross negligence that results in damage to the interests of the Corporation and its subsidiaries or other Affiliates. Should any of these situations
occur, the Board of Directors and/or the Chief Executive Officer will provide Executive written notice specifying the effective date of such termination. Upon
the effective date of such termination, any and all payments and benefits due Executive under this Agreement shall cease except for any accrued and vested
benefits payable under the Corporation’s employment and benefit policies, including any unpaid amounts owed under the Annual Bonus Plan or any other
incentive compensation plan.
10.
Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and Executive is not the Executive Vice
President and Chief Supply Chain Officer with duties and responsibilities substantially equivalent to those described herein and/or is not entitled to
substantially the same benefits as set forth in this Agreement, then Executive shall have the right to terminate his employment under this Agreement and shall
be entitled to the benefits set forth in Paragraph 8(a), except that the Severance Period shall mean the period from the date of termination of employment to
the second (2nd) anniversary of the date of such termination. Executive shall provide the Corporation with written notice of his desire to
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terminate his employment under this Agreement pursuant to this Paragraph within ninety (90) days of the effective date of the Major Transaction and the
Severance Period shall commence as of the effective date of the termination of this Agreement, provided the Corporation has not corrected the basis for such
notice within thirty (30) days after delivery of such notice and further provided that the effective date of termination of this Agreement shall not be more than
one year following the effective date of the Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and the Corporation
terminates Executive’s employment hereunder without cause pursuant to subparagraph 8(a) of this Agreement within one year after the Major Transaction,
then Executive shall be entitled to the benefits set forth in Paragraph 8(a), except that the Severance Period shall mean the period from the date of termination
of employment to the second (2nd) anniversary of the date of such termination. For purposes of this Paragraph, “Major Transaction” shall mean the sale of all
or substantially all of the assets of the Corporation, or a merger, consolidation, sale of stock or similar transaction or series of related transactions whereby a
third party (including a “group” as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended) acquires beneficial ownership, directly or
indirectly, of securities of the Corporation representing over fifty percent (50%) of the combined voting power of the Corporation; provided, however, that a
Major Transaction shall not in any event include a direct or indirect public offering of securities of the Corporation, its parent or other Affiliates.
11.

Restrictive Covenants.

(a)
Non-competition. Executive agrees that during (i) the Term; (ii) the one (1) year period following the effective date of termination of this
Agreement by Executive pursuant to Paragraph 8(c) (Voluntary Termination); and (iii) the one (1) year period following the effective date of termination by
the Corporation pursuant to Paragraph 9 (Termination For Cause) (the “Restricted Period”), he shall not, directly or indirectly, be employed or otherwise
engaged to provide services to any food manufacturer operating in the United States of America which is directly competitive with any significant activities
conducted by the Corporation or its subsidiaries or other Affiliates whose principal business operations are in the United States of America.
(b)
Non-solicitation of Executives. Executive covenants and agrees not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit,
or induce the termination of employment of any employee of the Corporation during the Restricted Period.
(c)
Non-disparagement. Subject to subparagraph (d)(v) below, Executive covenants and agrees that Executive will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or disparaging remarks, comments or statements concerning the
Corporation or its businesses, or any of its employees, officers, and existing and prospective customers, suppliers, investors and other associated third parties.
(d)

Confidentiality of Information.

(i)
Confidential Information. Executive recognizes and acknowledges that during his employment by the Corporation, he will
acquire certain proprietary and confidential
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information relating to the business of the Corporation and its subsidiaries or other Affiliates (the “Confidential Information”). For purposes of this
Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans, documents, research, operations, strategies,
techniques, agreements, contracts, terms of agreements, transactions, potential transactions, negotiations, pending negotiations, know-how, trade secrets,
work-in-process, manuals, records, systems, supplier information, vendor information, financial information, advertising information, pricing information,
credit information, design information, supplier lists, vendor lists, developments, reports, internal controls, market studies, sales information, revenue, costs,
formulae, recipes, notes, communications, product plans, designs, ideas, specifications, customer information, customer lists, manufacturing information,
factory lists, distributor lists, and buyer lists of the Corporation or its businesses, or of any other person or entity that has entrusted information to the
Corporation in confidence. Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information
that is marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in
the context and circumstances in which the information is known or used.
(ii)
Restrictions. Subject to subparagraph (v) below, Executive covenants and agrees: (A) to treat all Confidential Information as
strictly confidential; (B) not to directly or indirectly disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed,
published, communicated or made available, in whole or part, to any entity or person whatsoever (including other employees of the Corporation) not having
a need to know and authority to know and use the Confidential Information in connection with the business of the Corporation and, in any event, not to
anyone outside of the direct employ of the Corporation except as required in the performance of Executive’s authorized employment duties to the
Corporation or with the prior consent of the Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of
such duties or consent); (C) not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources
containing any Confidential Information, or remove any such documents, records, files, media or other resources from the premises or control of the
Corporation, except as required in the performance of Executive’s authorized employment duties to the Corporation or with the prior consent of the
Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (D) not to use or
disclose to the Corporation any confidential, trade secret, or other proprietary information or material of any previous employer or other person, and not to
bring onto the Corporation’s premises any unpublished document or any other property belonging to any former employer without the written consent of that
former employer.
(iii)
Exit Obligations. Upon (i) voluntary or involuntary termination of Executive’s employment or (ii) the Corporation’s request at
any time during Executive’s employment, Executive shall (a) provide or return to the Corporation any and all the Corporation property, including all keys,
key cards, access cards, identification cards, security devices, employer credit cards, network access devices, user names and passwords for the Corporation
accounts (including but not limited to domain name and social media accounts), computers, cell
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phones, smartphones, PDAs, pagers, equipment, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, tapes, disks, thumb
drives or other removable information storage devices, hard drives and data and all the Corporation documents and materials belonging to the Corporation
and stored in any fashion, including but not limited to those that constitute or contain any Confidential Information or Work Product (as defined below), that
are in the possession or control of Executive, whether they were provided to Executive by the Corporation or any of its business associates or created by
Executive in connection with Executive’s previous employment by the Corporation; and (b) delete or destroy all copies of any such documents and materials
not returned to the Corporation that remain in Executive’s possession or control, including those stored on any non-the Corporation devices, networks,
storage locations and media in Executive’s possession or control.
(iv)
Continuing Obligations. Executive understands and acknowledges that his obligations under this Agreement with regard to any
particular Confidential Information shall commence on the Effective Date and shall continue during and after his employment by the Corporation until such
time as such Confidential Information has become public knowledge other than as a result of Executive’s breach of this Agreement or breach by those acting
in concert with Executive or on Executive’s behalf.
(v)
Disclosures and Communications Permitted or Required by Law. Nothing in this Agreement shall be construed to prevent
disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction
or an authorized government agency, or in connection with reporting possible violations of federal law or regulation to any governmental agency, or making
other disclosures that are protected under the whistleblower provisions of applicable law or regulation, provided that the disclosure does not exceed the
extent of disclosure required by such law, regulation or order. Executive shall promptly provide written notice of any such order to an authorized officer of
the Corporation as promptly as practicable after receiving such order, but in any event sufficiently in advance of making any disclosure to permit the
Corporation to contest the order or seek confidentiality protections, as determined in the Corporation’s sole discretion.
(e)
Remedies for Breach or Threatened Breach. In the event of a breach or threatened breach by Executive of any of the provisions of this
Paragraph 11 or any other provision of this Agreement, Executive hereby consents and agrees that the Corporation shall be entitled to, in addition to other
available remedies, a temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other
available forms of relief for such breach or threatened breach.
12.
Representation and Warranty. Executive represents and warrants that he is not a party to any non-compete, restrictive covenant or related
contractual limitation that would interfere with or hinder his ability to undertake the obligations and expectations of employment with the Corporation.
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13.

Proprietary Rights.

(a)
Work Product. Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and
other work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by Executive,
in whole or in part, individually or jointly with others during the period of Executive’s employment by the Corporation and relating in any way to the
business or contemplated business, research or development of the Corporation (regardless of when or where the Work Product is prepared or whose
equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights, trade secrets, trademarks
(and related goodwill), mask works, patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all related
rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Corporation. For purposes of this Agreement, Work Product includes, but is not limited to, the Corporation information, including,
without limitation, plans, publications, research, strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how,
computer programs, computer applications, software design, web design, work in process, databases, manuals, results, developments, reports, graphics,
drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles, models, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, client information, customer lists, client lists, manufacturing information, marketing information, advertising information, and sales information.
(b)
Assignment of Inventions. Executive hereby sells, assigns and transfers unto the Corporation, its successors, assigns and legal
representatives, the full and exclusive right, title and interest to any invention falling within the Work Product as defined herein, in the United States of
America and all foreign countries, including, but not limited to, patent applications, divisionals, continuations, continuations-in-part, reissues and
reexaminations thereof and substitutions of or for patent applications, and all foreign rights including the right to apply for a patent for the inventions in any
and all foreign countries and the right to claim priority to the filing date of the U.S. or foreign patent application under the International Convention.
Executive hereby authorizes and requests the Commissioner of Patents to issue all patents issuing therefrom to the Corporation, its successors, assigns and
legal representatives.
(c)
Work Made for Hire; Assignment. Executive acknowledges that, by reason of being employed by the Corporation at the relevant times, to
the extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in the Copyright Act of
1976 (17 U.S.C. § 101), and such copyrights are therefore owned by the Corporation. To the extent that the foregoing does not apply, Executive hereby
irrevocably assigns to the Corporation, for no additional consideration, Executive’s entire right, title and interest in and to all Work Product and Intellectual
Property Rights therein, including the right to
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sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding thereto
throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Corporation’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Corporation would have had in the absence of this Agreement.
(d)
Further Assurances; Power of Attorney. During and after Executive’s employment, Executive agrees to reasonably cooperate with the
Corporation at the Corporation’s expense to (i) apply for, obtain, perfect and transfer to the Corporation the Work Product and Intellectual Property Rights in
the Work Product in any jurisdiction in the world; and (ii) maintain, protect and enforce the same, including, without limitation, executing and delivering to
the Corporation any and all applications, oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Corporation. Executive hereby irrevocably grants the Corporation power of attorney to execute and deliver any such documents on Executive’s behalf in
Executive’s name and to do all other lawfully permitted acts to transfer the Work Product to the Corporation and further the transfer, issuance, prosecution
and maintenance of all Intellectual Property Rights therein, to the full extent permitted by law, if Executive does not promptly cooperate with the
Corporation’s request (without limiting the rights the Corporation shall have in such circumstances by operation of law). The power of attorney is coupled
with an interest and shall not be affected by Executive’s subsequent incapacity.
(e)
Moral Rights. To the extent any copyrights are assigned under this Agreement, Executive hereby irrevocably waives, to the extent
permitted by applicable law, any and all claims Executive may now or hereafter have in any jurisdiction to all rights of paternity, integrity, disclosure and
withdrawal and any other rights that may be known as “moral rights” with respect to all Work Product and all Intellectual Property Rights therein.
(f)
No License. Executive understands that this Agreement does not, and shall not be construed to, grant Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
Executive by the Corporation.
14.
Security and Access. Executive shall (i) to comply with all of the Corporation’s security policies and procedures as in force from time to
time including computer equipment, telephone systems, voicemail systems, facilities access, key cards, access codes, the Corporation intranet, internet, social
media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage systems, software, data security, passwords
and any and all other the Corporation facilities, IT resources and communication technologies (“Facilities Information Technology and Access Resources”);
(ii) not to access or use any Facilities and Information Technology Resources except as authorized by the Corporation; and (iii) not to access or use any
Facilities and Information Technology Resources in any manner after the termination of Executive’s previous employment by the Corporation, whether
termination is voluntary or involuntary. Executive agrees to notify the Corporation promptly in the event Executive learns of any violation of the foregoing
by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering of, or
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tampering with any Facilities and Information Technology Access Resources or other the Corporation property or materials by others.
15.
Superseding Agreement. This Agreement constitutes the entire agreement between the parties and contains all the agreements between them
with respect to the subject matter hereof. It also supersedes any and all other agreements or contracts, either oral or written, between the parties with respect to
the subject matter hereof.
16.
Agreement Amendments. Except as otherwise specifically provided, the terms and conditions of this Agreement may be amended at any
time by mutual agreement of the parties, provided that before any amendment shall be valid or effective, it shall have been reduced to writing, approved by
the Board of Directors or the Compensation Committee of the Board of Directors, and signed by the Chairman of the Board of Directors, the Chairman of the
Compensation Committee, the Chief Executive Officer or any officer of the Corporation authorized to do so by the Board of Directors or the Compensation
Committee, and Executive.
17.
Invalidity or Unenforceability Provision. The invalidity or unenforceability of any particular provision of this Agreement shall not affect
its other provisions and this Agreement shall be construed in all aspects as if such invalid or unenforceable provision had been omitted.
18.
Binding Agreement; Assignment. This Agreement shall be binding upon and inure to the benefit of the Corporation and Executive, their
respective successors and permitted assigns. The parties recognize and acknowledge that this Agreement is a contract for the personal services of Executive
and that this Agreement may not be assigned by him nor may the services required of him hereunder be performed by any other person without the prior
written consent of the Corporation.
19.
Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement, the relationship of the
parties, and/or the interpretation and enforcement of the rights and duties of the parties shall be construed and enforced under and in accordance with the laws
of the State of New Jersey, without regard to conflicts of law principles. Anything in this Agreement to the contrary notwithstanding, the terms of this
Agreement shall be interpreted and applied in a manner consistent with the requirements of Code section 409A so as not to subject Executive to the payment
of any tax penalty or interest under such section.
20.
Enforcing Compliance. If Executive needs to retain legal counsel to enforce any of the terms of this Agreement either as a result of
noncompliance by the Corporation or a legitimate dispute as to the provisions of the Agreement, then any fees incurred in such expense by Executive shall
be reimbursed wholly and completely by the Corporation if Executive prevails in such legal proceedings.
21.
Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed effective when
delivered, if delivered in person, or upon receipt if mailed by overnight courier or by certified or registered mail, postage prepaid, return
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receipt requested, to the parties at the addresses set forth below, or at such other addresses as the parties may designate by like written notice:
To the Corporation at:

B&G Foods, Inc
Four Gatehall Drive
Parsippany, NJ 07054
Attn: General Counsel

To Executive at:

his then current address included in the employment records of the Corporation

22.
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall
be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
23.
Other Terms Relating to Code Section 409A. Executive’s right to Salary Continuation, right to Other Benefits, and right to reimbursements
under this Agreement each shall be treated as a right to a series of separate payments under Treasury Regulation section 1.409A-2(b)(2)(iii).
(a)
conditions:

Reimbursements. Any reimbursements made or in-kind benefits provided under this Agreement shall be subject to the following

(i)
The reimbursement of any expense shall be made not later than the last day of Executive’s taxable year following Executive’s
taxable year in which the expense was incurred (unless this Agreement specifically provides for reimbursement by an earlier date). The right to
reimbursement of an expense or payment of an in-kind benefit shall not be subject to liquidation or exchange for another benefit.
(ii)
Any reimbursement made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for expenses for medical coverage purchased by Executive, if
made during the period of time Executive would be entitled (or would, but for such reimbursement, be entitled) to continuation coverage under the
Corporation’s medical insurance plan pursuant to COBRA if Executive had elected such coverage and paid the applicable premiums, shall be exempt from
Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section 1.409A-1(b)(9)(v)(B).
(iii)
Any reimbursement or payment made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for reasonable expenses for outplacement services
for Executive shall be exempt from Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section
1.409A-1(b)(9)(v)(A).
(b)
Short-Term Deferrals. It is intended that payments made under this Agreement due to Executive’s termination of employment that are not
otherwise subject to Code section 409A, and which are paid on or before the 15th day of the third month following the end of
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Executive’s taxable year in which his termination of employment occurs, shall be exempt from compliance with Code section 409A pursuant to the
exemption for short-term deferrals set forth in Treasury Regulation section 1.409A-1(b)(4).
(c)
Separation Pay Upon Involuntary Termination of Employment. It is intended that payments made under this Agreement due to Executive’s
involuntary termination of employment under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 that are not otherwise exempt from compliance with Code section 409A,
and which are separation pay described in Treasury Regulation section 1.409A-1(b)(9)(iii), shall be exempt from compliance with Code section 409A to the
extent that the aggregate amount does not exceed two times the lesser of (i) Executive’s annualized compensation for his taxable year preceding the taxable
year in which his termination of employment occurs and (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Code
section 401(a)(17) for the year in which the termination of employment occurs.
(d)
Six-Month Delay. Anything in this Agreement to the contrary notwithstanding, payments to be made under this Agreement upon
termination of Executive’s employment that are subject to Code section 409A (“Covered Payment”) shall be delayed for six months following such
termination of employment if Executive is a “specified employee” on the date of his termination of employment. Any Covered Payment due within such sixmonth period shall be delayed to the end of such six-month period. The Corporation will increase the Covered Payment to include interest payable on such
Covered Payment at the interest rate described below from the date of Executive’s termination of employment to the date of payment. The interest rate shall
be determined as of the date of Executive’s termination of employment and shall be the rate of interest then most recently published in The Wall Street
Journal as the “prime rate” at large U.S. money center banks. The Corporation will pay the adjusted Covered Payment at the beginning of the seventh month
following Executive’s termination of employment. Notwithstanding the foregoing, if calculation of the amounts payable by any payment date specified in
this subsection is not administratively practicable due to events beyond the control of Executive (or Executive’s beneficiary or estate) and for reasons that are
commercially reasonable, payment will be made as soon as administratively practicable in compliance with Code section 409A and the Treasury Regulations
thereunder. In the event of Executive’s death during such six-month period, payment will be made or begin, as the case may be with respect to a particular
payment, in the payroll period next following the payroll period in which Executive’s death occurs.
For purposes of this Agreement, “specified employee” means an employee of the Corporation who satisfies the requirements for being designated a
“key employee” under Code section 416(i)(1)(A)(i), (ii) or (iii), without regard to Code section 416(i)(5), at any time during a calendar year, in which case
such employee shall be considered a specified employee for the twelve-month period beginning on the next succeeding April 1.
[Signatures on Next Page]
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IN WITNESS WHEREOF, the Corporation and Executive have executed this Agreement as of the day and year first above written.
B&G FOODS, INC.
By: /s/ Scott E. Lerner
Name: Scott E. Lerner
Title:
Executive Vice President,
General Counsel and Secretary
ERICH A. FRITZ
/s/ Erich A. Fritz
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Exhibit 10.3
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated as of February 26, 2019, by and between B&G FOODS, INC. (hereinafter the
“Corporation”) and JORDAN E. GREENBERG (hereinafter “Executive”).
WHEREAS, subject to the terms of this Agreement, Corporation desires to employ Executive as Executive Vice President and Chief Commercial
Officer, and Executive desires to accept such employment.
NOW THEREFORE, in consideration of the material advantages accruing to the two parties and the mutual covenants contained herein, the
Corporation and Executive agree with each other as follows
1.

Effective Date. For purposes of this Agreement, the “Effective Date” shall mean March 11, 2019.

2.
Employment. Executive will render full-time professional services to the Corporation and, as directed by the Corporation, to its subsidiaries
or other Affiliates (as defined in Paragraph 3 below), in the capacity of Executive Vice President and Chief Commercial Officer under the terms and
conditions of this Agreement. He will at all times, faithfully, industriously and to the best of his ability, perform all duties that may be required of him by
virtue of his position as Executive Vice President and Chief Commercial Officer and in accordance with the directions and mandates of the Board of Directors
of the Corporation. It is understood that these duties shall be substantially the same as those of an executive vice president and chief commercial officer of a
similar business corporation engaged in a similar enterprise. Executive is hereby vested with authority to act on behalf of the Corporation in keeping with
policies adopted by the Board of Directors, as amended from time to time. Executive shall report to the President and Chief Executive Officer (hereinafter the
“Chief Executive Officer”) and the Board of Directors.
3.
Services to Subsidiaries or Other Affiliates. The Corporation and Executive understand and agree that if and when the Corporation so
directs, Executive shall also provide services to any subsidiary or other Affiliate (as defined below) by virtue of his employment under this Agreement. If so
directed, Executive agrees to serve as Executive Vice President and Chief Commercial Officer of such subsidiary or other Affiliate of the Corporation, as a
condition of his employment under this Agreement, and upon the termination of his employment under this Agreement, Executive shall no longer provide
such services to the subsidiary or other Affiliate. The parties recognize and agree that Executive shall perform such services as part of his overall professional
services to the Corporation but that in certain circumstances approved by the Corporation he may receive additional compensation from such subsidiary or
other Affiliate. For purposes of this Agreement, an “Affiliate” is any corporation or other entity that is controlled by, controlling or under common control
with the Corporation. “Control” means the direct or indirect beneficial ownership of at least fifty (50%) percent interest in the income of such corporation or
entity, or the power to elect at least fifty (50%) percent of the directors of such corporation or entity, or such other relationship which in fact constitutes actual
control.

4.
Term of Agreement. The initial term of Executive’s employment under this Agreement shall commence on the Effective Date and end on
December 31, 2019; provided that unless notice of termination has been provided in accordance with Paragraph 8(a) at least sixty (60) days prior to the
expiration of the initial term or any additional twelve (12) month term (as provided below), or unless this Agreement is otherwise terminated in accordance
with the terms of this Agreement, this Agreement shall automatically be extended for additional twelve (12) month periods (the “Term”).
5.
Place of Performance. The principal place of Executive’s employment shall be the Corporation’s corporate headquarters, which is currently
located in Parsippany, New Jersey; provided that Executive will be required to travel on Corporation business during the Term as directed by the Chief
Executive Officer.
6.
Base Compensation. During the Term, in consideration for the services as Executive Vice President and Chief Commercial Officer required
under this Agreement, the Corporation agrees to pay Executive an annual base salary of Three Hundred Seventy-Five Thousand Dollars ($375,000), or such
higher figure as may be determined at an annual review of his performance and compensation by the Compensation Committee of the Board of Directors, less
applicable tax withholdings. The annual review of Executive’s base salary shall be conducted by the Compensation Committee of the Board of Directors
within a reasonable time after the end of each fiscal year of the Corporation and any increase shall be retroactive to January 1 st of the then current Agreement
year. The amount of annual base salary shall be payable in equal installments consistent with the Corporation’s payroll payment schedule for other
executive employees of the Corporation. Executive may choose to select a portion of his compensation to be paid as deferred income through qualified plans
or other programs consistent with the policy of the Corporation and subject to any and all applicable federal, state or local laws, rules or regulations.
7.

Other Compensation and Benefits. During the Term, in addition to his base salary, the Corporation shall provide Executive the following:

(a)

Incentive Compensation.

(i)
Annual Bonus Plan. Executive shall participate in the Company’s annual bonus plan (the “Annual Bonus Plan”), as shall be
adopted and/or modified from time to time by the Board of Directors or the Compensation Committee. Annual Bonus Plan awards are calculated as a
percentage of Executive’s base salary on the December 31 st closest to the last day of the Annual Bonus Plan performance period. The percentages of base
salary that Executive shall be eligible to receive in accordance with the Annual Bonus Plan based on performance shall be determined by the Compensation
Committee and it is anticipated that the percentages shall initially range from 0% at “Threshold” to 60% at “Target” and to 120% at “Maximum,” as such
terms are defined in the Annual Bonus Plan. Notwithstanding the foregoing, for the performance period in which the Effective Date occurs, Executive’s
bonus under the Annual Bonus Plan (i) for that portion of the Performance Period that occurs before the Effective Date shall be determined on a pro rata basis
applying the applicable Annual Bonus Plan percentages in effect for Executive prior to the Effective Date to his base salary multiplied by a fraction, the
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numerator of which is the number of days transpired in the performance period beginning on the first day of the performance period and ending on the day
prior to the Effective Date and the denominator of which is the number of days in the entire performance period, and (ii) for that portion of the Performance
Period that occurs on and after the Effective Date shall be determined on a pro rata basis applying the percentages set forth above to his base salary multiplied
by a fraction, the numerator of which is the number of days transpired in the performance period beginning on the Effective Date and ending on the last day
of the performance period and the denominator of which is the number of days in the entire performance period. Annual Bonus Plan awards are payable no
later than the 15th day of the third month following the end of each fiscal year of the Corporation.
(ii)
Long-Term Incentive Compensation. Executive shall participate in the Company’s long-term incentive plans (the “Long-Term
Incentive Plans”), as shall be adopted and/or modified from time to time by the Board of Directors or the Compensation Committee. Executive shall be
eligible to earn Long-Term Incentive Plan awards (“LTIAs”) calculated as a percentage of Executive’s base salary on the grant date of such LTIAs, with such
percentage to be determined by the Compensation Committee. For performance share LTIAs, the percentages of base salary that it is anticipated Executive
will be eligible to earn based on performance range from 30% at “Threshold” to 60% at “Target” to 120% at “Maximum,” as such terms are defined in the
performance share LTIAs. Performance based LTIAs, if earned, are payable no later than the 15th day of the third month following the end of the final fiscal
year of the Corporation of the applicable performance period. Each year, at the discretion of the Compensation Committee, it is anticipated that Executive
will be eligible to receive stock options equivalent on the grant date to 20% of Executive’s base salary.
(iii)
Other Incentive Compensation. In addition, Executive shall be eligible to participate in all other incentive compensation plans, if
any, that may be adopted by the Corporation from time to time and with respect to which the other executive employees of the Corporation are eligible to
participate.
(b)
Vacation. Executive shall be entitled to five (5) weeks (or twenty-five (25) days) of compensated vacation time during each calendar year,
to be taken at times mutually agreed upon between him and the Chief Executive Officer of the Corporation; provided, however, that during 2019, the number
of vacation days will be prorated based on the portion of the calendar year Executive has been employed by B&G Foods. Vacation accrual shall be limited to
the amount stated in the Corporation’s policies currently in effect, as amended from time to time.
(c)
Sick Leave and Disability. Executive shall be entitled to participate in such compensated sick leave and disability benefit programs as are
offered to the Corporation’s other executive employees.
(d)
Medical and Dental Insurance. Executive, his spouse, and his dependents, shall be entitled to participate in such medical and dental
insurance programs as are provided to the Corporation’s other executive employees.
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(e)
Executive Benefits And Perquisites. Executive shall be entitled to receive all other executive benefits and perquisites to which all other
executive employees of the Corporation are entitled.
(f)
Automobile and Cellular Phone. The Corporation agrees to provide Executive with a monthly automobile allowance of $833.33, less
applicable tax withholdings, and a monthly cellular phone allowance of $130.00, less applicable tax withholdings.
(g)
Liability Insurance. The Corporation agrees to insure Executive under the appropriate liability insurance policies, in accordance with the
Corporation’s policies and procedures, for all acts done by him within the scope of his authority in good faith as Executive Vice President and Chief
Commercial Officer throughout the Term.
(h)
Professional Meetings and Conferences. Executive will be permitted to be absent from the Corporation’s facilities during working days to
attend professional meetings and such continuing education programs as are necessary for Executive to maintain such professional licenses and
certifications, if any, as are required in the performance of his duties under this Agreement, and to attend to such outside professional duties as have been
mutually agreed upon between him and the Chief Executive Officer of the Corporation. Attendance at such approved meetings and programs and
accomplishment of approved professional duties shall be fully compensated service time and shall not be considered vacation time. The Corporation shall
reimburse Executive for all reasonable expenses incurred by him incident to attendance at approved professional meetings and continuing education
programs, and such reasonable entertainment expenses incurred by Executive in furtherance of the Corporation’s interests; provided, however, that such
reimbursement is approved by the Chief Executive Officer of the Corporation.
(i)
Registration Fees and Professional Dues. The Corporation shall reimburse Executive for registration fees for such professional licenses and
certifications, if any, as are required in the performance of his duties under this Agreement. In addition, the Corporation agrees to pay dues and expenses to
professional associations and societies and to such community and service organizations of which Executive is a member provided such dues and expenses
are approved by the Chief Executive Officer as being in the best interests of the Corporation.
(j)
Life Insurance. The Corporation shall provide Executive with life insurance coverage on the same terms as such coverage is provided to all
other executive employees of the Corporation.
(k)
Business Expenses. The Corporation shall reimburse Executive for reasonable expenses incurred by him in connection with the conduct of
business of the Corporation and its subsidiaries or other Affiliates.
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8.

Termination Without Cause.

(a)
By the Corporation. The Corporation may, in its discretion, terminate Executive’s employment hereunder without cause at any time upon
sixty (60) days prior written notice or at such later time as may be specified in said notice (the date of termination set forth in such notice is herein referred to
as the “Termination Date”). Except as otherwise provided in this Agreement, after such termination, all rights, duties and obligations of both parties shall
cease.
(i)
Upon the termination of employment pursuant to subparagraph (a) above, subject to the terms in subparagraph (ii) and Paragraph
10 below and the requirements of Paragraph 11 below, in addition to all accrued and vested benefits payable under the Corporation’s employment and
benefit policies, including, but not limited to, unpaid Annual Bonus Awards and any other incentive compensation awards earned under the Annual Bonus
Plan or any other incentive compensation plan for any completed performance periods, Executive shall be provided with the following Salary Continuation
and Other Benefits (as defined below) for the duration of the Severance Period (as defined below): (1) salary continuation payments for each year of the
Severance Period in an amount per year equal to 160% of his then current annual base salary (“Salary Continuation”), which Salary Continuation shall be
paid in the same manner and pursuant to the same payroll procedures that were in effect prior to the effective date of termination commencing on the
Corporation’s first payroll date following the Termination Date; (2) continuation of medical, dental, life insurance and disability insurance for him, his
spouse and his dependents, during the Severance Period, as in effect on the effective date of termination (“Other Benefits”), or if the continuation of all or any
of the Other Benefits is not available because of his status as a terminated employee, a payment equal to the market value of such excluded Other Benefits;
(3) if allowable under the Corporation’s qualified pension plan in effect on the date of termination, credit for additional years of service during the Severance
Period; and (4) outplacement services of an independent third party, mutually satisfactory to both parties, until the earlier of one year after the effective date
of termination, or until he obtains new employment; the cost for such service will be paid in full by the Corporation. For purposes of this Agreement (except
for Paragraph 10 below), the “Severance Period” shall mean the period from the date of termination of employment to the first (1st) anniversary of the date of
such termination.
(ii)
Subject to Paragraph 11 below, in the event Executive accepts other employment during the Severance Period, the Corporation
shall continue the Salary Continuation in force until the end of the Severance Period. All Other Benefits described in subparagraph (i)(2) and the benefit set
forth in (i)(3), other than all accrued and vested benefits payable under the Corporation’s employment and benefit policies, shall cease.
(iii)
Executive shall not be required to seek or accept any other employment. Rather, the election of whether to seek or accept other
employment shall be solely within Executive’s discretion. If during the Severance Period Executive is receiving all or any part of the benefits set forth in
subparagraph (i) above and he should die, then Salary Continuation remaining during the Severance Period shall be paid fully and completely to his spouse
or such individual designated by him or if no such person is designated to his estate.
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(b)
Release. The obligation of the Corporation to provide the Salary Continuation and Other Benefits described in subparagraph (a) above is
contingent upon and subject to (i) the execution and delivery by Executive of a general release, in form and substance satisfactory to Executive and the
Corporation and (ii) Executive’s compliance with the requirements of Paragraph 11. The Corporation will provide Executive with a copy of a general release
satisfactory to the Corporation simultaneously with or as soon as administratively practicable following the delivery of the notice of termination provided in
Paragraph 8(a), or at or as soon as administratively practicable following the expiration of the Corporation’s right to cure provided in Paragraph 8(d) or
Paragraph 10, but not later than twenty-one (21) days before the date payments are required to be begin under Paragraph 8(a). Executive shall deliver the
executed release to the Corporation eight days before the date payments are required to begin under Paragraph 8(a).
Without limiting the foregoing, such general release shall provide that for and in consideration of the above Salary Continuation and Other Benefits,
Executive releases and gives up any and all claims and rights ensuing from his employment and termination with the Corporation, which he may have
against the Corporation, a subsidiary or other Affiliate, their respective trustees, officers, managers, employees and agents, arising from or related to his
employment and/or termination. This releases all claims, whether based upon federal, state, local or common law, rules or regulations. Such release shall
survive the termination or expiration of this Agreement.
(c)
Voluntary Termination. Should Executive in his discretion elect to terminate this Agreement, he shall give the Corporation at least sixty
(60) days prior written notice of his decision to terminate. Except as otherwise provided in this Agreement, at the end of the sixty (60) day notice period, all
rights, duties and obligations of both parties to the Agreement shall cease, except for any and all accrued and vested benefits under the Corporation’s existing
employment and benefit policies, including but not limited to, unpaid incentive compensation awards earned under the Annual Bonus Plan or any other
incentive compensation plan for any completed performance periods. At any time during the sixty (60) day notice period, the Corporation may pay
Executive for the compensation owed for said notice period and in any such event Executive’s employment termination shall be effective as of the date of the
payment.
(d)
Alteration of Duties. If the Board of Directors or the Chief Executive Officer of the Corporation, in either of their sole discretion, takes
action which substantially changes or alters Executive’s authority or duties so as to effectively prevent him from performing the duties of the Executive Vice
President and Chief Commercial Officer as defined in this Agreement, or requires that his office be located at and/or principal duties be performed at a
location more than forty-five (45) miles from the present corporate headquarters of the Corporation in Parsippany, New Jersey, then Executive may, at his
option and upon written notice to the Board of Directors within thirty (30) days after the Board’s or Chief Executive Officer’s action, consider himself
terminated without cause and entitled to the benefits set forth in Paragraph 8(a), unless within thirty (30) days after delivery of such notice, Executive’s duties
have been restored.
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(e)

Disability.

(i)
The Corporation, in its sole discretion, may terminate Executive’s employment upon his Total Disability. In the event he is
terminated pursuant to this subparagraph, he shall be entitled to the benefits set forth in Paragraph 8(a), provided however, that the annual base salary
component of Salary Continuation shall be reduced by any amounts paid to Executive under any disability benefits plan or insurance policy. For purposes of
this Agreement, the term “Total Disability” shall mean death or any physical or mental condition which prevents Executive from performing his duties under
this contract for at least four (4) consecutive months. The determination of whether or not a physical or mental condition would prevent Executive from the
performance of his duties shall be made by the Board of Directors in its discretion. If requested by the Board of Directors, Executive shall submit to a mental
or physical examination by an independent physician selected by the Corporation and reasonably acceptable to him to assist the Board of Directors in its
determination, and his acceptance of such physician shall not be unreasonably withheld or delayed. Failure to comply with this request shall prevent him
from challenging the Board’s determination.
(f)
Retirement. The Corporation, in its sole discretion, may establish a retirement policy for its executive employees, including Executive,
which includes the age for mandatory retirement from employment with the Corporation. Upon the termination of employment pursuant to such retirement
policy, all rights and obligations under this Agreement shall cease, except that Executive shall be entitled to any and all accrued and vested benefits under
the Corporation’s existing employment and benefits policies, including but not limited to unpaid incentive compensation awards earned under the Annual
Bonus Plan or any other incentive compensation plan for any completed performance periods.
(g)
Section 280G. Notwithstanding any other provision of this Agreement, in the event that the amount of payments or other benefits payable
to Executive under this Agreement (including, without limitation, the acceleration of any payment or the accelerated vesting of any payment or other
benefit), together with any payments, awards or benefits payable under any other plan, program, arrangement or agreement maintained by the Corporation or
one of its Subsidiaries or other Affiliates, would constitute an “excess parachute payment” (within the meaning of Section 280G of the Internal Revenue
Code of 1986, as amended (the “Code”)), such payments and benefits shall be reduced (by the minimum possible amounts) in the order set forth below until
no amount payable to Executive under this Agreement or otherwise constitutes an “excess parachute payment” (within the meaning of Section 280G of the
Code); provided, however, that no such reduction shall be made if the net after-tax amount (after taking into account federal, state, local or other income,
employment and excise taxes) to which Executive would otherwise be entitled without such reduction would be greater than the net after-tax amount (after
taking into account federal, state, local or other income, employment and excise taxes) to Executive resulting from the receipt of such payments and benefits
with such reduction. If any payments or benefits payable to Executive are required to be reduced pursuant to this Paragraph, such payments and/or benefits to
Executive shall be reduced in the following order: first, payments that are payable in cash, with amounts that are payable last reduced first; second, payments
due in respect of any equity or equity derivatives included at their full value under Section 280G (rather than their accelerated value); third, payments due in
respect of any equity
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or equity derivatives valued at accelerated value under Section 280G, with the highest values reduced first (as such values are determined under Treasury
Regulation Section 1.280G-1, Q&A 24); and fourth, all other non-cash benefits.
All determinations required to be made under this Paragraph 8(g), including whether a payment would result in an “excess parachute
payment” and the assumptions to be utilized in arriving at such determinations, shall be made by an accounting firm designated by the Corporation (the
“Accounting Firm”) which shall provide detailed supporting calculations both to the Corporation and Executive as requested by the Corporation or
Executive. All fees and expenses of the Accounting Firm shall be borne solely by the Corporation and shall be paid by the Corporation. Absent manifest
error, all determinations made by the Accounting Firm under this Paragraph 8(g) shall be final and binding upon the Corporation and Executive.
9.
Termination for Cause. Executive’s employment under this Agreement may be terminated by the Corporation, immediately upon written
notice in the event and only in the event of the following conduct: conviction of a felony or any other crime involving moral turpitude, whether or not
relating to Executive’s employment; habitual unexcused absence from the facilities of the Corporation; habitual substance abuse; willful disclosure of
material confidential information of the Corporation and/or its subsidiaries or other Affiliates; intentional violation of conflicts of interest policies
established by the Board of Directors; wanton or willful failure to comply with the lawful written directions of the Board or other superiors; and willful
misconduct or gross negligence that results in damage to the interests of the Corporation and its subsidiaries or other Affiliates. Should any of these situations
occur, the Board of Directors and/or the Chief Executive Officer will provide Executive written notice specifying the effective date of such termination. Upon
the effective date of such termination, any and all payments and benefits due Executive under this Agreement shall cease except for any accrued and vested
benefits payable under the Corporation’s employment and benefit policies, including any unpaid amounts owed under the Annual Bonus Plan or any other
incentive compensation plan.
10.
Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and Executive is not the Executive Vice
President and Chief Commercial Officer with duties and responsibilities substantially equivalent to those described herein and/or is not entitled to
substantially the same benefits as set forth in this Agreement, then Executive shall have the right to terminate his employment under this Agreement and shall
be entitled to the benefits set forth in Paragraph 8(a), except that the Severance Period shall mean the period from the date of termination of employment to
the second (2nd) anniversary of the date of such termination. Executive shall provide the Corporation with written notice of his desire to terminate his
employment under this Agreement pursuant to this Paragraph within ninety (90) days of the effective date of the Major Transaction and the Severance Period
shall commence as of the effective date of the termination of this Agreement, provided the Corporation has not corrected the basis for such notice within
thirty (30) days after delivery of such notice and further provided that the effective date of termination of this Agreement shall not be more than one year
following the effective date of the Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and the Corporation terminates
Executive’s employment hereunder without cause pursuant to subparagraph 8(a) of this Agreement within one year after the Major Transaction, then
Executive shall be entitled to the benefits set forth in Paragraph 8(a),
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except that the Severance Period shall mean the period from the date of termination of employment to the second (2nd) anniversary of the date of such
termination. For purposes of this Paragraph, “Major Transaction” shall mean the sale of all or substantially all of the assets of the Corporation, or a merger,
consolidation, sale of stock or similar transaction or series of related transactions whereby a third party (including a “group” as defined in Section 13(d)(3) of
the Securities Exchange Act of 1934, as amended) acquires beneficial ownership, directly or indirectly, of securities of the Corporation representing over fifty
percent (50%) of the combined voting power of the Corporation; provided, however, that a Major Transaction shall not in any event include a direct or
indirect public offering of securities of the Corporation, its parent or other Affiliates.
11.

Restrictive Covenants.

(a)
Non-competition. Executive agrees that during (i) the Term; (ii) the one (1) year period following the effective date of termination of this
Agreement by Executive pursuant to Paragraph 8(c) (Voluntary Termination); and (iii) the one (1) year period following the effective date of termination by
the Corporation pursuant to Paragraph 9 (Termination For Cause) (the “Restricted Period”), he shall not, directly or indirectly, be employed or otherwise
engaged to provide services to any food manufacturer operating in the United States of America which is directly competitive with any significant activities
conducted by the Corporation or its subsidiaries or other Affiliates whose principal business operations are in the United States of America.
(b)
Non-solicitation of Executives. Executive covenants and agrees not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit,
or induce the termination of employment of any employee of the Corporation during the Restricted Period.
(c)
Non-disparagement. Subject to subparagraph (d)(v) below, Executive covenants and agrees that Executive will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or disparaging remarks, comments or statements concerning the
Corporation or its businesses, or any of its employees, officers, and existing and prospective customers, suppliers, investors and other associated third parties.
(d)

Confidentiality of Information.

(i)
Confidential Information. Executive recognizes and acknowledges that during his employment by the Corporation, he will
acquire certain proprietary and confidential information relating to the business of the Corporation and its subsidiaries or other Affiliates (the “Confidential
Information”). For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the public,
in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
documents, research, operations, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions, negotiations, pending
negotiations, know-how, trade secrets, work-in-process, manuals, records, systems, supplier information, vendor information, financial information,
advertising information, pricing information, credit information, design information, supplier lists, vendor
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lists, developments, reports, internal controls, market studies, sales information, revenue, costs, formulae, recipes, notes, communications, product plans,
designs, ideas, specifications, customer information, customer lists, manufacturing information, factory lists, distributor lists, and buyer lists of the
Corporation or its businesses, or of any other person or entity that has entrusted information to the Corporation in confidence. Executive understands that the
above list is not exhaustive, and that Confidential Information also includes other information that is marked or otherwise identified as confidential or
proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the context and circumstances in which the information
is known or used.
(ii)
Restrictions. Subject to subparagraph (v) below, Executive covenants and agrees: (A) to treat all Confidential Information as
strictly confidential; (B) not to directly or indirectly disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed,
published, communicated or made available, in whole or part, to any entity or person whatsoever (including other employees of the Corporation) not having
a need to know and authority to know and use the Confidential Information in connection with the business of the Corporation and, in any event, not to
anyone outside of the direct employ of the Corporation except as required in the performance of Executive’s authorized employment duties to the
Corporation or with the prior consent of the Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of
such duties or consent); (C) not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources
containing any Confidential Information, or remove any such documents, records, files, media or other resources from the premises or control of the
Corporation, except as required in the performance of Executive’s authorized employment duties to the Corporation or with the prior consent of the
Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (D) not to use or
disclose to the Corporation any confidential, trade secret, or other proprietary information or material of any previous employer or other person, and not to
bring onto the Corporation’s premises any unpublished document or any other property belonging to any former employer without the written consent of that
former employer.
(iii)
Exit Obligations. Upon (i) voluntary or involuntary termination of Executive’s employment or (ii) the Corporation’s request at
any time during Executive’s employment, Executive shall (a) provide or return to the Corporation any and all the Corporation property, including all keys,
key cards, access cards, identification cards, security devices, employer credit cards, network access devices, user names and passwords for the Corporation
accounts (including but not limited to domain name and social media accounts), computers, cell phones, smartphones, PDAs, pagers, equipment, manuals,
reports, files, books, compilations, work product, e-mail messages, recordings, tapes, disks, thumb drives or other removable information storage devices, hard
drives and data and all the Corporation documents and materials belonging to the Corporation and stored in any fashion, including but not limited to those
that constitute or contain any Confidential Information or Work Product (as defined below), that are in the possession or control of Executive, whether they
were provided to Executive by the Corporation or any of its business associates or created by Executive in connection with Executive’s previous
employment by the Corporation; and (b) delete or destroy all copies of any such documents and materials not returned to the Corporation that remain in
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Executive’s possession or control, including those stored on any non-the Corporation devices, networks, storage locations and media in Executive’s
possession or control.
(iv)
Continuing Obligations. Executive understands and acknowledges that his or her obligations under this Agreement with regard to
any particular Confidential Information shall commence on the Effective Date and shall continue during and after his or her employment by the Corporation
until such time as such Confidential Information has become public knowledge other than as a result of Executive’s breach of this Agreement or breach by
those acting in concert with Executive or on Executive’s behalf.
(v)
Disclosures and Communications Permitted or Required by Law. Nothing in this Agreement shall be construed to prevent
disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction
or an authorized government agency, or in connection with reporting possible violations of federal law or regulation to any governmental agency, or making
other disclosures that are protected under the whistleblower provisions of applicable law or regulation, provided that the disclosure does not exceed the
extent of disclosure required by such law, regulation or order. Executive shall promptly provide written notice of any such order to an authorized officer of
the Corporation as promptly as practicable after receiving such order, but in any event sufficiently in advance of making any disclosure to permit the
Corporation to contest the order or seek confidentiality protections, as determined in the Corporation’s sole discretion.
(e)
Remedies for Breach or Threatened Breach. In the event of a breach or threatened breach by Executive of any of the provisions of this
Paragraph 11 or any other provision of this Agreement, Executive hereby consents and agrees that the Corporation shall be entitled to, in addition to other
available remedies, a temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other
available forms of relief for such breach or threatened breach.
12.
Representation and Warranty. Executive represents and warrants that he is not a party to any non-compete, restrictive covenant or related
contractual limitation that would interfere with or hinder his ability to undertake the obligations and expectations of employment with the Corporation.
13.

Proprietary Rights.

(a)
Work Product. Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and
other work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by Executive,
in whole or in part, individually or jointly with others during the period of Executive’s employment by the Corporation and relating in any way to the
business or contemplated business, research or development of the Corporation (regardless of when or where the Work Product is prepared or whose
equipment or other resources is used in preparing
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the same) and all printed, physical and electronic copies, all improvements, rights and claims related to the foregoing, and other tangible embodiments
thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), mask works, patents
and other intellectual property rights therein arising in any jurisdiction throughout the world and all related rights of priority under international conventions
with respect thereto, including all pending and future applications and registrations therefor, and continuations, divisions, continuations-in-part, reissues,
extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and exclusive property of the Corporation. For purposes of
this Agreement, Work Product includes, but is not limited to, the Corporation information, including, without limitation, plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, computer programs, computer applications, software
design, web design, work in process, databases, manuals, results, developments, reports, graphics, drawings, sketches, market studies, formulae, notes,
communications, algorithms, product plans, product designs, styles, models, audiovisual programs, inventions, unpublished patent applications, original
works of authorship, discoveries, experimental processes, experimental results, specifications, customer information, client information, customer lists, client
lists, manufacturing information, marketing information, advertising information, and sales information.
(b)
Assignment of Inventions. Executive hereby sells, assigns and transfers unto the Corporation, its successors, assigns and legal
representatives, the full and exclusive right, title and interest to any invention falling within the Work Product as defined herein, in the United States of
America and all foreign countries, including, but not limited to, patent applications, divisionals, continuations, continuations-in-part, reissues and
reexaminations thereof and substitutions of or for patent applications, and all foreign rights including the right to apply for a patent for the inventions in any
and all foreign countries and the right to claim priority to the filing date of the U.S. or foreign patent application under the International Convention.
Executive hereby authorizes and requests the Commissioner of Patents to issue all patents issuing therefrom to the Corporation, its successors, assigns and
legal representatives.
(c)
Work Made for Hire; Assignment. Executive acknowledges that, by reason of being employed by the Corporation at the relevant times, to
the extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in the Copyright Act of
1976 (17 U.S.C. § 101), and such copyrights are therefore owned by the Corporation. To the extent that the foregoing does not apply, Executive hereby
irrevocably assigns to the Corporation, for no additional consideration, Executive’s entire right, title and interest in and to all Work Product and Intellectual
Property Rights therein, including the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution
thereof, and all rights corresponding thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the
Corporation’s rights, title or interest in any Work Product or Intellectual Property Rights so as to be less in any respect than that the Corporation would have
had in the absence of this Agreement.
(d)
Further Assurances; Power of Attorney. During and after Executive’s employment, Executive agrees to reasonably cooperate with the
Corporation at the Corporation’s expense to (i) apply for, obtain, perfect and transfer to the Corporation the Work Product and
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Intellectual Property Rights in the Work Product in any jurisdiction in the world; and (ii) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Corporation any and all applications, oaths, declarations, affidavits, waivers, assignments and other documents
and instruments as shall be requested by the Corporation. Executive hereby irrevocably grants the Corporation power of attorney to execute and deliver any
such documents on Executive’s behalf in Executive’s name and to do all other lawfully permitted acts to transfer the Work Product to the Corporation and
further the transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the full extent permitted by law, if Executive does
not promptly cooperate with the Corporation’s request (without limiting the rights the Corporation shall have in such circumstances by operation of law).
The power of attorney is coupled with an interest and shall not be affected by Executive’s subsequent incapacity.
(e)
Moral Rights. To the extent any copyrights are assigned under this Agreement, Executive hereby irrevocably waives, to the extent
permitted by applicable law, any and all claims Executive may now or hereafter have in any jurisdiction to all rights of paternity, integrity, disclosure and
withdrawal and any other rights that may be known as “moral rights” with respect to all Work Product and all Intellectual Property Rights therein.
(f)
No License. Executive understands that this Agreement does not, and shall not be construed to, grant Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
Executive by the Corporation.
14.
Security and Access. Executive shall (i) to comply with all of the Corporation’s security policies and procedures as in force from time to
time including computer equipment, telephone systems, voicemail systems, facilities access, key cards, access codes, the Corporation intranet, internet, social
media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage systems, software, data security, passwords
and any and all other the Corporation facilities, IT resources and communication technologies (“Facilities Information Technology and Access Resources”);
(ii) not to access or use any Facilities and Information Technology Resources except as authorized by the Corporation; and (iii) not to access or use any
Facilities and Information Technology Resources in any manner after the termination of Executive’s previous employment by the Corporation, whether
termination is voluntary or involuntary. Executive agrees to notify the Corporation promptly in the event Executive learns of any violation of the foregoing
by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering of, or tampering with any Facilities and
Information Technology Access Resources or other the Corporation property or materials by others.
15.
Superseding Agreement. This Agreement constitutes the entire agreement between the parties and contains all the agreements between them
with respect to the subject matter hereof. It also supersedes any and all other agreements or contracts, either oral or written, between the parties with respect to
the subject matter hereof.
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16.
Agreement Amendments. Except as otherwise specifically provided, the terms and conditions of this Agreement may be amended at any
time by mutual agreement of the parties, provided that before any amendment shall be valid or effective, it shall have been reduced to writing, approved by
the Board of Directors or the Compensation Committee of the Board of Directors, and signed by the Chairman of the Board of Directors, the Chairman of the
Compensation Committee, the Chief Executive Officer or any officer of the Corporation authorized to do so by the Board of Directors or the Compensation
Committee, and Executive.
17.
Invalidity or Unenforceability Provision. The invalidity or unenforceability of any particular provision of this Agreement shall not affect
its other provisions and this Agreement shall be construed in all aspects as if such invalid or unenforceable provision had been omitted.
18.
Binding Agreement; Assignment. This Agreement shall be binding upon and inure to the benefit of the Corporation and Executive, their
respective successors and permitted assigns. The parties recognize and acknowledge that this Agreement is a contract for the personal services of Executive
and that this Agreement may not be assigned by him nor may the services required of him hereunder be performed by any other person without the prior
written consent of the Corporation.
19.
Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement, the relationship of the
parties, and/or the interpretation and enforcement of the rights and duties of the parties shall be construed and enforced under and in accordance with the laws
of the State of New Jersey, without regard to conflicts of law principles. Anything in this Agreement to the contrary notwithstanding, the terms of this
Agreement shall be interpreted and applied in a manner consistent with the requirements of Code section 409A so as not to subject Executive to the payment
of any tax penalty or interest under such section.
20.
Enforcing Compliance. If Executive needs to retain legal counsel to enforce any of the terms of this Agreement either as a result of
noncompliance by the Corporation or a legitimate dispute as to the provisions of the Agreement, then any fees incurred in such expense by Executive shall
be reimbursed wholly and completely by the Corporation if Executive prevails in such legal proceedings.
21.
Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed effective when
delivered, if delivered in person, or upon receipt if mailed by overnight courier or by certified or registered mail, postage prepaid, return receipt requested, to
the parties at the addresses set forth below, or at such other addresses as the parties may designate by like written notice:
To the Corporation at:

B&G Foods, Inc
Four Gatehall Drive
Parsippany, NJ 07054
Attn: General Counsel
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To Executive at:

his then current address included in the employment records of the Corporation

22.
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall
be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
23.
Other Terms Relating to Code Section 409A. Executive’s right to Salary Continuation, right to Other Benefits, and right to reimbursements
under this Agreement each shall be treated as a right to a series of separate payments under Treasury Regulation section 1.409A-2(b)(2)(iii).
(a)
conditions:

Reimbursements. Any reimbursements made or in-kind benefits provided under this Agreement shall be subject to the following

(i)
The reimbursement of any expense shall be made not later than the last day of Executive’s taxable year following Executive’s
taxable year in which the expense was incurred (unless this Agreement specifically provides for reimbursement by an earlier date). The right to
reimbursement of an expense or payment of an in-kind benefit shall not be subject to liquidation or exchange for another benefit.
(ii)
Any reimbursement made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for expenses for medical coverage purchased by Executive, if
made during the period of time Executive would be entitled (or would, but for such reimbursement, be entitled) to continuation coverage under the
Corporation’s medical insurance plan pursuant to COBRA if Executive had elected such coverage and paid the applicable premiums, shall be exempt from
Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section 1.409A-1(b)(9)(v)(B).
(iii)
Any reimbursement or payment made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for reasonable expenses for outplacement services
for Executive shall be exempt from Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section
1.409A-1(b)(9)(v)(A).
(b)
Short-Term Deferrals. It is intended that payments made under this Agreement due to Executive’s termination of employment that are not
otherwise subject to Code section 409A, and which are paid on or before the 15th day of the third month following the end of Executive’s taxable year in
which his termination of employment occurs, shall be exempt from compliance with Code section 409A pursuant to the exemption for short-term deferrals set
forth in Treasury Regulation section 1.409A-1(b)(4).
(c)
Separation Pay Upon Involuntary Termination of Employment. It is intended that payments made under this Agreement due to Executive’s
involuntary termination of employment under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 that are not otherwise exempt from compliance with
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Code section 409A, and which are separation pay described in Treasury Regulation section 1.409A-1(b)(9)(iii), shall be exempt from compliance with Code
section 409A to the extent that the aggregate amount does not exceed two times the lesser of (i) Executive’s annualized compensation for his taxable year
preceding the taxable year in which his termination of employment occurs and (ii) the maximum amount that may be taken into account under a qualified
plan pursuant to Code section 401(a)(17) for the year in which the termination of employment occurs.
(d)
Six-Month Delay. Anything in this Agreement to the contrary notwithstanding, payments to be made under this Agreement upon
termination of Executive’s employment that are subject to Code section 409A (“Covered Payment”) shall be delayed for six months following such
termination of employment if Executive is a “specified employee” on the date of his termination of employment. Any Covered Payment due within such sixmonth period shall be delayed to the end of such six-month period. The Corporation will increase the Covered Payment to include interest payable on such
Covered Payment at the interest rate described below from the date of Executive’s termination of employment to the date of payment. The interest rate shall
be determined as of the date of Executive’s termination of employment and shall be the rate of interest then most recently published in The Wall Street
Journal as the “prime rate” at large U.S. money center banks. The Corporation will pay the adjusted Covered Payment at the beginning of the seventh month
following Executive’s termination of employment. Notwithstanding the foregoing, if calculation of the amounts payable by any payment date specified in
this subsection is not administratively practicable due to events beyond the control of Executive (or Executive’s beneficiary or estate) and for reasons that are
commercially reasonable, payment will be made as soon as administratively practicable in compliance with Code section 409A and the Treasury Regulations
thereunder. In the event of Executive’s death during such six-month period, payment will be made or begin, as the case may be with respect to a particular
payment, in the payroll period next following the payroll period in which Executive’s death occurs.
For purposes of this Agreement, “specified employee” means an employee of the Corporation who satisfies the requirements for being designated a
“key employee” under Code section 416(i)(1)(A)(i), (ii) or (iii), without regard to Code section 416(i)(5), at any time during a calendar year, in which case
such employee shall be considered a specified employee for the twelve-month period beginning on the next succeeding April 1.
[Signatures on Next Page]
16

IN WITNESS WHEREOF, the Corporation and Executive have executed this Agreement as of the day and year first above written.
B&G FOODS, INC.
By: /s/ Scott E. Lerner
Name:
Scott E. Lerner
Title:
Executive Vice President,
General Counsel and Secretary
JORDAN E. GREENBERG
/s/ Jordan E. Greenberg
17

Exhibit 10.4
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated as of February 26, 2019, by and between B&G FOODS, INC. (hereinafter the
“Corporation”) and ELLEN M. SCHUM (hereinafter “Executive”).
WHEREAS, subject to the terms of this Agreement, Corporation desires to employ Executive as Executive Vice President and Chief Customer
Officer, and Executive desires to accept such employment.
NOW THEREFORE, in consideration of the material advantages accruing to the two parties and the mutual covenants contained herein, the
Corporation and Executive agree with each other as follows
1.

Effective Date. For purposes of this Agreement, the “Effective Date” shall mean March 11, 2019.

2.
Employment. Executive will render full-time professional services to the Corporation and, as directed by the Corporation, to its subsidiaries
or other Affiliates (as defined in Paragraph 3 below), in the capacity of Executive Vice President and Chief Customer Officer under the terms and conditions
of this Agreement. She will at all times, faithfully, industriously and to the best of her ability, perform all duties that may be required of her by virtue of her
position as Executive Vice President and Chief Customer Officer and in accordance with the directions and mandates of the Board of Directors of the
Corporation. It is understood that these duties shall be substantially the same as those of an executive vice president and chief customer officer of a similar
business corporation engaged in a similar enterprise. Executive is hereby vested with authority to act on behalf of the Corporation in keeping with policies
adopted by the Board of Directors, as amended from time to time. Executive shall report to the President and Chief Executive Officer (hereinafter the “Chief
Executive Officer”) and the Board of Directors.
3.
Services to Subsidiaries or Other Affiliates. The Corporation and Executive understand and agree that if and when the Corporation so
directs, Executive shall also provide services to any subsidiary or other Affiliate (as defined below) by virtue of her employment under this Agreement. If so
directed, Executive agrees to serve as Executive Vice President and Chief Customer Officer of such subsidiary or other Affiliate of the Corporation, as a
condition of her employment under this Agreement, and upon the termination of her employment under this Agreement, Executive shall no longer provide
such services to the subsidiary or other Affiliate. The parties recognize and agree that Executive shall perform such services as part of her overall professional
services to the Corporation but that in certain circumstances approved by the Corporation she may receive additional compensation from such subsidiary or
other Affiliate. For purposes of this Agreement, an “Affiliate” is any corporation or other entity that is controlled by, controlling or under common control
with the Corporation. “Control” means the direct or indirect beneficial ownership of at least fifty (50%) percent interest in the income of such corporation or
entity, or the power to elect at least fifty (50%) percent of the directors of such corporation or entity, or such other relationship which in fact constitutes actual
control.

4.
Term of Agreement. The initial term of Executive’s employment under this Agreement shall commence on the Effective Date and end on
December 31, 2019; provided that unless notice of termination has been provided in accordance with Paragraph 8(a) at least sixty (60) days prior to the
expiration of the initial term or any additional twelve (12) month term (as provided below), or unless this Agreement is otherwise terminated in accordance
with the terms of this Agreement, this Agreement shall automatically be extended for additional twelve (12) month periods (the “Term”).
5.
Place of Performance. The principal place of Executive’s employment shall be the Corporation’s corporate headquarters, which is currently
located in Parsippany, New Jersey; provided that Executive will be required to travel on Corporation business during the Term as directed by the Chief
Executive Officer.
6.
Base Compensation. During the Term, in consideration for the services as Executive Vice President and Chief Customer Officer required
under this Agreement, the Corporation agrees to pay Executive an annual base salary of Three Hundred Seventy-Five Thousand Dollars ($375,000), or such
higher figure as may be determined at an annual review of her performance and compensation by the Compensation Committee of the Board of Directors, less
applicable tax withholdings. The annual review of Executive’s base salary shall be conducted by the Compensation Committee of the Board of Directors
within a reasonable time after the end of each fiscal year of the Corporation and any increase shall be retroactive to January 1 st of the then current Agreement
year. The amount of annual base salary shall be payable in equal installments consistent with the Corporation’s payroll payment schedule for other
executive employees of the Corporation. Executive may choose to select a portion of her compensation to be paid as deferred income through qualified plans
or other programs consistent with the policy of the Corporation and subject to any and all applicable federal, state or local laws, rules or regulations.
7.

Other Compensation and Benefits. During the Term, in addition to her base salary, the Corporation shall provide Executive the following:

(a)

Incentive Compensation.

(i)
Annual Bonus Plan. Executive shall participate in the Company’s annual bonus plan (the “Annual Bonus Plan”), as shall be
adopted and/or modified from time to time by the Board of Directors or the Compensation Committee. Annual Bonus Plan awards are calculated as a
percentage of Executive’s base salary on the December 31 st closest to the last day of the Annual Bonus Plan performance period. The percentages of base
salary that Executive shall be eligible to receive in accordance with the Annual Bonus Plan based on performance shall be determined by the Compensation
Committee and it is anticipated that the percentages shall initially range from 0% at “Threshold” to 60% at “Target” and to 120% at “Maximum,” as such
terms are defined in the Annual Bonus Plan. Notwithstanding the foregoing, for the performance period in which the Effective Date occurs, Executive’s
bonus under the Annual Bonus Plan (i) for that portion of the Performance Period that occurs before the Effective Date shall be determined on a pro rata basis
applying the applicable Annual Bonus Plan percentages in effect for Executive prior to the Effective Date to her base salary multiplied by a fraction, the
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numerator of which is the number of days transpired in the performance period beginning on the first day of the performance period and ending on the day
prior to the Effective Date and the denominator of which is the number of days in the entire performance period, and (ii) for that portion of the Performance
Period that occurs on and after the Effective Date shall be determined on a pro rata basis applying the percentages set forth above to her base salary
multiplied by a fraction, the numerator of which is the number of days transpired in the performance period beginning on the Effective Date and ending on
the last day of the performance period and the denominator of which is the number of days in the entire performance period. Annual Bonus Plan awards are
payable no later than the 15th day of the third month following the end of each fiscal year of the Corporation.
(ii)
Long-Term Incentive Compensation. Executive shall participate in the Company’s long-term incentive plans (the “Long-Term
Incentive Plans”), as shall be adopted and/or modified from time to time by the Board of Directors or the Compensation Committee. Executive shall be
eligible to earn Long-Term Incentive Plan awards (“LTIAs”) calculated as a percentage of Executive’s base salary on the grant date of such LTIAs, with such
percentage to be determined by the Compensation Committee. For performance share LTIAs, the percentages of base salary that it is anticipated Executive
will be eligible to earn based on performance range from 30% at “Threshold” to 60% at “Target” to 120% at “Maximum,” as such terms are defined in the
performance share LTIAs. Performance based LTIAs, if earned, are payable no later than the 15th day of the third month following the end of the final fiscal
year of the Corporation of the applicable performance period. Each year, at the discretion of the Compensation Committee, it is anticipated that Executive
will be eligible to receive stock options equivalent on the grant date to 20% of Executive’s base salary.
(iii)
Other Incentive Compensation. In addition, Executive shall be eligible to participate in all other incentive compensation plans, if
any, that may be adopted by the Corporation from time to time and with respect to which the other executive employees of the Corporation are eligible to
participate.
(b)
Vacation. Executive shall be entitled to five (5) weeks (or twenty-five (25) days) of compensated vacation time during each calendar year,
to be taken at times mutually agreed upon between her and the Chief Executive Officer of the Corporation; provided, however, that during 2019, the number
of vacation days will be prorated based on the portion of the calendar year Executive has been employed by B&G Foods. Vacation accrual shall be limited to
the amount stated in the Corporation’s policies currently in effect, as amended from time to time.
(c)
Sick Leave and Disability. Executive shall be entitled to participate in such compensated sick leave and disability benefit programs as are
offered to the Corporation’s other executive employees.
(d)
Medical and Dental Insurance. Executive, her spouse, and her dependents, shall be entitled to participate in such medical and dental
insurance programs as are provided to the Corporation’s other executive employees.
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(e)
Executive Benefits And Perquisites. Executive shall be entitled to receive all other executive benefits and perquisites to which all other
executive employees of the Corporation are entitled.
(f)
Automobile and Cellular Phone. The Corporation agrees to provide Executive with a monthly automobile allowance of $833.33, less
applicable tax withholdings, and a monthly cellular phone allowance of $130.00, less applicable tax withholdings.
(g)
Liability Insurance. The Corporation agrees to insure Executive under the appropriate liability insurance policies, in accordance with the
Corporation’s policies and procedures, for all acts done by her within the scope of her authority in good faith as Executive Vice President and Chief
Customer Officer throughout the Term.
(h)
Professional Meetings and Conferences. Executive will be permitted to be absent from the Corporation’s facilities during working days to
attend professional meetings and such continuing education programs as are necessary for Executive to maintain such professional licenses and
certifications, if any, as are required in the performance of her duties under this Agreement, and to attend to such outside professional duties as have been
mutually agreed upon between her and the Chief Executive Officer of the Corporation. Attendance at such approved meetings and programs and
accomplishment of approved professional duties shall be fully compensated service time and shall not be considered vacation time. The Corporation shall
reimburse Executive for all reasonable expenses incurred by her incident to attendance at approved professional meetings and continuing education
programs, and such reasonable entertainment expenses incurred by Executive in furtherance of the Corporation’s interests; provided, however, that such
reimbursement is approved by the Chief Executive Officer of the Corporation.
(i)
Registration Fees and Professional Dues. The Corporation shall reimburse Executive for registration fees for such professional licenses and
certifications, if any, as are required in the performance of her duties under this Agreement. In addition, the Corporation agrees to pay dues and expenses to
professional associations and societies and to such community and service organizations of which Executive is a member provided such dues and expenses
are approved by the Chief Executive Officer as being in the best interests of the Corporation.
(j)
Life Insurance. The Corporation shall provide Executive with life insurance coverage on the same terms as such coverage is provided to all
other executive employees of the Corporation.
(k)
Business Expenses. The Corporation shall reimburse Executive for reasonable expenses incurred by her in connection with the conduct of
business of the Corporation and its subsidiaries or other Affiliates.
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8.

Termination Without Cause.

(a)
By the Corporation. The Corporation may, in its discretion, terminate Executive’s employment hereunder without cause at any time upon
sixty (60) days prior written notice or at such later time as may be specified in said notice (the date of termination set forth in such notice is herein referred to
as the “Termination Date”). Except as otherwise provided in this Agreement, after such termination, all rights, duties and obligations of both parties shall
cease.
(i)
Upon the termination of employment pursuant to subparagraph (a) above, subject to the terms in subparagraph (ii) and Paragraph
10 below and the requirements of Paragraph 11 below, in addition to all accrued and vested benefits payable under the Corporation’s employment and
benefit policies, including, but not limited to, unpaid Annual Bonus Awards and any other incentive compensation awards earned under the Annual Bonus
Plan or any other incentive compensation plan for any completed performance periods, Executive shall be provided with the following Salary Continuation
and Other Benefits (as defined below) for the duration of the Severance Period (as defined below): (1) salary continuation payments for each year of the
Severance Period in an amount per year equal to 160% of her then current annual base salary (“Salary Continuation”), which Salary Continuation shall be
paid in the same manner and pursuant to the same payroll procedures that were in effect prior to the effective date of termination commencing on the
Corporation’s first payroll date following the Termination Date; (2) continuation of medical, dental, life insurance and disability insurance for her, her spouse
and her dependents, during the Severance Period, as in effect on the effective date of termination (“Other Benefits”), or if the continuation of all or any of the
Other Benefits is not available because of her status as a terminated employee, a payment equal to the market value of such excluded Other Benefits; (3) if
allowable under the Corporation’s qualified pension plan in effect on the date of termination, credit for additional years of service during the Severance
Period; and (4) outplacement services of an independent third party, mutually satisfactory to both parties, until the earlier of one year after the effective date
of termination, or until she obtains new employment; the cost for such service will be paid in full by the Corporation. For purposes of this Agreement (except
for Paragraph 10 below), the “Severance Period” shall mean the period from the date of termination of employment to the first (1st) anniversary of the date of
such termination.
(ii)
Subject to Paragraph 11 below, in the event Executive accepts other employment during the Severance Period, the Corporation
shall continue the Salary Continuation in force until the end of the Severance Period. All Other Benefits described in subparagraph (i)(2) and the benefit set
forth in (i)(3), other than all accrued and vested benefits payable under the Corporation’s employment and benefit policies, shall cease.
(iii)
Executive shall not be required to seek or accept any other employment. Rather, the election of whether to seek or accept other
employment shall be solely within Executive’s discretion. If during the Severance Period Executive is receiving all or any part of the benefits set forth in
subparagraph (i) above and she should die, then Salary Continuation remaining during the Severance Period shall be paid fully and completely to her spouse
or such individual designated by her or if no such person is designated to her estate.
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(b)
Release. The obligation of the Corporation to provide the Salary Continuation and Other Benefits described in subparagraph (a) above is
contingent upon and subject to (i) the execution and delivery by Executive of a general release, in form and substance satisfactory to Executive and the
Corporation and (ii) Executive’s compliance with the requirements of Paragraph 11. The Corporation will provide Executive with a copy of a general release
satisfactory to the Corporation simultaneously with or as soon as administratively practicable following the delivery of the notice of termination provided in
Paragraph 8(a), or at or as soon as administratively practicable following the expiration of the Corporation’s right to cure provided in Paragraph 8(d) or
Paragraph 10, but not later than twenty-one (21) days before the date payments are required to be begin under Paragraph 8(a). Executive shall deliver the
executed release to the Corporation eight days before the date payments are required to begin under Paragraph 8(a).
Without limiting the foregoing, such general release shall provide that for and in consideration of the above Salary Continuation and Other Benefits,
Executive releases and gives up any and all claims and rights ensuing from her employment and termination with the Corporation, which she may have
against the Corporation, a subsidiary or other Affiliate, their respective trustees, officers, managers, employees and agents, arising from or related to her
employment and/or termination. This releases all claims, whether based upon federal, state, local or common law, rules or regulations. Such release shall
survive the termination or expiration of this Agreement.
(c)
Voluntary Termination. Should Executive in her discretion elect to terminate this Agreement, she shall give the Corporation at least sixty
(60) days prior written notice of her decision to terminate. Except as otherwise provided in this Agreement, at the end of the sixty (60) day notice period, all
rights, duties and obligations of both parties to the Agreement shall cease, except for any and all accrued and vested benefits under the Corporation’s existing
employment and benefit policies, including but not limited to, unpaid incentive compensation awards earned under the Annual Bonus Plan or any other
incentive compensation plan for any completed performance periods. At any time during the sixty (60) day notice period, the Corporation may pay
Executive for the compensation owed for said notice period and in any such event Executive’s employment termination shall be effective as of the date of the
payment.
(d)
Alteration of Duties. If the Board of Directors or the Chief Executive Officer of the Corporation, in either of their sole discretion, takes
action which substantially changes or alters Executive’s authority or duties so as to effectively prevent her from performing the duties of the Executive Vice
President and Chief Customer Officer as defined in this Agreement, or requires that her office be located at and/or principal duties be performed at a location
more than forty-five (45) miles from the present corporate headquarters of the Corporation in Parsippany, New Jersey, then Executive may, at her option and
upon written notice to the Board of Directors within thirty (30) days after the Board’s or Chief Executive Officer’s action, consider herself terminated without
cause and entitled to the benefits set forth in Paragraph 8(a), unless within thirty (30) days after delivery of such notice, Executive’s duties have been
restored.
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(e)

Disability.

(i)
The Corporation, in its sole discretion, may terminate Executive’s employment upon her Total Disability. In the event she is
terminated pursuant to this subparagraph, she shall be entitled to the benefits set forth in Paragraph 8(a), provided however, that the annual base salary
component of Salary Continuation shall be reduced by any amounts paid to Executive under any disability benefits plan or insurance policy. For purposes of
this Agreement, the term “Total Disability” shall mean death or any physical or mental condition which prevents Executive from performing her duties under
this contract for at least four (4) consecutive months. The determination of whether or not a physical or mental condition would prevent Executive from the
performance of her duties shall be made by the Board of Directors in its discretion. If requested by the Board of Directors, Executive shall submit to a mental
or physical examination by an independent physician selected by the Corporation and reasonably acceptable to her to assist the Board of Directors in its
determination, and her acceptance of such physician shall not be unreasonably withheld or delayed. Failure to comply with this request shall prevent her
from challenging the Board’s determination.
(f)
Retirement. The Corporation, in its sole discretion, may establish a retirement policy for its executive employees, including Executive,
which includes the age for mandatory retirement from employment with the Corporation. Upon the termination of employment pursuant to such retirement
policy, all rights and obligations under this Agreement shall cease, except that Executive shall be entitled to any and all accrued and vested benefits under
the Corporation’s existing employment and benefits policies, including but not limited to unpaid incentive compensation awards earned under the Annual
Bonus Plan or any other incentive compensation plan for any completed performance periods.
(g)
Section 280G. Notwithstanding any other provision of this Agreement, in the event that the amount of payments or other benefits payable
to Executive under this Agreement (including, without limitation, the acceleration of any payment or the accelerated vesting of any payment or other
benefit), together with any payments, awards or benefits payable under any other plan, program, arrangement or agreement maintained by the Corporation or
one of its Subsidiaries or other Affiliates, would constitute an “excess parachute payment” (within the meaning of Section 280G of the Internal Revenue
Code of 1986, as amended (the “Code”)), such payments and benefits shall be reduced (by the minimum possible amounts) in the order set forth below until
no amount payable to Executive under this Agreement or otherwise constitutes an “excess parachute payment” (within the meaning of Section 280G of the
Code); provided, however, that no such reduction shall be made if the net after-tax amount (after taking into account federal, state, local or other income,
employment and excise taxes) to which Executive would otherwise be entitled without such reduction would be greater than the net after-tax amount (after
taking into account federal, state, local or other income, employment and excise taxes) to Executive resulting from the receipt of such payments and benefits
with such reduction. If any payments or benefits payable to Executive are required to be reduced pursuant to this Paragraph, such payments and/or benefits to
Executive shall be reduced in the following order: first, payments that are payable in cash, with amounts that are payable last reduced first; second, payments
due in respect of any equity or equity derivatives included at their full value under Section 280G (rather than their accelerated value); third, payments due in
respect of any equity
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or equity derivatives valued at accelerated value under Section 280G, with the highest values reduced first (as such values are determined under Treasury
Regulation Section 1.280G-1, Q&A 24); and fourth, all other non-cash benefits.
All determinations required to be made under this Paragraph 8(g), including whether a payment would result in an “excess parachute
payment” and the assumptions to be utilized in arriving at such determinations, shall be made by an accounting firm designated by the Corporation (the
“Accounting Firm”) which shall provide detailed supporting calculations both to the Corporation and Executive as requested by the Corporation or
Executive. All fees and expenses of the Accounting Firm shall be borne solely by the Corporation and shall be paid by the Corporation. Absent manifest
error, all determinations made by the Accounting Firm under this Paragraph 8(g) shall be final and binding upon the Corporation and Executive.
9.
Termination for Cause. Executive’s employment under this Agreement may be terminated by the Corporation, immediately upon written
notice in the event and only in the event of the following conduct: conviction of a felony or any other crime involving moral turpitude, whether or not
relating to Executive’s employment; habitual unexcused absence from the facilities of the Corporation; habitual substance abuse; willful disclosure of
material confidential information of the Corporation and/or its subsidiaries or other Affiliates; intentional violation of conflicts of interest policies
established by the Board of Directors; wanton or willful failure to comply with the lawful written directions of the Board or other superiors; and willful
misconduct or gross negligence that results in damage to the interests of the Corporation and its subsidiaries or other Affiliates. Should any of these situations
occur, the Board of Directors and/or the Chief Executive Officer will provide Executive written notice specifying the effective date of such termination. Upon
the effective date of such termination, any and all payments and benefits due Executive under this Agreement shall cease except for any accrued and vested
benefits payable under the Corporation’s employment and benefit policies, including any unpaid amounts owed under the Annual Bonus Plan or any other
incentive compensation plan.
10.
Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and Executive is not the Executive Vice
President and Chief Customer Officer with duties and responsibilities substantially equivalent to those described herein and/or is not entitled to substantially
the same benefits as set forth in this Agreement, then Executive shall have the right to terminate her employment under this Agreement and shall be entitled
to the benefits set forth in Paragraph 8(a), except that the Severance Period shall mean the period from the date of termination of employment to the second
(2nd) anniversary of the date of such termination. Executive shall provide the Corporation with written notice of her desire to terminate her employment
under this Agreement pursuant to this Paragraph within ninety (90) days of the effective date of the Major Transaction and the Severance Period shall
commence as of the effective date of the termination of this Agreement, provided the Corporation has not corrected the basis for such notice within thirty (30)
days after delivery of such notice and further provided that the effective date of termination of this Agreement shall not be more than one year following the
effective date of the Major Transaction. If, during the Term, the Corporation consummates a Major Transaction and the Corporation terminates Executive’s
employment hereunder without cause pursuant to subparagraph 8(a) of this Agreement within one year after the Major Transaction, then Executive shall be
entitled to the benefits set forth in Paragraph 8(a), except
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that the Severance Period shall mean the period from the date of termination of employment to the second (2nd) anniversary of the date of such termination.
For purposes of this Paragraph, “Major Transaction” shall mean the sale of all or substantially all of the assets of the Corporation, or a merger, consolidation,
sale of stock or similar transaction or series of related transactions whereby a third party (including a “group” as defined in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended) acquires beneficial ownership, directly or indirectly, of securities of the Corporation representing over fifty percent
(50%) of the combined voting power of the Corporation; provided, however, that a Major Transaction shall not in any event include a direct or indirect
public offering of securities of the Corporation, its parent or other Affiliates.
11.

Restrictive Covenants.

(a)
Non-competition. Executive agrees that during (i) the Term; (ii) the one (1) year period following the effective date of termination of this
Agreement by Executive pursuant to Paragraph 8(c) (Voluntary Termination); and (iii) the one (1) year period following the effective date of termination by
the Corporation pursuant to Paragraph 9 (Termination For Cause) (the “Restricted Period”), she shall not, directly or indirectly, be employed or otherwise
engaged to provide services to any food manufacturer operating in the United States of America which is directly competitive with any significant activities
conducted by the Corporation or its subsidiaries or other Affiliates whose principal business operations are in the United States of America.
(b)
Non-solicitation of Executives. Executive covenants and agrees not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit,
or induce the termination of employment of any employee of the Corporation during the Restricted Period.
(c)
Non-disparagement. Subject to subparagraph (d)(v) below, Executive covenants and agrees that Executive will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or disparaging remarks, comments or statements concerning the
Corporation or its businesses, or any of its employees, officers, and existing and prospective customers, suppliers, investors and other associated third parties.
(d)

Confidentiality of Information.

(i)
Confidential Information. Executive recognizes and acknowledges that during her employment by the Corporation, she will
acquire certain proprietary and confidential information relating to the business of the Corporation and its subsidiaries or other Affiliates (the “Confidential
Information”). For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the public,
in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
documents, research, operations, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions, negotiations, pending
negotiations, know-how, trade secrets, work-in-process, manuals, records, systems, supplier information, vendor information, financial information,
advertising information, pricing information, credit information, design information, supplier lists, vendor
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lists, developments, reports, internal controls, market studies, sales information, revenue, costs, formulae, recipes, notes, communications, product plans,
designs, ideas, specifications, customer information, customer lists, manufacturing information, factory lists, distributor lists, and buyer lists of the
Corporation or its businesses, or of any other person or entity that has entrusted information to the Corporation in confidence. Executive understands that the
above list is not exhaustive, and that Confidential Information also includes other information that is marked or otherwise identified as confidential or
proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the context and circumstances in which the information
is known or used.
(ii)
Restrictions. Subject to subparagraph (v) below, Executive covenants and agrees: (A) to treat all Confidential Information as
strictly confidential; (B) not to directly or indirectly disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed,
published, communicated or made available, in whole or part, to any entity or person whatsoever (including other employees of the Corporation) not having
a need to know and authority to know and use the Confidential Information in connection with the business of the Corporation and, in any event, not to
anyone outside of the direct employ of the Corporation except as required in the performance of Executive’s authorized employment duties to the
Corporation or with the prior consent of the Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of
such duties or consent); (C) not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources
containing any Confidential Information, or remove any such documents, records, files, media or other resources from the premises or control of the
Corporation, except as required in the performance of Executive’s authorized employment duties to the Corporation or with the prior consent of the
Corporation in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (D) not to use or
disclose to the Corporation any confidential, trade secret, or other proprietary information or material of any previous employer or other person, and not to
bring onto the Corporation’s premises any unpublished document or any other property belonging to any former employer without the written consent of that
former employer.
(iii)
Exit Obligations. Upon (i) voluntary or involuntary termination of Executive’s employment or (ii) the Corporation’s request at
any time during Executive’s employment, Executive shall (a) provide or return to the Corporation any and all the Corporation property, including all keys,
key cards, access cards, identification cards, security devices, employer credit cards, network access devices, user names and passwords for the Corporation
accounts (including but not limited to domain name and social media accounts), computers, cell phones, smartphones, PDAs, pagers, equipment, manuals,
reports, files, books, compilations, work product, e-mail messages, recordings, tapes, disks, thumb drives or other removable information storage devices, hard
drives and data and all the Corporation documents and materials belonging to the Corporation and stored in any fashion, including but not limited to those
that constitute or contain any Confidential Information or Work Product (as defined below), that are in the possession or control of Executive, whether they
were provided to Executive by the Corporation or any of its business associates or created by Executive in connection with Executive’s previous
employment by the Corporation; and (b) delete or destroy all copies of any such documents and materials not returned to the Corporation that remain in
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Executive’s possession or control, including those stored on any non-the Corporation devices, networks, storage locations and media in Executive’s
possession or control.
(iv)
Continuing Obligations. Executive understands and acknowledges that her or her obligations under this Agreement with regard to
any particular Confidential Information shall commence on the Effective Date and shall continue during and after her or her employment by the Corporation
until such time as such Confidential Information has become public knowledge other than as a result of Executive’s breach of this Agreement or breach by
those acting in concert with Executive or on Executive’s behalf.
(v)
Disclosures and Communications Permitted or Required by Law. Nothing in this Agreement shall be construed to prevent
disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction
or an authorized government agency, or in connection with reporting possible violations of federal law or regulation to any governmental agency, or making
other disclosures that are protected under the whistleblower provisions of applicable law or regulation, provided that the disclosure does not exceed the
extent of disclosure required by such law, regulation or order. Executive shall promptly provide written notice of any such order to an authorized officer of
the Corporation as promptly as practicable after receiving such order, but in any event sufficiently in advance of making any disclosure to permit the
Corporation to contest the order or seek confidentiality protections, as determined in the Corporation’s sole discretion.
(e)
Remedies for Breach or Threatened Breach. In the event of a breach or threatened breach by Executive of any of the provisions of this
Paragraph 11 or any other provision of this Agreement, Executive hereby consents and agrees that the Corporation shall be entitled to, in addition to other
available remedies, a temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other
available forms of relief for such breach or threatened breach.
12.
Representation and Warranty. Executive represents and warrants that she is not a party to any non-compete, restrictive covenant or related
contractual limitation that would interfere with or hinder her ability to undertake the obligations and expectations of employment with the Corporation.
13.

Proprietary Rights.

(a)
Work Product. Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and
other work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by Executive,
in whole or in part, individually or jointly with others during the period of Executive’s employment by the Corporation and relating in any way to the
business or contemplated business, research or development of the Corporation (regardless of when or where the Work Product is prepared or whose
equipment or other resources is used in preparing
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the same) and all printed, physical and electronic copies, all improvements, rights and claims related to the foregoing, and other tangible embodiments
thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), mask works, patents
and other intellectual property rights therein arising in any jurisdiction throughout the world and all related rights of priority under international conventions
with respect thereto, including all pending and future applications and registrations therefor, and continuations, divisions, continuations-in-part, reissues,
extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and exclusive property of the Corporation. For purposes of
this Agreement, Work Product includes, but is not limited to, the Corporation information, including, without limitation, plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, computer programs, computer applications, software
design, web design, work in process, databases, manuals, results, developments, reports, graphics, drawings, sketches, market studies, formulae, notes,
communications, algorithms, product plans, product designs, styles, models, audiovisual programs, inventions, unpublished patent applications, original
works of authorship, discoveries, experimental processes, experimental results, specifications, customer information, client information, customer lists, client
lists, manufacturing information, marketing information, advertising information, and sales information.
(b)
Assignment of Inventions. Executive hereby sells, assigns and transfers unto the Corporation, its successors, assigns and legal
representatives, the full and exclusive right, title and interest to any invention falling within the Work Product as defined herein, in the United States of
America and all foreign countries, including, but not limited to, patent applications, divisionals, continuations, continuations-in-part, reissues and
reexaminations thereof and substitutions of or for patent applications, and all foreign rights including the right to apply for a patent for the inventions in any
and all foreign countries and the right to claim priority to the filing date of the U.S. or foreign patent application under the International Convention.
Executive hereby authorizes and requests the Commissioner of Patents to issue all patents issuing therefrom to the Corporation, its successors, assigns and
legal representatives.
(c)
Work Made for Hire; Assignment. Executive acknowledges that, by reason of being employed by the Corporation at the relevant times, to
the extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in the Copyright Act of
1976 (17 U.S.C. § 101), and such copyrights are therefore owned by the Corporation. To the extent that the foregoing does not apply, Executive hereby
irrevocably assigns to the Corporation, for no additional consideration, Executive’s entire right, title and interest in and to all Work Product and Intellectual
Property Rights therein, including the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution
thereof, and all rights corresponding thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the
Corporation’s rights, title or interest in any Work Product or Intellectual Property Rights so as to be less in any respect than that the Corporation would have
had in the absence of this Agreement.
(d)
Further Assurances; Power of Attorney. During and after Executive’s employment, Executive agrees to reasonably cooperate with the
Corporation at the Corporation’s expense to (i) apply for, obtain, perfect and transfer to the Corporation the Work Product and
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Intellectual Property Rights in the Work Product in any jurisdiction in the world; and (ii) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Corporation any and all applications, oaths, declarations, affidavits, waivers, assignments and other documents
and instruments as shall be requested by the Corporation. Executive hereby irrevocably grants the Corporation power of attorney to execute and deliver any
such documents on Executive’s behalf in Executive’s name and to do all other lawfully permitted acts to transfer the Work Product to the Corporation and
further the transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the full extent permitted by law, if Executive does
not promptly cooperate with the Corporation’s request (without limiting the rights the Corporation shall have in such circumstances by operation of law).
The power of attorney is coupled with an interest and shall not be affected by Executive’s subsequent incapacity.
(e)
Moral Rights. To the extent any copyrights are assigned under this Agreement, Executive hereby irrevocably waives, to the extent
permitted by applicable law, any and all claims Executive may now or hereafter have in any jurisdiction to all rights of paternity, integrity, disclosure and
withdrawal and any other rights that may be known as “moral rights” with respect to all Work Product and all Intellectual Property Rights therein.
(f)
No License. Executive understands that this Agreement does not, and shall not be construed to, grant Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
Executive by the Corporation.
14.
Security and Access. Executive shall (i) to comply with all of the Corporation’s security policies and procedures as in force from time to
time including computer equipment, telephone systems, voicemail systems, facilities access, key cards, access codes, the Corporation intranet, internet, social
media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage systems, software, data security, passwords
and any and all other the Corporation facilities, IT resources and communication technologies (“Facilities Information Technology and Access Resources”);
(ii) not to access or use any Facilities and Information Technology Resources except as authorized by the Corporation; and (iii) not to access or use any
Facilities and Information Technology Resources in any manner after the termination of Executive’s previous employment by the Corporation, whether
termination is voluntary or involuntary. Executive agrees to notify the Corporation promptly in the event Executive learns of any violation of the foregoing
by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering of, or tampering with any Facilities and
Information Technology Access Resources or other the Corporation property or materials by others.
15.
Superseding Agreement. This Agreement constitutes the entire agreement between the parties and contains all the agreements between them
with respect to the subject matter hereof. It also supersedes any and all other agreements or contracts, either oral or written, between the parties with respect to
the subject matter hereof.
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16.
Agreement Amendments. Except as otherwise specifically provided, the terms and conditions of this Agreement may be amended at any
time by mutual agreement of the parties, provided that before any amendment shall be valid or effective, it shall have been reduced to writing, approved by
the Board of Directors or the Compensation Committee of the Board of Directors, and signed by the Chairman of the Board of Directors, the Chairman of the
Compensation Committee, the Chief Executive Officer or any officer of the Corporation authorized to do so by the Board of Directors or the Compensation
Committee, and Executive.
17.
Invalidity or Unenforceability Provision. The invalidity or unenforceability of any particular provision of this Agreement shall not affect
its other provisions and this Agreement shall be construed in all aspects as if such invalid or unenforceable provision had been omitted.
18.
Binding Agreement; Assignment. This Agreement shall be binding upon and inure to the benefit of the Corporation and Executive, their
respective successors and permitted assigns. The parties recognize and acknowledge that this Agreement is a contract for the personal services of Executive
and that this Agreement may not be assigned by her nor may the services required of her hereunder be performed by any other person without the prior written
consent of the Corporation.
19.
Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement, the relationship of the
parties, and/or the interpretation and enforcement of the rights and duties of the parties shall be construed and enforced under and in accordance with the laws
of the State of New Jersey, without regard to conflicts of law principles. Anything in this Agreement to the contrary notwithstanding, the terms of this
Agreement shall be interpreted and applied in a manner consistent with the requirements of Code section 409A so as not to subject Executive to the payment
of any tax penalty or interest under such section.
20.
Enforcing Compliance. If Executive needs to retain legal counsel to enforce any of the terms of this Agreement either as a result of
noncompliance by the Corporation or a legitimate dispute as to the provisions of the Agreement, then any fees incurred in such expense by Executive shall
be reimbursed wholly and completely by the Corporation if Executive prevails in such legal proceedings.
21.
Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed effective when
delivered, if delivered in person, or upon receipt if mailed by overnight courier or by certified or registered mail, postage prepaid, return receipt requested, to
the parties at the addresses set forth below, or at such other addresses as the parties may designate by like written notice:
To the Corporation at:

B&G Foods, Inc
Four Gatehall Drive
Parsippany, NJ 07054
Attn: General Counsel
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To Executive at:

her then current address included in the employment records of the Corporation

22.
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall
be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
23.
Other Terms Relating to Code Section 409A. Executive’s right to Salary Continuation, right to Other Benefits, and right to reimbursements
under this Agreement each shall be treated as a right to a series of separate payments under Treasury Regulation section 1.409A-2(b)(2)(iii).
(a)
conditions:

Reimbursements. Any reimbursements made or in-kind benefits provided under this Agreement shall be subject to the following

(i)
The reimbursement of any expense shall be made not later than the last day of Executive’s taxable year following Executive’s
taxable year in which the expense was incurred (unless this Agreement specifically provides for reimbursement by an earlier date). The right to
reimbursement of an expense or payment of an in-kind benefit shall not be subject to liquidation or exchange for another benefit.
(ii)
Any reimbursement made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for expenses for medical coverage purchased by Executive, if
made during the period of time Executive would be entitled (or would, but for such reimbursement, be entitled) to continuation coverage under the
Corporation’s medical insurance plan pursuant to COBRA if Executive had elected such coverage and paid the applicable premiums, shall be exempt from
Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section 1.409A-1(b)(9)(v)(B).
(iii)
Any reimbursement or payment made under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 for reasonable expenses for outplacement services
for Executive shall be exempt from Code section 409A and the six-month delay in payment described below pursuant to Treasury Regulation section
1.409A-1(b)(9)(v)(A).
(b)
Short-Term Deferrals. It is intended that payments made under this Agreement due to Executive’s termination of employment that are not
otherwise subject to Code section 409A, and which are paid on or before the 15th day of the third month following the end of Executive’s taxable year in
which her termination of employment occurs, shall be exempt from compliance with Code section 409A pursuant to the exemption for short-term deferrals set
forth in Treasury Regulation section 1.409A-1(b)(4).
(c)
Separation Pay Upon Involuntary Termination of Employment. It is intended that payments made under this Agreement due to Executive’s
involuntary termination of employment under Paragraph 8(a)(i)(2), 8(d), 8(e) or 10 that are not otherwise exempt from compliance with
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Code section 409A, and which are separation pay described in Treasury Regulation section 1.409A-1(b)(9)(iii), shall be exempt from compliance with Code
section 409A to the extent that the aggregate amount does not exceed two times the lesser of (i) Executive’s annualized compensation for her taxable year
preceding the taxable year in which her termination of employment occurs and (ii) the maximum amount that may be taken into account under a qualified
plan pursuant to Code section 401(a)(17) for the year in which the termination of employment occurs.
(d)
Six-Month Delay. Anything in this Agreement to the contrary notwithstanding, payments to be made under this Agreement upon
termination of Executive’s employment that are subject to Code section 409A (“Covered Payment”) shall be delayed for six months following such
termination of employment if Executive is a “specified employee” on the date of her termination of employment. Any Covered Payment due within such sixmonth period shall be delayed to the end of such six-month period. The Corporation will increase the Covered Payment to include interest payable on such
Covered Payment at the interest rate described below from the date of Executive’s termination of employment to the date of payment. The interest rate shall
be determined as of the date of Executive’s termination of employment and shall be the rate of interest then most recently published in The Wall Street
Journal as the “prime rate” at large U.S. money center banks. The Corporation will pay the adjusted Covered Payment at the beginning of the seventh month
following Executive’s termination of employment. Notwithstanding the foregoing, if calculation of the amounts payable by any payment date specified in
this subsection is not administratively practicable due to events beyond the control of Executive (or Executive’s beneficiary or estate) and for reasons that are
commercially reasonable, payment will be made as soon as administratively practicable in compliance with Code section 409A and the Treasury Regulations
thereunder. In the event of Executive’s death during such six-month period, payment will be made or begin, as the case may be with respect to a particular
payment, in the payroll period next following the payroll period in which Executive’s death occurs.
For purposes of this Agreement, “specified employee” means an employee of the Corporation who satisfies the requirements for being designated a
“key employee” under Code section 416(i)(1)(A)(i), (ii) or (iii), without regard to Code section 416(i)(5), at any time during a calendar year, in which case
such employee shall be considered a specified employee for the twelve-month period beginning on the next succeeding April 1.
[Signatures on Next Page]
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IN WITNESS WHEREOF, the Corporation and Executive have executed this Agreement as of the day and year first above written.
B&G FOODS, INC.
By:

/s/ Scott E. Lerner
Name:
Scott E. Lerner
Title:
Executive Vice President,
General Counsel and Secretary

ELLEN M. SCHUM
/s/ Ellen M. Schum
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Exhibit 99.1

B&G Foods Announces Leadership Appointments
— Appoints Chief Supply Chain Officer, Chief Commercial Officer and Chief Customer Officer —
— Announces Retirement of Executive Vice President of Sales & Marketing —
PARSIPPANY, N.J., February 26, 2019 — B&G Foods, Inc. (NYSE: BGS) announced today the appointments of Erich A. Fritz to the position of Executive
Vice President and Chief Supply Chain Officer, Jordan E. Greenberg to the position of Executive Vice President and Chief Commercial Officer and Ellen M.
Schum to the position of Executive Vice President and Chief Customer Officer. All three appointments are effective March 11, 2019. The Company also
announced that Vanessa E. Maskal, the Company’s Executive Vice President of Sales and Marketing plans to retire on April 5, 2019.
Commenting on the appointments, Kenneth G. Romanzi, who currently serves as Executive Vice President and Chief Operating Officer and, as previously
announced, will become B&G Foods’ next President and Chief Executive Officer on April 6, 2019, said, “I am delighted that Erich Fritz has agreed to join
B&G Foods as our Chief Supply Chain Officer. Erich is an industry veteran and a proven leader. In his role as Chief Supply Chain Officer, Erich will be
responsible for our end-to-end supply chain from procurement to delivery to our customers, quality assurance, research & development, information
technology and post-acquisition supply chain integration. Erich will partner with Bill Herbes, our Executive Vice President of Operations, and his team to
continue to evolve our operations to become more efficient and effective.”
“Since our acquisition of Green Giant in late 2015, Jordan Greenberg and his team have done a tremendous job reawakening the iconic Green Giant through
on-trend, “better-for-you” innovation and excellent brand marketing. Under Jordan’s leadership, Green Giant has returned to growth and has once again
become a leading brand in the frozen food aisle. A long-time B&G Foods veteran, Jordan knows our entire portfolio of brands intimately and has excellent
ideas to revive other brands in our diverse portfolio similar to what he has done to reawaken the Green Giant. As Chief Commercial Officer, Jordan will be
responsible for marketing, strategic and annual planning, and delivery of the overall P&L for the Company,” continued Mr. Romanzi.
Regarding the appointment of Ms. Schum, Mr. Romanzi stated, “Ellen has been a successful food industry sales leader for many years. I believe she is an
excellent choice to lead B&G Foods’ sales and customer service teams and continue to build on the successful customer relationships Vanessa and her team
have built over the years. As Chief Customer Officer, Ellen will be responsible for all sales and trade marketing and be the key customer liaison for the
Company.”
Ms. Schum joined B&G Foods in July 2018 as Vice President of U.S. Retail Sales. Prior to that, Ms. Schum served as Executive Vice President of Sales and
Marketing and then Chief Operating Officer of Schuman Cheese. Ms. Shum started her career in finance at Nabisco and spent 24 years at Nabisco and Kraft
Foods in leadership roles of increasing responsibility, first in finance for 5 years, then in sales for 19 years, most recently serving as Area Vice President —
East.
Mr. Fritz joins B&G Foods from Ocean Spray, where he served for nine years, most recently as Vice President of Research & Development, Quality,
Engineering and Medical Research and before that as Vice President of Manufacturing & Engineering. Mr. Fritz has also held operations leadership
positions at POM Wonderful,

Naked Juice Company, balduccis.com and Michael Foods. Mr. Fritz began his career at Nabisco where he served for 19 years, including as Head of
Operations for the Nabisco US Foods Group.
Mr. Greenberg joined B&G Foods in 1999 and has served in roles of increasing responsibility over that time, including as Vice President of Marketing and
his current position as Vice President and General Manager — Green Giant. Prior to joining B&G Foods, Mr. Greenberg served in the marketing departments
of Land O’Lakes and Alpine Lace.
Commenting on Ms. Maskal’s retirement, Mr. Romanzi said, “Vanessa has been a key member of the B&G Foods leadership team for many years and a great
help to me as I assimilated into the Company over the past year, for which I will be forever grateful. All of us at B&G Foods will miss her valuable insights
and experience and wish her well in her retirement.”
Commenting on Ms. Maskal’s retirement, Robert C. Cantwell, President and Chief Executive Officer of B&G Foods said, “Vanessa has been a very important
member of our management team for almost two decades. Since assuming responsibility for our sales organization towards the end of 2006 (approximately
two years before she also assumed responsibility for our marketing organization), B&G Foods’ net sales have grown from slightly more than $400 million to
$1.7 billion, a compound annual growth rate of approximately 12.6%. Vanessa has played a key role in the integration of numerous acquisitions over the
years. Vanessa has also provided outstanding leadership and has served as a mentor to countless employees. On behalf of the entire B&G Foods family, I
would like to thank Vanessa for all of her hard work and dedication and wish her the best of luck in her retirement and all her future endeavors.”
About B&G Foods, Inc.
Based in Parsippany, New Jersey, B&G Foods and its subsidiaries manufacture, sell and distribute high-quality, branded shelf-stable and frozen foods across
the United States, Canada and Puerto Rico. With B&G Foods’ diverse portfolio of more than 50 brands you know and love, including Back to Nature, B&G,
B&M, Cream of Wheat, Green Giant, Las Palmas, Le Sueur, Mama Mary’s, Maple Grove Farms, Mrs. Dash, New York Style, Ortega, Polaner, SnackWell’s,
Spice Islands and Victoria, there’s a little something for everyone. For more information about B&G Foods and its brands, please visit www.bgfoods.com.
Forward-Looking Statements
Statements in this press release that are not statements of historical or current fact constitute “forward-looking statements.” The forward-looking
statements contained in this press release include, without limitation, statements related to the appointments of new leaders at the Company and the
Company’s plans to drive cost-savings, new product innovation and growth. Such forward-looking statements involve known and unknown risks,
uncertainties and other unknown factors that could cause the actual results of B&G Foods to be materially different from the historical results or from any
future results expressed or implied by such forward-looking statements. In addition to statements that explicitly describe such risks and uncertainties,
readers are urged to consider statements labeled with the terms “believes,” “belief,” “expects,” “projects,” “intends,” “anticipates” or “plans” to be
uncertain and forward-looking. Factors that may affect actual results include, without limitation: the Company’s substantial leverage; the effects of rising
costs for the Company’s raw materials, packaging and ingredients; crude oil prices and their impact on distribution, packaging and energy costs; the
Company’s ability to successfully implement sales price increases and cost saving measures to offset any cost increases; intense competition, changes in
consumer preferences, demand for the Company’s products and local economic and market conditions; the Company’s continued ability to promote brand
equity successfully, to anticipate and respond to new consumer trends, to develop new products and markets, to broaden brand portfolios in order to
compete effectively with lower priced products and in markets that are consolidating at the retail and manufacturing levels and to improve productivity; the
risks associated with the expansion of the Company’s business; the Company’s possible inability to identify new acquisitions or to integrate recent or future
acquisitions or the Company’s failure to realize anticipated revenue enhancements, cost savings or other synergies; tax reform and legislation, including
the effects of the U.S. Tax Cuts and Jobs

Act; the Company’s ability to access the credit markets and the Company’s borrowing costs and credit ratings, which may be influenced by credit markets
generally and the credit ratings of the Company’s competitors; unanticipated expenses, including, without limitation, litigation or legal settlement
expenses; the effects of currency movements of the Canadian dollar and the Mexican peso as compared to the U.S. dollar; the effects of international trade
disputes, tariffs, quotas, and other import or export restrictions on our international procurement, sales and operations; future impairments of the
Company’s goodwill and intangible assets; the Company’s ability to successfully implement a new enterprise resource planning (ERP) system; the
Company’s ability to protect information systems against, or effectively respond to, a cybersecurity incident or other disruption; the Company’s
sustainability initiatives and changes to environmental laws and regulations; and other factors that affect the food industry generally. The forward-looking
statements contained herein are also subject generally to other risks and uncertainties that are described from time to time in B&G Foods’ filings with the
Securities and Exchange Commission, including under Item 1A, “Risk Factors” in the Company’s most recent Annual Report on Form 10-K and in its
subsequent reports on Forms 10-Q and 8-K. Investors are cautioned not to place undue reliance on any such forward-looking statements, which speak only
as of the date they are made. B&G Foods undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.
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Investor Relations:
ICR, Inc.
Dara Dierks
866-211-8151

Media Relations:
ICR, Inc.
Matt Lindberg
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