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Item 1.01. Entry into a Material Definitive Agreement

On August 31, 2006, TreeHouse Foods, Inc. (RYBHS) (“TreeHouse” or the “Company”) and Bay \égllFoods, LLC, a wholly-owned
subsidiary of TreeHouse, entered into AmendmentiNo.Credit Agreement and Joinder Agreement wieinilBof America, N.A., as
administrative agent, and the other financial tnsitns party thereto (“Amendment No. 1”). Amondeit things, Amendment No. 1 (i)
extends the maturity of the Company’s revolvingddréacility from June 25, 2010 to August 31, 204i);increases the amount of the
revolving credit facility from $400 million to $50@illion; and (iii) reduces the pricing under thevolving credit facility. Certain other
financial and other covenants were also amendexHouse may request to increase the commitmen&s itadevolving credit facility up to
an aggregate of $600 million upon the satisfactibcertain conditions. Proceeds from the Compsamgtolving credit facility may be used
working capital and general corporate purposesudiieg acquisition financing.

Interest under the revolving credit facilisypayable quarterly or at the end of the applicatiérest period in arrears on any outstanding
borrowings at a customary Eurodollar rate plusaglicable margin or at a customary base rate uhkerlying rate is defined as either the
rate offered in the interbank Eurodollar markethar higher of the prime lending rate of the adntiais/e agent or federal funds rate plus
0.5%. The applicable margin for Eurodollar loanbased on the Company’s consolidated leverage aatiacanges from 0.295% to 0.900%.
In addition, a facility fee based on the Compamygasolidated leverage ratio and ranging from 0.0890%225% is due quarterly on all
commitments under the Credit Agreement.

The descriptions set forth above are qualifiettheir entirety by Amendment No. 1, a copy ofiethis filed as an exhibit to this report and
is incorporated by reference herein.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant

The information set forth above in Item 1.8héereby incorporated into this Item 2.03 by rafeee

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
Exhibit Exhibit
Number Description

10.1 Amendment No. 1 to Credit Agreement and JoindereAgrent, dated as of August 31, 2006, by and amoegHouse Foods, In
Bay Valley Foods, LLC, Bank of America, N.A., isitapacity as administrative agent, and each df¢heers signatory theret




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: September 6, 2006 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:
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EXHIBIT 10.1

AMENDMENT NO. 1 TO CREDIT AGREEMENT
AND JOINDER AGREEMENT

This Amendment No. 1 to Credit Agreement amidder Agreement (this Amendment ") dated as of August 31, 2006, is made by and
among TREEHOUSE FOODS, INC., a Delaware corporgtioa “ Borrower "), BAY VALLEY FOODS, LLC, a Delaware limited liatity
company (the ‘Guarantor "), BANK OF AMERICA, N.A., a national banking assoca@tiorganized and existing under the laws of theed
States (“Bank of America”), in its capacity as administrative agent for tlenders (as defined in the Credit Agreement desdrbelow) (in
such capacity, the Administrative Agent "), each of the existing Lenders under such Cradieement (collectively, the Existing Lenders
"), and each of the Persons becoming Lenders bgxheution of this Amendment (thelbining Lenders™).

WITNESSETH:

WHEREAS , the Borrower, the Administrative Agent, Bank ahArica, as Swing Line Lender and L/C Issuer andettisting Lenders
have entered into that certain Credit Agreemergdiats of June 27, 2005 (th€redit Agreement ”; capitalized terms used in this Amendn
not otherwise defined herein shall have the resgeateanings given thereto in the Credit Agreementjsuant to which the Existing Lend
have made available to the Borrower a revolvinglitifacility with letter of credit and swing linaibfacilities; and

WHEREAS , the Guarantor has entered into the Guaranty patgo which it has guaranteed the payment aneépednce of the
obligations of the Borrower under the Credit Agresitnand the other Loan Documents; and

WHEREAS , the Borrower has advised the Administrative Agerd the Existing Lenders that it desires to antanthin provisions of
the Credit Agreement to, among other things, (igadthe Applicable Rate, (ii) extend the Maturitgt® and (iii) add an additional
$100,000,000 in the aggregate of Commitments (each|ncremental Commitment ”) from certain of the Existing Lenders and theniiog
Lenders, in each case as more particularly sét fietow, and the Administrative Agent, the Existlrenders and the Joining Lenders are
willing to effect such amendment and to provide ltt@emental Commitments on the terms and condit@mmtained in this Amendment;

NOW, THEREFORE , in consideration of the premises and further alle consideration, the receipt and sufficiencwbich is hereby
acknowledged, the parties hereto agree as follows:

1. _Amendments to Credit Agreeme8ubject to the terms and conditions set fortleinethe Credit Agreement is hereby amended as
follows:

(&) The existing definition o“ Applicable Rate” in Section 1.0’is deleted in its entirety and the following iseéntgd in lieu thereo!

“ Applicable Raté means the following percentages per annum, baped the Consolidated Leverage Ratio as set farthe
most recent Compliance Certificate received byAtiministrative Agent pursuant to Section 6.02(a)




Applicable Rate

Eurodollar
Rate +

Pricinc Consolidatec Letter of

Level Leverage Ratit Facility Fee Credit Fee

1 |Lessthan or equal to 1.50 to 1. 0.08(% 0.295%

2 |Less than or equal to 2.00 to 1.00 but greater 1ha® 0.10(% 0.35(%
to 1.00

3 [Less than or equal to 2.50 to 1.00 but greater 20 0.125% 0.425%
to 1.00

4 |Less than or equal to 3.00 to 1.00 but greater 2ha0 0.150% 0.500%
to 1.00

5 |Less than or equal to 3.50 to 1.00 but greater 300 0.17%% 0.57%%
to 1.00

6 |Greater than 3.50 to 1.( 0.225% 0.90(%

Any increase or decrease in the Applicable2Rasulting from a change in the Consolidated t&ye Ratio shall become effective as
of the first Business Day immediately following ttiate a Compliance Certificate is delivered purst@Section 6.02(a)provided,
however, that if a Compliance Certificate is not deliveslden due in accordance with such Section, therirgrievel 6 shall apply
from the first Business Day after the date on whsigbh Compliance Certificate was required to haentdelivered until the date tt

is the first Business Day immediately after theedatch Compliance Certificate is delivered. The lispble Rate in effect from the
Closing Date until the first Business Day immediafellowing the date a Compliance Certificate &idered pursuant to

Section 6.02(a3hall be determined based upon the Consolidatedrbge Ratio as calculated in the certificate dedigigoursuant to

Section 4.02(a)(vi.
(b) The existing definition 0“ Consolidated EBIT' in Section 1.0:is deleted in its entirety and the following isent®d in lieu thereo

“ Consolidated EBIT means, for any period, for the Borrower and itdbS§diaries on a consolidated basis, an amount égua
Consolidated Net Income for such period glasthe following to the extent deducted in caltagsuch Consolidated Net Income
(without duplication): (i) Consolidated Interestafes for such period, (ii) the provision for Fedgestate, local and foreign income
taxes payable by the Borrower and its Subsididaesuch period, (iii) non-
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recurring expenses or losses of the Borrower anflubsidiaries reducing such Consolidated Net Imcavimich do not represent a
cash item in such period; providethat Consolidated EBIT shall be decreased bytheunt of any cash expenditures in such period
related to non-cash expenses or losses addedd&nsolidated EBIT during any prior period, ang éiny non-cash stock-based
compensation expenses of the Borrower and its 8ialosis reducing Consolidated Net Income for sustiogl, and minugb) the
following to the extent included in calculating bu€onsolidated Net Income: (i) Federal, state,llaod foreign income tax credits
the Borrower and its Subsidiaries for such period @) all extraordinary, unusual or nonrecurrigigns increasing Consolidated Net
Income for such period.

(c) The existing definition 0" Maturity Date” in Section 1.0’is deleted in its entirety and the following isén®d in lieu thereo!
“ Maturity Date” means August 31, 2011.

(d) The following definitions are added Section 1.0:in the appropriate alphabetical locations ther

“ Incremental Commitmentsmeans, collectively, (a) any increase in the Commaiits of the Lenders that were party to the C
Agreement prior to the effectiveness of the AmenainNo. 1 to Credit Agreement and Joinder Agreendered as of August 31,
2006 (the “ First Amendmeri}, and (b) any Commitments of Lenders that became pathe Credit Agreement pursuant to the F
Amendment.

“ Senior Note$ means the Borrower’s senior notes due 2013 tisfieed on or about September 12, 2006, in an aggreg
principal amount of $100,000,000.

“ Trigger Quartel has the meaning specified in Section 7.12(b)

(e) _Section 2.14(a3 hereby amended by adding the parentheticalcligsive of the Incremental Commitments)” in thertbline
thereof immediately afte‘$100,000,00”.

(f) Clause (a) oSection 7.0dis deleted in its entirety and the following isent®d in lieu thereo!

(@ (i) Indebtedness under the Loan Documentwith respect to any Loan Party, under any Rel&@redit Arrangement, and
(i) to the extent a Subsidiary is also a Guarartatebtedness of such Subsidiary under Guaranfabs Senior Notes and
Guarantees of other unsecured Indebtedness ofaheviger;

(g) Section 7.12(bis deleted in its entirety and the following iseén®d in lieu thereo!
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(b) Consolidated Leverage Ratia Permit the Consolidated Leverage Ratio as oétitkof any fiscal quarter of the Borrower
to be greater than 3.50 to 1.00; provideat if, at the end of any fiscal quarter, the Gidgited Leverage Ratio is greater than 3.5
1.00 and the Borrower has entered into a Permittepliisition within such fiscal quarter (a fiscalagter in which such conditions &
satisfied, a “ Trigger Quarté), then the Consolidated Leverage Ratio may batgrehan 3.50 to 1.00 but shall not exceed 4.00 to
1.00 for such Trigger Quarter and the next sucecegttiree fiscal quarters; provideéurther, that, following the occurrence of a
Trigger Quarter, no subsequent Trigger Quarted sleatleemed to have occurred or to exist for aagar unless and until the
Consolidated Leverage Ratio is less than or equal30 to 1.00 as of the end of any fiscal quddkwwing the occurrence of such
initial Trigger Quarter.

(h) The existincSchedule 2.0is deleted it in its entirety arSchedule 2.0attached hereto is inserted in lieu ther

2. Joinder of the Joining Lenders; Fungdif Loans with Incremental Commitments

(&) By its execution of this Amendmeracle Joining Lender hereby confirms and agrees éhaand after the date this Amendment
becomes effective (the * Amendment Effective D3tét shall be and become a party to the Credite®gnent as a Lender, and shall have all
of the rights and be obligated to perform all af tbligations of a Lender thereunder with the Commant applicable to such Lender
identified on Schedule 2.Gdttached hereto. Each Joining Lender further {hawledges that it has received a copy of the Creglieement
and the schedules and exhibits thereto and suetn ddtuments and information as it has deemed pppte to make its own credit and legal
analysis and decision to enter into this Amendmamd; (i) agrees that it will, independently andheut reliance upon the Administrative
Agent, the L/C Issuer, any other Lender or, othantreliance on the representations and warraseieforth herein, in the other Loan
Documents and the deliveries hereunder and theeeutice Borrower or the Guarantor, and based oh dacuments and information as it
shall deem appropriate at the time, continue toantskown credit and legal decisions in taking ot taking action under the Credit
Agreement and the other Loan Documents. On andthftedate this Amendment becomes effective, &dremces to the “Lenders” in the
Credit Agreement shall be deemed to include theidgiLenders.

(b)  On the Amendment Effective Dateg@ch Existing Lender that is increasing its Comraittrand each Joining Lender shall make

available to the Administrative Agent such amountsnmediately available funds as the AdministratAgent shall determine, for the ben

of the other relevant Lenders, as being requireatdier to cause, after giving effect to such inseeand joinder and the application of such
amounts to make payments to such other relevastigiLenders, the outstanding Committed Loans (ehkdparticipations in outstanding
Swing Line Loans and Letter of Credit Exposurepéoheld ratably by all Lenders in accordance witirtrespective Applicable Percentages
(as revised by this Amendment), (ii) the Borrowlealsbe deemed to have prepaid and reborrowedutstamding Committed Loans as of the
Amendment Effective Date to the extent necessakgép the outstanding Committed Loans ratable arithrevised Applicable Percentages
arising from any nonratable increase in




the Commitments under this Amendment and the joinflthe Joining Lenders, and (iii) the Borroweabipay to the relevant Existing
Lenders the amounts, if any, required pursuanetdién 3.0%f the Credit Agreement as a result of such pregam

3. _Effectiveness; Conditions Precedérite effectiveness of this Amendment and the amemds to the Credit Agreement herein
provided are subject to the satisfaction of theofeing conditions precedent:

(&) the Administrative Agent shall haeeeived each of the following documents or instmisén form and substance reasonably
acceptable to the Administrative Agent:

(i)  counterparts of this Amendment, dekecuted by the Borrower, the Administrative Agéin¢, Guarantor, each of the Existing
Lenders and each of the Joining Lenders (whichtixgjsd enders and Joining Lenders are listed on @alee?.0lattached hereto);

(i)  evidence of the existence, good diag, authority and capacity of the Borrower to@xe, deliver and perform its obligations
under the Credit Agreement as amended herebydimgju(x) a true and complete copy of resolutiopgraving the amendments
contemplated hereby, and (y) a certification thatdertificate of incorporation and by-laws of B@rower have not been amended or
otherwise modified since the effective date of @medit Agreement or, in the alternative, attachitg and complete copies of all
amendments and modifications thereto; and

(i) such other documents, instrumentsnions, certifications, undertakings, furtheruaasices and other matters as the
Administrative Agent, the L/C Issuer or any Lendball reasonably request;

(b) the Borrower shall have paid the fieethe amounts and at the times specified in¢kted agreement, dated as of July 27, 2006,
among the Borrower, the Administrative Agent and3B@he “Amendment Fee Letter ”); and

(c) unless waived by the Administrativgeht, all fees and expenses payable to the Admatiige Agent and the Lenders (including
the fees and expenses of counsel to the Admiriistragent to the extent invoiced prior to the da¢eeof) estimated to date shall have
been paid in full (without prejudice to final sett] of accounts for such fees and expenses).
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4. _Consent of the Guarantdihe Guarantor hereby consents, acknowledgesgmeésto the amendments set forth herein and hereby
confirms and ratifies in all respects the Guardintgluding without limitation the continuation di¢ Guarantor’'s payment and performance
obligations thereunder upon and after the effentgs of this Amendment and the amendments conteediareby) and the enforceability
the Guaranty against the Guarantor in accordantteitsiterms.

5. _Representations and Warranti@sorder to induce the Administrative Agent, thesting Lenders and the Joining Lenders to enter
into this Amendment, the Borrower represents andlamés to the Administrative Agent, the Existingiders and the Joining Lenders as
follows:

(@) Before and after giving effect tosttimendment, (A) the representations and warrantiegined in Article Vand the other Loz
Documents are true and correct on and as of thendlment Effective Date, except to the extent thahsepresentations and warranties
specifically refer to an earlier date, in whiche#isey are true and correct as of such earlier, datkexcept that the representations and
warranties contained in subsections (a) and (I9eation 5.0%f the Credit Agreement shall be deemed to reféinéamost recent
statements furnished pursuant to clauses (a) gncefipectively, of Section 6.@f the Credit Agreement, and (B) no Default exists.

(b)  Since the date of the most recerarfaial reports of the Borrower delivered pursuaréction 6.01(a)f the Credit Agreement,
there has been no event or circumstance, eithesidinglly or in the aggregate, that has had or \waehsonably be expected to have a

Material Adverse Effect;
(c)  The Guarantor is the only Person ihatquired to be a party to the Guaranty purstatite terms of the Credit Agreement; and

(d)  This Amendment has been duly autleohizxecuted and delivered by the Borrower an@ierantor and constitutes a legal,
valid and binding obligation of such parties, excepmay be limited by general principles of equoitypy the effect of any applicable
bankruptcy, insolvency, reorganization, moratoriunsimilar law affecting creditors’ rights geneyall

6. _Entire AgreemeniThis Amendment, together with the Amendment Feéer and the Loan Documents (collectively, tHeel'evant
Documents™), sets forth the entire understanding and agretmmiethe parties hereto in relation to the subjeatter hereof and supersedes
any prior negotiations and agreements among thepaelating to such subject matter. No promisegdéion, representation or warranty,
express or implied, not set forth in the Relevaotiiments shall bind any party hereto, and no sacy pas relied on any such promise,
condition, representation or warranty. Each ofgghdies hereto acknowledges that, except as othemvipressly stated in the Relevant
Documents, no representations, warranties or comemts, express or implied, have been made by amy toathe other in relation to the
subject matter hereof or thereof. None of the tesm=onditions of this Amendment may be changed]ifigal, waived or canceled orally or
otherwise, except in writing and in accordance \@#ttion 10.01 of the Credit Agreement.
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7. _Full Force and Effect of Agreememixcept as hereby specifically amended, modifiesupplemented, the Credit Agreement and all
other Loan Documents are hereby confirmed andedtih all respects and shall be and remain inftulte and effect according to their
respective terms.

8. _CounterpartsThis Amendment may be executed in any humbeoohterparts, each of which shall be deemed annatigis against
any party whose signature appears thereon, and atich shall together constitute one and the sasteument. Delivery of an executed
counterpart of a signature page of this Amendmegnélecopy shall be effective as a manually exatatainterpart of this Amendment.

9. _Governing LawThis Amendment shall in all respects be govetmedand construed in accordance with, the lawsefState of Ner
York applicable to contracts executed and to béopmed entirely within such State, and shall betfer subject to the provisions of
Sections 10.14nd_10.1%f the Credit Agreement.

10. _Enforceability Should any one or more of the provisions of finsendment be determined to be illegal or unenfdreeas to one
or more of the parties hereto, all other provisinagertheless shall remain effective and bindinghenparties hereto.

11. _Referencedll references in any of the Loan Documents ®‘{@redit Agreement” shall mean the Credit Agreetnas amended
hereby.

12. _Successors and Assigidis Amendment shall be binding upon and inurth&obenefit of the Borrower, the Administrative ek,
the Guarantor, the Lenders and their respectiveessors, legal representatives, and assignees &xtbnt such assignees are permitted
assignees as provided_in Section 1@mbéhe Credit Agreement.

[Signature pages follow.]
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IN WITNESS WHEREOF , the parties hereto have caused this instrumené tnade, executed and delivered by their dulycaizbd

officers as of the day and year first above written

TREEHOUSE FOODS, INC.:

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordan
Title: Senior Vice President and Chief Financiafi€afr

GUARANTOR :
BAY VALLEY FOODS, LLC

By: /s/ Thomas E. O’Neill
Name: Thomas E. O’Neill
Title: Senior Vice President




ADMINISTRATIVE AGENT
BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Joan Mok
Name: Joan Mok
Title: Vice President

EXISTING LENDERS :

BANK OF AMERICA, N.A., as a Lender, L/C
Issuer and Swing Line Lender

By: /s/ David L. Catherall
Name: David L. Catherall
Title: Vice President

JPMORGAN CHASE BANK, N.A.

By: /s/ Jason A. Rastovski
Name: Jason A. Rastovski
Title: Vice President

SUNTRUST BANK

By: /s/ Hugh Brown
Name: Hugh Brown
Title: Director

WACHOVIA BANK, NATIONAL ASSOCIATION

By: /s/ Jorge A. Gonzalez
Name: Jorge A. Gonzalez
Title: Managing Director




COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A., “RABOBANK
NEDERLAND”, NEW YORK BRANCH

By: /s/ Timothy Devane
Name: Timothy Devane
Title: Executive Director

By: /s/ Brett Delfino
Name: Brett Delfino
Title: Executive Director

LASALLE BANK NATIONAL ASSOCIATION

By: /s/ Rosalie C. Hawley
Name: Rosalie C. Hawley
Title: First Vice President

FARM CREDIT SERVICES OF AMERICA, PCA

By: /s/ Curt Brown
Name: Curt Brown
Title: Vice-President

AGFIRST FARM CREDIT BANK

By: /s/ Steven J. O’'Shea
Name: Steven J. O’Shea
Title: Vice President

COBANK, ACB

By: /s/ Porter Little
Name: Porter Little
Title: Vice President




U.S. AGBANK, FCB

By: /s/ Patrick Zeka
Name: Patrick Zeka
Title: Vice President

NORTHWEST FARM CREDIT SERVICES, PCA

By: /s/ Jim D. Allen
Name: Jim D. Allen
Title: Senior Vice President

FARM CREDIT BANK OF TEXAS

By: /s/ Eric J. Paul
Name: Eric J. Paul
Title: Vice President

THE NORTHERN TRUST COMPANY

By: /s/ Morgan A. Lyons
Name: Morgan A. Lyons
Title: Vice President

HARRIS N.A.

By: /s/ Curtis Flammini
Name: Curtis Flammini
Title: Vice President




JOINING LENDERS :
1STFARM CREDIT SERVICES, PCA

By: /s/ Dale A. Richardson
Name: Dale A. Richardson
Title: Vice President, Illinois Capital Markets

FARM CREDIT SERVICES OF MINNESOTA
VALLEY, PCA dba FCS COMMERCIAL
FINANCE GROUP

By: /s/ Daniel J. Best
Name: Daniel J. Best
Title: Commercial Loan Officer




