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Section 1 — Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreement

On September 23, 2011, TreeHouse Foods, N¥SE: THS) (the “Company”) entered into an amendiftre “Amendment”) to its
amended and restated credit agreement, dated@saber 27, 2010 (as amended and restated, thedtRdCredit Agreement”), with Bank
of America, N.A., as administrative agent, anddtteer financial institutions parties thereto. Thméndment, among other things, (i) extends
the maturity of the Company’s revolving credit fagifrom October 27, 2015 to September 23, 2014l @i) adjusts the interest rates payable
on outstanding borrowings, as described below.

After giving effect to the Amendment, outstangdborrowings under the Restated Credit Agreergenterally will bear interest at a rate |
annum equal to LIBOR, plus a margin ranging fro2b% to 2.00% (inclusive of the facility fee), basedthe Company’s consolidated
leverage ratio, payable in arrears on the lastodidlye applicable interest period but in no evesslfrequently than every three months. In
addition, the Company has other borrowing ratedahle under the Restated Credit Agreement, incg@i base rate plus the applicable
margin. The material terms and conditions undeiRbstated Credit Agreement are otherwise subslgntiansistent with those contained in
the Restated Credit Agreement prior to the Amendmen

The description of the amendment set forthvabie qualified in its entirety by reference to Amdenent No. 1 to Amended and Restated
Credit Agreement, a copy of which is filed as Exihil®.1 to this Current Report on Form 8-K andnisarporated by reference herein.

Section 2 — Financial Information

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 Iter@1lis hereby incorporated by reference into teisl2.03.
Section 9 —Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit Exhibit

Number Description

10.1 Amendment No. 1 to Amended and Restated Crediteéxgent, dated as of September 23, 2011, by and among

TreeHouse Foods, Inc., Bank of America, N.A., indépacity as administrative agent, and each df¢helers
parties theret




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: September 23, 2011 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 AMENDED AND RESTATED CREDIT AGRE EMENT

This Amendment No. 1 to Amended and RestatediCAgreement (this Amendment ) dated as of September 23, 2011, is made by and
among TREEHOUSE FOODS, INC., a Delaware corporgtios “ Borrower "), BAY VALLEY FOODS, LLC, a Delaware limited liatity
company (“Bay Valley "), EDS HOLDINGS LLC, a Delaware limited liabilitgompany (“EDS "), STURM FOODS, INC., a Wisconsin
corporation (“Sturm”), STSF HOLDINGS, INC., a Delaware corporationSTSF "), S.T. SPECIALTY FOODS, INC., a Minnesota
corporation (together with Bay Valley, EDS, Sturmd&STSF, collectively, the Guarantors”), BANK OF AMERICA, N.A., a national
banking association organized and existing undetatvs of the United StatesBank of America”), in its capacity as administrative agent
for the Lenders (as defined in the Credit Agreentkscribed below) (in such capacity, th&dministrative Agent ), and each of the Lenders
signatory hereto.

WITNESSETH:

WHEREAS , the Borrower, the Administrative Agent, Bank ahArica, as Swing Line Lender and L/C Issuer, aed_inders have
entered into that certain Amended and RestateditGkgoeement dated as of October 27, 2010 (tleedit Agreement ”; capitalized terms
used in this Amendment not otherwise defined heskall have the respective meanings given theretioe Credit Agreement), pursuant to
which the Lenders have made available to the Barawrevolving credit facility with letter of credind swing line subfacilities; and

WHEREAS , each Guarantor has entered into the Guaranty@ot$o which it has guaranteed the payment arfdnpeance of the
obligations of the Borrower under the Credit Agresinand the other Loan Documents; and

WHEREAS , the Borrower has advised the Administrative Ageard the Lenders that it desires to amend certawvigions of the Credit
Agreement to, among other things, (i) amend thelidaple Rate, (ii) extend the Maturity Date, ang @mend_Section 7.03f the Credit
Agreement to remove the Available Liquidity requoment set forth in clause (iii) of such Sectioneach case as more particularly set forth
below, and the Administrative Agent and the Lengienty hereto are willing to effect such amendnmenthe terms and conditions contained
in this Amendment;

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

1. Amendments to Credit Agreemeubject 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!




pplicable Raté means the following percentages per annum, basad thie Consolidated Leverage Ratio as set fortharmost recer
Compliance Certificate received by the Administrathgent pursuant to Section 6.02(a)

Applicable Rate

Eurodollar
Rate +

Letter of
Pricing Leve Consolidated Leverage Ra Facility Fee Credit Fee Base Ratt
1 Less than or equal to 2.50 to 1 0.25(% 1.00(% 0.00(%
2 Less than or equal to 3.00 to 1.00 but greater #had to 1.0( 0.300% 1.20(% 0.200%
3 Less than or equal to 3.50 to 1.00 but greater @d to 1.0( 0.350% 1.40(% 0.400%
4 Greater than 3.50 to 1.( 0.40(% 1.600(% 0.60(%

Any increase or decrease in the Applicable Rategltieg from a change in the Consolidated Leveraggdshall become effective as of the
first Business Day immediately following the dat€ampliance Certificate is delivered pursuant totf®a 6.02(a) provided, however, that

if a Compliance Certificate is not delivered wheredn accordance with such Section, then PricingeLé shall apply from the first Business
Day after the date on which such Compliance Cediié was required to have been delivered untitilte that is the first Business Day
immediately after the date such Compliance Cediéids delivered.

(b) The existing definition o* Maturity Date” in Section 1.0:is deleted in its entirety and the following isén&d in lieu thereot

“ Maturity Date” means September 23, 2016; providdémwever, that if such date is not a Business Day, the kitgtDate shall be the
next preceding Business Day.

(c) Section 1.04(bis amended by inserting the following as the ultersentence therec

Notwithstanding the foregoing, for all purposegho$ Agreement, in no event will any lease that lddwave been categorized as
operating lease as determined in accordance witAR5#s of the Restatement Date be considered aathgzise

(d) Clause (iii) ofSection 7.0'is deleted in its entirety ar*anc” is inserted immediately prior to clause (ii)Section 7.0

(e) Section 7.1(is deleted in its entirety and the following isen®d in lieu thereo!
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7.10 Burdensome Agreementgnter into any Contractual Obligation (other thiis tAgreement or any other Loan Document) thaliig@js
the ability of any Subsidiary (other than a SpePBiatpose Finance Subsidiary) to make RestrictedhBais to the Borrower or any Guarantor
or to otherwise transfer property to the Borroweay Guarantor, in each case other than (i) anitdtion consisting of customary non-
assignment provisions in Contractual Obligation®ed into in the ordinary course of business oekitent such provisions restrict the
transfer or assignment of such agreement, (ii)lmmyation pursuant to a Lien permitted under cl$or (j) of Section 7.010 the extent
such provisions restrict the transfer of the propsubject to such agreements, (iii) customarythtions on the Disposition of an asset
pursuant to an agreement with a Person that iaméfffiliate to Dispose of such asset to such Retedhe extent such Disposition is
permitted by Section 7.05iv) customary limitations on a Subsidiary padya Permitted Securitization Facility that redttie transfer of
such Subsidiary’s interest in accounts receivadnhel felated supporting obligations and books aodrds) subject to such Permitted
Securitization Facility, and (v) limitations settio in documents governing Indebtedness permittettuSection 7.03(¥so long as such
limitations are not applicable to any Person, ergloperties or assets of any Person, other tleaRéhson(s), or the property or assets of the
Person(s), that are the subject of the applicabguisition, or (b) prohibits any Subsidiary (otllean any Special Purpose Finance
Subsidiary) from Guaranteeing the Obligations panstio the Guaranty (or any Guaranty Joinder Agesgjn

(H Simultaneously with the date on which the condgiprecedent to the effectiveness of this Amendrasisipecified in Sectiontierein
have been satisfied (theAmendment Effective Date”), (i) the existing Schedule 2.G1f the Credit Agreement shall be deleted in its
entirety and Schedule 2.@ttached hereto shall be inserted in lieu thei@the Commitments of the Lenders who have eléctet to be
parties to this Amendment (theEkiting Lenders ™) shall be terminated and (iii) the Outstanding @umt of the Committed Loans shall be
reallocated in accordance with the Commitment$as#t on Schedule 2.01Notwithstanding anything to the contrary in Sexti0.060f
the Credit Agreement, no other documents or ingtnis) including any Assignment and Assumption,ldfekxecuted in connection with
the reallocations contemplated hereby (all of whigduirements are hereby waived). On the AmendiB#attive Date, the Lenders shall
make full cash settlement with each other eithexadiy or through the Administrative Agent, as fkaministrative Agent may direct or
approve, with respect to all reallocations and otitenges in Commitments such that after givingatffo such settlements each Lender’s
Applicable Percentage shall be as set fortSchedule 2.0attached heret«
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2. Effectiveness; Conditions Precedefiie effectiveness of this Amendment and the amemds to the Credit Agreement herein
provided are subject to the satisfaction of theofeing conditions precedent:

(a) the Administrative Agent shall have reeeiwach of the following documents or instrument®im and substance reasonably
acceptable to the Administrative Agent:

(i) counterparts of this Amendment, duly exeduby the Borrower, the Administrative Agent, eatlthe Guarantors, and each of
Lenders (other than Exiting Lenders); and

(i) such other documents, instruments, omiajaertifications, undertakings, further assurarared other matters as the
Administrative Agent, the L/C Issuer or any Lengarty hereto shall reasonably request;

(b) the Borrower shall have paid the feehismamounts and at the times specified in the laiezement, dated as of September 14,
2011, among the Borrower, Merrill Lynch, Piercenfer & Smith Incorporated, as successor to BAS,Md?gan Securities LLC and
Wells Fargo Securities, LLC (theAmendment Fee Letter ”); and

(c) unless waived by the Administrative Ageaitfees and expenses payable to the Adminiseraiiyent and the Lenders (including the
fees and expenses of counsel to the Administrétgent to the extent invoiced prior to the date b8restimated to date shall have been
paid in full (without prejudice to final settling accounts for such fees and expenses).

3. _Consent of the Guarantoisach Guarantor hereby consents, acknowledgeagreds to the amendments set forth herein andyhereb
confirms and ratifies in all respects the Guargmgluding without limitation the continuation ofish 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 such Guarantor in accordaitbdate/terms.

4. Representations and Warrantiesorder to induce the Administrative Agent ahd tenders party hereto to enter into this Amendn
the Borrower represents and warrants to the Adnatise Agent and the Lenders party hereto asalo

(a) Before and after giving effect to this Amdenent, (A) the representations and warrantiesagoed in Article Vand the other Loan
Documents are true and correct in all material@etp(except, if a qualifier relating to materigliMaterial Adverse Effect or a similar
concept applies to any representation or warrautgh representation or warranty shall be requivdabttrue and correct in all respects) on
and as of the date hereof, except to the extehttlwh representations and warranties specificafsr to an earlier date, in which case they
are true and correct in all material respects (gtxéea qualifier relating to materiality, Matetiddverse Effect or a similar concept applies

to




any representation or warranty, such representatiovarranty shall be required to be true and @biireall respects) as of such earlier d
and except that the representations and warrasti@sined in subsections (a) and (b) of Sectiof 6{@he Credit Agreement shall be
deemed to refer to the most recent statementsshedipursuant to clauses (a) and (b), respectigklyection 6.0bf the Credit
Agreement, and (B) no Default exists.

(b) Since the date of the most recent findmejaorts of the Borrower delivered pursuant totieecs.01(a)of the Credit Agreement,
there has been no event or circumstance, eithasidinglly or in the aggregate, that has had or \waehsonably be expected to have a
Material Adverse Effect;

(c) The Guarantors are the only Persons tieategjuired to be a party to the Guaranty purstaatite terms of the Credit Agreement;

(d) This Amendment has been duly authorizegdceted and delivered by the Borrower and each &utiair and constitutes a legal, valid
and binding obligation of such parties, enforceagainst such parties in accordance with its teexsgept as may be limited by general
principles of equity or by the effect of any applite bankruptcy, insolvency, reorganization, marato or similar law affecting creditors’
rights generally.

5. Entire AgreementThis Amendment, together with the Amendment Fetter and the Loan Documents (collectively, thiRefevant
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 sacdy 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=nditions of this Amendment may be changed]ifigal, waived or canceled orally or
otherwise, except in writing and in accordance \@#ttion 10.0Dbf the Credit Agreement.

6. Full Force and Effect of Agreemeriixcept as hereby specifically amended, modifiesupplemented, the Credit Agreement and all
other Loan Documents are hereby confirmed andedtif all respects and shall be and remain inféwtte and effect according to their
respective terms.

7. CounterpartsThis Amendment may be executed in any numbeouofiterparts, each of which shall be deemed annaligis 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 Amendmegnelecopy shall be effective as a manually exetatinterpart of this Amendment.
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8. _Governing Law This Amendment shall in all respects be govelmgdind construed in accordance with, the laws®fState of New
York applicable to contracts executed and to béopaed entirely within such State, and shall befer subject to the provisions of
Sections 10.14nd_10.1%f the Credit Agreement.

9. Enforceability Should any one or more of the provisions of fsendment be determined to be illegal or unenfdsteeas to one or
more of the parties hereto, all other provisiongentheless shall remain effective and binding enphrties hereto.

10. ReferencesAll references in any of the Loan Documents ®‘1iredit Agreement” shall mean the Credit Agreetnas amended
hereby.

11. Successors and Assigiisis Amendment shall be binding upon and inurth&obenefit of the Borrower, the Administrative ek,
the Guarantors, the Lenders party hereto and thgjrective successors, legal representatives,smighaes to the extent such assignees are
permitted assignees as provided in Section 16f@6e Credit Agreement.

[Signature pages follow.]
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IN WITNESS WHEREOF , the parties hereto have caused this Amendmedre toade, executed and delivered by their duly aizthd
officers as of the day and year first above written

TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riorda

Name Dennis F. Riordau
Title: Executive Vice President & Chief Financial Offic

GUARANTORS:

BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riorda

Name Dennis F. Riordal
Title: Executive Vice President & Chief Financial Offic

EDS HOLDINGS LLC

By: /s/ Dennis F. Riorda

Name Dennis F. Riordau
Title: Executive Vice President & Chief Financial Offic

STURM FOODS, INC.

By: /s/ Dennis F. Riorda

Name Dennis F. Riordau
Title: Executive Vice President & Chief Financial Offic

STSF HOLDINGS, INC.

By: /s/ Dennis F. Riorda

Name Dennis F. Riordal
Title: Vice President & Treasur:

S.T. SPECIALTY FOODS, INC.

By: /s/ Dennis F. Riorda

Name Dennis F. Riordal
Title: Executive Vice President & Treasu

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A. , as Administrative Ager

By: /s/ David L. Catheral

Name David L. Catheral
Title: Director

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




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

By: /s/ David L. Catheral

Name David L. Catheral
Title: Director

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




JPMORGAN CHASE BANK, N.A.

By: /s/ Brendan Korl

Name Brendan Kork
Title: Vice Presiden

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ G. Lee Wagner, J

Name G. Lee Wagner, J
Title: Vice Presiden

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




BMO HARRIS FINANCING, INC.

By: /s/ Katherine K. Robinso

Name Katherine K. Robinso
Title: Vice Presiden

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




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

By: /s/ Michael L. Laurle

Name Michael L. Laurle
Title: Executive Directo

By: /s/ Andrew Sherma

Name Andrew Sherma
Title: Managing Directo

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




SUNTRUST BANK

By: /s/ Tesha Winslov

Name Tesha Winslov
Title: Vice Presiden

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




COBANK, ACB

By: /s/ Alan V. Schuler

Name: Alan V. Schule
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




AGFIRST FARM CREDIT BANK

By: /s/ Christopher L. Jones

Name: Christopher L. Jone
Title: Senior Vice Presider

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




KEYBANK NATIONAL ASSOCIATION

By: /s/ Shibani Faehnle

Name: Shibani Faehnl
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




THE NORTHERN TRUST COMPANY

By: /s/ John Lascody

Name: John Lascod
Title: Second Vice Presider

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




NORTHWEST FARM CREDIT SERVICES,
PCA

By: /s/ Carol J. Magnes:

Name: Carol J. Magnes
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




1 STFARM CREDIT SERVICES, PCA

By: /s/ Corey J. Waldinger

Name: Corey J. Waldinge
Title: Vice President, Capital Marke

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




BARCLAYS BANK PLC

By: /s/ Nicole Conjares

Name: Nicole Conjare:
Title: Assistant Vice Presider

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




FARM CREDIT BANK OF TEXAS

By: /s/ Chris M. Levine

Name: Chris M. Levine
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




UNITED FCS, PCA D/B/A FCS
COMMERCIAL FINANCE GROUP

By: /s/ Daniel J. Best

Name: Daniel J. Bes
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




GREENSTONE FARM CREDIT SERVICES,
ACA/FCLA

By: /s/ Curtis Flammini

Name: Curtis Flammin
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




PNC BANK, NATIONAL ASSOCIATION

By: /s/ William J. Bowne

Name: William J. Bowne
Title: Senior Vice Presider

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




U.S. AGBANK, FCB, as disclosed agent

By: /s/ Travis W. Ball

Name: Travis W. Ball
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




UBS LOAN FINANCE LLC

By: /s/ Irja R. Otsa

Name: Irja R. Otsz
Title: Associate Directol

By: /s/ Mary E. Evans

Name: Mary E. Evan:
Title: Associate Directol

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




AMERICAN AGCREDIT, PCA

By: /s/ Vern Zander

Name: Vern Zande
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




AGSTAR FINANCIAL SERVICES, PCA

By: /s/ Troy Mostaert

Name: Troy Mostaert
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




BADGERLAND FINANCIAL, FLCA

By: /s/ William C' Connor

Name: William C Connor
Title: Assistant Chief Credit Office

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




AGCHOICE FARM CREDIT, ACA

By: /s/ Mark F. Kerstetter

Name: Mark F. Kerstette
Title: Vice President

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page




FCS FINANCIAL, PCA

By: /s/ Laura Roesslet

Name: Laura Roessle
Title: Senior Lending Officel

AMENDMENT NO. 1 TO
AMENDED AND RESTATED CREDIT AGREEMENT
Signature Page



