


UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedpt&mber 4, 2007 (August 30, 2007)

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)

Commission File Number: 001-32504

Delaware 20-2311383

(State or Other Jurisdiction of Incorporatic (IRS Employer Identification No

Two Westbrook Corporate Center

Suite 1070
Westchester, Il 60154
(Address of Principal Executive Office (Zip Code)
Registrar’s telephone number, including area cc (708) 481300

Check the appropriate box below if the Form 8-kaflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Ridetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement

On August 30, 2007, TreeHouse Foods, Inc. (RYBHS) (“TreeHouse” or the “Company”) and Bay \égllFoods, LLC, a wholly-owned
subsidiary of TreeHouse, entered into AmendmentN6Amendment No. 2") to its Credit Agreement, ethtas of June 27, 2005 (the “Credit
Agreement”),with Bank of America, N.A., as administrative agearid the other financial institutions party theréimendment No. 2, amol
other things, reduces the Available Liquidity reguient with respect to permitted acquisitions attices the required Consolidated Interest
Coverage Ratio of TreeHouse at the end of eachlftgearter. The effect of the amendments is toease the Company’s ability to borrow
under the Credit Agreement.

The descriptions set forth above are qualifiettheir entirety by Amendment No. 2, 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.

Effective August 30, 2007, TreeHouse exercigedption under the Credit Agreement to increahgecommitments under its revolving
credit facility from $500 million to $600 milliorProceeds from the Company’s revolving credit faciinay be used for working capital and
general corporate purposes, including acquisitioaricting.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
Exhibit Exhibit
Number Description
10.1 Amendment No. 2 to Credit Agreement, dated as @usti 30, 2007, by and among TreeHouse Foods,Bay. Valley Foods,

LLC, Bank of America, N.A., in its capacity as adisirative agent, and each of the Lenders signatmameto.




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 4, 2007 By: /sl THOMAS E. O'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 Exhibit
Number Description
10.1 Amendment No. 2 to Credit Agreement, dated as @usti 30, 2007, by and among TreeHouse Foods,Bay. Valley Foods,

LLC, Bank of America, N.A., in its capacity as adisirative agent, and each of the Lenders signadtmmeto.






EXHIBIT 10.1

AMENDMENT NO. 2 TO CREDIT AGREEMENT

This Amendment No. 2 to Credit Agreement (thfsmendment ”) dated as of August 30, 2007, is made by and anMTdGREEHOUSE
FOODS, INC., a Delaware corporation (thBdrrower "), BAY VALLEY FOODS, LLC, a Delaware limited liality company (the “
Guarantor "), BANK OF AMERICA, N.A., a national banking assation organized and existing under the laws ofUinéed 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 ), and each of the Lenders signatory hereto.

WITNESSETH:

WHEREAS , the Borrower, the Administrative Agent, Bank ahArica, as Swing Line Lender and L/C Issuer and_dralers have
entered into that certain Credit Agreement dateaf dsine 27, 2005 (as amended by that certain AmentiNo. 1 to Credit Agreement and
Joinder Agreement dated as of August 31, 2006; reedit Agreement ”; capitalized terms used in this Amendment noeothse defined
herein shall have the respective meanings givenetivén the Credit Agreement), pursuant to whiah ltenders have made available to the
Borrower a revolving credit facility with letter afedit and swing line subfacilities; 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 Agresinand the other Loan Documents; and

WHEREAS , the Borrower has advised the Administrative Agemd the Lenders that it desires to amend certawvigions of the Credit
Agreement to, among other things, (i) amend thesGlishated Interest Coverage Ratio, and (ii) amé&edAvailable Liquidity requirement in
Section 7.07 in each case as more particularly set forth betowd the Administrative Agent, the Required Lesdee willing to effect such
amendment on the terms and conditions containddsrAmendment;

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 Agreemeubject to the terms and conditions set fortleinethe Credit Agreement is hereby amended as
follows:

(@) Clause (iii) ofSection 7.0%is amended by deletir“$50,000,00” and insertin¢“$25,000,00” in lieu thereof
(b) Section 7.12(ais deleted in its entirety and the following isen®d in lieu thereo!

(a)Consolidated Interest Coverage Ratio Permit the Consolidated Interest Coverage Ratiof ahe end of any fiscal quarter of
the Borrower to be less than 2.50 to 1.00.




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 reeeivach 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, Bearantor, each of the Required
Lenders; and
(ii) such other documents, instruments, omiajaertifications, undertakings, further assurarared other matters as the
Administrative Agent, the L/C Issuer or any Lendbkall reasonably request;
(b) the Borrower shall have paid the feehimamounts and at the times specified in the lagezement, dated as of July 30, 2007,
among the Borrower, the Administrative Agent and3B@he “Amendment Fee Letter ”); and
(c) unless waived by the Administrative Ageaitfees and expenses payable to the Administraiiyent and the Lenders (including the

fees and expenses of counsel to the Administr&tgent 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 Guarantdrhe Guarantor hereby consents, acknowledgesgredsaito the amendments set forth herein and hereby

confirms and ratifies in all respects the Guardimtgluding 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.
4. Representations and Warrantiksorder to induce the Administrative Agent ahd Required Lenders to enter into this Amendment,
the Borrower represents and warrants to the Adtnatise Agent and the Lenders as follows:
(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 on and as of thendment Effective Date, except to the extent thahgepresentations and warranties
specifically refer to an earlier date, in whiched#isey are true and correct as of such earlier, datkexcept that the representations and

warranties contained in subsections (a) and (Bection 5.0%f the Credit Agreement shall be deemed to reféihhéanost recent
statements furnished pursuant to clauses (a) gndefipectively, of Section 6.@f the Credit Agreement, and (B) no Default exists.

(b) Since the date of the most recent findnejaorts of the Borrower delivered pursuant totieecs.01(a)of the Credit Agreement,
there has been no event or




circumstance, either individually or in the aggrtegshat has had or would reasonably be expecthdue a Material Adverse Effect;
(c) The Guarantor is the only Person thatdgiired to be a party to the Guaranty pursuariteddérms of the Credit Agreement; and

(d) This Amendment has been duly authorizgdceted and delivered by the Borrower and the Guarand constitutes a legal, valid
and binding obligation of such parties, except ay bve limited by general principles of equity orthg effect of any applicable
bankruptcy, insolvency, reorganization, moratoriunsimilar law affecting creditors’ rights geneyall

5. Entire AgreementThis Amendment, together with the Amendment Fettelr and the Loan Documents (collectively, thel'evant
Documents™), sets forth the entire understanding and agretmiethe parties hereto in relation to the subjeatter hereof and supersedes
any prior negotiations and agreements among thepaelating to such subject matter. No promisegddion, representation or warranty,
express or implied, not set forth in the Relevaoti@iments 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.

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 béopmed entirely within such State, and shall betfer 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 ®‘tiredit Agreement” shall mean the Credit Agreetnas amended
hereby.




11. Successors and Assigisis Amendment shall be binding upon and inurthéobenefit of the Borrower, the Administrative ek,
the Guarantor, the Lenders and their respectiveesisors, legal representatives, and assignees &xtént such assignees are permitted
assignees as provided_in Section 1@mbéhe Credit Agreement.

[Signature pages follow.]




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 FINANCIAL OFFICER

GUARANTOR :
BAY VALLEY FOODS, LLC

By: /s/ DENNIS F. RIORDAN
Name: DENNIS F. RIORDAN
Title: SENIOR VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER

ADMINISTRATIVE AGENT

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

By: /s/ JOAN MOK
Name: JOAN MOK
Title: VICE PRESIDENT

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: SENIOR VICE PRESIDENT

JPMORGAN CHASE BANK, N.A.

By: /s/ JASON A. RASTOVSKI
Name: JASON A. RASTOVSKI
Title: VICE PRESIDENT




SUNTRUST BANK

By: /s/ HUGH E. BROWN

Name: HUGH E. 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: /sl PETER DUNCAN

Name: PETER DUNCAN
Title: EXECUTIVE DIRECTOR

By: /s REBECCA MORROW

Name: REBECCA MORROW
Title: EXECUTIVE DIRECTOR

LASALLE BANK NATIONAL ASSOCIATION

By: /s/ MEG MARION

Name: MEG MARION
Title: SENIOR VICE PRESIDENT

FARM CREDIT SERVICES OF AMERICA, PCA

By: /s/ STEVEN L. MOORE

Name: STEVEN L. MOORE
Title: VICE PRESIDENT

AGFIRST FARM CREDIT BANK

By: /s/ BRUCE B. FORTNER

Name: BRUCE B. FORTNER
Title: VICE PRESIDENT




COBANK, ACB

By: /s/ PETER C. LITTLE

Name: PETER C. 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: MANAGING DIRECTOR

THE NORTHERN TRUST COMPANY

By: /s/ JOHN E. BURDA

Name: JOHN E. BURDA
Title: VICE PRESIDENT

BMO CAPITAL MARKETS FINANCING, INC.

By: /s/ BETZAIDA ERDELYI

Name: BETZAIDA ERDELYI
Title: DIRECTOR




1STFARM CREDIT SERVICES, PCA

By: /s/ DALE A RICHARDSON

Name: DALE A. RICHARDSON
Title: VP, ILLINOIS CAPITAL MARKETS
GROUP

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

By: /s/ DANIEL J. BEST

Name: DANIEL J. BEST
Title: ASST. VICE PRESIDENT



