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Item 1.   Financial Statements 
  

OVERHILL FARMS, INC. 
CONDENSED BALANCE SHEETS 

 
 
 

Assets 
 

    
 June 28,  

2009 
 September 28, 

2008 
 (Unaudited)  
   
Current assets:   

Cash $         7,767,729 $         6,637,576 
Accounts receivable, net of allowance for doubtful accounts of $2,000 

and zero at June 28, 2009 and September 28, 2008, respectively 
 

15,468,925 
 

20,253,633 
Inventories 16,107,043 17,294,076 
Prepaid expenses and other 828,426 1,492,977 
Deferred income taxes 1,223,241 1,223,241 

Total current assets 41,395,364 46,901,503 
   
Property and equipment, at cost:   

Fixtures and equipment 24,343,426 23,705,525 
Leasehold improvements 10,439,735 10,373,256 
Automotive equipment 50,854 50,854 
 34,834,015 34,129,635 
Less accumulated depreciation and amortization (18,504,313) (16,220,194) 

Total property and equipment 16,329,702 17,909,441 
   
Other non-current assets:   

Goodwill 12,188,435 12,188,435 
Deferred financing costs, net of accumulated amortization of $399,000 

and $339,000 at June 28, 2009 and September 28, 2008, respectively 
 

186,747 
 

247,127 
Other 3,199,849 2,173,058 

Total other non-current assets 15,575,031 14,608,620 
   

Total assets $        73,300,097 $        79,419,564 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
The accompanying notes are an integral part 

of these condensed financial statements. 
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OVERHILL FARMS, INC. 
CONDENSED BALANCE SHEETS (continued) 

 
 
 

Liabilities and Stockholders’ Equity 
 

    
 June 28, 

2009 
September 28, 

2008 
 (Unaudited)   
Current liabilities:    

Accounts payable $    9,694,004  $    11,177,686 
Accrued liabilities 3,463,200 3,201,548 
Current maturities of long-term debt 2,792,511 6,228,881 

Total current liabilities 15,949,715 20,608,115 
   
Long-term accrued liabilities 451,017 406,309 
Deferred tax liabilities 1,730,185 1,730,185 
Long-term debt, less current maturities, net of unamortized debt discount of 

$617,000 and $861,000 at June 28, 2009 and September 28, 2008, 
respectively 

 
 

25,074,485 
 

33,479,461 
Total liabilities 43,205,402 56,224,070 

   
   
   
Commitments and contingencies   
   
   
Stockholders’ equity:   

Preferred stock, $0.01 par value, authorized 50,000,000 shares, 0 shares and 
4.43 shares designated as Series A convertible preferred stock at June 28, 
2009 and September 28, 2008, 0 shares issued and outstanding 

 
 

− 

 
 

− 
Common stock, $0.01 par value, authorized 100,000,000 shares, 15,823,271 

shares issued and outstanding at June 28, 2009 and September 28, 2008 
 

158,233 
 

158,233 
Additional paid-in capital 11,558,479 11,558,479 
Retained earnings 18,377,983 11,478,782 

Total stockholders’ equity 30,094,695 23,195,494 
   
Total liabilities and stockholders’ equity  $    73,300,097 $    79,419,564 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
The accompanying notes are an integral part 

of these condensed financial statements. 
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OVERHILL FARMS, INC. 
CONDENSED STATEMENTS OF INCOME 

(Unaudited) 
 
 
 

                                        For the Quarter Ended 
   June 28, 

2009 
 June 29, 

2008 
      
Net revenues  $ 54,501,049 $ 62,422,674 
Cost of sales  47,115,020 54,023,789 
Gross profit  7,386,029 8,398,885 
    
Selling, general and administrative expenses  2,671,531 2,223,424 
    
Operating income  4,714,498 6,175,461 
    
Interest expense:    

Interest expense  (389,727) (736,251) 
Amortization of debt discount and deferred financing 
costs 

  
(101,504) 

 
(101,504) 

Total interest expense  (491,231) (837,755) 
    

Other income  − (1,000) 
    

Income before income taxes  4,223,267 5,336,706 
    
Income taxes   1,651,298 2,182,714 
    
Net income    $ 2,571,969  $ 3,153,992 
    
Net income per share:     
Basic    $ 0.16  $ 0.20 
Diluted       $ 0.16     $ 0.20 

    
Shares used in computing net income per share:    
Basic   15,823,271 15,802,969 
Diluted  16,033,414 16,059,963 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part 
of these condensed financial statements. 
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OVERHILL FARMS, INC. 
CONDENSED STATEMENTS OF INCOME 

(Unaudited) 
 
 
 

                                        For the Nine Months Ended 
   June 28, 

2009 
 June 29, 

2008 
      
Net revenues  $ 161,356,490 $ 185,696,987 
Cost of sales  140,695,304 162,887,725 
Gross profit  20,661,186 22,809,262 
    
Selling, general and administrative expenses  7,501,279 6,493,009 
    
Operating income  13,159,907 16,316,253 
    
Interest expense:    

Interest expense  (1,526,658) (2,604,233) 
Amortization of debt discount and deferred financing 
costs 

  
(304,512) 

 
(304,512) 

Total interest expense  (1,831,170) (2,908,745) 
    

Other expenses  − (12,414)  
    

Income before income taxes  11,328,737 13,395,094 
    
Income taxes   4,429,536 5,491,241 
    
Net income    $ 6,899,201  $ 7,903,853 
    
Net income per share:     
Basic    $ 0.44  $ 0.50 
Diluted       $ 0.43     $ 0.50 

    
Shares used in computing net income per share:    
Basic   15,823,271 15,721,404 
Diluted  16,021,082 15,965,444 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part 
of these condensed financial statements. 
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OVERHILL FARMS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS 

(Unaudited) 
 
 
 

                              For the Nine Months Ended 

  
June 28, 

2009  
June 29, 

2008 

Operating Activities:    
Net income   $ 6,899,201 $ 7,903,853 
Adjustments to reconcile net income to net cash provided by 
operating activities: 

  

Depreciation and amortization 2,382,713 2,264,784 
Amortization of debt discount and deferred financing costs 304,512 304,512 

Loss on asset disposals − 64,029 

Loss on recalled product − 885,540 

Provision for doubtful accounts 2,000 9,559 

Deferred income taxes 
Gain on sale of property and equipment 

− 
(35,019) 

12,647 
− 

Loss on sale of marketable securities − 11,644 
Changes in:   

Accounts receivable 4,782,708 (772,605) 
Inventories 1,187,033 637,180 
Prepaid expenses and other assets 686,309 (417,387) 
Accounts payable (1,483,682) (3,440,155) 
Accrued liabilities 261,652 543,561 

Net cash provided by operating activities 14,987,427 8,007,162 
   
Investing Activities:   

Additions to property and equipment 
Proceeds from sale of property and equipment 

(748,907) 
37,853 

(1,250,107) 
− 

Acquisition of wastewater capacity units (1,060,741) − 
Sale of marketable securities − 53,976 

Net cash used in investing activities (1,771,795) (1,196,131) 
 
 
 
 
 
 
 
 
 
 
 

 
 

The accompanying notes are an integral part 
of these condensed financial statements. 
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OVERHILL FARMS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (continued) 

(Unaudited) 
 
 
 

                    For the Nine Months Ended 

  June 28, 
2009 

 June 29, 
2008 

Financing Activities:    
Borrowings under financing arrangements $                      − $        1,000,000  
Principal payments on debt        (11,689,734)          (4,500,000) 
Principal payments on equipment loans              (168,687)             (156,535) 
Principal payments on capital lease obligation (227,058) (209,345) 
Exercise of stock options, including tax benefit − 444,085 

Net cash used in financing activities (12,085,479) (3,421,795) 
   

Net increase in cash 1,130,153 3,389,236 
Cash at beginning of period 6,637,576 1,325,868 
Cash at end of period  $ 7,767,729 $ 4,715,104 

  
Supplemental Schedule of Cash Flow Information:      

Cash paid during the period for:      
Interest  $ 1,636,900 $ 2,394,084 
Income taxes  $ 3,365,000 $ 4,569,000 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part 
of these condensed financial statements. 
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OVERHILL FARMS, INC. 
NOTES TO CONDENSED FINANCIAL STATEMENTS 

June 28, 2009 
(Unaudited) 

 
 

1. NATURE OF BUSINESS AND ORGANIZATIONAL MATTERS 
 

Overhill Farms, Inc. (the “Company” or “Overhill Farms”) is a leading value-added manufacturer of high quality, 
prepared frozen food products for branded retail, private label, foodservice and airline customers.  The Company’s product 
line includes entrées, plated meals, bulk-packed meal components, pastas, soups, sauces, poultry, meat and fish specialties, 
and organic and vegetarian offerings.   

 
2. BASIS OF PRESENTATION 
 

The accompanying unaudited condensed financial statements have been prepared in accordance with U.S. generally 
accepted accounting principles for interim financial information and with the instructions to Form 10-Q and Article 10 of 
Regulation S-X. Accordingly, they do not include all of the information and footnotes required by U.S. generally accepted 
accounting principles for complete financial statements. In the opinion of management, all adjustments (consisting of 
normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the quarter 
and nine months ended June 28, 2009 are not necessarily indicative of the results that may be expected for the year ending 
September 27, 2009 or for any other period.   
 

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires 
management to make estimates and assumptions that affect the amounts reported in the financial statements and 
accompanying notes.  Actual results could differ from those estimates. 
 

The condensed balance sheet at September 28, 2008 has been derived from the audited financial statements at that date 
but does not include all of the information and footnotes required by U.S. generally accepted accounting principles for 
complete financial statements. 
 

For further information, refer to the financial statements and footnotes thereto included in the Company's annual report 
on Form 10-K for the year ended September 28, 2008. 
 
3. RECENT ACCOUNTING PRONOUNCEMENTS 
 

In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting 
Standards (“SFAS”) No. 157, “Fair Value Measurements” (“SFAS 157”), which defines fair value, establishes a framework 
for measuring fair value and requires enhanced disclosures about fair value measurements. SFAS 157 requires companies to 
disclose the fair value of their financial instruments according to a fair value hierarchy (i.e., levels 1, 2, and 3, as defined). 
Additionally, companies are required to provide enhanced disclosure regarding instruments in the level 3 category, 
including a reconciliation of the beginning and ending balances separately for each major category of assets and liabilities. 
SFAS 157 became effective for the Company’s fiscal year that began on September 29, 2008.  The adoption of SFAS 157 
did not have a material impact on the Company’s financial position or results of operations.  As of June 28, 2009, the 
Company had financial assets in cash, which are measured at fair value using quoted prices for identical assets in an active 
market (Level 1 fair value hierarchy) in accordance with SFAS 157. 

 
In February 2008, the FASB issued FASB Staff Position FAS 157-2, "Effective Date of FASB Statement No. 157" 

(“FSP SFAS 157-2”), which permits a one-year deferral of the application of SFAS 157 for all non-financial assets and 
non-financial liabilities, except those that are recognized or disclosed at fair value in the financial statements on a recurring 
basis (at least annually).  FSP SFAS 157-2 partially defers the effective date of SFAS 157 to fiscal years beginning after 
November 15, 2008, and interim periods within those fiscal years for items within the scope of FSP SFAS 157-2.  The 
Company is currently evaluating the potential impact of the adoption FSP SFAS 157-2 on the Company's financial 
statements. 

 
In December 2007, the FASB issued SFAS No. 141 (revised 2007) (“SFAS 141(R)”), “Business Combinations,” which 

replaces FASB Statement 141. SFAS 141(R) establishes principles and requirements for how an acquirer recognizes and 
measures in its financial statements the identifiable assets acquired, the liabilities assumed, any noncontrolling interest in  
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the acquiree and the goodwill acquired. SFAS 141(R) also modifies the recognition for preacquisition contingencies, such 
as environmental or legal issues, restructuring plans and acquired research and development value in purchase accounting.  
SFAS 141(R) amends SFAS No. 109, “Accounting for Income Taxes,” to require the acquirer to recognize changes in the 
amount of its deferred tax benefits that are recognizable because of a business combination either in income from 
continuing operations in the period of the combination or directly in contributed capital, depending on the circumstances. 
SFAS 141(R) also establishes disclosure requirements which will enable users to evaluate the nature and financial effects of 
the business combination. SFAS 141(R) is effective on or after the beginning of the first annual reporting period beginning 
on or after December 15, 2008.  The impact to the Company of the adoption of SFAS 141(R) will depend on the nature and 
size of any potential future acquisitions. 

 
In December 2007, the FASB issued SFAS No. 160 (“SFAS 160”), “Accounting for Noncontrolling Interests,” which 

clarifies the classification of noncontrolling interests in consolidated statements of financial position and the accounting for 
and reporting of transactions between the reporting entity and holders of such noncontrolling interests. SFAS 160 will be 
effective for fiscal years beginning after December 15, 2008.  The Company currently is evaluating the impact adoption 
may have on its financial condition or results of operations. 

 
In April 2009, FASB issued FSP 107-1 and APB 28-1, “ Interim Disclosures about Fair Value of Financial 

Instruments” (“FSP 107 and APB 28-1”).  FSP 107-1 and APB 28-1 enhance consistency in financial reporting by 
increasing the frequency of fair value disclosures from annually to quarterly. FSP 107-1 and APB 28-1 require disclosures 
on a quarterly basis of, qualitative and quantitative information about fair value estimates for all those financial instruments 
not measured on the balance sheet at fair value. The disclosure requirement under this FSP became effective beginning with 
the Company’s first interim reporting period ending after June 15, 2009. The adoption of this FSP did not have a material 
impact on the Company’s results of operations or financial condition. 

 
In May 2008, the FASB issued SFAS No. 162 (“SFAS 162”), “The Hierarchy of Generally Accepted Accounting 

Principles.”  SFAS 162 is intended to improve financial reporting by identifying a consistent hierarchy for selecting 
accounting principles to be used in preparing financial statements that are prepared in conformity with generally accepted 
accounting principles. Unlike Statement on Auditing Standards No. 69, “The Meaning of Present Fairly in Conformity 
With GAAP,” SFAS 162 is directed to the entity rather than the auditor.  SFAS 162 is effective 60 days following approval 
by the U.S. Securities and Exchange Commission of the Public Company Accounting Oversight Board’s amendments to 
AU Section 411, “The Meaning of Present Fairly in Conformity with Generally Accepted Accounting Principles.” The 
Company does not expect SFAS 162 to have a material impact on its financial condition or results of operations. 

 
On May 28, 2009, the FASB issued SFAS No. 165 ("SFAS 165"), "Subsequent Events". SFAS 165 is effective for 

interim or annual periods ending after June 15, 2009 and establishes general standards of accounting for and disclosure of 
events that occur after the balance sheet date but before financial statements are issued or are available to be issued. Entities 
are also required to disclose the date through which subsequent events have been evaluated and the basis for that date. The 
Company has evaluated subsequent events through the date of issuance of these financial statements, August 7, 2009. 

 
In June 2009, the FASB issued SFAS No. 168 (“SFAS 168”), “The FASB Accounting Standards Codification and the 

Hierarchy of Generally Accepted Accounting Principles”.  SFAS 168 will become the source of authoritative U.S. generally 
accepted accounting principles (“GAAP”) recognized by the FASB to be applied by nongovernmental entities.  Rules and 
interpretive releases of the Securities and Exchange Commission (“SEC”) under authority of federal securities laws are also 
sources of authoritative GAAP for SEC registrants.  On the effective date of this statement, the codification will supersede 
all then-existing non-SEC accounting and reporting standards.  All other non-grandfathered non-SEC accounting literature 
not included in the codification will become non-authoritative.  This statement is effective for financial statements issued 
for interim and annual periods ending after September 15, 2009.  The Company does not expect the adoption of SFAS 168 
to have a material impact on the Company’s results of operations, financial condition or cash flows. 
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4. INVENTORIES 
 

Inventories are summarized as follows: 
 June 28, 

2009 
 September 28, 

2008 
    
Raw ingredients $    6,267,384  $    5,287,858 
Finished product 7,821,221  9,580,980 
Packaging 2,018,438  2,425,238 

  $  16,107,043   $  17,294,076 
 
5. LONG-TERM DEBT 
 

Long-term debt of the Company as of June 28, 2009 and September 28, 2008 is summarized as follows: 
 

 June 28, 
 2009 

 September 28, 
2008 

    
Tranche A Term Loans payable to GCF $          15,100,028  $          23,989,762 
Tranche B Term Loans payable to GCF             12,850,000              15,650,000 
Equipment loans                   481,195                   649,882 
Capital lease                    52,364                   279,422 
             28,483,587              40,569,066 
     
Less current maturities              (2,792,511)              (6,228,881) 
Less debt discount                 (616,591)  (860,724) 

  $          25,074,485  $          33,479,461 
 

The Company executed a senior secured credit agreement with Guggenheim Corporate Funding, LLC (“GCF”) on 
April 17, 2006. Under the credit agreement, GCF acts as collateral agent, administrative agent, arranger and syndication 
agent in connection with loans made by various lenders, including affiliates of GCF.  The facility was originally structured  
as a $7.5 million non-amortizing revolving loan, a $25.0 million amortizing Tranche A Term Loan and a $15.0 million non-
amortizing Tranche B Term Loan.   

 
On March 9, 2007, the Company executed a second amendment to the senior secured credit agreement allowing for 

$7.0 million of additional capital expenditures to facilitate new business by increasing plant capacity and improving line 
efficiency, to be funded by increases of $3.5 million in each of the Tranche A and Tranche B Term Loans.   

 
As of June 28, 2009, the facility with GCF, reflecting principal payments and the March 9, 2007 amendment, was a 

$49.7 million senior secured credit facility maturing in May 2011, secured by a first priority lien on substantially all of the 
Company’s assets.  The facility was structured as a $7.5 million non-amortizing revolving loan, a $26.5 million amortizing 
Tranche A Term Loan and a $15.7 million non-amortizing Tranche B Term Loan. The facility bears interest, adjustable 
quarterly, at the London Inter Bank Offered Rate (“LIBOR”) plus the applicable margin for LIBOR loans or, at the 
Company’s option in the case of the revolving loans, an alternate base rate equal to the greater of the prime rate and the 
federal funds effective rate plus 0.50%, plus the applicable margin for alternate base rate loans, as follows: 
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Applicable 
Margin for 

Alternate Base 
Rate Loans 

Applicable Margin for 
LIBOR Loans 

 

Total Debt to 
EBITDA Ratio 

for Last 
Twelve 
Months Revolving Loan Revolving Loan 

Tranche A 
Term Loan 

Tranche B 
Term Loan 

Greater than 3.00:1.00 2.50% 3.50% 3.75% 6.25% 

Greater than or 
equal to but less 
than or equal to 

2.00:1.00 
3.00:1.00 2.25% 3.25% 3.50% 6.00% 

Less than 2.00:1.00 2.00% 3.00% 3.25% 5.75% 

 
As of June 28, 2009, the Company’s principal balances on the loans totaled $28.0 million, consisting of $15.1 million 

in Tranche A Term Loans and $12.9 million in Tranche B Term Loans.  At June 28, 2009, interest rates on the Tranche A 
Term Loans and Tranche B Term Loans were 3.6% and 6.1%, respectively.  As of June 28, 2009 and September 28, 2008, 
the Company’s total debt to EBITDA ratio for the last twelve months was 1.38 and 1.71, respectively.  Therefore, for the 
quarter and nine months ended June 28, 2009, the Company qualified for the lowest applicable margin for the alternate base 
rate and LIBOR loans.  For the nine months ended June 28, 2009, the Company incurred $1.5 million in interest expense, 
excluding amortization of deferred financing costs.  For the nine months ended June 29, 2008, the Company incurred $2.6 
million in interest expense, excluding amortization of deferred financing costs, net of $43,000 in capitalized interest.  
During the nine months ended June 28, 2009, the outstanding balance of the facility was reduced by mandatory and 
voluntary principal payments on the Tranche A Term Loan of $3.9 million and $5.0 million, respectively.  The $5.0 million 
voluntary principal payment was made during the quarter ended June 28, 2009.  In addition, the Company also made a 
voluntary principal payment on the Tranche B Term Loan of $2.8 million during the first quarter of fiscal year 2009.  As of 
June 28, 2009, the Company had $7.5 million available to borrow under the revolving loan, as the balance was zero. 

 
Initial proceeds from the GCF facility, received on or about May 16, 2006, were used to repay approximately $44.5 

million in existing debt and related fees and expenses in connection with the termination of the Company’s former 
financing arrangements and to pay approximately $1.6 million in fees and expenses relating to the new financing.  Of these 
fees, $617,000 is recorded as debt discount, net of accumulated amortization, on the accompanying balance sheet as of June 
28, 2009.  The Company paid GCF an additional $132,000 in fees and expenses on March 9, 2007 related to the second 
amendment, which was recorded as a debt discount.   

 
The GCF facility contains covenants whereby, among other things, the Company is required to maintain compliance 

with agreed levels of earnings before interest, taxes, depreciation and amortization, interest coverage, fixed charge 
coverage, leverage targets, annual capital expenditures and incremental indebtedness limits.  Mandatory prepayments under 
the facility are required based on excess cash flow, as defined in the agreement, and upon receipt of proceeds from a 
disposition or payment from a casualty or condemnation of the collateralized assets, and voluntary prepayments under the 
facility are generally permitted as provided in the agreement. The facility also contains customary restrictions on incurring 
indebtedness and liens, making investments, repurchasing shares, paying dividends and making loans or advances. 

 
As of June 28, 2009, the Company was in compliance with the covenant requirements of the agreement with GCF.  

The Company believes it is probable that it will remain in compliance with all of those covenant requirements for the 
foreseeable future.  However, if the Company fails to achieve certain revenue, expense and profitability levels, a violation 
of the financial covenants under its financing arrangements could result and interest rate increases and acceleration of 
maturity of the loans could occur, which could adversely affect its financial condition, results of operations and cash flows. 
 

The Company entered into the following amortizing loans with Key Bank to finance the purchase of machinery used 
for manufacturing processes: a 5-year loan in the principal amount of $324,000 at a fixed interest rate of 7.5% on 
September 21, 2006, a 5-year loan in the principal amount of $216,617 at a fixed interest rate of 7.5% on November 27, 
2006 and a 4-year loan in the principal amount of $476,043 at a fixed interest rate of 7.5% on January 9, 2007. 
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The Company amended its existing operating lease agreements with General Electric Capital Corporation on October 
2, 2006. The amended lease resulted in a three-year capital lease in the principal amount of $842,168 at a fixed interest rate 
of 8.15%, with a $1 bargain purchase option at the expiration of the lease.  As of June 28, 2009, the remaining balance of 
the capital lease was due within 12 months.  The assets acquired under this capital lease have an acquisition cost of 
$911,647.  As of June 28, 2009 the net book value of the assets was $430,933. 
 
6. PER SHARE DATA 

 
The following table sets forth the calculation of earnings per share (“EPS”) for the periods presented: 

 
  Quarter Ended 
  June 28, 

2009 
 June 29, 

2008 
Basic EPS Computation:    
Numerator:    
Net income  $             2,571,969  $           3,153,992 

Denominator:    
Weighted average common shares outstanding              15,823,271             15,802,969 

Total shares              15,823,271             15,802,969 
Basic EPS  $                      0.16  $                    0.20 

 
 

    

Diluted EPS Computation:     
Numerator:     
Net income   $             2,571,969  $           3,153,992 

Denominator:     
Weighted average common shares outstanding              15,823,271             15,802,969 
Incremental shares from assumed 

exercise of stock options 
 
                  210,143 

  
                256,994 

Total shares               16,033,414             16,059,963 
Diluted EPS  $                      0.16  $                    0.20 

     
 
  Nine Months Ended 
  June 28, 

2009 
 June 29, 

2008 
Basic EPS Computation:    
Numerator:    
Net income  $             6,899,201  $           7,903,853 

Denominator:    
Weighted average common shares outstanding              15,823,271             15,721,404 

Total shares              15,823,271             15,721,404 
Basic EPS  $                      0.44  $                    0.50 

 
 

    

Diluted EPS Computation:     
Numerator:     
Net income   $             6,899,201  $           7,903,853 

Denominator:     
Weighted average common shares outstanding              15,823,271             15,721,404 
Incremental shares from assumed 

exercise of stock options 
 
                  197,811 

  
                244,040 

Total shares               16,021,082             15,965,444 
Diluted EPS  $                      0.43  $                    0.50 
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During the three and nine months ended June 28, 2009, there were no shares issued in connection with the exercise of 
employee stock options.  During the three and nine months ended June 29, 2008, the Company issued 30,572 and 203,000 
shares, respectively, of common stock in connection with the exercise of employee stock options for total proceeds of 
approximately $20,000 and $294,000, respectively.   

 
7. STOCK OPTIONS 
 

In December 2004, the FASB issued SFAS No. 123R, “Share-Based Payment” (“SFAS 123R”), which requires the 
Company to measure the cost of all employee stock-based compensation awards based on the grant date fair value of those 
awards and to record that cost as compensation expense over the period during which the employee is required to perform 
service in exchange for the award (generally over the vesting period of the award).  Accordingly, with the adoption of 
SFAS 123R, any future option awards will have an impact on the Company’s results of operations.  The Company adopted 
SFAS 123R on October 3, 2005 utilizing the modified prospective method.  The Company’s adoption of SFAS 123R did 
not impact the Company’s income before income tax expense, net income and basic and diluted earnings per share since no 
options were granted during the quarters and nine months ended June 28, 2009 and June 29, 2008 and all of the Company’s 
outstanding options were fully vested at the date of adoption of this standard.  No compensation expense related to this 
standard was recorded to date. 

 
8. INCOME TAXES 
 

The Company adopted the provisions of FASB Interpretation No. 48, “Accounting for Uncertainty of Income Taxes - 
An Interpretation of FASB Statement No. 109” (“FIN 48”) on October 1, 2007. FIN 48 clarifies the accounting for 
uncertainty in income taxes recognized in an enterprise's financial statements in accordance with SFAS No. 109, 
“Accounting for Income Taxes” (“SFAS 109”). FIN 48 prescribes a recognition threshold and measurement attribute for 
the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. FIN 48 
also provides guidance on derecognition of tax benefits, classification on the balance sheet, interest and penalties, 
accounting in interim periods, disclosure and transition. The total amount of unrecognized tax benefits as of the date of 
adoption was not material.  The Company has substantially concluded all U.S. federal income tax matters for years through 
fiscal year 2007.  As a result of the implementation of FIN 48, the Company recorded no increase in the liability for 
unrecognized tax benefits.  The balance of unrecognized tax benefits was zero at June 28, 2009 and September 28, 2008.   
 

The Company has adopted the accounting policy that interest recognized in accordance with Paragraph 15 of FIN 48 
and penalty recognized in accordance with Paragraph 16 of FIN 48 are classified as part of income taxes. The total amount 
of interest and penalty recognized in the statement of income was zero for the quarters and nine months ended June 28, 
2009 and June 29, 2008. 
 

The Company does not anticipate any significant change within 12 months of this reporting date of its uncertain tax 
positions. 

 
The effective tax rates were 39.1% and 41.0% for the first nine months of each of fiscal years 2009 and 2008, 

respectively, which is consistent with the statutory rate. 
 
9. CONTINGENCIES 
 

Legal Proceedings 
 

The Company is involved in certain legal actions and claims arising in the ordinary course of business.  Management 
believes that such contingencies, including the matters described below, will be resolved without materially and adversely 
affecting the Company’s financial position, results of operations or cash flows. 
 

On June 29, 2009, the Company filed a lawsuit in Orange County Superior Court against Nativo (aka Larry) Lopez, 
Teresa Cortez, Alma Salinas Renteria, Bohemia Y. Augustiana Saguilan, Marcelino Arteaga, Agapita Padilla, and Fernando 
Morales Lira.   The lawsuit is based on the defendants’ unlawful campaign to coerce the Company to employ individuals 
who have no valid social security number and no legal right to work in the United States.  The case includes claims for 
defamation, extortion, intentional interference with customers and employees, and unfair business practices.  The Company 
seeks monetary damages and injunctive relief.   
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On July 7, 2009, the Company was served with a lawsuit filed in Los Angeles Superior Court on July 1, 2009 by 
Bohemia Augustiana, Isela Hernandez and Ana Munoz.  These three individuals are former Company employees who had  
been terminated on May 31, 2009, because they did not have valid social security numbers, and they had furnished false 
social security numbers to the Company.  In their lawsuit, they allege failure to pay minimum wage, failure to furnish wage 
and hour statements, waiting time penalties, conversion and unfair business practices.  They seek unspecified damages, 
restitution, an equitable accounting, injunctive relief, attorneys’ fees and costs of suit, and they allege that they are bringing 
the action as a class action on behalf of other similarly situated employees. 

 
As previously disclosed in the Company’s periodic reports, on September 23, 2008, the Company filed a lawsuit 

against one of its customers, American Pie, LLC, who distributes products under the name “Claim Jumper.” The action 
involved a complaint by the Company against customer American Pie and two of its officers, William R. Collins and 
Robert G. Blume (collectively, “defendants”).  The complaint asserted claims for: 1) breach of contract; 2) breach of 
implied covenant of good faith and fair dealing; 3) fraud; 4) unfair business practices; and 5) declaratory relief to recover 
amounts American Pie refused to pay for goods delivered by the Company.  On December 10, 2008, the defendants filed a 
counterclaim against the Company alleging:  1) breach of an oral contract; 2) breach of a written contract; and 3) breach of 
implied warranties of merchantability and fitness for an intended purpose to recover price increases, compensation for 
products the Company allegedly failed to produce, and for purportedly contaminated product.  The action was settled to all 
parties’ joint satisfaction on terms that are confidential, and the complaint and counterclaim were dismissed with prejudice 
pursuant to the parties’ stipulation by order entered May 22, 2009. 
  

Concentrations of Credit Risk 
 

The Company’s financial instruments that are exposed to concentrations of credit risk consist primarily of trade 
receivables.  The Company performs on-going credit evaluations of each customer’s financial condition and generally 
requires no collateral from its customers.  The Company charges off uncollectible accounts at the point in time when no 
recovery is expected. 

 
A significant portion of the Company’s total net revenues during the first nine months of fiscal years 2009 and 2008 

was derived from four customers.  Jenny Craig, Inc., Panda Restaurant Group, Inc., Safeway Inc. and H. J. Heinz Company, 
accounted for approximately 25%, 18%, 17% and 13%, respectively, of the Company’s total net revenues for the nine 
months ended June 28, 2009 and approximately 25%, 16%, 12% and 18%, respectively, of the Company’s total net 
revenues for the nine months ended June 29, 2008.  Receivables related to Jenny Craig, Inc., Panda Restaurant Group, Inc. 
(through its distributors), Safeway Inc. and H. J. Heinz Company accounted for approximately 21%, 32%, 14% and 11%, 
respectively, of the Company’s total accounts receivable balance as of June 28, 2009 and approximately 26%, 15%, 14% 
and 14%, respectively, of the Company’s total accounts receivable balance as of June 29, 2008. 
 
10. RELATED PARTY TRANSACTIONS 
 

In February 2004, the Company engaged Alexander Auerbach & Co., Inc. (“AAPR”) to provide the Company with 
public relations and marketing services.  AAPR provides public relations, media relations and communications marketing 
services to support the Company’s sales activities.  Alexander Auerbach, who is a director and stockholder of the 
Company, is a stockholder, director and officer of AAPR.  Fees paid to AAPR for services rendered under this engagement 
during the first nine months of fiscal years 2009 and 2008 were $25,000 and $31,000, respectively. 
 
11. FINANCIAL INSTRUMENTS 
 

The fair value of financial instruments is determined by reference to market data and by other valuation techniques as 
appropriate.  The Company believes the carrying value of the debt approximates fair value at both June 28, 2009 and 
September 28, 2008, as the debt bears interest at variable rates based on prevailing market conditions.  The fair values of 
other financial instruments approximate their recorded values due to their short-term nature.   
 
12. SUBSEQUENT EVENTS 
 

The Company has completed an evaluation of all subsequent events through August 7, 2009, which is the issuance date 
of these financial statements and concluded no subsequent events occurred that required recognition or disclosure other 
than the legal matters noted in footnote 9 to these financial statements. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 
 
Forward-Looking Statements 
 

The following discussion and analysis should be read in conjunction with our condensed financial statements and notes 
to condensed financial statements included elsewhere in this report. This report, and our condensed financial statements and 
notes to our condensed financial statements, contain forward-looking statements within the meaning of the Private 
Securities Litigation Reform Act of 1995, which statements generally include the plans and objectives of management for 
future operations, including plans and objectives relating to our future economic performance and our current beliefs 
regarding revenues we might earn if we are successful in implementing our business strategies.  The forward-looking 
statements are based on current expectations or beliefs.  For this purpose, statements of historical fact may be deemed to be 
forward-looking statements.  Forward-looking statements include statements which are predictive in nature, which depend 
upon or refer to future events or conditions, or which include words such as  “continue,” “efforts,” “expects,” “anticipates,” 
“intends,” “plans,” “believes,” “estimates,” “projects,” “forecasts,” “strategy,” “will,” “goal,” “target,” “prospects,” 
“optimistic,” “confident,” “likely,” “probable” or similar expressions.  In addition, any statements concerning future 
financial performance (including future revenues, earnings or growth rates), on-going business strategies or prospects, and 
possible future company actions, which may be provided by management, are also forward-looking statements.  We caution 
that these statements by their nature involve risks and uncertainties, and actual results may differ materially depending on a 
variety of important factors, including, among others: 
 

• the impact of competitive products and pricing; 
 

• fulfillment by suppliers of existing raw material contracts; 
 

• market conditions that may affect the costs and/or availability of raw materials, fuels, energy, logistics and labor as 
well as the market for our products, including our customers’ ability to pay and consumer demand; 

 
• changes in our business environment, including actions of competitors and changes in customer preferences, as 

well as disruptions to our customers’ businesses; 
 

• seasonality in the retail category; 
 

• loss of key customers due to competitive environment or production being moved in-house by customers; 
 

• natural disasters that can impact, among other things, costs of fuel and raw materials; 
 

• the occurrence of acts of terrorism, such as the events of September 11, 2001, or acts of war; 
 

• changes in governmental laws and regulations, including income taxes; 
 

• change in control due to takeover or other significant changes in ownership; 
 

• financial viability and resulting effect on revenues and collectibility of accounts receivable of our customers 
during deep recessionary periods; 

 
• ability to obtain additional financing as and when needed, and rising costs of credit that may be associated with 

new borrowings;  
 

• voluntary or government-mandated food recalls; and 
 
• other factors as may be discussed in this report and other reports we file with the Securities and Exchange 

Commission (“Commission”), including those described in Item 1A of Part I of our annual report on Form 10-K 
for the fiscal year ended September 28, 2008 and any updates thereto.  

 
We do not undertake to update, revise or correct any forward-looking statements, except as otherwise required by law.
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Overview 
 

We are a leading value-added manufacturer of high quality, prepared frozen food products for branded retail, private 
label, foodservice and airline customers.  Our product line includes entrées, plated meals, bulk-packed meal components, 
pastas, soups, sauces, poultry, meat and fish specialties, and organic and vegetarian offerings.  Our extensive research and 
development efforts, combined with our extensive catalogue of recipes and flexible manufacturing capabilities, provide 
customers with a one-stop solution for new product ideas, formulations and product manufacturing, as well as precise 
replication of existing recipes.  Our capabilities allow customers to outsource product development, product manufacturing 
and packaging, thereby avoiding significant fixed-cost and variable investments in resources and equipment.  Our 
customers include prominent nationally recognized names such as Jenny Craig, Inc., Safeway Inc., Panda Restaurant 
Group, Inc., H. J. Heinz Company, Pinnacle Foods Group LLC, and American Airlines, Inc. 

 
Our goal is to be a leading developer and manufacturer of value-added food products and provider of custom prepared 

frozen foods.  We intend to create superior value for our stockholders by continuing to execute our growth and operating 
strategies, including: 
 

• diversifying and expanding our customer base by focusing on sectors we believe have attractive growth 
characteristics, such as foodservice and retail; 

 
• investing in and operating efficient production facilities; 

 
• providing value-added ancillary support services to customers; 

 
• offering a broad range of products to customers in multiple channels of distribution; and 

 
• continuing to pursue growth through strategic acquisitions and investments. 

 
For the quarter ended June 28, 2009, net revenues of $54.5 million reflected a 12.7% decrease compared to the quarter 

ended June 29, 2008.  More than one-half of the decrease in net revenues was due to the previously disclosed reduced 
volume from one retail customer, H.J. Heinz Company, who moved a large portion of its production to its own facilities.  In 
addition, we chose to discontinue production for one of our retail customers that did not meet our profitability requirements.  
The decision to discontinue that business frees capacity for new and more profitable accounts that we believe are available 
in the short term.  During the quarter, retail sales and sales to airlines continued to be affected by the weak economy.  
Lower retail sales were partially offset by increases in foodservice sales.  We expect this trend to continue as retail 
customers have historically decreased orders on frozen food in the summer months.  With our increased penetration into the 
grocery segment, we expect to see some increased seasonality in the retail category of our business.  Traditionally, the 
summer months of June, July and August see slightly diminished frozen grocery sales.  Sales volume may be highest in the 
winter periods (our second quarter) and lowest in the warmer months (our third and fourth quarters). 

 
For the nine months ended June 28, 2009, net revenues of $161.4 million reflected a 13.1% decrease compared to the 

nine months ended June 29, 2008.  The decrease in net revenues was due to the previously disclosed reduced volume from 
one retail customer, H.J. Heinz Company, as well as declines in airline sales resulting from softness in the airline industry 
caused by a slowing economy offset partially by a slight increase in foodservice net revenues.    

 
Gross profit was $7.4 million for the quarter ended June 28, 2009, compared to $8.4 million for the quarter ended June 

29, 2008.  The decrease in gross profit dollars was due to decreased sales as noted above.  Gross profit as a percentage of 
net revenues increased to 13.6% for the quarter ended June 28, 2009 from 13.5% for the quarter ended June 29, 2008 due 
largely to favorable commodity prices, lower product development costs and lower freight charges offset partially by higher 
overhead costs as a percentage of net revenues on lower sales volume.  Although we expect continued lower commodity 
prices and lower freight charges for the rest of the fiscal year, we may also see continued higher overhead costs as a 
percentage of net revenues as sales volume is typically lowest in the warmer months (our third and fourth quarters). 

 
Gross profit was $20.7 million for the nine months ended June 28, 2009, compared to $22.8 million for the nine 

months ended June 29, 2008.  Although gross profit decreased due to lower revenues, it increased as a percentage of net 
revenues to 12.8% for the nine months ended June 28, 2009 from 12.3% for the nine months ended June 29, 2008.  Gross 
profit as a percentage of net revenues increased due to higher margin sales mix along with increased efficiencies and yields, 
favorable commodity prices, lower freight charges, lower product development costs and modest increases in sales prices to 
several customers, offset partially by higher overhead costs as a percentage of net revenues on lower sales volume.  As  
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previously disclosed, in order to improve our gross profit margins, we continue to analyze our lower margin accounts in 
order to increase margins or change to more profitable business.  

 
Operating income for the quarter ended June 28, 2009 was $4.7 million (8.6% of net revenues), compared to $6.2 

million (9.9% of net revenues) for the quarter ended June 29, 2008.  The decrease was due to lower revenues, increased 
total brokerage fees stemming from higher sales to Safeway Inc. and increased professional fees relating to litigation 
described in footnote 9 to our most recent financial statements, which are contained in Part I, Item 1 of this report. 

  
Operating income for the nine months ended June 28, 2009 was $13.2 million (8.2% of net revenues), compared to 

$16.3 million (8.8% of net revenues) for the nine months ended June 29, 2008.  The decrease was due to lower revenues, 
increased total brokerage fees stemming from higher sales to Safeway Inc. and increased professional fees relating to 
litigation described in footnote 9 to our most recent financial statements. 
 
Critical Accounting Policies 
 

Management’s discussion and analysis of our financial condition and results of operations is based upon our financial 
statements, which have been prepared in accordance with accounting principles generally accepted in the United States.  
The preparation of these financial statements requires management to make estimates and assumptions that affect the 
amounts reported in the financial statements and accompanying notes.  Actual results could differ from those estimates.  
See note 2 to the financial statements contained in our 2008 annual report on Form 10-K for the year ended September 28, 
2008 for a summary of our significant accounting policies.  Management believes the following critical accounting policies 
are related to our more significant estimates and assumptions used in the preparation of our financial statements. 

 
Inventories.  Inventories, which include material, labor and manufacturing overhead, are stated at the lower of cost, 

which approximates the first-in, first-out (“FIFO”) method, or market.  We use a standard costing system to estimate our 
FIFO cost of inventory at the end of each reporting period.  Historically, standard costs have been materially consistent 
with actual costs.  We periodically review our inventory for excess items, and write it down based upon the age of specific 
items in inventory and the expected recovery from the disposition of the items. 
 

We write-down our inventory for the estimated aged surplus, spoiled or damaged products and discontinued items and 
components.  We determine the amount of the write-down by analyzing inventory composition, expected usage, historical 
and projected sales information and other factors.  Changes in sales volume due to unexpected economic or competitive 
conditions are among the factors that could result in material increases in the write-down of our inventory.   

 
Property and Equipment.  The cost of property and equipment is depreciated over the estimated useful lives of the 

related assets, which range from three to ten years.  Leasehold improvements to our Plant No. 1 in Vernon, California are 
amortized over the lesser of the initial lease term plus one lease extension period, initially totaling 15 years, or the estimated 
useful lives of the assets.  Other leasehold improvements are amortized over the lesser of the term of the related lease or the 
estimated useful lives of the assets.  Depreciation is generally computed using the straight-line method.   

 
We assess property and equipment for impairment whenever events or changes in circumstances indicate that an asset’s 

carrying amount may not be recoverable. 
 
Expenditures for maintenance and repairs are charged to expense as incurred.  The costs of materials purchased and 

labor expended in betterments and major renewals are capitalized.  Costs and related accumulated depreciation of properties 
sold or otherwise retired are eliminated from the accounts, and gains or losses on disposals are included in operating 
income. 

 
Goodwill.  We evaluate goodwill at least annually for impairment in accordance with Statement of Financial 

Accounting Standards No. 142, “Goodwill and Other Intangible Assets.”  We have one reporting unit and estimate fair 
value based on a variety of market factors, including discounted cash flow analysis, market capitalization and other market-
based data.  At June 28, 2009, we had goodwill of $12.2 million.  A deterioration of our operating results and the related 
cash flow effect could decrease the estimated fair value of our business and, thus, cause our goodwill to become impaired 
and cause us to record a charge against operations in an amount representing the impairment.   

 
Income Taxes.  We evaluate the need for a valuation allowance on our deferred tax assets based on whether we believe 

that it is more likely than not that all deferred tax assets will be realized.  We consider future taxable income and on-going 
prudent and feasible tax planning strategies in assessing the need for valuation allowances.  In the event we were to  
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determine that we would not be able to realize all or part of our deferred tax assets, we would record an adjustment to the 
deferred tax asset and a charge to income at that time. 

 
We adopted the provisions of FASB Interpretation No. 48, “Accounting for Uncertainty of Income Taxes - An 

Interpretation of FASB Statement No. 109” (“FIN 48”), on October 1, 2007.  FIN 48 clarifies the accounting for 
uncertainty in income taxes recognized in an enterprise's financial statements in accordance with SFAS No. 109, 
“Accounting for Income Taxes.”  FIN 48 prescribes a recognition threshold and measurement attribute for the financial 
statement recognition and measurement of a tax position taken or expected to be taken in a tax return.  FIN 48 also provides 
guidance on derecognition of tax benefits, classification on the balance sheet, interest and penalties, accounting in interim 
periods, disclosure and transition.  As a result of the implementation of FIN 48, we recorded no increase in the liability for 
unrecognized tax benefits, and the balance of unrecognized tax benefits was zero at June 28, 2009. 

 
We have also adopted the accounting policy that interest recognized in accordance with Paragraph 15 of FIN 48 and 

penalties recognized in accordance with Paragraph 16 of FIN 48 are classified as part of income taxes.  No interest and 
penalties were recognized in the statement of income for the first nine months of fiscal year 2009. 

 
Concentrations of Credit Risk  

 
Our financial instruments that are exposed to concentrations of credit risk consist primarily of trade receivables.  We 

perform on-going credit evaluations of each customer’s financial condition and generally require no collateral from our 
customers.  A bankruptcy or other significant financial deterioration of any customer could impact its future ability to 
satisfy its receivables with us.  Our allowance for doubtful accounts is calculated based primarily upon historical bad debt 
experience and current market conditions.  For the nine months ended June 28, 2009 and June 29, 2008, our write-offs, net 
of recoveries, to the allowance for doubtful accounts were immaterial. 

 
A significant portion of our total net revenues during the first nine months of fiscal years 2009 and 2008 was derived 

from four customers.  Jenny Craig, Inc., Panda Restaurant Group, Inc., Safeway Inc. and H. J. Heinz Company, and 
accounted for approximately 25%, 18%, 17% and 13%, respectively, of our total net revenues for the nine months ended 
June 28, 2009 and approximately 25%, 16%, 12% and 18%, respectively, of our total net revenues for the nine months 
ended June 29, 2008.  Receivables related to Jenny Craig, Inc., Panda Restaurant Group, Inc. (through its distributors), 
Safeway Inc. and H. J. Heinz Company and accounted for approximately 21%, 32%, 14% and 11%, respectively, of our 
total accounts receivable balance as of June 28, 2009 and approximately 26%, 15%, 14% and 14%, respectively, of our 
total accounts receivable balance as of June 29, 2008. 

 
Cash used primarily for working capital purposes is maintained in two accounts with one major financial institution. 

Account balances as of June 28, 2009 exceeded the Federal Deposit Insurance Corporation insurance limits.  If the financial 
banking markets experience disruption, we may need to temporarily rely on other forms of liquidity, including borrowing 
under our credit facility. 
 
Results of Operations 
 

While we operate as a single business unit, manufacturing various products on common production lines, revenues 
from similar customers are grouped into the following natural categories: retail, foodservice and airlines. 

 
Quarter Ended June 28, 2009 Compared to Quarter Ended June 29, 2008 

  
The quarters ended June 28, 2009 and June 29, 2008 were both 13-week periods. 
 
Net Revenues.  Net revenues for the quarter ended June 28, 2009 decreased $7.9 million (12.7%) to $54.5 million from 

$62.4 million for the quarter ended June 29, 2008 due to a decrease in airline and retail net revenues.   
 
Retail net revenues decreased $10.3 million (21.3%) to $38.0 million for the quarter ended June 28, 2009 from $48.3 

million for the quarter ended June 29, 2008.  More than one-half of the decrease in retail net revenues was due to the 
previously disclosed reduced volume from one retail customer, H.J. Heinz Company, who moved a large portion of its 
production to its own facilities, which we previously projected could result in a revenue reduction of approximately $19 
million for the current fiscal year, beginning in our second quarter.  The balance of the reduction in retail net revenues is 
due to the elimination of low profit accounts as well as lower sales to key customers as a result of the current economic 
downturn.  As previously discussed, with our increased penetration into the grocery segment, we expect to see some 
increased seasonality in the retail category of our business.  Traditionally, the summer months of June, July and August see 
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slightly diminished frozen grocery sales.  Sales volume may be highest in the winter periods (our second quarter) and 
lowest in the warmer months (our third and fourth quarters). 

 
Foodservice net revenues increased $4.8 million (52.7%) to $13.9 million for the quarter ended June 28, 2009 from 

$9.1 million for the quarter ended June 29, 2008.  The increase was attributable to sales from a new customer and increased 
volume from an existing customer, as was previously disclosed in our second quarter Form 10-Q.  We expect foodservice 
revenues to increase as we continue to manufacture full quarters of anticipated volume from foodservice customers.  We 
believe the anticipated increased revenues for the remainder of the fiscal year will partially offset the decreased revenue 
from H.J. Heinz Company noted above.   

 
Airline net revenues decreased $2.4 million (48.0%) to $2.6 million for the quarter ended June 28, 2009 from $5.0 

million for the quarter ended June 29, 2008.  Due to airline industry initiatives to cut costs, airline net revenues may 
continue to decrease in future periods.   
 

Gross Profit.  Gross profit for the quarter ended June 28, 2009 decreased by $1.0 million (11.9%) to $7.4 million from 
$8.4 million for the quarter ended June 29, 2008.  Gross profit as a percentage of net revenues increased slightly to 13.6% 
for the quarter ended June 28, 2009 from 13.5% for the quarter ended June 29, 2008 due largely to higher margin sales mix 
along with favorable commodity prices, lower product development costs and lower freight charges offset by higher 
overhead costs as a percentage of net revenues on lower sales volume.  Although we expect continued lower commodity 
prices and lower freight charges for the rest of the fiscal year, we may also see continued higher overhead costs as a 
percentage of net revenues as sales volume is typically lowest in the warmer months (our third and fourth quarters). 

 
Selling, General and Administrative Expenses. Selling, general and administrative (“SG&A”) expenses increased 

$500,000 (22.7%) to $2.7 million (5.0% of net revenues) for the quarter ended June 28, 2009 from $2.2 million (3.5% of 
net revenues) for the quarter ended June 29, 2008.  SG&A expenses were driven by higher brokerage fees stemming from 
higher sales to Safeway Inc., and higher professional fees relating to litigation described in footnote 9 to our most recent 
financial statements. 

 
Operating Income.  Operating income decreased $1.5 million (24.2%) to $4.7 million for the quarter ended June 28, 

2009 from $6.2 million for the quarter ended June 29, 2008.  The decrease in operating income was the result of the 
decrease in gross profit and an increase in SG&A expenses as noted above.   

 
Total Interest Expense.  Total interest expense for the quarter ended June 28, 2009 was $491,000, compared to 

$838,000 for the quarter ended June 29, 2008.  The decrease in interest expense is due to lower debt balances and lower 
variable interest rates. 

 
Income Tax Provision.  Income tax expense was $1.7 million for the quarter ended June 28, 2009, compared to $2.2 

million for the quarter ended June 29, 2008.  The effective tax rates were 39.1% for the quarter ended June 28, 2009 and 
40.9% for the quarter ended June 29, 2008 and did not materially differ from the statutory rate.  

 
Net Income.  Net income for the quarter ended June 28, 2009 was $2.6 million, or $0.16 per basic and diluted share, 

compared to net income of $3.2 million, or $0.20 per basic and diluted share, for the quarter ended June 29, 2008.   
 

Nine Months Ended June 28, 2009 Compared to Nine Months Ended June 29, 2008 
 
The nine month periods ended June 28, 2009 and June 29, 2008 were both 39-week periods. 
 
Net Revenues.  Net revenues decreased $24.3 million (13.1%) to $161.4 million for the nine months ended June 28, 

2009 from $185.7 million for the nine months ended June 29, 2008, due to a decrease in retail and airline net revenues. 
 
Retail net revenues decreased $18.3 million (13.5%) to $117.3 million for the nine months ended June 28, 2009 from 

$135.6 million for the nine months ended June 29, 2008.  The decrease in retail net revenues was largely due to the 
previously disclosed reduced volume from H.J. Heinz Company.  This reduction in volume resulted in a decrease in 
revenues of approximately $12.9 million. The remaining decrease in retail net revenues is attributed to a $5.0 million 
decline in sales to Jenny Craig, Inc. due to the current economic downturn and their inventory management plans. 

 
Foodservice net revenues increased $1.0 million (2.9%) to $35.5 million for the nine months ended June 28, 2009 

from $34.5 million for the nine months ended June 29, 2008.  The increase was largely due to sales from a new customer as 
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well as the anticipated increased volume from an existing customer, primarily in the third quarter of the current fiscal year.  
For the nine months ended June 28, 2009, the foodservice category as a percentage of net revenues increased to 22% from 
19%.   

 
Airline net revenues decreased $7.0 million (44.9%) to $8.6 million for the nine months ended June 28, 2009 from 

$15.6 million for the nine months ended June 29, 2008.  Due to the airline industry initiatives to cut costs, airline net 
revenues may continue to decrease in future periods.   

 
Gross Profit.  Gross profit decreased by $2.1 million (9.2%) to $20.7 million for the nine months ended June 28, 2009 

from $22.8 million for the nine months ended June 29, 2008.  However, gross profit as a percentage of revenues increased 
to 12.8% for the nine months ended June 28, 2009 from 12.3% for the nine months ended June 29, 2008 due to higher 
margin sales mix along with increased efficiencies and yields, favorable commodity prices, lower freight charges, lower 
product development costs and modest increases in sales prices to several customers, offset partially by higher overhead 
costs as a percentage of net revenues on lower sales volume.   

 
Selling, General and Administrative Expenses. SG&A expenses increased $1.0 million (15.4%) to $7.5 million (4.6% 

of net revenues) for the nine months ended June 28, 2009 from $6.5 million (3.5% of net revenues) for the nine months 
ended June 29, 2008.  SG&A expenses were driven by higher brokerage fees stemming from higher sales to Safeway Inc., 
and higher professional fees relating to litigation described in footnote 9 to our most recent financial statements. 

 
Operating Income.  Operating income decreased $3.1 million (19.0%) to $13.2 million for the nine months ended June 

28, 2009 from $16.3 million for the nine months ended June 29, 2008.  The decrease in operating income was the result of 
the decrease in gross profit and an increase in SG&A expenses as noted above.   

 
Total Interest Expense.  Total interest expense for the nine months ended June 28, 2009 was $1.8 million, compared to 

$2.9 million for the nine months ended June 29, 2008.  The decrease in interest expense was due to lower debt balances and 
lower variable interest rates. 

 
Income Tax Provision.  Income tax expense was $4.4 million for the nine months ended June 28, 2009, compared to 

$5.5 million for the nine months ended June 29, 2008.  The effective tax rates were 39.1% for the nine months ended June 
28, 2009 and 41.0% for the nine months ended June 29, 2008 and did not materially differ from the statutory rate. 

 
Net Income.  Net income for the nine months ended June 28, 2009 was $6.9 million, or $0.44 per basic and $0.43 per 

diluted share, compared to net income of $7.9 million, or $0.50 per basic and diluted share, for the nine months ended June 
29, 2008.   

 
Liquidity and Capital Resources 
 

During the nine month periods ended June 28, 2009 and June 29, 2008, our operating activities provided cash of $15.0 
million and $8.0 million, respectively.  Cash generated from operations before working capital changes for the first nine 
months of fiscal year 2009 was $9.6 million.  Cash generated by changes in working capital was $5.4 million during the 
first nine months of fiscal year 2009 and resulted from decreases in accounts receivable, inventory and prepaid expenses 
and other assets of $4.8 million, $1.2 million and $686,000, respectively, as well as an increase in accrued liabilities of 
$262,000.  This was partially offset by cash used to decrease accounts payable by $1.5 million.  As of June 28, 2009, we 
had working capital of $25.4 million compared to working capital of $26.3 million at fiscal year end 2008.  The decrease 
was due to continued focus on timely collections of our receivables as well as lower inventory balances due to our 
traditional slower summer sales.  We were able to fund our operations in the first nine months of fiscal year 2009 internally 
while decreasing our external debt.    
 

During the first nine months of fiscal year 2009, our investing activities, consisting primarily of an acquisition of 
wastewater capacity units for our plant No. 1 in Vernon, California, and capital expenditures of $1.1 million and $749,000, 
respectively, resulted in a net use of cash of approximately $1.8 million, compared to a net use of cash of approximately 
$1.2 million during the first nine months of fiscal year 2008.  The wastewater capacity units, which are required by 
California law, and the property and equipment additions were made to accommodate additional business opportunities, 
meet anticipated growth and improve operating efficiency.   
  

During the first nine months of fiscal year 2009, our financing activities resulted in a use of cash of $12.1 million, 
compared to a use of cash of $3.4 million during the first nine months of fiscal year 2008.  The increased use of cash was 
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largely due to $11.7 million in mandatory and voluntary principal payments we made on our Tranche A and Tranche B 
Term Loans during the first nine months of fiscal year 2009, as described below.  

 
We believe that our cash and financial liquidity positions are sufficient to fund current working capital needs and future 

growth initiatives.  We intend to continue to reduce our debt with regularly scheduled debt reduction payments and 
additional voluntary prepayments where liquidity and loan agreements allow.   

 
On March 9, 2007, we executed a second amendment to the senior secured credit agreement with GCF allowing for 

$7.0 million of additional capital expenditures to facilitate new business by increasing plant capacity and improving line 
efficiency, to be funded by increases of $3.5 million in each of the Tranche A and Tranche B Term Loans.   

 
As of June 28, 2009, the facility with GCF, reflecting principal payments and the March 9, 2007 amendment, was a 

$49.7 million senior secured credit facility maturing in May 2011, secured by a first priority lien on substantially all of our 
assets.  The facility was structured as a $7.5 million non-amortizing revolving loan, a $26.5 million amortizing Tranche A 
Term Loan and a $15.7 million non-amortizing Tranche B Term Loan.  The facility bears interest, adjustable quarterly, at 
the London Inter Bank Offered Rate (“LIBOR”) plus the applicable margin (listed below) for LIBOR loans or, at our option 
in the case of the revolving loans, an alternate base rate equal to the greater of the prime rate and the federal funds effective 
rate plus 0.50%, plus an applicable margin, as follows: 

 

 

Applicable 
Margin for 

Alternate Base 
Rate Loans 

Applicable Margin for 
LIBOR Loans 

 

Total Debt to 
EBITDA Ratio 

for Last 
Twelve 
Months Revolving Loan Revolving Loan 

Tranche A 
Term Loan 

Tranche B 
Term Loan 

Greater than 3.00:1.00 2.50% 3.50% 3.75% 6.25% 

Greater than or 
equal to but less 
than or equal to 

2.00:1.00 
3.00:1.00 2.25% 3.25% 3.50% 6.00% 

Less than 2.00:1.00 2.00% 3.00% 3.25% 5.75% 

 
As of June 28, 2009, our principal balances on the loans totaled $28.0 million, consisting of $15.1 million in Tranche A 

Term Loans and $12.9 million in Tranche B Term Loans.  At June 28, 2009, interest rates on the Tranche A Term Loans 
and Tranche B Term Loans were 3.6% and 6.1%, respectively.  As of June 28, 2009 and September 28, 2008, our total debt 
to EBITDA ratio for the last twelve months was 1.38 and 1.71, respectively and, therefore, for the quarter and nine months 
ended June 28, 2009, we qualified for the lowest applicable margin for the alternate base rate and LIBOR loans.  For the 
nine months ended June 28, 2009, we incurred $1.5 million in interest expense, excluding amortization of deferred 
financing costs.  For the nine months ended June 29, 2008, we incurred $2.6 million in interest expense, excluding 
amortization of deferred financing costs, net of $43,000 in capitalized interest.  During the nine months ended June 28, 
2009, the outstanding balance of the facility was reduced by mandatory and voluntary principal payments on the Tranche A 
Term Loan of $3.9 million and $5.0 million, respectively.  The $5.0 million voluntary principal payment was made during 
the third quarter ended June 28, 2009.   In addition, we also made a voluntary principal payment on the Tranche B Term 
Loan of $2.8 million during the first quarter of fiscal year 2009.  As of June 28, 2009, we had $7.5 million available to 
borrow under the revolving loan, as the balance was zero. 

 
Initial proceeds from the GCF facility, received on or about May 16, 2006, were used to repay approximately $44.5 

million in existing debt and related fees and expenses in connection with the termination of our former financing 
arrangements and to pay approximately $1.6 million in fees and expenses relating to the new financing.  Of these fees, 
$617,000 is recorded as debt discount, net of accumulated amortization, on our balance sheet as of June 28, 2009.  We paid 
GCF an additional $132,000 in fees and expenses on March 9, 2007 related to the second amendment, which we recorded 
as a debt discount.   
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The GCF facility contains covenants whereby, among other things, we are required to maintain compliance with agreed 
levels of earnings before interest, taxes, depreciation and amortization, interest coverage, fixed charge coverage, leverage 
targets, annual capital expenditures and incremental indebtedness limits.  Mandatory prepayments under the facility are 
required based on excess cash flow, as defined in the agreement, and upon receipt of proceeds from a disposition or payment 
from a casualty or condemnation of the collateralized assets, and voluntary prepayments under the facility are generally 
permitted as provided in the agreement.  The facility also contains customary restrictions on incurring indebtedness and liens, 
making investments, repurchasing shares, paying dividends and making loans or advances. 

As of June 28, 2009, we were in compliance with the covenant requirements of the agreement with GCF.  We believe it is 
probable that we will remain in compliance with all of those covenant requirements for the foreseeable future.  However, if we 
fail to achieve certain revenue, expense and profitability levels, a violation of the financial covenants under our financing 
arrangements could result and interest rate increases and acceleration of maturity of the loans could occur, which could 
adversely affect our financial condition, results of operations or cash flows. 

 
We entered into the following amortizing loans with Key Bank to finance the purchase of machinery used for 

manufacturing processes: a 5-year loan in the principal amount of $324,000 at a fixed interest rate of 7.5% on September 
21, 2006, a 5-year loan in the principal amount of $216,617 at a fixed interest rate of 7.5% on November 27, 2006 and a 4-
year loan in the principal amount of $476,043 at a fixed interest rate of 7.5% on January 9, 2007. 

 
We amended our existing operating lease agreements with General Electric Capital Corporation on October 2, 2006. 

The amended lease resulted in a three-year capital lease in the principal amount of $842,168 at a fixed interest rate of 
8.15%, with a $1 bargain purchase option at the expiration of the lease.  As of June 28, 2009, the remaining balance of the 
capital lease was due within 12 months.  The assets acquired under this capital lease have an acquisition cost of $911,647.  
As of June 28, 2009 the net book value of the assets was $430,933. 

 
Following is a summary of our contractual obligations at June 28, 2009: 
 

  Payments Due By Period 
           
 

Contractual 
Obligations 

  
 

Total 

 Remainder of 
Fiscal Year 

2009 

  
 

2-3 Years 

  
 

4-5 Years 

  
More than 

5 Years 
           
Debt maturities  $  28,431,221  $    683,364  $  27,739,257  $       8,600  $              − 
           
Interest expense (1)  3,551,792  487,836  3,063,875  81  − 
           
Capital lease  

obligation 
  

52,364 
  

52,364 
  

− 
  

− 
  

− 
           
Operating lease 

obligations (2)
 

17,037,289 
  

849,067 
 

6,597,750 
 

4,838,514 
 

4,751,958 
           
Other contractual  

obligations 
 

195,004 
 

97,502 
 

97,502 
 

− 
 

− 
           
Open purchase orders   26,919,882  15,164,127  11,755,755                    −                  − 
           
Total contractual 

obligations 
  

$ 76,187,552 
  

$  17,334,260 
  

$  49,254,139 
  

$ 4,847,195 
  

$ 4,751,958 
____________

(1) Assumes only mandatory principal pay-downs and the use of LIBOR as of June 26, 2009 on the GCF debt and 
fixed rate interest payments on equipment loans and capital lease obligation. 

(2) Includes real estate leases. 
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Item 3. Quantitative and Qualitative Disclosures about Market Risk 
 

Interest Rate Risk – Obligations.  We are subject to interest rate risk on variable interest rate obligations.  A 
hypothetical 10% increase in average market interest rates would increase by approximately $137,000 the annual interest 
expense on our debt outstanding as of June 28, 2009.  We are also subject to interest rate risk on our fixed interest rate 
obligations.  Based upon outstanding amounts of fixed rate obligations as of June 28, 2009, a hypothetical 10% decrease in 
average market interest rates would increase the fair value of outstanding fixed rate debt by approximately $3,000. 
 
Item 4. Controls and Procedures 
 

Our Chief Executive Officer and Interim Chief Financial Officer (our principal executive officer and principal financial 
officer, respectively) have concluded, based on their evaluation as of June 28, 2009, that the design and operation of our 
“disclosure controls and procedures” (as defined in Rule 13a-15(e) under the Exchange Act) are effective at a reasonable 
assurance level to ensure that information required to be disclosed by us in the reports filed or submitted by us under the 
Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s 
rules and forms, including to ensure that information required to be disclosed by us in the reports we file or submit under 
the Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and 
Interim Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure. 

 
During the quarter ended June 28, 2009, there were no changes in our "internal control over financial reporting" (as 

defined in Rule 13a-15(f) under the Exchange Act) that have materially affected, or are reasonably likely to materially 
affect, our internal control over financial reporting. 
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PART II - OTHER INFORMATION  

 
Item 1. Legal Proceedings 
 

We are involved in various lawsuits, claims and proceedings related to the conduct of our business. Management does 
not believe that the disposition of any pending claims, including the matters described below, is likely to have a material 
adverse effect our financial condition, results of operations, or cash flows. 

 
On June 29, 2009, we filed a lawsuit in Orange County Superior Court against Nativo (aka Larry) Lopez, Teresa 

Cortez, Alma Salinas Renteria, Bohemia Y. Augustiana Saguilan, Marcelino Arteaga, Agapita Padilla, and Fernando 
Morales Lira.   The lawsuit is based on the defendants’ unlawful campaign to coerce us to employ individuals who have no 
valid social security number and no legal right to work in the United States.  The case includes claims for defamation, 
extortion, intentional interference with customers and employees, and unfair business practices.  We seek monetary 
damages and injunctive relief.   

 
On July 7, 2009, we were served with a lawsuit filed in Los Angeles Superior Court on July 1, 2009 by Bohemia 

Augustiana, Isela Hernandez and Ana Munoz.  These three individuals are our former employees who had been terminated 
on May 31, 2009, because they did not have valid social security numbers, and they had furnished false social security 
numbers to us.  In their lawsuit, they allege failure to pay minimum wage, failure to furnish wage and hour statements, 
waiting time penalties, conversion and unfair business practices.  They seek unspecified damages, restitution, an equitable 
accounting, injunctive relief, attorneys’ fees and costs of suit, and they allege that they are bringing the action as a class 
action on behalf of other similarly situated employees. 

 
As previously disclosed in the our periodic reports, on September 23, 2008, we filed a lawsuit against one of our 

customers, American Pie, LLC, who distributes products under the name “Claim Jumper.” The action involved a complaint 
by us against customer American Pie and two of its officers, William R. Collins and Robert G. Blume (collectively, 
“defendants”).  The complaint asserted claims for: 1) breach of contract; 2) breach of implied covenant of good faith and 
fair dealing; 3) fraud; 4) unfair business practices; and 5) declaratory relief to recover amounts American Pie refused to pay 
for goods delivered by us.  On December 10, 2008, the defendants filed a counterclaim against us alleging:  1) breach of an 
oral contract; 2) breach of a written contract; and 3) breach of implied warranties of merchantability and fitness for an 
intended purpose to recover price increases, compensation for products we allegedly failed to produce, and for purportedly 
contaminated product.  The action was settled to all parties’ joint satisfaction on terms that are confidential, and the 
complaint and counterclaim were dismissed with prejudice pursuant to the parties’ stipulation by order entered May 22, 
2009. 
 
Item 4. Submission of Matters to a Vote of Security Holders 
 

We held our 2009 annual meeting of stockholders on June 1, 2009.  There were 15,823,271 shares of our common 
stock outstanding and entitled to vote at the meeting.  Each holder of record of our common stock on the record date was 
entitled to cast one vote per share on each proposal.  

Five nominees were presented for election and elected to our board of directors at the meeting.  The results of the vote 
for the election of directors were as follows: 

Nominee For Withheld  
James Rudis 13,325,894 489,194  
Harold Estes 13,236,376 578,712  
Geoffrey A. Gerard 13,070,110 744,978  
Alexander Auerbach 9,668,329 4,146,759  
Alexander Rodetis, Jr. 13,071,111 743,997  
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The holders of common stock were also asked to consider and vote upon a proposal to approve amendments to 
procedures contained in our articles of incorporation for advance notice of nominations by stockholders, as described in 
proposal 2 in the proxy statement.  The results of the vote were as follows: 

 

For Against Withheld Broker Non-Votes
7,971,883 570,326 635,488 4,637,391 

 
The holders of common stock were also asked to consider and vote upon a proposal to approve amendments to 

procedures contained in our articles of incorporation for advance notice of business proposed to be conducted by 
stockholders at an annual meeting, as described in proposal 3 in the proxy statement.  The results of the vote were as 
follows: 

 

For Against Withheld Broker Non-Votes
7,962,296 580,491 634,910 4,637,391 

 
The holders of common stock were also asked to consider and vote upon a proposal to approve amendments to 

indemnification and limited liability provisions contained in our articles of incorporation, as described in proposal 4 in the 
proxy statement. The results of the vote were as follows: 

 

For Against Withheld Broker Non-Votes
13,373,524 290,017 151,543 - 

 
The holders of common stock were also asked to consider and vote upon a proposal to approve the amendment and 

restatement of our articles of incorporation in order to update various provisions, as described in proposal 5 in the proxy 
statement.  The results of the vote were as follows: 

 

For Against Withheld Broker Non-Votes
13,035,414 627,131 152,539 - 

 
Accordingly, all five of the proposals were approved by our stockholders. 
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Item 6.  Exhibits 

 
(a) Exhibits 

 
 Number Description
   
 3.1 (1) Second Amended and Restated Articles of Incorporation of Overhill Farms, Inc. filed with the Nevada 

Secretary of State June 1, 2009 
   
 3.2 (2) Second Amended and Restated Bylaws of Overhill Farms, Inc. adopted effective as of April 2, 2009 

(Exhibit 3.1) 
   
 31.1 (1) Certification of Chief Executive Officer Required by Rule 13a-14(a) of the Securities Exchange Act of 

1934, as amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
   
 31.2 (1) Certification of Interim Chief Financial Officer Required by Rule 13a-14(a) of the Securities Exchange 

Act of 1934, as amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  
   
 32 (1) Certification of Chief Executive Officer and Interim Chief Financial Officer Pursuant to 18 U.S.C. 

Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
   
   
 (1) Attached hereto. 
   
 (2) Incorporated by reference to the exhibit shown in parentheses included in our Current Report on Form 8-

K for April 9, 2009. 
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SIGNATURES 
 

 
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 thereunto duly authorized. 
 

 
              OVERHILL FARMS, INC. 
              (Registrant) 
               
               
Date:  August 7, 2009             By: /s/ James Rudis 
             James Rudis 
             Chairman, President and 
             Chief Executive Officer 
               
               
               
Date:  August 7, 2009             By: /s/ Tracy E. Quinn 
             Tracy E. Quinn 
             Interim Chief Financial Officer 
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EXHIBITS ATTACHED TO THIS FORM 10-Q 
 
 
 

 Number Description
   
 3.1  Second Amended and Restated Articles of Incorporation of Overhill Farms, Inc. filed with the Nevada 

Secretary of State June 1, 2009 
   
 31.1 Certification of Chief Executive Officer Required by Rule 13a-14(a) of the Securities Exchange Act of 

1934, as amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
   
 31.2 Certification of Interim Chief Financial Officer Required by Rule 13a-14(a) of the Securities Exchange 

Act of 1934, as amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
   
 32 Certification of Chief Executive Officer and Interim Chief Financial Officer Pursuant to 18 U.S.C. 

Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 



Exhibit 31.1 
 

Certification of Chief Executive Officer Required by Rule 13a-14(a) of the Securities Exchange Act of 1934, as 
amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

 
I, James Rudis, certify that: 
 

1. I have reviewed this quarterly report on Form 10-Q of Overhill Farms, Inc. (the “registrant”): 
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report;  

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 

present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, 
the periods presented in this report;  
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is 
being prepared; 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting 

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and  

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 

during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) 
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and  

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or 
persons performing the equivalent functions):  
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and 
report financial information; and  

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in 

the registrant’s internal control over financial reporting.  
 
 
Date:  August 7, 2009          By: /s/ James Rudis 
          James Rudis 
          Chief Executive Officer 
          (principal executive officer) 
 



 

Exhibit 31.2 
 
Certification of Interim Chief Financial Officer Required by Rule 13a-14(a) of the Securities Exchange Act of 1934, 

as amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
I, Tracy E. Quinn, certify that: 
 

1. I have reviewed this quarterly report on Form 10-Q of Overhill Farms, Inc. (the “registrant”): 
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report;  
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, 
the periods presented in this report;  
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is 
being prepared; 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting 

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and  

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 

during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) 
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and  

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or 
persons performing the equivalent functions):   
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and 
report financial information; and  

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in 

the registrant’s internal control over financial reporting.  

 
 
Date:  August 7, 2009          By: /s/ Tracy E. Quinn 
          Tracy E. Quinn 
          Interim Chief Financial Officer 
          (principal financial officer) 



 

 
 Exhibit 32 

 
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND INTERIM CHIEF FINANCIAL OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

 
In connection with the quarterly report on Form 10-Q of Overhill Farms, Inc. (the “Company”) for the quarter ended June 

28, 2009 (the “Report”), the undersigned hereby certify in their capacities as Chief Executive Officer and Interim Chief 
Financial Officer of the Company, respectively, pursuant to 18 U.S.C. section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, that: 

1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and 

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

 
Date:  August 7, 2009          By: /s/ James Rudis 
          James Rudis 
          Chief Executive Officer 
          (principal executive officer) 
            
            
            
Date:  August 7, 2009          By: /s/ Tracy E. Quinn 
          Tracy E. Quinn 
          Interim Chief Financial Officer 
          (principal financial officer) 
 

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or 
otherwise adopting the signatures that appear in typed form within the electronic version of this written statement required by 
Section 906, has been provided to the Company and will be retained by the Company and furnished to the Securities and 
Exchange Commission or its staff upon request. 

 
 



 

Exhibit 3.1 
 

 
SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION 

 
OF 

 
OVERHILL FARMS, INC. 

 
On the 2nd day of April, 2009, the Board of Directors of the Corporation approved by resolution the amendment and 

restatement of the Corporation’s Amended and Restated Articles of Incorporation. The number of shares of the Corporation 
outstanding and entitled to vote on the amendment and restatement of the Amended and Restated Articles of Incorporation was 
15,823,271 shares of Common Stock. The amendment and restatement has been approved by stockholders holding 13,035,414 
shares of Common Stock, which is at least a majority of the only class of stock outstanding and entitled to vote thereon. 

 
The Corporation’s Amended and Restated Articles of Incorporation are hereby amended and restated in their entirety 

to read as follows: 
 

ARTICLE ONE 
NAME 

 
The name of the Corporation is: Overhill Farms, Inc. (the “Corporation”). 

 
ARTICLE TWO 

LOCATION OF CORPORATE OFFICES AND CONDUCT OF BUSINESS 
 
The Corporation may maintain an office, or offices, in such place or places within or without the State of Nevada as 

may be from time to time designated by the board of directors of the Corporation (the “Board of Directors”), or by the 
bylaws of the Corporation (the “Bylaws”).  The Corporation may conduct all corporate business of every kind and nature, 
including the holding of all meetings of directors and stockholders, outside the State of Nevada as well as within the State of 
Nevada. 

ARTICLE THREE 
PURPOSE 

 
The purpose for which the Corporation is organized is the transaction of any and all lawful business or activity for 

which Corporations may be incorporated under Chapter 78 of the Nevada Revised Statutes (“NRS”).  
 

ARTICLE FOUR 
DURATION 

The period of duration is perpetual. 
 

ARTICLE FIVE 
CAPITAL STOCK 

 
A.  Authorized Capital. The total number of shares of all classes of stock that the Corporation shall have 

authority to issue is 150,000,000, consisting of (i) 50,000,000 shares of preferred stock, $.01 par value per share 
(“Preferred Stock”), and (ii) 100,000,000 shares of common stock, $.01 par value per share (“Common Stock”). No 
other class of stock shall be authorized. Said shares of Common Stock and Preferred Stock may be issued in one or more 
series by the Corporation from time to time, without action by the stockholders, and for such consideration as may be fixed 
from time to time by the Board of Directors.  

 
B. Preferred Stock. The Board of Directors is hereby expressly authorized, by resolution or resolutions from 

time to time adopted, to provide, out of the unissued shares of Preferred Stock, for the issuance of serial Preferred Stock. 
Before any shares of any such series are issued, the Board of Directors shall fix and state, and hereby is expressly 
empowered to fix, by resolution or resolutions, the classes, series and the number of each class or series of Preferred Stock 
and if more than one class or series of Preferred Stock is authorized, the Board of Directors shall fix the voting powers, 
designations, preferences, limitations, restrictions, relative rights and distinguishing designation of each class or series of 
Preferred Stock. 
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The voting powers, designations, preferences, limitations, restrictions, relative rights and distinguishing designation 
of each class or series of Preferred Stock, if any, may differ from those of any and all other series at any time outstanding. All 
shares of any one series of Preferred Stock shall be identical in all respects with all other shares of such series, except that 
shares of any one series issued at different times may differ as to the dates from which dividends thereof shall be cumulative. 
The Board of Directors may increase the number of shares of the Preferred Stock designated for any existing series by a 
resolution adding to such series authorized and unissued shares of the Preferred Stock not designated for any other series. The 
Board of Directors may decrease the number of shares of Preferred Stock designated for any existing series by a resolution, 
subtracting from such series unissued shares of the Preferred Stock designated for such series, but not issued, and the shares so 
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock. 

 
C. Common Stock. Each holder of Common Stock shall be entitled to one vote for each share of Common 

Stock held of record on all matters on which stockholders generally are entitled to vote. Subject to the provisions of 
applicable law and the rights of the Preferred Stock and any other class or series of stock having a preference as to 
dividends over the Common Stock then outstanding, dividends may be paid on the Common Stock out of assets legally 
available for dividends, but only at such times and in such amounts as the Board of Directors shall determine and declare. 
Upon the dissolution, liquidation or winding up of the Corporation, after any preferential amounts to be distributed to the 
holders of the Preferred Stock and any other class or series of stock having a preference over the Common Stock then 
outstanding have been paid or declared and set apart for payment, the holders of the Common Stock shall be entitled to 
receive all the remaining assets of the Corporation available for distribution to its stockholders ratably in proportion to the 
number of shares held by them, respectively. 

 
D. Miscellaneous Provisions.   

 
1.  Preemptive Rights. No stockholder of the Corporation shall by reason of his holding shares of 

any class have any preemptive or preferential right to purchase or subscribe to any shares of any class of the 
Corporation, now or hereafter to be authorized, or any notes, debentures, bonds or other securities convertible into 
or carrying options or warrants to purchase shares of any class, now or hereafter to be authorized, whether or not 
the issuance of any shares or such notes, debentures, bonds or other securities, would adversely affect the dividend 
or voting rights of such stockholder other than such rights, if any, as the Board of Directors in its discretion from 
time to time may grant, and at such price as the Board of Directors in its discretion may fix.  

 
2. Cumulative Voting. Cumulative voting by any stockholder is hereby expressly denied.  

 
ARTICLE SIX 

GOVERNANCE 
 
The governing board of the Corporation shall be styled directors and known as the Board of Directors, and the 

number of directors may from time to time be increased or decreased in such manner as shall be provided by the Bylaws of the 
Corporation, providing that the number of directors shall not be reduced to less than three (3), and further providing that no 
director’s term shall be shortened by reason of a resolution reducing the number of directors. 

 
ARTICLE SEVEN 

BOARD OF DIRECTORS 
 

A. The Board of Directors is expressly authorized to make, alter or amend the Bylaws of the Corporation by 
approval of a majority of a quorum of the members of the Board of Directors.  

 
B. Authority is hereby expressly granted to and vested in the Board of Directors to issue notes, bonds, 

debentures, warrants and other obligations of the Corporation convertible into stock of such class or bearing such warrants 
or other evidence of optional rights to purchase and/or subscribe to stock of such class and issued and convertible upon 
such terms and conditions and in such manner as may be fixed and stated by the resolution or resolutions from time to time 
adopted providing for the issuance thereof. 

 
C. The Board of Directors shall be authorized to exercise all such powers and do all such things and acts as 

may be exercised or done by the Corporation, subject to the provisions of the laws of the State of Nevada, of these Articles 
of Incorporation and of the Bylaws of the Corporation.  
 

D. The Board of Directors, a committee appointed by the Board of Directors, or any stockholder entitled to 
vote in the election of directors generally may make nominations for the election of directors. However, a stockholder 
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entitled to vote in the election of directors generally may nominate one or more persons for election as directors at a 
meeting only if written notice of such stockholder’s intent to make such nomination or nominations has been delivered to or  
mailed and received by the Secretary of the Corporation at the principal executive offices of the Corporation (A) with 
respect to an election to be held at an annual meeting of stockholders, not less than sixty (60) nor more than one hundred 
twenty (120) days prior to the scheduled annual meeting date, regardless of any postponements, deferrals or adjournments 
of that meeting to a later date; provided, however, that if less than seventy (70) days’ notice or prior public disclosure of the 
date of the scheduled annual meeting is given or made to the stockholders, then notice by the stockholder, to be timely, 
must be so delivered or received not later than 5:00 p.m. Pacific time (“close of business”) on the tenth (10th) day following 
the date on which notice of the date of the annual meeting is first publicly disclosed or otherwise given to stockholders, or 
(B) with respect to an election to be held at a special meeting of stockholders, not later than the close of business on the 
tenth (10th) day following the date on which notice of such meeting is first publicly disclosed or otherwise given to 
stockholders. A stockholder’s notice to the Secretary shall set forth: (i) the name and address of the stockholder who 
intends to make the nomination and of the person or persons to be nominated, and a full description of their respective 
existing or proposed financial and other interests in and relationships with the Corporation or affiliates of the Corporation; 
(ii) a representation that the stockholder is a holder of record stock of the Corporation entitled to vote at such meeting and 
intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice; (iii) a 
description of all arrangements or understandings between the stockholder and each nominee and any other person or 
persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the 
stockholder; (iv) such other information regarding each nominee proposed by such stockholder as would be required to be 
included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission, had the 
nominee been nominated, or intended to be nominated, by the Board of Directors; and (v) the consent of each nominee to 
serve as a director of the Corporation if so elected. The Corporation may require any stockholder who makes a nomination 
or any proposed nominee to furnish such other information as the Corporation may reasonably require for determining the 
eligibility and qualifications of such stockholder to make a nomination and of such proposed nominee to serve as a director 
of the Corporation. The provisions of this Article Seven apply to all nominations by stockholders, regardless of whether the 
nominations are requested to be included in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Securities 
Exchange Act of 1934, as amended (“Exchange Act”). In addition to complying with the provisions of this Article Seven, a 
stockholder shall also comply with all applicable requirements of Chapter 78 of the NRS and the Exchange Act and the 
rules and regulations thereunder, with respect to the matters set forth in this Article Seven. The presiding officer at the 
meeting may refuse to acknowledge the nomination of any person not made in compliance with this Article Seven.  

 
ARTICLE EIGHT 

LIABILITIES AND INDEMNIFICATION 
 

A. Without limiting the limitation of liability of directors and officers provided by, and subject to the 
exceptions enumerated in, NRS 78.138(7), a director or officer of the Corporation shall not be individually liable to the 
Corporation or its stockholders for any damages as a result of any act or failure to act in the person’s capacity as a director 
or officer unless it is proven that: (i) the act or failure to act constituted a breach of the person’s fiduciary duties as a 
director or officer; and (ii) the breach of those duties involved intentional misconduct, fraud or knowing violation of law.  

 
B. Every person who was or is a party to, or is threatened to be made a party to, or is involved in any action, 

suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he, or a person of 
whom he is the legal representative, (i) is or was a director or officer of the Corporation, or (ii) is or was serving at the 
request of the Corporation as a director or officer of another corporation or as the Corporation’s representative in a 
partnership, joint venture, trust or other enterprise (such director, officer or representative, a “representative”), shall be 
indemnified and held harmless to the fullest extent legally permissible under the laws of the State of Nevada from time to 
time against all expenses, liability and loss (including attorneys’ fees, judgments, fines and amounts paid or to be paid in 
settlement) reasonably incurred or suffered by him in connection therewith. The expenses of any current or former officer, 
director or representative incurred in defending a civil or criminal action, suit or proceeding must be paid by the 
Corporation as they are incurred and in advance of the final disposition of the action, suit or proceeding, upon receipt of an 
undertaking by or on behalf of the director, officer or representative to repay the amount if it is ultimately determined by a 
court of competent jurisdiction that he is not entitled to be indemnified by the Corporation. Such right of indemnification 
shall not be exclusive of any other right which such directors, officers or representatives may have or hereafter acquire, and, 
without limiting the generality of such statement, they shall be entitled to their respective rights of indemnification under 
any Bylaw, agreement, vote of stockholders, provision of law, or otherwise, as well as their rights under this Article Eight. 
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Without limiting the application of the foregoing, the Board of Directors may adopt Bylaws from time to time with 
respect to indemnification, to provide at all times the fullest indemnification permitted by the laws of the State of Nevada, and 
may cause the Corporation to purchase and maintain insurance on behalf of any person who is or was a director or officer of  
the Corporation, or is or was serving as a representative, against any liability asserted against such person and incurred in any 
such capacity or arising out of such status, whether or not the Corporation would have the power to indemnify such person.  

 
C. A person’s rights under this Article Eight are contract rights that vest when the person becomes a director, 

officer or representative and shall continue as to a person who has ceased to be a director, officer or representative, and shall 
inure to the benefit of the heirs, executors and administrators of such person.  Neither the amendment nor repeal of this Article 
Eight, nor the adoption of any provision of the Articles of Incorporation inconsistent with this Article Eight, shall eliminate or 
reduce the effect of this Article Eight with respect to any matter occurring, or any cause of action, suit or claim that, but for this 
Article Eight would accrue or arise, prior to such amendment, repeal or adoption of any inconsistent provision, regardless of 
when any action, suit or claim is threatened, filed or commenced and regardless of when any claims for indemnification or 
advancement of expenses or limitation of liability may be deemed to have ripened. 

 
ARTICLE NINE 

ACTIONS BY WRITTEN CONSENT AND 
SPECIAL MEETINGS OF STOCKHOLDERS 

 
A. Any action required or permitted to be taken at a meeting of holders of Common Stock of the Corporation 

may be taken without a meeting if, before the action is taken, the Board of Directors approves the action and a written consent 
thereto is signed by stockholders holding at least a majority of the voting power of the outstanding Common Stock, except that 
if a different proportion of voting power is required for such an action at a meeting, then that proportion of written consents is 
required.  

 
B. Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed by Title 7, 

Chapter 78 of the NRS, may be called by the Chairman of the Board of Directors, or the President, and shall be called by the 
President or Secretary at the request in writing of a majority of the Board of Directors, or at the request in writing of 
stockholders owning a majority in amount of the entire capital stock of the Corporation issued and outstanding and entitled to 
vote.  

 
ARTICLE TEN 

ANNUAL MEETING OF STOCKHOLDERS 
 
At an annual meeting of stockholders, only such business shall be conducted as shall have been brought before the 

meeting (A) by or at the direction of the Board of Directors or (B) by any stockholder of the Corporation who complies with 
the notice procedures set forth in this Article Ten. For business to be properly brought before an annual meeting by a 
stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, 
a stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation, not 
less than sixty (60) nor more than one hundred twenty (120) days prior to the scheduled annual meeting date, regardless of any 
postponements, deferrals or adjournments of that meeting to a later date; provided, however, that if less than seventy (70) 
days’ notice or prior public disclosure of the date of the scheduled annual meeting is given or made to the stockholders, then 
notice by the stockholder, to be timely, must be so delivered or received not later than the close of business on the tenth (10th) 
day following the day on which notice of the date of the annual meeting is first publicly disclosed or otherwise given to 
stockholders. A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring before 
the annual meeting the following information: (i) a brief description of the business proposed to be brought before the annual 
meeting and the reasons for conducting such business at the annual meeting; (ii) the name and address, as they appear on the 
Corporation’s books, of the stockholder proposing such business; (iii) the number of shares of the Corporation which are 
beneficially owned by the stockholder; (iv) any material interest of the stockholder in such business; and (v) a full description 
of the stockholder’s existing or proposed financial and other interests in and relationships with the Corporation or affiliates of 
the Corporation.  The Corporation may require the stockholder to furnish such other information as the Corporation may 
reasonably require for determining the eligibility of such stockholder to make such proposal. The provisions of this Article Ten 
apply to business proposals by stockholders, regardless of whether the proposals are requested to be included in the 
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act. In addition to complying with the foregoing 
provisions of this Article Ten, a stockholder seeking to have a business proposal included in the Corporation’s proxy statement 
shall also comply with all applicable requirements of Chapter 78 of the NRS, the Exchange Act and the rules and regulations 
thereunder with respect to the matters set forth in this Article Ten. The presiding officer at an annual meeting shall, if he 
determines the facts so warrant, determine and declare to the participants at the meeting that the business was not properly 
brought before the meeting and in accordance with the provisions of this Article Ten. Upon such determination and  
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declaration, the business not properly brought before the meeting shall not be transacted.   For the avoidance of doubt, 
nominations of persons for election to the board of directors shall be subject to the provisions of Article Seven in lieu of the 
provisions of this Article Ten.  

 
ARTICLE ELEVEN 

ELECTIONS 
 

A. The provisions of NRS 78.378 to 78.3793, inclusive, as amended from time to time, or any successor 
statute, relating to acquisition of a controlling interest in the Corporation, shall not apply to the Corporation or to the 
acquisition of a controlling interest in the Corporation by any existing or future stockholder. 

 
B. At such time as the Corporation becomes a “resident domestic corporation” as defined in NRS 78.427, 

the Corporation shall not be subject to the provisions of NRS 78.411 to 78.444, inclusive, as amended from time to time, or 
any successor statute, relating to combinations with interested stockholders.  

 
IN WITNESS WHEREOF, the undersigned has set forth his hand this 1st day of June, 2009. 

  
OVERHILL FARMS, INC. 
 
 
        /s/ James Rudis______   
By:  James Rudis 
Its:   President 
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