July 1, 2014

e-mail address: msorenson@dsi.biz

TO THE CREDITORS AND SHAREHOLDERS OF
CONTESSA PREMIUM FOODS, INC., A DELAWARE CORPORATION:
4000 NOAKES STREET
CITY OF COMMERCE, CA
AND
1603 CARMODY COURT, SUITE 302
SEWICKLEY, PA 15143
Re:

GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS

As we previously advised, Contessa Premium Foods, Inc., a Delaware corporation, hereinafter
referred to as “Contessa” or “Assignor”, executed a general assignment for the benefit of creditors
in favor of Development Specialists, Inc., (the “Assignee”) on Wednesday, April 30, 2014.
Immediately upon accepting the general assignment, the Assignee began to field inquiries as to
Contessa’s assets. A number of companies executed non-disclosure agreements with the Assignee
and toured the Contessa facilities. At the end of a 23-day process, the Assignee accepted an offer
from O.F.I., an affiliate of Aqua Star, to acquire substantially all of Contessa’s assets, including
brand names, inventory, equipment and certain accounts receivable. The purchase price for the
assets was approximately $21,500,000. The sale was approved by Contessa’s secured lenders, each
of whom agreed to release its liens on its collateral as part of the sale.
Creditors will recall that General Electric Capital Corporation (“GECC”), as agent and lender
under that certain Credit Agreement, dated July 15, 2011 among Contessa, GECC and the other
parties thereto (the “Credit Agreement”), had asserted a security interest in all of Contessa’s
assets. GECC and Farm Credit Mid-America, PCA f/k/a Farm Credit Services of Mid-America,
PCA, also asserted liens over certain of Contessa’s equipment arising from equipment financing
agreements with Contessa. Sun Premium Foods Finance, LP also asserted a junior lien in all of
Contessa’s assets. The Assignee and its counsel spent considerable time reviewing the secured
lenders’ security agreements and have confirmed the validity of the asserted liens against the
Assignor’s assets, therefore entitling the secured lenders to the proceeds of the O.F.I. sale.
Prior to executing the Assignment, the aggregate outstanding principal balance due and owing by
Contessa to GECC under the Credit Agreement was approximately $16,625,000. The equipment
financing lenders were owed approximately $13,100,000. Sun Premium Foods Finance, LP was
owed approximately $3,000,000. The sum of all secured claims is approximately $32,725,000.

